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Preamble

VusionGroup SA, 55 Place Nelson Mandela, 92024 Nanterre,
FRANCE, ("VusionGroup"), acting on its behalf and on behalf
of its Affiliates, is a world leader digital solutions specialist for
physical retail and retail loT technology. The given Standard
Terms and Conditions ("Conditions") serve as legal basis for
any contracts concluded between VusionGroup and its
customers in B2B-relationships relating to the sale and
delivery of hardware and/or software products by
VusionGroup to the customers. The present Standard Terms
and Conditions consist in the present provisions hereinafter
and any online contractual terms, conditions and policies
referenced in or linked via any of the foregoing including all
successor URLs. The Conditions in their current version are
available on the website (as defined below).

Article O
Special Remark

When applying these Conditions, please pay special attention
to the provisions of Article 3 para (2) and (4), Article 5 para (6),
Article 6, Article 7 para (1), Article 8, Article 10, Article 11,
Article 14, Article 15 and Article 17.

Article 1
Definitions

Affiliate: Means, when used with reference to a specified
person, any other person that, directly or indirectly, through
one or more intermediaries, controls, is controlled by or id
under common control with, such specified person, where
“control” (including the terms “controlling”, “controlled by” and
“under common control with”) shall mean the direct or indirect
power to direct or cause the direction of the management and
policies of an entity, through ownership of more than fifty
percent (50%) of the share capital or of voting rights.

Contract: The legal relationship between VusionGroup and the
Customer, based on the present Conditions, relating to the
sale and delivery by VusionGroup of any Product to the
Customer.

Customer: Any natural or legal person in a business
relationship with VusionGroup based on the present
Conditions.

Customer Portal: Refers to the customer site available at the
following link: https://portal.my.vusion.com/.

Documentation: Text and/or graphical documents, whether in
electronic or printed format, that describe the features,
functions and operation of the Software, which materials are
designed to facilitate use of the Software which are provided
by VusionGroup to the Customer in accordance with these
Conditions.

Force Majeure Event: Any unforeseeable event outside the
sphere and control of VusionGroup. An event shall be deemed
unforeseeable if it could not be foreseen by a diligent person
or if VusionGroup did not foresee it merely due to slight
negligence.

Intellectual Property: All ideas, inventions, designs, methods,
developments, procedures, innovations, improvements,
(computer) programs, software, processes, trains of thought,
systems, documentation, construction documents and the
like (including related know-how) and all (domestic and
foreign) patent rights, trademark rights, rights to industrial
designs and utility models, copyrights, integrated circuit layout
design protection rights and other industrial property rights
and legally protected intellectual property rights of any kind
and all registrations and notifications made in connection with
such rights.

Price List: The VusionGroup standard price list for each
Product, as amended from time to time, which is available
upon request.

Product/Product Range: A product from the Product Range.
Product Range shall include all hardware conceived,
developed, marketed, distributed and/or sold by VusionGroup
(individually or jointly with others).

Software: Programs and application program interface (API),
including but not limited to cloud platforms solutions, licensed
by VusionGroup to the Customer. The Software may include
any other software programs needed for its functioning.

Article 2
Applicability of these Conditions

(1) These Conditions, as amended from time to time, shall govern
the legal and economic framework conditions of any Contract
concluded between VusionGroup and the Customer.

(2) The general terms and conditions or purchasing terms and
conditions of a Customer shall not be applicable to any
Contract unless accepted in writing by VusionGroup on a
case-by-case basis.

(3) If the terms and conditions (including definitions) of a specific
contract concluded between VusionGroup and a Customer
are inconsistent with the provisions contained in these
Conditions, the provisions of the relevant contract will prevail.

(4) These Conditions are for the sole benefit of the parties hereto
and their respective successors and permitted assigns and
nothing herein, express or implied, is intended to or shall
confer upon any other person or entity any legal or equitable
right, benefit or remedy of any nature whatsoever under or by
reason of these Conditions or any Contract.

Article 3
Conclusion of a Contract

(1) A Contract shall come into existence only upon acceptance by
VusionGroup of a binding offer made by the Customer in
accordance with these Conditions.

(2) The Customer makes a binding offer by placing a written order
with VusionGroup. Such order shall include the following items
(if applicable):

a. type of Product to be delivered;

b. number of Product units to be delivered.
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(3) Any offer by VusionGroup relating to a Product (be it by way of
the website, promotions, flyers, Customer portal or otherwise)
shall be non-binding and shall merely constitute an invitation
to make an offer (invitatio ad offerendum). The binding offer is
always made by the Customer.
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(4) Any Contract concluded by and between VusionGroup and any
Customer shall be governed by the given Conditions.
Consequently, any order by the Customer in relation to a
Product shall in each case be deemed to (i) have been placed
exclusively based on and subject to the provisions contained
herein and (ii) include the given Conditions. When a Product is
ordered by the Customer, this shall be considered to imply
acceptance by the Customer of these Conditions.
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(5) Acceptance by VusionGroup of any order/offer must be given
in writing. In its written acceptance of the Customer's
respective order/offer, VusionGroup shall specify a )
delivery/performance period for the relevant Contract. The
lead times provided either in order confirmation or in
catalogue are given as estimation and shall not be binding for
VusionGroup., neither apply to non-standard Products.
VusionGroup shall do its best efforts to ensure delivery in time
but shall not be held liable for delivery occurring after the (6)
estimated delivery date as defined in the purchase order.

(6) Unless expressly agreed by VusionGroup, in no event (and
even in case of late delivery) shall the Customer be authorized
to cancel an order that has been accepted by VusionGroup.

(7) Without prejudice to its other rights, VusionGroup shall be
entitled to decline acceptance of any order/offer made by the
Customer without cause at its free discretion.

(8) Any changes to an order/offer (be it with regard to the order
volume, the type of Products to be delivered etc.) shall require
the prior written acceptance by VusionGroup.

Article 4
Subject Matter of a Contract

The Products to be delivered by VusionGroup to the Customer
under any Contract shall in each case be determined on
grounds of the relevant binding order/offer duly accepted by
VusionGroup in writing, as amended - as the case may be -
by mutual written consent of the parties and subject to the
provisions of the given Conditions.

Article 5
Prices, Payment and Delivery

(1) The consideration payable to VusionGroup under a Contract
with regard to any Product shall be derived from and assessed
on grounds of the Price List for the relevant Product in its
current version at the time of placement of the relevant
order/offer by the Customer.

(2) Unless agreed otherwise by the parties in writing, for orders
above ten thousand euros (10,000 €), the Customer shall
make a down payment of thirty percent (30%) of the total
consideration payable under the relevant Contract upon
receipt of the written acceptance by VusionGroup of its
respective order/offer. The Products will not be shipped to
Customer until VusionGroup has received proof of payment of
the down payment. The remaining consideration shall be paid

by the Customer within thirty (30) days from issuance of a
respective written invoice by VusionGroup.

In the event that the Customer does not pay any amount due
within the deadline set forth above, VusionGroup will have the
right to suspend any of the Software services and/or the
delivery of Products and to charge a late fee on any unpaid
amounts, at the highest amount permitted by law, or the
current rate applied by the European Central Bank plus 10
points, or the highest amount permitted by law, whichever is
higher. VusionGroup is also entitled to obtain from the
Customer, as a minimum, a fixed sum of 40 € per late invoice,
as compensation for recovery costs.

In the event of recurring late payment, VusionGroup reserves
the right to require for future orders immediate payment from
purchase order.

All amounts due shall be paid by the Customer in full without
any deduction or withholding and the Customer shall not
assert any set-off or counterclaim against VusionGroup to

justify withholding payment under any Contract in whole or in

part.
Delivery/Transfer of risk and ownership:

a. Force Majeure Events rendering the timely fulfilment of
VusionGroup's obligations under a Contract impossible
or seriously hampering performance by VusionGroup
under a Contract shall entitle VusionGroup to postpone
performance of its respective obligations for the
duration of such impediment plus a reasonable ramp-up
period.

b. Applicable shipment costs are not included in the Price
List for each Product. The Customer shall be obliged to
bear the shipment costs reasonably incurred in
connection with the delivery of any Product to the
Customer.

c. The applicable Incoterms shall be DAP as indicated in
the quotation. FCA Incoterm shall only be applicable if
the Customer picks-up the Products from VusionGroup
Asian warehouse or EU warehouse.

d. The place of delivery for any Product shall be the
corporate seat of the Customer unless agreed otherwise
by the parties in writing.

e. Therisk of damage to or loss of hardware Products shall
transfer to the Customer at the moment such hardware
Products are delivered to the Customer. The Customer
accepts transport and delivery of the Products by any
authorised postal or courier service.

f.  Delivery in instalments shall be accepted by the
Customer unless agreed otherwise by the parties in
writing. In case of partial delivery, the present Conditions
shall be applicable to each part delivery.

g. The Customer acknowledges that VusionGroup shall
have no responsibility nor obligation to take back the
Products from the Customer should the Customer
makes an error in its order.

h. If the Customer fails to accept delivery of any Product in
due time without a justified legal cause, the Customer
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shall compensate VusionGroup for any damages and
losses resulting therefrom.

Ownership of hardware Products delivered under any
Contract shall transfer to the Customer at the moment
such Products are considered delivered to the Customer
according to the applicable Incoterm.

Article 6
Inspection of Products, Notification of Defects

(1) The inspection obligations shall apply to the delivery of any
Product. Therefore, upon delivery of a Product, the Customer
shall, within five (5) business days as from reception, check
the delivered quantity and appearance of the packaging.

(2) By accepting Products without quantity check and
appearance check, the Customer waives its claims by reason
of insufficient quantity, improper packaging, or visible damage
of the Products.

(3) Any defects, bugs or other errors of the Product (“Defects”)
becoming apparent during the functional test shall be notified
to VusionGroup within a reasonable period, however not later
than within fourteen (14) days after delivery of the relevant
Product to the Customer. Hidden Defects of a Product shall be
notified to VusionGroup within a reasonable period not
exceeding five (5) days from detectability of the relevant
hidden Defect.

(4) Notice of any damage or missing quantities of Products must
be given electronically by e-mail to VusionGroup. In each case,
the Defect Notice shall state precisely (i) the type of Defect,
including a detailed description thereof, (ii) the application
during which such Defect occurred and (i) any measures
already taken by the Customer to repair the Defect.

(5) In its respective Defect Notice, the Customer shall appoint a
responsible contact person and indicate such person's
contact details to VusionGroup.
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If the Customer fails to timely notify VusionGroup about any
Defect, the Customer shall not be entitled to any legal
remedies (in particular, any warranty or damage claims) with
regard to such Defect.

(7) The Customer's obligations pursuant to this Article 6 shall also
apply to any Product which was repaired or replaced by
VusionGroup following a Defect Notice.

Article 7
Obligations of the Customer

(1) The Customer shall use the Products in line with their
respective Functional Description (see Article 8 para 2). It
shall refrain from any actions causing an impairment of the
functionality of the Products (e.g. use of non-compatible
software, equipment etc.). VusionGroup does not assume
liability for any losses or damages suffered by the Customer
as a result of a violation of the obligations set forth in this
paragraph.

(2) The Customer shall inform VusionGroup without undue delay
of any circumstance which may have a legal impact on the
proper fulfilment and execution by VusionGroup of any
Contract, in particular any change in the Customer's company

name, legal structure or address. If, due to the Customer's
fault, it becomes impossible for VusionGroup to perform any
of its obligations under a Contract, the Customer shall
compensate VusionGroup for any relating damages and
losses (including, in particular, any potential dismantling
costs).

(38) The Customer shall co-operate with VusionGroup in all
matters relating to the fulfilment of VusionGroup obligations
under any Contract and shall provide VusionGroup with such
information, equipment and documentation (as far as
available to the Customer) as VusionGroup may reasonably
request to perform its relevant obligations. Further, the
Customer shall ensure that any information and
documentation provided to VusionGroup is accurate in all
material respects.

(4) Imminent changes to the system parameters of the
Customer's electronic infrastructure — as far as such changes
are relevant for the fulfilment of a specific Contract — must be
notified in due time before VusionGroup starts fulfilling its
obligations under the relevant Contract.

(5) The Customer grants VusionGroup the right to include the
Customer's company name, logo and/or brand in a partner- or
reference-list and to disclose such list as well as general
information regarding the existence of a business relationship
between VusionGroup and the Customer to third parties.

(6) Any test data and test facilities requested by VusionGroup
(upon its reasonable discretion) with regard to any Product
delivered under any Contract shall be provided by the
Customer in due time and at the Customer's own costs.

(7) The Customer shall, without prejudice to any other rights of
VusionGroup hereunder, indemnify VusionGroup for any loss
or damage suffered by VusionGroup as a result of the
Customer’s breach of its obligations pursuant to this Article 7.

(8) The Customer will reimburse VusionGroup for necessary
travel expenses incurred by VusionGroup while performing the
Contract (“Travel Expenses”).

Article 8
Warranty

(1) The warranty period for any Hardware shall be twelve (12)
months starting with the date of invoice of the Product to the
Customer in case of direct purchase. The terms and
conditions applicable to this warranty are available upon
request or at: https://www.vusion.com/wp-
content/uploads/2023/12/2023-12-01_18169-3_Warranty-
Conditions_Vusion-Care_EN_V7.pdf

(2) The features, technical applicability and conditions

(3) of use of any Product sold by VusionGroup under any Contract
are outlined in a functional description or data sheet which is
available for each Product on the Customer Portal ("Functional
Description").
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Article 9
Recycling

(1) As a generator of Waste from Electrical and Electronic
Equipment (“WEEE") and a member of an approved eco-
organization, VusionGroup can take care of the recycling of its
Customers' ESLs.

(2) Following VusionGroup approval, and in order to benefit from
these recycling services, the Customer must comply with the
customer operating procedure regarding recycling (,Customer
Operation Procedure”). If the boxes sent by the Customer
contain foreign and/or dangerous elements, the Customer
acknowledges that VusionGroup is entitled to apply
management fees, the amount of which is set in the Customer
Operating Procedure. The Customer shall bear cost and risks
of transportation of the ESLs to our premises.

(3) The Customer acknowledges that by submitting to the
process described in the Customer Operating Procedure and
more particularly by filling and returning the ESLs take-back
request form transmitted by our customer service, it transfers
the ownership of its ESLs to VusionGroup for recycling without
any payment nor compensation.

Article 10
Safety

(1) The Customer acknowledges, understands, and agrees that he
shall manage the delivered Products and their components at
its own risks and undertakes to comply with all applicable
regulations and best practices regarding handling, storage,
dismantling, transportation, recycling or disposal of such
Products and their components.

(2) By purchasing lithium batteries from VusionGroup, the
Customer assumes all risks associated with such products
and should educate himself and its employees about the
associated risks.

(3) VusionGroup cannot be held liable for the misuse or
mishandling of Products and lithium batteries.

Article 11
Software license

VusionGroup Cloud Terms and Conditions (“Cloud Terms and
Conditions”) are applicable to the provision of Software
license. Such Cloud Terms and Conditions are available at the
following link: https://www.vusion.com/wp-
content/uploads/2023/12/2023_V3_CLOUD-TERMS-OF-
SERVICE_EUROPE_EN.pdf

Article 12
Disclaimers

(1) VusionGroup specifically disclaims all warranties, express or
implied, including without limitation, warranties of
merchantability, fitness for a particular purpose and non-
infringement.

(2) The Customer shall not make any representations or
warranties on behalf of VusionGroup.

Article 13
Support and Maintenance

Support and/or maintenance to be provided by VusionGroup
to the Customer with regard to any Product sold or delivered
under any Contract shall in each case be subject to the
conclusion of a separate respective agreement between
VusionGroup and the Customer.

Article 14
Liability

(1) Any liability of VusionGroup for indirect, special, exemplary,
consequential or punitive damages of any kind or nature
whatsoever, including without limitation loss of profits or
revenues, loss of goodwill or any other commercial or
economic loss , loss or corruption of data, shall be excluded,
even if VusionGroup has been advised of the possibility of
such damages.

(2) Subject to Article 14 para (1), the liability of VusionGroup for
damages (except for personal injury and damages due to
gross negligence or wilful misconduct) — if any — shall further
be limited with the aggregate net consideration payable by the
Customer under the relevant Contract under which the
damages in question have arisen.

Article 15
Rescission/Termination of Contract

(1) VusionGroup shall be entitled to rescind or terminate, as the
case may be, any Contract for good cause with immediate
effect in the event that,

a. circumstances exist which clearly make it impossible for
the Customer to properly fulfil its obligations under the
relevant Contract over a prolonged period of time lasting
not less than four weeks;

b. the Customer has violated its duties under the relevant
Contract and has failed to rectify the lack of conformity
in question within a maximum of fourteen (14) days of
being requested to do so by VusionGroup;

c. the Customer has behaved in a way which makes a
continuation of the relevant Contract unfeasible for
VusionGroup; this is particularly the case if the Customer
has intentionally caused damage or harm to
VusionGroup or has at least attempted to do so (e.g. if
the Customer has made agreements with third parties
that are detrimental to VusionGroup, are contrary to
accepted principles of morality (contra bonos mores) or
violate principles of fair competition);

d. the Customer has directly or indirectly promised or given
benefits that are contra bonos mores to members of
VusionGroup's corporate bodies who are involved with
the conclusion or execution of the relevant Contract or
has directly threatened them with disadvantages or
caused them harm;

e. reasonable doubts concerning the identity, legal
capacity, and/or legal person of the Customer or the
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power of representation of a natural or legal person
acting on its behalf arise;

f.  the Customer is unable to pay its debts as they fall due,
passes a resolution for winding up (other than for the
purposes of a solvent amalgamation or reconstruction)
or if a court of competent jurisdiction makes an order to
that effect;

g. the Customer enters into liquidation or otherwise ceases
to carry on business or an analogous event occurs to the
Customer in any jurisdiction.

(2) In case VusionGroup rescinds a Contract for good cause, the
Customer shall return all benefits conferred upon the Customer
under the rescinded Contract to VusionGroup and put
VusionGroup in a position as if such Contract had never been
concluded. Further, the Customer shall pay adequate user
charges in case it has already used the Products delivered under
the rescinded Contract.

(3) In case VusionGroup terminates a Contract for good cause,
the Customer shall compensate VusionGroup for any damages
and losses resulting from such termination.

Article 16
Intellectual Property Rights

(1) Except as expressly stated herein, no rights or licenses are
granted or deemed granted to the Customer under any of
VusionGroup intellectual property including but not limited to
technology contained within the Products, patents,
trademarks, know-how, VusionGroup name, logos and any
other proprietary information or technology of VusionGroup
(hereafter “Intellectual Property”). The Customer recognizes
that VusionGroup is the sole owner thereof, and the Customer
covenants that it will not take any action, which might
prejudice or adversely affect the validity or VusionGroup
ownership of the Intellectual Property.

(2) VusionGroup agrees to indemnify, defend and hold the
Customer harmless from and against any and all losses,
liabilities, costs (including reasonable attorneys’ fees) or
damages resulting from any claim by any third party that the
Products infringe or misappropriate, as applicable, such third
party's patents issued, or copyrights, trademarks or trade
secret rights recognized under applicable laws of any
jurisdiction provided that the Customer notifies VusionGroup
within ten (10) calendar days in writing of the claim,
cooperates with VusionGroup, and allows VusionGroup sole
authority to control the defence and settlement of such claim,
provided that VusionGroup will not settle any third-party claim
against the Customer unless such settlement completely and
forever releases the Customer from all liability with respect to
such claim or unless the Customer consents to such
settlement, and further provided that the Customer will have
the right, at its option and sole expense, to participate in the
defence of such claim thereof by counsel of its own choice
and expense.
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If such a claim is made or threatened, VusionGroup shall, at its
sole discretion, enable the Customer to continue to use the
Products, or to modify or replace any such infringing material
to make it non-infringing. If VusionGroup determines that
none of these alternatives is reasonably available, the
Customer shall, upon written request from VusionGroup,

cease use of, and, if applicable, return, such Products as are
the subject of the infringement claim.

Article 17
Data protection and Secrecy

(1) The Customer shall be solely responsible for any personal
(user) data and information transferred, used or processed by
VusionGroup in connection with the fulfilment of any Contract
on behalf of the Customer. Therefore, it is the Customer’s
responsibility to, where required under applicable data
protection rules, obtain the consent of the persons concerned
prior to editing or processing such personal data and
information. The Customer is obliged, in the event of
contravention, to hold harmless and indemnify VusionGroup
in relation to any claims brought by third parties.

(2) VusionGroup and the Customer shall treat all business and
operational secrets of the other party of which they become
aware in the course of their business relationship as strictly
confidential. VusionGroup wishes to point out that the
confidentiality of any unencrypted data, information, etc.
transmitted via the Internet cannot be warranted.

(3) Upon termination of the business relationship between
VusionGroup and the Customer, the Customer shall be obliged
to return all documents received in the course of the
performance of any Contract to VusionGroup or to destroy
these documents.

(4) These secrecy obligations shall survive termination of the
business relationship between VusionGroup and the
Customer.

(5) The obligations set forth in this Article 17 shall equally apply
to any agents and employees of VusionGroup and the
Customer.

Article 18
Miscellaneous

(4) As far as these Conditions make reference to "Articles" such
reference shall be construed to be made to the relevant
clauses of these Conditions.

(5) Any notices, declarations or actions under these Conditions or
any Contract which must be made in writing shall be deemed
to have been made in accordance with these Conditions and
the relevant Contract if made by e-mail or fax as far as not
expressly provided otherwise in these Conditions or the
relevant Contract.

(6) The Customer shall comply in all material respects with all
applicable local, state and federal laws, rules and regulations
now or hereafter in force and all applicable judicial and
administrative decisions in connection with the enforcement
thereof (in particular but not exclusively with regard to
recycling of any Product, CEEE, etc.).

(7) The place of performance under any Contract shall be the
registered seat of VusionGroup.

(8) Provisions included in the given Conditions which, by their
nature, should apply beyond the term of a Contract shall
remain in full force and effect even after the termination or
fulfilment of the relevant Contract.
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(9) If any term or provision of these Conditions or a Contract is

invalid, illegal or unenforceable, such invalidity, illegality or
unenforceability shall not affect any other term or provision of
these Conditions or the relevant Contract or invalidate or
render unenforceable such term or provision. The invalid or
unenforceable provision shall be deemed replaced ipso iure by
a provision which comes closest to the economic effect of the
invalid/unenforceable provision.

(10) No failure to exercise or delay in exercising any right,

remedy, power or privilege arising from these Conditions or a
Contract operates or may be construed as a waiver thereof.
No single or partial exercise of any right, remedy, power or
privilege precludes any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.

(11)  Changes to a Contract or these Conditions shall be valid

only if made in writing.

(12)  As far as the given Conditions or an individual Contract do

not contain express provisions on a specific issue, applicable
statutory law shall apply.

Article 19
Applicable law and jurisdiction

THESE CONDITIONS AND ANY CONTRACT SHALL BE
SUBJECT TO FRENCH LAW EXCLUDING ITS RULES ON
CONFLICT OF L AWS AS WELL AS THE PROVISIONS OF THE
UNITED NATIONS CONVENTION ON CONTRACTS FOR THE
INTERNATIONAL SALE OF GOODS (CISG). ANY DISPUTES
ARISING OUT OF OR IN CONNECTION WITH THESE
CONDITIONS AND/OR ANY CONTRACT SHALL EXCLUSIVELY
BE SETTLED BY THE COMPETENT COURT AT THE
REGISTERED SEAT OF VUSIONGROUP.
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