General Terms and Conditions of Sale

2.1.

2.2.

2.3.

2.4,

2.5.

3.1.

3.2.

Applicability

These general terms and conditions ("Conditions") are
applicable to every offer, quotation, order confirmation,
delivery of Keystone Europe B.V., having its registered
office in Oss, the Netherlands, and registered with the
Dutch Chamber of Commerce (KvK) under number
50154397 (hereafter referred to as: "Keystone Europe"),
and form part of every agreement ("Agreement") that
Keystone Europe enters into with another party ("Buyer")
in relation to goods and/or services to be supplied by
Keystone Europe, as well as all related legal acts insofar
as these Conditions have not been expressly deviated
from by the parties in writing.

The applicability of any general purchase conditions or
other terms used by the Buyer is expressly rejected by
Keystone Europe.

Changes or additions to these Conditions or the
Agreement shall only bind Keystone Europe upon written
confirmation thereof by Keystone Europe and shall only
apply to the relevant agreement.

Verbal agreements and/or promises are only binding for
Keystone Europe if they have been confirmed in writing
by Keystone Europe to the Buyer.

Should one or more of the provisions of these Conditions
be null and void, the remaining provisions shall remain in
full force and effect.

These Conditions shall also apply to orders placed,
accepted or confirmed electronically, including by e-
mail, electronic ordering systems or other digital
communication channels.

The Buyer confirms that these Conditions have been
made available before entering into the Agreement and
accepts them by placing an order, accepting a quotation
or allowing Keystone Europe to start performing the
Agreement.

Offers and conclusion of the Agreement

All offers and quotations, both oral and written, made by
Keystone Europe are without obligation and may be
revoked by Keystone Europe at any time.

An Agreement is established by written confirmation
thereof by Keystone Europe, but in any case at the
moment Keystone Europe executes the Agreement. In
case of an order for delivery in several parts, the
Agreement in its entirety shall be deemed to be
established when the first partial delivery takes place.

Any agreements, commitments, additions and/or
amendments to the Agreement made after the order
confirmation shall only be binding if agreed in writing by
the parties.

Keystone Europe is entitled, if Keystone Europe
considers this necessary or desirable, to engage others
for the execution of the Agreement, whereby the costs
will be charged to the Buyer. Keystone Europe will
consult with the Buyer in advance.

Any forecasts, projections, volume indications or
planning information provided by the Buyer shall be non-
binding unless expressly agreed otherwise in writing by
Keystone Europe.

Prices

Unless otherwise agreed, prices are in Euros and
exclusive of VAT.

Unless expressly agreed otherwise in writing, all prices
are based on delivery FCA Keystone Europe warehouse,
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Incoterms 2020, and exclude any additional delivery-
related costs.

Unless otherwise agreed in the Agreement, any other
costs to be incurred in connection with the delivery are
notincluded in the price.

If after the date of the offer or conclusion of the
Agreement one or more cost price factors increase,
including but not limited to raw materials, packaging
materials, labour, energy, transport, insurance, import
duties, taxes, regulatory compliance costs or currency
exchange rates, Keystone Europe shall be entitled to
increase the agreed price accordingly.

Keystone Europe is entitled to charge taxes, import
duties, levies and other taxes imposed by the
government that were not known or did not apply when
the Agreement was concluded, or increases thereof.

Delivery and delivery period

Unless expressly agreed otherwise in writing, delivery
shall take place FCA Keystone Europe warehouse,
Incoterms 2020. Keystone Europe may deliver the goods
in parts.

Insofar as the parties agree on other Incoterms in trade in
deviation of Article 4.1, these are the Incoterms 2020 of
the International Chamber of Commerce in Paris, unless
expressly agreed otherwise.

Unless otherwise agreed in writing, indicated delivery
dates are only indicative and never fatal. In case the
indicated delivery date(s) cannot be met by Keystone
Europe, Keystone Europe will inform the Buyer at the first
opportunity, indicating the expected delivery date(s),
without giving the Buyer any right to claim damages or to
rescind or cancel the Agreement. If fulfilment is not
achieved more than eight (8) weeks after the delivery
date stated in the Agreement, the Buyer shall be entitled
to cancel the Agreement in full or for the unfulfilled part,
provided that the cancellation is made by courier or
registered letter and is received by Keystone Europe
before delivery of the relevant goods.

Delivery times will only start once Keystone Europe has
received all required information, approvals, documents,
materials and agreed payments from the Buyer.

Any delay caused by incomplete, incorrect or late
information, artwork, packaging materials, approvals or
regulatory documentation provided by the Buyer shall be
at the Buyer’s risk and expense.

Differences and discrepancies

Delivery of 10% more or less than the quantity ordered is
permitted. More or less quantities will be charged at the
unit price unless otherwise agreed.

Slight deviations in quality, color, smell, etc. of the sold
goods do not constitute grounds for rejection.

The Buyer acknowledges that minor batch-to-batch
variations in color, viscosity, odor, texture or appearance
may occur and shall not constitute a defect, provided
that the goods remain within the agreed specifications
and applicable legal requirements.

Transfer of ownership and risk

Until such time as the Buyer has fulfilled all payment
obligations, including any additional costs, Keystone
Europe retains ownership of the goods sold and/or
delivered.

If the Buyer is also obliged to pay compensation,

ownership shall not pass until the entire compensation
has also been paid.
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During the period that ownership of the goods remains
with Keystone Europe, the Buyer shall store the goods
delivered under retention of title carefully and as
recognizable property of Keystone Europe and shall not
transfer the goods as security to third parties and/or
encumber them with a security right.

Should the Buyer default in the fulfilment of its
obligations towards Keystone Europe, or if Keystone
Europe has reasonable grounds to fear that the Buyer will
default in the fulfilment of such obligations, Keystone
Europe shall be entitled to repossess the delivered goods
without prior notice, without prejudice to Keystone
Europe’s right to compensation.

If the Agreement is dissolved by Keystone Europe, the
Buyer must immediately make the goods available to
Keystone Europe. The Buyer shall have no right of
retention in respect of those goods and shall not levy a
prejudgment attachment on the goods.

Risk in respect of the goods sold shall pass at the time of
delivery, which unless otherwise agreed shall be on the
basis FCA Keystone Europe warehouse, Incoterms 2020.

Transport documents

Keystone Europe’s copy of the transport document
signed for receipt by the carrier without comments shall
serve as full proof of shipment of the quantities stated on
the transport document, as well as the external good
condition of the goods.

If, contrary to Article 4.1, a different delivery condition is
agreed upon, the transport document signed for receipt
by or on behalf of the Buyer without comments shall
count as full proof of shipment of the quantities stated
on the transport document, as well as the external good
condition of the goods.

Transport documents, delivery notes and other shipping
records may be issued and retained electronically and
shall have the same legal effect as paper documents.

Complaints

Upon delivery, the Buyer is obliged to immediately
examine whether the goods and/or documents relating to
the goods comply with the Agreement.

Complaints concerning the quantity must be noted on
the confirmation of receiptimmediately upon delivery of
the purchased goods to the Buyer or recipient of the
Buyer. Complaints concerning the quality of the goods
sold must be submitted in writing to Keystone Europe
immediately but no later than seven (7) days after receipt
of the relevant goods, accompanied by photographs of
the relevant product. In case of complaints regarding
product safety, the Buyer shall notify Keystone Europe
immediately by e-mail and by telephone, stating all
relevant information regarding the possible danger,
including the measures taken.

Complaints about invoices must be submitted in writing
within five (5) days of the invoice date.

After expiry of the deadlines mentioned in Article 8.2 or
non-compliance with Article 8.3, the Buyer will no longer
be able to invoke the non-compliance of the delivered
goods and/or documents with the Agreement.

Defects in part of the delivery do not entitle the Buyer to
refuse the entire batch.

Returns for which no prior consultation with Keystone
Europe has taken place will not be accepted by Keystone
Europe. Returns are at the risk and expense of the Buyer.
Keystone Europe only accepts return shipments with
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return number(s) requested from Keystone Europe and in
original, unopened packaging.

Notwithstanding the previous paragraphs of this article,
complaints will not be considered by Keystone Europe if
the delivered goods have been processed, treated or
redelivered to a third party.

Complaints or disputes of any kind shall not entitle the
Buyer to defer payment.

If any complaint is found valid by Keystone Europe,
Keystone Europe shall be entitled, at its discretion, to
either redeliver the relevant goods or refund the purchase
price received, whereby the relevant goods must be kept
at Keystone Europe’s disposal in original and undamaged
condition. Otherwise, Keystone Europe shall not be liable
for any damages, losses or costs.

The Buyer shall not make or publish any false,
misleading, defamatory or otherwise unlawful
statements regarding Keystone Europe, its products or
services. Nothing in this provision shall restrict the
Buyer’s statutory rights to submit complaints to Keystone
Europe or to competent authorities where required or
permitted by applicable law.

Numbers, weights, measures and other data

Minor deviations, to be determined by commercial
practice, with regard to stated sizes, weights, numbers,
colors and/or other such data shall not count as
shortcomings of Keystone Europe.

Payment

Payment must be made before delivery by Keystone
Europe and within fourteen (14) days after acceptance of
the order confirmation by Keystone Europe, in the agreed
currency in which invoiced, by bank transfer and/or credit
card, unless otherwise agreed in writing. Cash payments
will not be accepted. Payments must be made from bank
accounts directly traceable to the Buyer, failing which
payments made may be returned immediately. In that
case the Buyer will not be discharged from its debt.

In case Keystone Europe delivers the goods in parts,
Keystone Europe is entitled to invoice separately and the
Buyer is obliged to pay these invoices as if they were
invoices for separate agreements.

If the Buyer fails to settle a debt by its due date, the Buyer
shall be deemed to be in default by operation of law,
without any summons or notice of default being required.
In that case, all Keystone Europe’s claims against the
Buyer shall be immediately due and payable. Keystone
Europe is then entitled to suspend or terminate any
agreement with the Buyer without judicial intervention,
without prejudice to the Buyer’s obligation for
compensation.

Under no circumstances shall the Buyer be entitled to
any set-off, discount and/or suspension.

Keystone Europe is entitled, both before and after
entering into the Agreement, to demand advance
payment or security from the Buyer that both payment
and other obligations will be met. If the Buyer has not
fulfilled this requirement within seven (7) days, Keystone
Europe is entitled to dissolve the Agreement without
judicial intervention, without being liable for
compensation.

In the event of non-payment or late payment within the
agreed payment period, the Buyer shall owe interest from
that date corresponding to the statutory commercial
default interest pursuant to Article 6:119a of the Dutch
Civil Code plus 2% on the outstanding amounts until the
date of receipt of payment.
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If the Buyer fails to comply with its obligations, the Buyer
shall owe extrajudicial collection costs, set at 15% of the
principal sum due or the actual costs incurred for legal
assistance if this results in a higher amount, as well as all
judicial costs.

Payments made by the Buyer shall first be applied to the
costs due, then to the interest due and finally to the
oldest outstanding invoice.

The Buyer shall verify any request to change Keystone
Europe’s bank account details through an independent
and pre-existing communication channel. Keystone
Europe shall not be liable for payments made to an
incorrect bank account as a result of fraud, phishing,
business e-mail compromise or failure by the Buyer to
verify such payment instructions.

Any payment instruction or change of bank details shall
only be valid if confirmed in writing by an authorized
representative of Keystone Europe through a verified
communication channel.

| . Jintell
The copyright or property rights to the products and/or
recipes manufactured by Keystone Europe or
commissioned by Keystone Europe are the property of
Keystone Europe. However, Keystone Europe does not
guarantee that these products and/or recipes do not
infringe any copyright or industrial property right of third
parties.

If the Buyer places a product and/or recipe manufactured
by or on behalf of the Buyer into production at Keystone
Europe, the Buyer shall indemnify Keystone Europe
against claims for alleged or actual infringement of
copyrights, industrial property rights or other rights of
third parties.

The Buyer warrants that all trademarks, trade names,
designs, artwork, texts, claims, packaging materials,
instructions, formulations or specifications provided by
or on behalf of the Buyer do not violate any intellectual
property rights or other rights of third parties.

The Buyer shall be responsible for and cover all claims,
damages, costs and expenses arising from or relating to
materials, instructions, claims or specifications provided
by or on behalf of the Buyer.

Packaging, labelling and use

The Buyer is not allowed to resell the items delivered by
Keystone Europe in their original packaging. The Buyer
must provide the products with its own packaging, logo
and brand name. If the Buyer instructs Keystone Europe
to provide the product with the Buyer’s own packaging,
logo and brand name, the Buyer remains responsible for
the design and the information provided on it. The Buyer
is responsible for downloading the latest version of the
Safety Data Sheets before labelling the products other
than Keystone Europe’s. All up-to-date Safety Data
Sheets can be accessed on the website
www.krandp.com.

The product sold and supplied by Keystone Europe to the
Buyer may not be resold under the Keystone Europe
name and/or under the Keystone Europe product name
by the Buyer to third parties without the prior consent of
Keystone Europe.

The Buyer may not use Keystone Europe’s name for
marketing and/or advertising purposes without Keystone
Europe’s prior consent.

If the Buyer acts in breach of Article 12.1, 12.2 and/or

12.3, the Buyer shall be liable for all damages suffered
and to be suffered by Keystone Europe and shall
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indemnify Keystone Europe for all third-party claims in
this respect. In addition, any liability of Keystone Europe
towards the Buyer shall lapse in full.

Unless expressly agreed otherwise in writing, the Buyer
shall be solely responsible for ensuring that the final
product, including its packaging, labelling, instructions
for use, product claims, marketing materials and market
placement, complies with all applicable laws and
regulations in the territories where the product is
marketed, sold or distributed.

Where the goods are cosmetic products, the Buyer shall
ensure compliance with Regulation (EC) No 1223/2009
on cosmetic products, including but not limited to
requirements relating to the Responsible Person, Product
Information File, Cosmetic Product Safety Report, CPNP
notification, labelling, claims substantiation, serious
undesirable effects and post-market surveillance.

The Buyer shall be solely responsible for all product
claims, marketing statements and instructions relating to
the final product, unless such claims have been
expressly approved in writing by Keystone Europe.

The Buyer shall be responsible for all claims, fines,
losses, recall costs, damages and expenses resulting
from packaging, labelling, product claims, market
placement or regulatory obligations under the Buyer’s
responsibility.

Force majeure

Keystone Europe shall not be liable for any failure or
delay in performing its obligations if such failure or delay
is caused by circumstances beyond Keystone Europe’s
reasonable control. This includes, without limitation,
strikes, labor shortages, supplier delays or failures,
shortages of raw materials or packaging materials,
energy disruptions, government measures, import,
export or transport restrictions, fire, floods, natural
disasters, cyber incidents, epidemics, pandemics, public
health emergencies, war, terrorism, civil unrest or similar
events. In such circumstances, Keystone Europe’s
obligations shall be suspended for as long as the force
majeure event continues.

If delivery in instalments is stipulated, the preceding
provision shall apply to each delivery separately.

Force majeure cases invoked by Keystone Europe’s
suppliers shall also be considered force majeure for
Keystone Europe.

Liability

Any liability of Keystone Europe for a breach of the
Agreement and/or delivery of goods and/or documents
relating to the goods, as well as for any unlawful act,
shall be limited to the amount paid and/or still owed by
the Buyer in respect of the Agreement to which the
damage-causing event relates, up to a maximum of the
amount paid by Keystone Europe’s liability insurer in the
relevant case. If, for whatever reason, no payment is
made under said insurance, this maximum is set at
€20,000 in case of personalinjury and €10,000 in all
other cases, including property damage and financial
loss.

In no event shall Keystone Europe be liable for
consequential damage incurred by the Buyer or third
parties, damage resulting from acts or omissions of
subordinates, assistants or suppliers, or damage
resulting from incorrect or incomplete documentation or
information provided by the Buyer.

Limitations or exclusions of liability do not apply to the

extent that the damage results from an act or omission of
Keystone Europe’s board or management, caused either
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intentionally or recklessly and with the knowledge that
such damage would most likely result.

The Buyer’s right to damages lapses in any case as soon
as the Buyer has used, treated or processed the goods
supplied by Keystone Europe, or if the Buyer has not
complained within the period specified in Article 8.

Keystone Europe is not liable for any advice given or to be
given to the Buyer.

The Buyer shall provide all necessary cooperation in
Keystone Europe’s investigation into the cause, nature
and extent of the damage. If such cooperation is not
provided, the Buyer loses the possibility of compensation
for damages.

The Buyer shall indemnify and hold Keystone Europe
harmless from and against all claims by third parties
arising from or related to the Agreement and/or the
delivered goods, except insofar as these claims are the
result of intent to cause damage or recklessness by
Keystone Europe’s executives or management.

Keystone Europe makes no warranty as to the usability,
merchantability or fitness for any purpose of the goods
supplied.

The limitations and exclusions of liability in these
Conditions shall apply as far as permitted by applicable
law. They shall not apply where liability cannot legally be
excluded or limited.

Recall

The Buyer shall fully cooperate in actions required,
whether or notimposed by competent authorities or
applicable legislation, such as a recall or recall action,
spot checks and/or information requests, including
informing the Buyer’s customers, if reasonably necessary
for compliance with and monitoring of the product safety
of the goods supplied by Keystone Europe. The Buyer
shall ensure that its business operations are organized in
such a way that traceability data and any necessary re-
sampling of the delivered goods can be carried out
without delay.

The Buyer shall maintain complete and accurate
traceability records relating to the goods, including batch
numbers, quantities, delivery dates, customers and
territories of distribution, for the period required under
applicable law and in any event for a period reasonably
required to enable effective product safety monitoring
and recall actions.

The Buyer shallimmediately inform Keystone Europe of
any actual or suspected safety issue, non-compliance,
authority inquiry, consumer complaint, serious
undesirable effect or other event that may require
corrective action, market withdrawal, recall or
notification to competent authorities.

The Buyer shall not initiate any recall, market withdrawal,
safety notice or authority notification relating to goods
supplied by Keystone Europe without prior consultation
with Keystone Europe, unless immediate action is
required by applicable law or competent authorities.

The Buyer shall cooperate fully and without delay with
Keystone Europe in relation to any product safety
investigation, traceability request, corrective action,
market withdrawal, recall, Safety Gate notification or
other communication with competent authorities.

s . I ¢ A
If the Buyer fails to comply, fails to comply properly or
fails to comply on time with any obligation arising from
the Agreement, as well as in the event of bankruptcy,
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suspension of payments, placement of the Buyer in
receivership, cessation of the Buyer’s business, merger
with or takeover of the Buyer by another party, Keystone
Europe is entitled, without any obligation for
compensation and without prejudice to its other rights,
to terminate the Agreement or dissolve it in whole or in
part by means of an extrajudicial declaration, or to
suspend the further execution of the Agreement.

In case of a situation as described in Article 13.1,
Keystone Europe is entitled to dissolve the Agreement.
Reference is further made to Articles 18.2, 19.2, 20.2 and
21.4.

In the event of termination by Keystone Europe pursuant
to Article 16.1, Keystone Europe shall, atits discretion,
be entitled by way of compensation to the adverse
difference between the contract price and market value
or cover sale price, without prejudice to additional or
replacement damages.

Any right of the Buyer to rescind and/or terminate the
Agreement is excluded.

Keystone Europe shall also be entitled to suspend
performance or terminate the Agreement if the Buyer
fails to provide information required for regulatory,
compliance, sanctions, export control, KYC, product
safety or other legal purposes.

Auxiliary persons

Keystone Europe may engage third parties for the
execution of the Agreement without prior consent of the
Buyer. In case Keystone Europe has engaged a third party
for the execution of the Agreement, the Conditions also
serve to protect such third party against others than
Keystone Europe and the Conditions may be invoked by
such third party against others than Keystone Europe.

Sanctions and export restrictions

The Buyer warrants compliance with all applicable
sanctions and restrictions laid down in and arising from
all applicable sanctions and export control regulations,
including but not limited to those of the Netherlands, the
United States, the European Union, the United Kingdom
and the United Nations, in force at the formation of the
Agreement and during its execution.

Keystone Europe is entitled to dissolve the Agreement
immediately if it knows or reasonably suspects that the
goods are directly or indirectly intended for sanctioned
parties, countries or industries; sanctioned parties are
directly or indirectly involved in the financial transaction;
goods qualify as dual-use goods without adequate end-
use or end-user information, exemption or license; or the
transaction would otherwise constitute deliberate
circumvention of applicable sanctions and export
regulations.

Anti-corruption

The Buyer guarantees compliance with all relevant and/or
applicable anti-corruption laws, including but not limited
to the laws of the Netherlands, the European Union, the
United States of America, the United Kingdom and any
other country relevant to performance of the Agreement,
in all actions related to the performance of the
Agreement.

Keystone Europe is entitled to immediately dissolve the
Agreement if it reasonably suspects that the Buyer and/or
third parties engaged by the Buyer are in breach of the
regulations mentioned in Article 19.1.

Unusual transactions

The Buyer accepts that Keystone Europe may report
unusual transactions to the competent authorities
pursuant to applicable anti-money laundering and
terrorist financing regulations.
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Keystone Europe is entitled to immediately dissolve the
Agreement if it reasonably suspects that the Buyer and/or
third parties engaged by the Buyer are in breach of the
regulations mentioned in Article 20.1.

The Buyer acknowledges that Keystone Europe may
process and retain information, including personal data
of the Buyer’s representatives and ultimate beneficial
owners, where necessary for compliance with anti-
money laundering, sanctions, export control, tax,
accounting or other legal and compliance obligations.

Know your (end) customer / (end) use

The Buyer accepts that Keystone Europe may be required
by applicable regulations to identify the Buyer and/or end
user and/or end use and to verify the identification. The
Buyer shall promptly and fully cooperate in this regard.

To this end, the Buyer will be required to complete an
end-use / end-user declaration at Keystone Europe’s
request to the extent reasonably required.

Keystone Europe will record and retain compliance-
related data in accordance with Article 20.3 and
applicable regulations.

Keystone Europe is entitled to rescind the Agreement
immediately if the Buyer does not cooperate sufficiently
with Articles 21.1 and 21.2.

The Buyer shall promptly provide accurate and complete
information regarding its identity, ownership structure,
ultimate beneficial owners, end users, end use,
destination and any other information reasonably
requested by Keystone Europe for compliance purposes.

The Buyer shallimmediately notify Keystone Europe of
any change in ownership, control, end user, end use,
destination or other circumstances relevant to Keystone
Europe’s compliance assessment.

Time-bar

To the fullest extent permitted by applicable law, any
claim against Keystone Europe must be brought before
the competent court no later than twelve (12) months
after delivery of the goods to which the claim relates.

Applicable law and jurisdiction

These Conditions, as well as any offer, quotation, order
confirmation, delivery and Agreement to be concluded,
are subject to the Convention on Contracts for the
International Sale of Goods (CISG) and additionally
Dutch law.

All disputes arising from or in connection with the
Agreement or these Conditions shall be exclusively
settled by (i) the Court of Rotterdam, the Netherlands, if
the Buyer is established in the European Economic Area
(EEA), or (ii) by NAl arbitration in Rotterdam, the
Netherlands, if the Buyer is not established in the EEA.
Notwithstanding the above, Keystone Europe shall
always be free to submit disputes as referred to above to
the court in the country where the goods are or, when in
transit, will be located, or to the court in the country
where the Buyer is established.

Language

In case of discrepancies between the Dutch text of the
Conditions and any translation into a foreign language,
the Dutch text shall prevail.

Sustainability and responsible business conduct
Keystone Europe is committed to conducting its
business in a responsible and ethical manner, with
respect for applicable laws and regulations relating to
labor, human rights, health and safety, environmental
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protection, anti-slavery, anti-human trafficking and
responsible business conduct.

Keystone Europe does not knowingly support or engage
in forced labor, child labor, modern slavery, human
trafficking or other unlawful or unethical business
practices.

Keystone Europe expects its business partners to actin
line with these principles and may suspend or terminate
the Agreement if Keystone Europe reasonably believes
that continued cooperation could expose Keystone
Europe to legal, ethical, reputational or compliance risks.

Regulatory compliance

Keystone Europe is committed to supplying goods in
accordance with the specifications agreed with the Buyer
and with the laws and regulations applicable to Keystone
Europe as supplier.

Keystone Europe will provide available product
information and documentation reasonably required for
regulatory or compliance purposes, where such
information is within Keystone Europe’s control and may
lawfully be shared.

Keystone Europe does not assume responsibility for the
Buyer’s intended use, market placement, territory,
distribution channel, customer group, product claims,
marketing statements or regulatory obligations, unless
expressly agreed otherwise in writing.

Keystone Europe may suspend delivery or further
performance if required information, approvals or
documentation are not provided in time, or if continued
performance could create legal, regulatory, safety,
reputational or compliance risks.
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