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GENERAL TERMS AND CONDITIONS OF SALE

KANSAI HELIOS Croatia d.o.o.

1. SCOPE

(1) The following General Terms and Conditions of Sale
(hereinafter referred to as the "GTC") apply to all activities
(sales, deliveries, etc.) of KANSAI HELIOS Croatia d.o.o.
(hereinafter referred to as the "Supplier" or “Helios
Croatia”) with customers (hereinafter referred to as the
"customer" or “Authorized Distributor”). Any amendments
and variations to the GTC, especially deviations from the
General Terms and Conditions of the customer, are only
valid with the written consent of the Supplier. When
placing an order, the customer shall accept these GTC and
be legally bound by them.

(2) If one or more provisions of these GTC prove to be
invalid in whole or in part, this shall not affect the validity of
the remaining provisions. In such a case, the invalid
provision shall be replaced by a provision that comes
closest to its economic purpose.

(3) These GTC shall also apply to all future activities and
business relationships with the customer.

1l. QUOTATION AND ORDER

(1) Quotations are not binding in terms of price, quantity,
delivery and delivery time unless they are expressly
marked as binding. The Supplier is obliged to confirm the
customer's order in writing, otherwise the contract is not
considered to have been concluded.

(2) Information from catalogues, brochures and similar, as
well as oral or written statements are binding on the
Supplier only if this is expressly stated or mentioned in the
order confirmation.

(3) If the order confirmation deviates from the original order
document such deviations shall be considered as
accepted by the customer if he does not immediately
object.

(4) In the event of negligible deviations from the quotation,
delivered goods would be accepted by the customer.

(5) Obvious omissions in quotations, confirmations or
invoices may be corrected without the customer's
approval at any time.

(6) The Supplier is represented exclusively by the
appropriate authorized person/body. Statements made by
persons employed by the Supplier are not binding without
the written approval of the authorized person/body of the
Supplier. Likewise, contractual changes shall only enter
into force after written confirmation by the Supplier.

(7) If no order confirmation has been issued, the contract
shall be deemed to have been concluded when the
Supplier delivers the ordered goods.

11l. PRICE

(1) The sales price is price valid on the date of the order, i.e.
the price stated in the quotation. All prices stated by the
Supplier are exclusive of VAT unless expressly stated
otherwise. Unless otherwise agreed, prices do not include
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transport and delivery costs, as well as insurance; these
are charged separately.

(2) If, between the order confirmation and delivery date,
labor costs or other production costs which the Supplier
cannot influence, such as raw material, electricity,
transport, financing etc. increase, the Supplier is
authorized to adjust the price accordingly, whereby these
prices apply to all future deliveries. In connection with
further deliveries or services, the Supplier is authorized to
adjust the price accordingly as stated above.

(3) The basis for calculating the price is the piece, weight in
kg or volume in liters, as recorded at the time of dispatch.

IV. DELIVERY

(1) Unless otherwise agreed, the customer is obliged to
take delivery of the goods at the Supplier's premises (EXW;
INCOTERMS 2020).

(2) If the customer takes delivery of the goods outside the
Supplier's premises (CPT, FCA, DAP INCOTERMS 2020),
the Supplier reserves the right to charge the cost of
transport and insurance for orders with a net value of less
than €1,500.

(3) Unless otherwise agreed on the payment terms, the
Supplier shall only dispose or ship the goods after receipt
of full payment.

(4) The delivery date can only be determined after all
delivery details, in particular the place and transport, have
been known. The Supplier may amend the delivery date if
necessary. Provisions on delivery dates are not an
essential part of the mutual agreement between the
customer and the Supplier.

(5) If the Supplier is more than 14 days late with delivery,
the customer may terminate the contract only on the basis
of written notice and after the expiry of a further period of
14 days. All other claims in this regard are excluded.

(6) In the event of unexpected obstacles to the delivery of
goods (strike, plant outage, interruption of raw material
supply, shortage of raw materials, measures by
government authorities, traffic jams, etc., or in the event of
force majeure), the Supplier has the right to extend the
delivery period or terminate the contractin whole or in part,
without any liability for damages.

(7) If the customer does not collect the quantities ordered
within the agreed period, the Supplier, by placing the goods
in the leased warehouse and issuing an invoice, shall be
entitled to compensation from the customerin the amount
of 100% of the order value. The Supplier does not thereby
lose the right to pursue a claim for damage compensation.
In case of delay by the customer, the risk of damage or loss
of the goods shall transfer to the customer from the date
the goods were available for collection, i.e. from the date
they were shipped to the leased warehouse, the cost of
which is borne by the customer.
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(8) In case of delay in payment of only one invoice, the
Supplier is authorized to stop further delivery of goods to
the customer. In case of non-payment or late payment of
one invoice, all invoices previously issued and not yet paid
are immediately due for payment, without written
notification from the Supplier.

(9) When delivering goods, the quantity may deviate by up
to 10% from the ordered quantity. In case of deviations
within the above-mentioned parameters, the customer
has no right to terminate the contract or demand
compensation from the Supplier.

(10) The Supplier reserves the right to change product
range, as well as to deliver minimally modified goods (with
respect to the catalog valid at the time), without notifying
the customer.

V. PASSING OF RISK

(1) If the customer arranges the transport himself or
through a carrier, the risk shall pass from the Supplier to
the customer upon making the goods available at the
Supplier's premises (EXW; INCOTERMS 2020).

(2) If the Supplier carries out the transport, the risk shall
pass from the Supplier to the customer in accordance with
the agreed delivery terms INCOTERMS 2020.

(3) If the customer wishes to insure the goods when the
Supplier carries out the transport, the customer shall be
obliged to order and pay for additional insurance.

VI. PAYMENT TERMS

(1) If payment is agreed after delivery, the customer is
obliged to make payment within 30 days from the invoice
date, unless otherwise agreed. Discounts are only valid if
agreed in writing between the customer and the Supplier.
(2) In the event that the customer is late with payment,
default interest shall be charged. In addition to the default
interest referred to in paragraph 2, the Supplier has the
right to claim damages from the customer due to late
payment.

(3) In the event of justified doubts about the customer's
ability to pay, the Supplier may cancel confirmed orders
and already concluded contracts without notice, taking
into account any advance payments. Allunpaid obligations
of the customer are immediately due for payment.

(4) Unless otherwise agreed, all payments are due in euros.
(5) The Supplier's employees are entitled to receive
paymentin cash only with the authorization of the Supplier.

VII. WARRANTY

(1) The customer shallinspect the goods immediately upon
delivery. The Supplier shall not be held liable for an
unsatisfactory inspection. All discovered defects shall be
notified to the Supplier at the latest 8 days after the
delivery, describing the nature and extent of the defect.
Hidden defects shall be notified to the Supplier at the latest
8 days after their discovery. If the complaint is not
submitted within the deadline, the goods shall be
considered as accepted. In cases where the customer's
behavior is in conflict with the above-mentioned
provisions, the customer does not comply with the rights
from the guarantee and to compensation for damages. The
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customer is obliged to prove that the defect existed at the
time of delivery.

(2) The customer is obliged to send samples of the
defective goods with the notice at his own expense and
risk.

(3) Minor defects (such as small differences in color,
defects that disappear after some time or can be repaired
by the customer with little effort) do not entitle the
customer to any claims or compensation from the
Supplier.

(4) The Supplier's goods are manufactured as specified in
the order or product specification. The Supplier's
instructions for use relate to the specific product and are
non-binding. The customer is responsible for inspecting
the goods and for the suitability of the goods for the
processes and use. This applies in particular to cases
where diluents, additives or other ingredients are added
that were not purchased from the Supplier. The Supplier
assumes no liability and does not provide any warranty for
uses that are not specific to the specific product.

(5) Warranty is excluded if defects cannot be inspected by
the Supplier (e.g. due to further processing).

(6) If the defect is the result of the actions of a third party,
the customer is not entitled to compensation from the
Supplier, but from the person who caused the defect.

(7) Except in cases where the customer has a legal right to
terminate the contract, the Supplier may repair the goods,
replace the goods or reduce the price of the goods.

(8) The Supplier does not guarantee for defects arising from
the buyer's sphere.

(9) Damages instead of warranty may be claimed only in
case of gross negligent or wilful intended behaviour of
Supplier.

(10) Claims against the Supplier may only be raised by the
direct customer and shall not be assigned. Warranty
claims expire at the latest 12 months after delivery, and in
any case until the expiration of the product's validity
period, indicated on the product.

VIII. LIABILITY FOR DAMAGES

(1) Claims for damages against the Supplier are limited to
situations where the Supplier caused the damage
intentionally or through gross negligence. The burden of
proof lies with the Buyer.

(2) Claims for damages are limited to reasonably
acceptable damages up to the amount of the invoiced
value from the goods. All other claims are excluded, in
particular claims for indirect damages.

(3) The Supplier is not liable for any infringement of the
rights of third parties.

IX. PRODUCT LIABILITY

(1) The Supplier is not liable for material defects if they
were known to the customer at the time of conclusion of
the contract or could not have remained unknown to him.
(2) Inthe event that the customer re-sells the goods to third
parties, he undertakes to exclude the Supplier's liability for
material defects. In the event that the customer fails to do
so, the customer shall be liable for all damage that may
arise to the Supplier as a result.
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X. PROHIBITION OF ASSIGNMENT OF CLAIMS,
COMPENSATION AND WITHDRAWAL OF PAYMENTS

(1) Assignment of claims to third parties is prohibited
without the written consent of the Supplier.

(2) No compensation by third parties is possible without
the express consent of the Supplier.

(3) Rightful claims shall not entitle the customer to
withhold the payment of the entire invoice amount but only
an appropriate part of the invoice amount. Other payments
may not be withheld.

XI. RETENTION OF TITLE

(1) The goods sold shall remain the property of the
Supplier, even after they have been handed over to the
customer, until receiving full payment.

(2) The customer shall have the right to use the goods in the
normal course of business, but may not pledge or use them
as security. The Supplier shall be immediately informed of
any enforcement by other creditors of the customer.

(3) The customer shall, in any event of default of payment,
in particular in the event of bankruptcy, grant the Supplier
access to its goods and the products manufactured with
the goods. In addition, the customer shall disclose the
business books to the Supplier with all necessary
information relevant to the Supplier's right to withdraw
from the bankruptcy estate.

(4) Formulas and samples shall remain the property of the
Supplier in any event, even if they were made at the
customer's expense.

XIl. PACKAGING/RENTED PALLETS AND CONTAINERS

(1) Pallets and containers rented by the customer from the
Supplier must be returned by the customer at their own
expense, in the same condition and ready for immediate
use. Pallets and containers may not be used for other
purposes or for other products and may not receive other
products. Pallets and containers are intended exclusively
for the transport of purchased goods. Removal of
labels/stickers is not permitted.

Xlll. DATA PROTECTION

(1) The customer expressly agrees that by placing an order,
certain data shall be stored for the purpose of processing
and transferring them to affiliated companies of the
Supplier for the purpose of performing the contract.

(2) The customer undertakes to keep all data arising from
the business relationship, contractual documentation and
any other information about their mutual cooperation as
confidential data, i.e. as a trade secret, for the duration of
the contractual relationship and for at least 5 years after
the end of the business relationship. Confidential
information includes, in particular: price lists, commercial
and other sales conditions regarding sales promotion and
advertising, invoices, purchase orders, correspondence,
minutes, contractual documents and all other data in
materialized or immaterialized form. The customer shall
be liable to the Supplier for unauthorized disclosure of
confidential information in the form of property and non-
property damage.
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XIV. ANTI-CORRUPTION PROVISIONS

(1) The contracting parties expressly undertake to refrain
from any acts that would have the characteristics of
corruption in the performance of the contracted work.

(2) The contracting parties undertake not to promise or
accept any gift or payment in money or any other valuable
item, directly or indirectly, to each other, through any
member of staff or other employee of one or the other
contracting party or any other related entity (service,
department, agency), or to any person with the purpose of
bribery, in order to incite any member of staff or other
employee or party to abuse their position, in order to
obtain, retain or direct business to the contracting party or
any of its assistants, agents, distributors, subsidiaries or
otherrelated companies. In the event of the commission or
attempt to commit the act referred to in the previous
paragraph, an already concluded or valid contract shall be
deemed as if it had not been concluded.

XV. DELIVERY RESTRICTION

The Supplier shall comply with international legal
sanctions and regulations issued by the European Union
("EU"), the United States of America ("US") and the United
Nations ("UN"), as well as other applicable domestic legal
regulations. The customer acknowledges and confirms the
obligation and confirms that the products purchased from
the Supplier shall not be used in connection with
sanctioned persons or sanctioned countries. In addition,
the Supplier shall not be obliged to deliver the products if it
knows that its customer is involved in business with
customers (natural persons, legal entities, public law
entities) on the US, UK, EU and UN sanctioned lists or on
local lists ("sanctioned persons") or with customers from
Cuba, Sudan, Iran or Myanmar, Syria or North Korea or their
state agencies ("sanctioned countries").

XVI. PLACE OF PERFORMANCE, JURISDICTION AND
APPLICABLE LEGISLATION

(1) Unless otherwise agreed, the place of delivery and
payment is the registered office of the Supplier.

(2) The place of jurisdiction for all disputes arising from the
business relationship between the Supplier and the
customer is Zagreb, Croatia.

(3) The business relationship between the Supplier and the
customer is governed by Croatian law.

These General Terms and Conditions of Sale are published
on the Supplier's website https://www.kansai-helios.hr/
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