WEILBURGER COATINGS ITALIA S.R.L. a Socio Unico
Via degli Artigiani 11 « 24039 Sotto il Monte Giovanni XXIII (BG), Italia

GENERAL TERMS AND CONDITIONS
WEILBURGER COATINGS ITALIAS.r.l. =VAT n.01787190139, headquartered in Via degli
Artigiani, n. 11, 24039 SOTTO IL MONTE GIOVANNI XXIII (BG), Italy

I. Object

(1) The following General Terms and Conditions (hereinafter referred to as the “Terms and
Conditions”) apply to all business transactions (sales, deliveries, etc.) of Weilburger Coatings
Italia S.r.l. (hereinafter also referred to as the “Seller”). Any different or additional agreements
must be confirmed in writing by Weilburger Coatings Italia S.r.I. The placement of an order
by the Customer implies acceptance of the following Terms and Conditions.

(2)The Seller's Terms and Conditions shall prevail over any terms and conditions of the
customers. The execution of the contract shall not be deemed acceptance of any terms and
conditions differing from those of the Seller.

(3)Should any provision of these Terms and Conditions be found wholly or partially invalid,
such invalidity shall not affect the validity of the remaining provisions. The invalid provision
shall be replaced by a valid one that most closely reflects the economic intent of the invalid
provision. Any ambiguities in the interpretation of these Terms and Conditions and the
contract shall be resolved in such a way as to reflect the principles generally applicable in
similar cases.

(4)Any deviations from or amendments to these General Terms and Conditions shall be
considered binding only if confirmed in writing by Weilburger Coatings Italia S.r.1.

Il. Offers and Orders

(1) Quotations shall not be binding with regard to price, quantity, delivery and delivery time
unless they are marked expressly as binding. For MTO (Make to Order) products
manufactured exclusively upon customer request/order and not held in stock, the customer
unconditionally accepts a variation of +/-10% in the ordered quantity, due to production
decreases or increases linked to quality adjustments.

(2) Seller has to confirm the order of the customer in written otherwise no contract is concluded.
(3) Indications in catalogues, prospects and similar as well as oral or written pronouncements
of the Seller are only binding if expressly stated or referred to in the order confirmation.

(4) Any order modifications (excluding cancellations) by the Customer may be accepted or
rejected at the sole discretion of the Seller. Such modifications shall be effective only upon
written confirmation by Weilburger Coatings lItalia S.r.l.; otherwise, they shall be deemed
rejected.

(5) Negligible deviations to the quotation remain reserved. In addition, the Seller, in the event
of changes or adaptations to the range of products, is entitled to provide slightly modified
sales or deliveries.

(6) If no order confirmation is handed out the contract is concluded with sending of the ordered
goods by the Seller.

lll. Purchase price

(1)The purchase price is determined by the price list in effect on the day of delivery or partial
delivery by the Seller, or by the price stated in the relevant offer. The quoted prices are
confirmed as per the order confirmation, unless exceptional economic conditions arise that
result in excessive burden for the Seller. If different prices are agreed upon, the following
shall apply: in the event of changes in labor costs or other costs (e.g., those related to
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materials, energy, transportation, subcontracted labor, financing, etc.) necessary for
operations and outside the Seller’s control, occurring between the order confirmation and the
delivery date, the Seller reserves the right to adjust the purchase price accordingly.

(2)The price is always calculated based on the weight in kilograms or the volume in liters of the
product at the time of shipment.

(3) All prices provided by the Seller shall be deemed net of any applicable value-added tax
(VAT), save as otherwise agreed. Applicable VAT will be added at the time of invoicing.

(4)Unless agreed otherwise, the Seller reserves the right to charge € 50,-- for orders with net
value below € 500,--.

IV. Delivery

(1) The delivery period is merely indicative and may be subject to change. Specific delivery
times (periods) can only be established once all shipping details have been finalized, in
particular the destination and transportation arrangements. The Seller reserves the right to
modify delivery times as needed for operational reasons. Any statement or acceptance of
specific delivery times shall in no event be considered binding on the Seller.

(2) Inthe event of a delay exceeding 14 days beyond the agreed delivery period, the Customer
may withdraw from the contract after granting a written grace period of 14 days.

(3) Seller will dispose or dispatch goods only after receipt of full payment.

(4) In the event of unforeseen circumstances affecting delivery times (such as strikes,
operational shutdowns, failure of material supply, shortage of raw materials, government
actions, traffic disruptions, etc., or in cases of force majeure), the Seller shall be entitled, at
its discretion, to reasonably extend the delivery period or to withdraw from the contract, in
whole or in part.

(5) The method of delivery of the products shall be at the sole discretion of the Seller. Any
specific requests by the Customer regarding transport will be taken into consideration
where possible, and the Customer shall bear any additional costs arising from such
requests.

(6) If the Customer fails to collect goods already paid for within the agreed timeframe, or if a
previous shipment has not been properly settled, the Seller may withdraw from the contract
relating to the unclaimed goods without granting any further grace period.

(7) Delivery times shall be interrupted if the payment of only one invoice is delayed. In case of
non-payment of one due invoices despite even without a written reminder all open invoices
shall become due.

V. Transport cost and risk transfer

(1) All prices are calculated and indicated ex works (EXW Incoterms 2020), unless otherwise
agreed through individual arrangements, in accordance with the contract or offer.

With no prejudice to the Incoterms 2020 agreed upon in the contract or offer, risk shall pass as
follows: if delivery is carried out by the Seller, risk passes at the place of destination (unloaded
goods); however, the Seller is under no obligation to perform the unloading operations; if
transport is carried out by a carrier (e.g., train or truck), risk passes to the Customer at the
moment the goods are loaded onto the carrier.

(2) In the case of collection of the goods by the Customer or by a carrier appointed by the
Customer, delivery shall be ex works (EXW Incoterms 2020).
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VI. Payments

(1) The payment of the net invoiced price must be made in full by the Customer within the terms
indicated on the invoice.

(2) In case of delay, even partial, in payment attributable to the Customer, the statutory default
interest rate pursuant to Legislative Decree No. 231/2002 and subsequent amendments will be
charged to the Customer.

(3) In addition to the interest established in paragraph (2), the Seller reserves the right to claim
compensation from the Customer for any damages caused by the late payment.

(4) In case of reasonable doubt regarding solvency of the customer Seller may without notice
withdraw from confirmed orders and concluded contracts, subject further deliveries to adequate
securities, especially prepayment, and to call all open payments.

(5) All payments shall be made in the currency specified by the Seller.

(6) Sellers sales staff is only entitled to collection with explicit authorisation.

VII. Warranty

(1) The delivered goods are intended for use within the Customer’'s commercial activity. The
Customer hereby agrees to accept delivery of goods in excess or shortfall of up to 10% of the
ordered quantity.

(2) The goods must be inspected immediately upon delivery. Any defects found must be
promptly notified to the Seller within no later than eight (8) days from delivery, specifying the
nature and extent of the defects. Hidden defects must be notified immediately upon discovery
and in any case no later than two (2) days thereafter. Claims relating to defects will not be
considered if reported to the Seller after one (1) year from the delivery date. Failure to notify or
late notification of defects shall be deemed acceptance of the goods. In such cases, warranty
claims, damage claims, or contract cancellation requests due to defects will be rejected.
Customer has to prove that defect has existed at time of delivery.

(3) Customer has to send samples of the defective goods with the notification at his own expense
and risk.

(4) Immaterial defects (such as slight differences in colour, defects which vanish after a while or
may be corrected by the customer with negligible effort) don’t entitle to any claims.

(5) Except where the law grants the right to rescind the contract, the Seller may choose how to
comply with damage claims: by repair, replacement, or price reduction. The burden of proving
the existence of the defect at the time of delivery shall always lie with the Customer.

(6) The goods will be produced according to the information provided in the offer or product
specifications. Any consultation with the Seller regarding the application and professional use
of the product is limited to the product in question and is to be considered merely indicative and
non-binding (including with respect to any third-party proprietary rights). Such consultation does
not exempt the Customer from properly inspecting the products to verify their suitability for the
intended processes and purposes. This applies especially to mixtures containing substances
such as thinners, hardeners, additives, or other components not purchased from Weilburger
Coatings ltalia S.r.l. The Seller disclaims any liability or warranty in case of non-specific use of
the product.

(7) Warranty is excluded if defects cannot be inspected by Seller (e.g. due to further processing).
(8) If the defect is based on delivery or service of a third party to the Seller, customer may only
ask that Seller assigns his claims towards the third party to the customer.
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(9) Damages instead of warranty may be claimed only in case of gross negligent or wilful
intended behaviour of Seller.

(10) Claims against the Seller may only be raised by the direct customer and shall not be
assigned.

VIIl. Compensation for damages

The Seller shall not be held liable for damage to property or persons resulting from improper
use of its products. The Seller shall also bear no responsibility for products used by the
Customer despite the Customer having identified and reported defects and/or evident quality
issues.

Claims for damages against the Seller for slight negligence and gross negligence are excluded,
except in cases of personal injury. The burden of proving gross negligence lies with the injured
party.

Claims for damages shall lapse six (6) months after the injured party becomes aware of the
damage and the liable party, and in any case within three (3) years from the date of service or
delivery.

Damage claims shall in any case be limited to typically foreseeable defects, up to a maximum
amount equal to the invoiced value. Any indirect or consequential damages, including but not
limited to loss of profit, are expressly excluded.

IX. Product liability

Any claims against the Seller by the Customer or third parties for "product liability" as defined
by Legislative Decree No. 206/2005 (italian Consumer Code) are excluded. This exclusion
does not apply if the claimant proves that the defect falls within the Seller’s area of
responsibility or is due to gross negligence on the part of the Seller.

X. Prohibition of Assignment, Set-Off and Payment Suspension

(1) Assignment of claims against the Seller is prohibited without the Seller’s express written
consent.

(2) Any form of set-off against claims of the Seller is not permitted.

(3) Even if claims are legitimate, the Customer shall not be entitled to suspend, in whole or in
part, the payment of the invoiced amount.

XI. Retention of Title

(1) The goods shall remain the property of Weilburger Coatings Italia S.r.I. until full payment of
the purchase price has been received. The goods must be clearly marked as property of the
Seller.

(2) The Customer may handle the goods in the ordinary course of business but may not pledge
them or transfer title by way of security under the retention of title clause. The Seller must be
immediately informed if the goods are subject to seizure or other claims by third-party creditors.
The purchase price claim shall be considered assigned, and the Seller may notify third-party
debtors of such assignment. Upon request, the Customer shall provide the Seller with the names
and addresses of such third-party Customers, along with an inventory and the value of
receivables resulting from the resale. The Customer shall also inform such third-party
Customers of the assignment.
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(3) The Customer (or its trustees, executors, liquidators) must grant the Seller access to the
goods and any products manufactured using the goods in the event of delayed payment,
particularly in case of insolvency. The Customer shall further allow the Seller to inspect its
accounting records and provide all necessary information relating to the Seller's claims of
segregation.

(4) Formulas and samples remain property of Seller in any case even if they were made at the
expenses of the customer.

XIll. Packaging / returnable packaging

If returnable packaging is used for delivery, the packaging provided to the Customer must be
returned within one (1) month from the date of invoice. For packaging returned from abroad, it
must be returned empty and in suitable condition, freight prepaid, within two (2) months from
the invoice date.

The packaging may not be used for other purposes or other products. The packaging is intended
exclusively for the transport of the delivered goods and labels must not be removed.

Xlll. Data Protection

(1) Customer approves explicit with placing an order that individual-related data may be saved
via data processing and forwarded to related companies for purpose of carrying out the order.
(2) The customer undertakes to protect all the information deriving from the relationship, contract
documentation and any other information concerning the mutual cooperation as a business
secret at all times of the contract period and for at least 7 years after its completion. Business
secret shall in particular, but not limited to include: price list, commercial and other sales terms
and conditions with regard to promoting sales and advertising, invoices, purchase orders,
correspondence, minutes, contractual documents and all other data in the materialized or
dematerialized form. The offender of business secrets shall be liable for the material and non-
material damage.

XIV. Anti-corruption

(1) The customer represents, warrants, and undertakes to the Seller that, in connection with the
subject matter of this agreement, neither the customer nor its employees, representatives,
subcontractors or affiliates, nor any other person acting on the customer’s behalf:

a.) have engaged, or will engage, in any conduct which was or would be an offense under any
applicable laws, rules, or regulations, including without limitation sanctions, anti-corruption, anti-
money laundering, and tax laws; or

b.) have done or will do anything, that may put the Seller or any of its affiliates in breach of any
sanctions, anti-corruption, anti-money laundering, or tax laws.

(2) The customer represents, warrants, and undertakes to the Seller that, in connection with the
subject matter of the agreement, neither the customer nor its employees, representatives,
subcontractors or affiliates, nor any other person acting on the customer’s behalf has authorised,
offered, promised, paid, or otherwise given, or will authorise, offer, promise, pay, or otherwise
give any financial or other advantage to or for the use or benefit of any government official or
any private individual (i) for the purpose of inducing or rewarding that person’s improper
performance of their relevant function or (ii) that would be a breach of any applicable law.
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(3) Notwithstanding the previous provisions, the Seller may terminate the agreement
immediately due to the breach of its essential terms by the customer, upon written notice to the
customer and without referring to the court, if:

a.) the customer or any of its employees, representatives, subcontractors or affiliates, or any
other person acting on the customer’s behalf is (or the Seller reasonably suspects is) in breach
of any sanctions, anti-corruption, anti-money laundering, or tax laws;

b.) the customer has, or the Seller reasonably suspects that the customer has, breached any of
the representations, warranties and undertakings given by the customer in Paragraphs 1) and
2) of this Article, irrespective of whether such breach is minimal or trivial in nature or if, at any
time, the representations, warranties and undertakings given by the customer in Paragraphs 1)
and 2) of this Article are not true and accurate in all respects;

c.) the customer or any of its employees, representatives, subcontractors or affiliates or any
other person acting on the customer’s behalf has committed a crime (other than a minor traffic
offence); or

d.) the customer fails to cooperate fully with any audit or investigation pursuant to Paragraph 4)
of this Article.

(4) The Seller may at reasonable times and on reasonable notice monitor, review and/or audit
the customer’s compliance with Paragraphs 1) and 2) of this Article and the Parties agree that
these Paragraphs are essential terms of the Agreements.

(5) The customer shall cooperate with, and provide any information and assistance reasonably
requested by the Seller in connection with any monitoring, review and/or audit conducted
pursuant to Paragraph 5) of this Article. If requested by the Seller may wish to provide in
connection with any of the customer’s obligations under this Agreement.

XV. Supply restrictions

(1) The Seller complies with applicable international sanctions laws and regulations issued by
the European Union (“EU”), the United States of America (‘USA”), and the United Nations
(“UN”), as well as any other relevant local legislation. The Customer acknowledges this
obligation and confirms, to the best of its knowledge, that none of the Seller's products
purchased under this contract shall be used in connection with, transferred to, or intended for
the benefit of, a Sanctioned Entity or Sanctioned Country (as defined below). Furthermore, the
Seller shall not be obligated to make any delivery if it becomes aware of, or has reasonable
grounds to believe, any involvement between the Customer, or its customers, and any party
(natural person, legal entity, or governmental authority) listed on the sanctions lists of the USA,
UK, EU, UN, or local authorities (“Sanctioned Entity”), or any connection with the Russian
Federation, Crimea, the city of Sevastopol, the regions of Donetsk, Luhansk, Zaporizhzhia, and
Kherson, Belarus, Cuba, Sudan, Iran, Myanmar, Syria, or North Korea, or with any of their
governmental entities (“Sanctioned Country”).

(2) The Customer expressly represents that it shall not sell, export, or re-export, directly or
indirectly, any goods supplied under the Seller’s shipments: (i) to the Russian Federation or
for use in the territory of the Russian Federation falling within the scope of Article 12g of
Regulation (EU) No. 833/2014; (ii) to Belarus or for use in the territory of Belarus falling within
the scope of Article 8g of Regulation (EU) No. 765/2006.

(3) The Customer undertakes to make every reasonable effort to ensure that the purpose of
the above provisions is not circumvented by any of its customers in connection with a
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shipment, including intermediate or final Customers, end-users, or any third party along the
supply chain.

(4) The Seller reserves the right to carry out screening and compliance checks on the
Customer prior to supplying the products and at any time during the performance of the
contract. The Customer shall provide the Seller with all reasonably requested assistance in
connection with such verifications.

(5) Any breach, even partial, by the Customer of any of the obligations set out in this Article
shall constitute a material breach, and the Seller shall have the right to immediately terminate
the contract pursuant to Article 1456 of the Italian Civil Code, by notice sent to the Customer
via certified email (PEC) or registered letter with return receipt, without prejudice to its right to
claim compensation for any damages.

XVI. Place of Performance, Jurisdiction, and Applicable Law

(1) The place of performance for both shipment and payment shall be the principal headquarter
of WEILBURGER COATINGS ITALIA S.r.l., located at Via degli Artigiani 11, 24039 Sotto |l
Monte Giovanni XXIII (BG).

(2) The competent court for any dispute arising from this contract shall be the Court of Vicenza,
Italy. The Seller reserves the right to bring legal action before the general jurisdiction of the
Customer.

(3) Substantive Italian law shall apply. Conflict of laws provisions and the United Nations
Convention on Contracts for the International Sale of Goods (CISG) are expressly excluded.
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