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Renkus-Heinz maintains sales standards that aspire to be simple to understand and easy to deal with.

These Standard Terms and Conditions of Sale (“Terms”) govern the sale of all products, software, accessories, parts, and

services (“Products”)  by Renkus-Heinz,  Inc.,  a California corporation with its  principal  place of  business at  19201 Cook

Street,  Foothill  Ranch,  California  92610  (“RH”),  to  any  purchaser  (“Buyer”).  By  placing  an  order,  paying  an  invoice,  or

accepting delivery of any Product, Buyer agrees to these Terms.

1. SCOPE AND DEFINITIONS

1.1 Scope. These Terms apply to all sales of Products by RH worldwide for which RH issues an Order Acknowledgment on or

after the Effective Date. These Terms may be superseded, in whole or in part, only by a written distribution agreement, supply

agreement,  or other governing contract that (i)  is executed by authorized representatives of both parties on or after the

Effective Date,  and (ii)  expressly  references these Terms and identifies the provisions it  alters  or  supersedes.  Contracts

executed prior to the Effective Date do not supersede these Terms with respect to sales made on or after the Effective Date.

These Terms expressly exclude and supersede any prior terms and conditions of sale issued by RH, whether published,

attached to historical price lists, referenced in past quotations, or otherwise communicated. Where a qualifying governing

contract is silent on any matter, these Terms govern that matter.

1.2 Definitions.

“Bespoke Product” means Product that is engineered-to-order or built to Buyer-specific design, voicing, configuration, or

specification not available as a standard catalog item.

“Custom Product” means  a  standard  catalog  Product  modified  by  custom color,  custom finish,  or  other  non-standard

configuration not held in inventory.

“Indoor Product” means Product specified by RH for use in indoor or environmentally controlled installations.

“OA” means Order Acknowledgment.

“OBF” means Out-of-the-Box Failure.

“PO” means Purchase Order.

“RMA” means Return Merchandise Authorization.

“Special Order” means any Custom Product, any Weather-Resistant Product, and any Product configured with non-catalog

SKU content.

“Standard Product” means catalog Product held in or built to standard inventory specifications.

“Weather-Resistant Product” or “WR Product” means Product specified by RH for use in outdoor or weather-exposed

installations and identified as weather-resistant or weather and saline resistant in RH’s published specifications.

2. ORDER MECHANICS

2.1 Quotations and Price Lists. RH quotations are provided for Buyer’s information only and do not constitute offers capable

of acceptance. A binding contract is formed only when RH issues a written Order Acknowledgment in response to a Buyer

Purchase Order. A quotation is valid for the period stated on the face of the quotation. RH-published price lists remain in

effect until superseded; RH may revise a price list upon thirty (30) days’ written notice to active accounts. Orders placed

during the notice period are honored at the prior pricing, provided the order ships within RH’s standard lead time for the

affected Product. Orders requesting deferred shipment beyond standard lead time convert to current pricing.

2.2 Purchase Orders and Acceptance. Buyer’s Purchase Order is an offer to purchase. Acceptance occurs only upon RH’s

issuance  of  a  written  Order  Acknowledgment,  which  simultaneously  constitutes  RH’s  institution  of  these  Terms  as  the

governing terms of the transaction. Each Order Acknowledgment shall identify these Terms by edition or effective date. Verbal

commitments do not bind RH.

2.3 Conflicting Terms.  Any terms or conditions contained in Buyer’s Purchase Order,  Buyer’s purchasing portal,  or  any

Buyer-issued document that differ from, conflict with, or add to these Terms are expressly rejected in all cases. Where a

signed distribution agreement, supply agreement, or other governing contract exists between RH and Buyer, that contract

takes precedence over Buyer-issued documents and over these Terms in accordance with Section 18 (Order of Precedence).
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3. PRICING, TAXES, CURRENCY

3.1 Pricing. Prices are those stated in the applicable RH quotation or RH-published price list. RH reserves the right to correct

typographical or clerical errors.

3.2 Currency. All invoices are issued and payable in United States Dollars (USD) unless otherwise expressly agreed in writing.

3.3 Taxes and Duties. Prices are exclusive of all sales, use, value-added, goods-and-services, excise, customs, duties, and

similar taxes or charges. Buyer is responsible for all such taxes and charges, except for taxes imposed on RH’s net income.

4. PAYMENT TERMS

4.1  Default  Terms.  Payment  is  due  Cash  In  Advance  (CIA)  prior  to  shipment  unless  RH has  approved  Buyer’s  credit

application in writing or a Letter of Credit (LOC) acceptable to RH has been confirmed.

4.2 Approved Credit Terms. Where RH has extended written credit terms, payment is due net thirty (30) days from invoice

date unless otherwise stated on the invoice.

4.3 International Buyers. RH may require an irrevocable, confirmed Letter of Credit issued or confirmed by a U.S. bank or

other financial institution acceptable to RH for any international sale, particularly for new accounts or for orders above a

threshold determined by RH, unless an alternative arrangement is agreed and ratified in writing.

4.4 Late Payment.  Past-due amounts accrue interest at the rate of one and one-half  percent (1.5%) per month, or the

maximum rate permitted by applicable law, whichever is lower, from the original due date until paid. Buyer shall reimburse RH

for all  collection costs, including reasonable attorneys’ fees. In addition to any other remedies, RH reserves the right to

suspend  manufacturing,  withhold  shipments,  and  pause  performance  of  its  Limited  Warranty  (Section  9)  and  technical

support services for any account with past-due balances, to the maximum extent permitted by applicable local law, until all

outstanding amounts and interest are paid in full.

4.5 No Setoff. Buyer shall not withhold payment or set off any amount due to RH against any claim, dispute, or counterclaim.

4.6 Early Payment Discounts. Early payment discounts, where offered by RH, will be stated on the face of the RH invoice

and apply only as represented on that invoice. No early payment discount is available unless expressly stated on the invoice.

Buyer’s unilateral application of a discount not stated on the invoice constitutes short payment subject to Section 4.4.

5. DEPOSITS AND PREPAYMENT

5.1 Standard Product. Payment terms per Section 4.

5.2 Special Order Product.  For Special Order Product (Custom Product, Weather-Resistant Product, or non-catalog SKU

content), a non-refundable deposit equal to fifty percent (50%) of the order value is due at PO acceptance. The balance is

due per the payment terms stated on the OA. The deposit is non-refundable in all circumstances, including cancellation by

Buyer,  except that the deposit  shall  be refunded in the event of RH's uncured failure to deliver,  or where RH otherwise

expressly agrees in writing.

5.3 Bespoke Product. One hundred percent (100%) of the order value is due and payable to RH prior to shipment. Title and

risk of loss do not transfer, and goods will not be released for shipment, until full payment has been received and cleared.

Bespoke Product orders are non-cancellable once RH has committed materials.

5.4 Security Interest. For Product sold on credit terms, Buyer grants RH a purchase money security interest in the Product

and all proceeds thereof until payment in full. RH may, at its sole and absolute discretion, file financing statements or take any

other action to perfect this interest, and Buyer authorizes such filings without further signature or notice.
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6. DELIVERY AND RISK OF LOSS

6.1 Buyer-Arranged Freight.  When Buyer arranges freight, the shipping term is FCA Foothill Ranch, California, Incoterms

2020. Title and risk of loss pass to Buyer upon delivery to Buyer’s nominated carrier at RH’s facility.

6.2 RH-Arranged Freight. When RH arranges freight, domestic or international, the shipping term is DAP named destination,

Incoterms 2020. RH bears in-transit risk to the named destination, exclusive of unloading and import clearance, which remain

Buyer’s responsibility. Under DAP, Buyer is the importer of record at the named destination and is responsible for all import

clearance, customs duties, import taxes (including VAT/GST), and unloading.

6.3 Visible Damage Reporting. Buyer shall inspect the shipping container upon delivery. Any visible damage to the container

or packaging must be reported to RH in writing, with photographs of the container, packaging, and contents, within two (2)

business days of receipt. Failure to report visible damage within this period waives Buyer’s freight damage claim against RH.

6.4 Concealed Damage.  Damage to Product that is not visible from the exterior of the shipping container at receipt is

handled under the Out-of-the-Box Failure (OBF) program in Section 9.

6.5 Delivery Dates. Delivery dates are estimates based on conditions at quotation and are not guaranteed. RH is not liable

for delays caused by Buyer, third-party carriers, customs, force majeure events, or factors beyond RH’s reasonable control.

6.6 Partial Shipment. RH may make partial shipments and invoice each shipment separately.

6.7 Delayed Delivery and Storage. If Buyer is unable to accept delivery of Product under the specified Incoterms 2020 rule

governing the sale, or if RH is unable to ship Product due to Buyer’s failure to provide necessary instructions, documents, or

licenses, RH may, at its sole option, invoice the Product immediately and transfer the Product to storage. In such event: (a) all

risk of loss or damage shall pass to Buyer upon transfer to storage; (b) delivery shall be deemed complete for purposes of

Section 4 (Payment Terms); and (c) Buyer shall be responsible for all costs and expenses incurred by RH, including but not

limited to storage fees, insurance, and additional handling charges, until actual delivery occurs.

7. CANCELLATIONS AND RETURNS

7.1 Standard Product Cancellation.  Buyer may cancel an order for a Standard Product prior to shipment subject to a

restocking charge equal to twenty-five percent (25%) of the cancelled order value.

7.2 Standard Product Return.  Returns of Standard Product require an RMA number issued by RH in advance. Returned

Product must be (i) unopened, unused, and in original packaging; and (ii) returned within thirty (30) days of delivery, and (iii)

shipped freight prepaid by Buyer. Returns are subject to a twenty-five percent (25%) restocking charge.

7.3 Special Order Cancellation.  Cancellation of a Special  Order forfeits the fifty percent (50%) non-refundable deposit.

Special Order Product is not returnable.

7.4  Bespoke Product.  Bespoke Product  is  non-cancellable  and non-returnable  once RH has committed materials.  Full

payment is due prior to shipment as set forth in Section 5.3.

8. CHANGE ORDERS

8.1 Procedure. Any modification to a placed order, including changes to specification, color, finish, quantity, configuration, or

delivery date, requires a written change order following the same sequence as a new order: RH issues a written quotation for

the change, Buyer issues a Purchase Order accepting the change, and RH issues an Order Acknowledgment instituting the

change under these Terms. RH will not execute any change until the OA has issued.

8.2 No Verbal Changes. Verbal communications, informal email approvals, or unilateral PO revisions do not modify the order

and are not actionable.

8.3 Effect on Schedule and Price. Change orders may affect delivery schedule and price. Both effects will be stated in the

RH change-order quotation.

9. WARRANTY

9.1 Limited Warranty Term.

(a) Indoor Product: Six (6) years from date of shipment, covering all components, active and passive.
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(b) Weather-Resistant Product: Three (3) years from date of shipment, covering all components, active and passive.

9.2  Environment-of-Use  Rule.  The  installation  environment  must  match  the  Product  specification.  Installation  of  non-

Weather-Resistant Product in any outdoor or weather-exposed location voids the warranty in its entirety.

9.3 Out-of-the-Box Failure (OBF) Program.  For one hundred eighty (180) days from date of shipment, RH will repair or

replace, at RH’s option, any Product that fails as a result of a manufacturing defect or that arrives with concealed damage not

visible at the time of carrier delivery. RH will pay freight in both directions for OBF claims.

9.4 Standard Warranty Service. After the OBF period and within the applicable warranty term, Buyer shall return the failed

Product or component to RH, freight prepaid by Buyer. RH will repair or replace the Product, at RH’s option, and ship the

repaired or replacement Product to Buyer with one-way freight included.

9.5 RMA Required. All warranty returns require an RMA number issued by RH in advance. Product returned without an RMA

may be refused or returned to Buyer at Buyer’s expense.

9.6 Service Parts. Replacement parts furnished under warranty carry a warranty equal to the lesser of (i) six (6) months from

the date the part is installed, or (ii) the remaining warranty period of the host equipment.

9.7 Component-Level Service Restriction. Repair, replacement, or modification of components below the field-replaceable

service-item level constitutes tampering and voids the warranty, unless performed under direct written instruction from RH or

under RH supervision.

9.8 Tampering and Unauthorized Access.  The warranty is void if Buyer or any third party (i) opens, hacks, modifies, or

attempts to defeat any Product, (ii) accesses internal DSP, firmware, or device configuration through any interface other than

RH-published software (RHAON or its successor), or (iii) attempts to bypass DSP locks, voicing limits, or device security.

RHAON and other RH-published tools are the sole authorized configuration path.

9.9 Networked Dante Deployments.  Buyer’s Dante network must be configured in accordance with Audinate’s published

architecture and limits. RH supports multi-unit Dante deployments only when (i) all RH Dante-enabled Product is configured

through  Dante  Controller  and,  where  required,  Dante  Domain  Manager  (DDM);  (ii)  the  deployment  respects  Audinate’s

published limits on subnets, unicast boundary clocks, and devices per domain; and (iii) audio redundancy, where specified, is

implemented within a single subnet using parallel primary and secondary networks per Audinate's guidance. Control-plane

failover (DDM High Availability) is supported only when Buyer has deployed the active/auxiliary/arbiter server architecture

required by Audinate. Failures, malfunctions, or audio interruptions attributable to Buyer’s network configuration are outside

warranty scope.

9.10 Weather-Resistant Product Conditions. WR Product is warranted only when installed and maintained in accordance with

RH-published guidelines. The following are not covered:

(a) failure to perform annual preventative maintenance recommended by RH;

(b) damage caused by cleaning with high-pressure water jets or other improper cleaning methods;

(c) normal and gradual cosmetic weathering that does not impair operational performance, as further described in Section

9.11(h).

9.11 General Exclusions. The warranty does not cover damage or failure resulting from:

(a) misuse, abuse, neglect, or accident;

(b) operation outside published electrical, mechanical, or environmental specifications;

(c) use of non-OEM parts or accessories;

(d) unauthorized repair or modification;

(e) acts of God, lightning, power surges, or environmental events;

(f) cosmetic wear consistent with normal use;

(g) grille cloth and other wear items beyond ninety (90) days;

(h) normal  and gradual  cosmetic  weathering  consistent  with  environmental  exposure  within  published specifications,

including  light  surface  oxidization,  discoloration  of  plated  hardware,  and  minor  finish  change,  that  does  not  impair

operational performance. This exclusion does not extend to premature or abnormal degradation of RH-applied protective

coatings,  including  rampant  fading,  yellowing,  or  coating  failure  occurring  under  conditions  within  published
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specifications,  which  remains  covered.  This  warranty  covers  operation  within  published specifications  and is  not  an

aesthetic warranty.

9.12 Sole Remedy.  Repair or replacement under this Section 9 is Buyer’s sole and exclusive remedy for any breach of

warranty. RH is not liable for any consequential, incidental, indirect, or special damages of any kind arising from a Product

failure,  defect,  or  warranty  claim,  including,  without  limitation,  removal  and  reinstallation  labor,  rigging  or  access  labor,

scaffolding or  lift  rental,  downstream installation cost,  lost  event  revenue,  lost  rental  income,  lost  ticket  revenue,  venue

downtime, substitute equipment rental, or third-party integrator charges.

9.13 DISCLAIMER. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 9, RH MAKES NO WARRANTIES OF ANY KIND,

EXPRESS  OR  IMPLIED,  AND  EXPRESSLY  DISCLAIMS  ALL  IMPLIED  WARRANTIES,  INCLUDING  THE  IMPLIED

WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT.

10. SOFTWARE AND FIRMWARE

10.1  Embedded Firmware.  Firmware  and software  embedded in  or  installed  on RH hardware  Products  at  the  time of

shipment are part of the Product and are covered by the warranty in Section 9.

10.2  RHAON  and  Other  Standalone  Software.  RHAON  and  any  other  standalone  RH  software  (PC,  mobile,  or  web

application) is provided AS-IS, with all faults, and without warranty of any kind, express or implied. Updates, patches, and

bug fixes are provided at RH’s sole discretion.

10.3 License Grant.  RH grants Buyer a limited, non-exclusive, non-transferable license to use RH software solely with RH

Products, subject to any separate end user license agreement that accompanies the software. No source code is licensed.

Reverse  engineering,  decompilation,  and  disassembly  are  prohibited  except  to  the  extent  permitted  by  applicable  law

notwithstanding such prohibition.

10.4 Software and Firmware Support Lifecycle.  RH will  use commercially reasonable efforts to maintain firmware and

software updates for  a Product for  a period of  ten (10)  years following the date RH ceases production of  that  Product

(“Standard Support Period”). RH may, at any time and at its sole discretion, designate a Product as End-of-Life (“EOL”) by

written notice to active accounts. Following an EOL designation, RH will provide critical security and safety patches only, if

technically feasible, for a sunset period of twenty-four (24) months, after which RH has no further support obligation for that

Product.  RH  is  not  obligated  to  provide  updates  that  require  new  hardware,  third-party  platform  changes  (including

Audinate's,  operating  system,  or  networking  framework  changes),  or  development  of  new  code  where  the  underlying

technology has been deprecated by its vendor.  The Standard Support Period and any sunset period do not extend the

Section 9 warranty term.

11. LIMITATION OF LIABILITY

11.1 Cap. RH’s total cumulative liability arising from or relating to any Product or these Terms shall not exceed the amount

Buyer paid to RH for the specific Product giving rise to the claim.

11.2  Excluded  Damages.  IN  NO  EVENT  SHALL  RH  BE  LIABLE  FOR  ANY  INDIRECT,  INCIDENTAL,  SPECIAL,

CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES, INCLUDING LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF

DATA, LOSS OF USE, BUSINESS INTERRUPTION, OR COST OF SUBSTITUTE GOODS OR SERVICES, REGARDLESS OF

THE THEORY OF LIABILITY AND EVEN IF RH HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11.3 Application.  The limitations in this Section 11 apply notwithstanding the failure of any limited remedy of its essential

purpose.

12. INDEMNIFICATION

12.1 RH IP Indemnification. RH shall defend and indemnify Buyer against third-party claims that the Product as delivered by

RH directly infringes a valid U.S. patent, registered copyright, or registered trademark, and shall pay damages finally awarded

against Buyer or amounts agreed in settlement, provided Buyer (i) gives RH prompt written notice of the claim, (ii) grants RH

sole control of defense and settlement, and (iii) cooperates reasonably at RH’s expense. This indemnity applies only to claims

arising under United States intellectual property law. RH provides no indemnity for infringement claims arising under the laws

of any other jurisdiction.
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12.2 Carve-Outs. RH has no obligation under Section 12.1 for claims arising from (i) Buyer’s combination of the Product with

goods, software, or services not supplied by RH where the combination is the basis of the claim, (ii) Buyer’s modification of

the Product, (iii) Product made or modified to Buyer’s specifications, (iv) use of the Product outside its published purpose or

specifications,  or  (v)  Buyer’s  continued  use  of  an  allegedly  infringing  Product  after  RH  has  provided  a  non-infringing

substitute, modification, or refund.

12.3 RH Remedy Election.  If  a Product becomes the subject of a claim under Section 12.1, RH may, at its option and

expense, (i) procure for Buyer the right to continue using the Product, (ii) modify the Product to be non-infringing, (iii) replace

the Product with a substantially equivalent non-infringing Product, or (iv) refund the price paid for the Product less reasonable

depreciation. The foregoing states RH’s entire liability for IP infringement.

12.4 Buyer Indemnification. Buyer shall defend, indemnify, and hold RH harmless against all third-party claims, damages,

and costs arising from (i) Buyer’s misuse, modification, or installation of the Product, (ii) integration of the Product into a Buyer

system, (iii) installation errors, (iv) downstream resale, (v) Buyer’s specifications where applicable, and (vi) Buyer’s breach of

these Terms.

13. EXPORT CONTROLS, SANCTIONS, AND ANTI-CORRUPTION

13.1  Export  Compliance.  Buyer  is  responsible  for  compliance  with  all  applicable  export  control  laws  and  regulations,

including  the  U.S.  Export  Administration  Regulations  (EAR),  the  International  Traffic  in  Arms  Regulations  (ITAR)  where

applicable, and the regulations of the U.S. Office of Foreign Assets Control (OFAC). Buyer shall not export, re-export, or

transfer any RH Product, software, or technical data in violation of applicable law.

13.2 Sanctioned Parties. Buyer represents that it is not, and shall not resell or transfer Product to, any party listed on the

U.S. Specially Designated Nationals and Blocked Persons List, the Entity List, the Denied Persons List, or any equivalent list

maintained by the U.S., EU, UK, or UN.

13.3 End-Use and End-User Screening. Buyer is responsible for end-use and end-user screening on all sales and resales of

RH Product.

13.4 Anti-Boycott. Buyer shall not engage RH in any transaction that would cause RH to violate U.S. anti-boycott laws.

13.5 Anti-Corruption. Each party shall comply with the U.S. Foreign Corrupt Practices Act (FCPA), the UK Bribery Act, and all

other applicable anti-corruption laws.

14. CALIFORNIA PROPOSITION 65

14.1 Notice. Certain RH Products may contain chemicals known to the State of California to cause cancer, birth defects, or

reproductive harm. Where required, RH provides Proposition 65 warnings on Product packaging or documentation.

14.2  Downstream Notice.  Buyer  is  responsible  for  providing  all  Proposition  65  warnings  and  other  consumer  notices

required for any downstream sale, distribution, or installation in the State of California.

15. FORCE MAJEURE

15.1 Excused Performance. Neither party is liable for failure or delay in performance, other than payment of money, caused

by  events  beyond  its  reasonable  control,  including  acts  of  God,  war,  terrorism,  civil  unrest,  pandemic  or  epidemic,

government  action,  embargoes,  semiconductor  or  component  allocation,  supplier  failure,  transportation disruption,  labor

disputes, fire, flood, or earthquake.

15.2  Notice,  Mitigation,  and  Cancellation.  The  affected  party  shall  give  prompt  written  notice  and  use  commercially

reasonable efforts to mitigate. Force majeure relief is available only for events that were not reasonably foreseeable to the

affected party  as of  the date of  order  placement;  events already occurring,  already announced,  or  already substantially

threatened at the date of order placement do not qualify. If a force majeure event continues for more than ninety (90) days,

either party may cancel the affected order without further liability, except that Buyer remains responsible for: (a) all  non-

refundable deposits; (b) all amounts already invoiced; and (c) all costs incurred and commitments made by RH prior to the

date of cancellation, including raw materials, long-lead components, custom tooling, third-party engineering, sub-assembly

work,  finished goods inventory specific to the order,  and direct  labor expended, in each case evidenced by reasonable
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supporting documentation provided by RH. RH shall make commercially reasonable efforts to mitigate such costs by reusing

materials or reselling components where practicable, and any such recovery shall reduce Buyer’s obligation under clause (c).

16. CONFIDENTIALITY

16.1 Confidential Information. “Confidential Information” means non-public technical, commercial, financial, design, pricing,

and personnel information disclosed by one party to the other in connection with these Terms, whether marked confidential or

not, that a reasonable person would understand to be confidential.

16.2 Obligations.  The receiving party shall (i) use Confidential Information solely for purposes of performance under these

Terms, (ii) protect it with at least the same care it uses for its own confidential information of like importance and not less than

reasonable care, and (iii) not disclose it to third parties except to employees and contractors with a need to know who are

bound by confidentiality obligations no less protective than those herein.

16.3 Exclusions. Confidential Information does not include information that is (i) public through no breach by the receiving

party, (ii) lawfully obtained from a third party without restriction, (iii) independently developed without use of the disclosing

party’s Confidential Information, or (iv) required to be disclosed by law or court order, provided the receiving party gives

prompt notice and cooperates in seeking protection.

16.4 Term. Confidentiality obligations survive for five (5) years following termination of the parties’ commercial relationship,

except for trade secrets, which are protected for so long as they remain trade secrets.

17. DISPUTE RESOLUTION

17.1 Governing Law.  These Terms are governed by the laws of the State of California, without regard to conflict-of-laws

principles. The United Nations Convention on Contracts for the International Sale of Goods (CISG) does not apply.

17.2 Arbitration. Any dispute, claim, or controversy arising out of or relating to these Terms or any sale of Product, except as

set forth in Section 17.4, shall be resolved by final and binding arbitration administered by JAMS in Orange County, California,

under the JAMS Comprehensive Arbitration Rules and Procedures in effect at the time the arbitration is commenced.

17.3 Arbitrator(s). For claims with an amount in controversy exceeding USD 500,000, the arbitration shall be conducted by a

panel of three (3) arbitrators. For claims at or below USD 500,000, the arbitration shall be conducted by a single arbitrator.

17.4 Carve-Out for Injunctive Relief. Notwithstanding Section 17.2, RH may seek injunctive or other equitable relief in any

court of competent jurisdiction to protect its intellectual property, confidential information, or trade secrets, or to prevent any

breach of Section 16. The parties consent to personal jurisdiction and venue in the state and federal courts sitting in Orange

County, California for such proceedings.

17.5  Award Enforcement.  The arbitral  award  is  final  and binding  and may be  entered as  a  judgment  in  any  court  of

competent jurisdiction. The parties acknowledge that arbitration awards under these Terms are enforceable internationally

under the New York Convention.

17.6 Costs and Fees. The prevailing party is entitled to recover its reasonable attorneys’ fees and costs.

18. ORDER OF PRECEDENCE

In the event of conflict among the documents governing a transaction, the order of precedence, highest to lowest, is:

(a) any distribution agreement or supply agreement between RH and Buyer that qualifies under Section 1.1 (executed on

or after the Effective Date and expressly referencing these Terms);

(b) the RH written quotation and Order Acknowledgment for the specific transaction;

(c) these Terms;

(d) Buyer’s  Purchase  Order,  limited  to  the  commercial  details  (Product  description,  quantity,  price,  ship-to  address,

requested ship date, and Buyer reference numbers) only. The terms and conditions of any Buyer Purchase Order are

expressly rejected in all cases and form no part of the contract between RH and Buyer.
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19. MISCELLANEOUS

19.1 Entire Agreement. These Terms, together with the documents in Section 18, constitute the entire agreement between

the parties with respect to the sale of Product and supersede all prior or contemporaneous communications, representations,

or agreements, whether oral or written, on the subject matter.

19.2 Amendment. These Terms may be amended only by a written instrument signed by an authorized representative of RH.

19.3 Assignment.  Buyer may not assign these Terms or any order without RH’s prior written consent. RH may assign to a

successor in interest by merger, sale, or reorganization. Any prohibited assignment is void.

19.4 Notices.  Notices shall be in writing and delivered to the address stated on the OA or invoice, by hand, recognized

international courier, or email with confirmation of receipt.

19.5 Severability. If any provision is held invalid or unenforceable, the remaining provisions remain in full force.

19.6 No Waiver. RH’s failure to enforce any provision is not a waiver of any right.

19.7 No Third-Party Beneficiaries. These Terms do not confer rights on any person other than RH and Buyer.

19.8 Headings. Section headings are for convenience only and do not affect interpretation.

19.9 Survival. Sections 4.4, 9, 10.2, 10.3, 11, 12, 13, 16, 17, and 18 survive termination or expiration.

19.10 Language. The English-language version of these Terms is controlling. Translations are provided for convenience only.

19.11 Updates.  RH may update these Terms from time to time. Each Order Acknowledgment will  identify the edition or

effective date of the Terms governing that transaction, and that version governs irrespective of any later revision. New editions

of these Terms apply only to Order Acknowledgments issued on or after the effective date of the new edition.

END OF DOCUMENT

Renkus-Heinz, Inc.

Standard Terms and Conditions of Sale

Edition 2026.1 Rev A

Effective September 2, 2026
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