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INSPIRING YOUR SUCCESS

GENERAL TERMS
AND CONDITIONS

1. Scope

(1) These General Terms and Con-
ditions (GTC) govern the mutual rights
and obligations for contracts between
BHI Biohealth International GmbH (he-
reinafter referred to as ,BHI* or ,Seller)
for the sale and/or delivery of movable
goods (,Goods®), regardless of whet-
her BHI manufactures the Goods itself
or purchases them from suppliers (§§
433, 650 BGB).

(2) Any deviating, conflicting, or sup-
plementary GTC of the Buyer shall only
become part of the contract if and to
the extent that we have expressly ag-
reed to their validity. This requirement
of consent shall apply in all cases, even
if the Buyer refers to its GTC in the con-
text of the order and we do not express-
ly object to this.

(3) Unless otherwise agreed, these
General Terms and Conditions shall
apply in the version valid at the time of
the buyer’s order or, in any case, in the
version last communicated to the buyer
in text form as a framework agreement
for similar future contracts, without us
having to refer to them again in each
individual case.

(4) This German-language version of
the General Terms and Conditions shall
also be authoritative in cross-border
contractual relationships; English trans-
lations are for information purposes
only.

(5) Individual agreements (e.g., qua-
lity assurance agreements, contract
manufacturing agreements) and infor-
mation in our offers and order confir-
mations take precedence over the Ge-
neral Terms and Conditions, whereby
we point out that BHI employees are
not authorized to make verbal side ag-
reements that go beyond the content
of a written order.

(6) In case of doubt, trade clauses
shall be interpreted in accordance with
the Incoterms® published by the Inter-
national Chamber of Commerce in Pa-
ris (ICC) in the version valid at the time
of conclusion of the contract, unless a
deviation is expressly agreed.

(7) Legally relevant declarations and
notifications by the parties in relation to
the contract (e.g., setting of deadlines,
notification of defects, withdrawal, or
reduction) must be made in writing.
Written form within the meaning of
these General Terms and Conditions

includes written and text form (e.g.,
letter, email, fax). Statutory formal re-
quirements and further evidence, in
particular in cases of doubt about the
legitimacy of the declarant, remain un-
affected.

2. Offer
contract

and conclusion of

(1) Offers made by BHI are always
subject to change.

(2) The order is concluded when the
client bases its order on the offer sent
to it as a result of the jointly agreed ar-
rangements (feasibility test, design pa-
tent, etc.) and BHI accepts this order
by means of an order confirmation.

(3) The agreements listed in the offer
and the associated annexes are deci-
sive for the content of the contractual
relationship. The client is advised that
changes to the original offer may be
made during the coordination process
(e.g., as a result of feasibility tests, de-
sign samples, recipe changes). The
agreements listed in writing in the most
recently sent offer are decisive for the
content of the contractual relationship.
(4) Samples presented during the
contract initiation process are conside-
red type samples and do not constitu-
te the agreed quality for the content of
the order.

3. Prices and payments

(1) Unless otherwise agreed in in-
dividual cases, our prices valid at the
time of conclusion of the contract shall
apply, ex warehouse, plus statutory
sales tax.

(2) Unless otherwise agreed, the
buyer shall bear the transport costs ex
warehouse as well as any customs du-
ties, fees, taxes, and other public char-
ges. This shall also apply if the trans-
port or other costs to be borne by the
buyer cannot be specifically determi-
ned at the time of order confirmation.
(3) Unless otherwise agreed, the
purchase price is due 7 days after re-
ceipt of the invoice and delivery/provi-
sion of the goods, depending on what
has been agreed between the parties.
The delivery/provision of the goods is
equivalent to default of acceptance
on the part of the buyer. BHI is also
entitled, even within the framework of
an ongoing business relationship, to
make a delivery in whole or in part only
against advance payment. We shall
declare a corresponding reservation at
the latest with the order confirmation;
in this case, the purchase price is due

7 days after receipt of the invoice, un-
less otherwise agreed.

(4) Upon expiry of the above pay-
ment period, the buyer shall be in de-
fault of payment. During the period of
default, interest shall be charged on
the purchase price at the applicable
statutory default interest rate. We re-
serve the right to assert further claims
for damages caused by default. Our
claim to commercial interest on arre-
ars (§ 353 HGB) against merchants
remains unaffected.

(5) The buyer shall only be entitled to
set-off or retention rights to the extent
that their claim has been legally esta-
blished or is undisputed. In the event
of defects in the delivery, the buyer's
counterclaims, in particular pursuant
to Section 7 (6) sentence 2 of these
General Terms and Conditions, shall
remain unaffected.

(6) Within the framework of a conti-
nuing obligation, BHI is entitled to with-
hold further deliveries until the buyer
has paid outstanding invoices from
previous deliveries in full.

(7) BHI shall be entitled to offset pay-
ments against the buyer‘s older debts
first, notwithstanding any provisions of
the buyer to the contrary. In this case,
BHI shall inform the buyer immediately
of the type and amount of the offset.
(8) If the buyer is more than 14 days
in arrears with a payment obligation
to BHI, all other existing claims shall
become due immediately, regardless
of any deferrals of payment that may
have been granted.

(9) BHI reserves the right to assign
claims against the buyer to third par-
ties within the framework of the statut-
ory provisions.

4. Delivery and default

(1) The delivery period will be speci-
fied individually for each order when the
order is accepted by BHI. If a delivery
period cannot be defined at this point
in time, an estimated delivery date will
be specified first, which will be adjusted
during the production process.

(2) If the seller is unable to meet the
delivery deadlines it has communicated
for reasons for which it is not respon-
sible (non-availability of the service), it
shall inform the buyer of this immedia-
tely and at the same time notify the buy-
er of the expected new delivery dead-
line.

(3) If the service is still not available
within the new delivery period, BHI
shall be entitled to withdraw from the
contract in whole or in part; BHI shall
immediately reimburse the buyer for
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any consideration already paid.

(4) Unavailability of the service shall
be deemed to exist, for example, in the
event of late delivery by the supplier, if
BHI has concluded a so-called ,cong-
ruent covering transaction,” as well as
in the event of other disruptions in the
supply chain, for example due to force
majeure.

(5) The occurrence of a delay in de-
livery on the part of the seller shall be
determined in accordance with the sta-
tutory provisions. In any case, however,
a reminder from the buyer is required.
(6) The buyer is responsible for the
correct classification and treatment
of the goods in terms of customs, tax,
and food law, as well as for other duties
and any permits. Delivery delays and/
or non-deliveries due to any customs,
tax, or other official approval processes
(e.g., export and import permits) are
not the responsibility of BHI and do not
constitute a delay in delivery. Delivery
delays due to the buyer's failure to fulfill
its obligations to cooperate in a time-
ly manner (provision of raw materials,
packaging, etc.) shall be borne by the
buyer and shall not result in a delay in
delivery.

(7) The place of performance is al-
ways the BHI factory premises in
Munchberg, Germany. The parties shall
agree separately on the delivery condi-
tions for each delivery. When referring
to Incoterms trade clauses, e.g., ,ex
works® (EXW) or free carrier (FCA),
the Incoterms® published by the Inter-
national Chamber of Commerce in Pa-
ris (ICC) in the version valid at the time
of conclusion of the contract shall ap-
ply, which shall be interpreted in accor-
dance with the ICC application notes.
(8) The seller bears the risk of loss
and damage to the goods until the time
of provision (EXW) or loading (FCA) of
the goods on the BHI premises. From
this point on, the risk of price, loss, and
damage to the goods is transferred to
the buyer. If the buyer fails to provide
a carrier or other person to transport
the goods on the notified delivery date
(pick-up or loading date), or if the car-
rier or other person designated by the
buyer to transport the goods fails to
take delivery of the goods on the ag-
reed date, the buyer shall be in default
of acceptance and shall bear all risks of
price, loss, and damage from the time
specified by BHI as the pick-up or loa-
ding date.

(9) If the buyer is in default of accep-
tance, fails to cooperate, or if delivery
is delayed for other reasons for which
the buyer is responsible, BHI shall be
entitled to demand the purchase price

and compensation for any resulting da-
mage.

(10) Costs for a new delivery after the
occurrence of default in acceptance
shall be borne by the buyer.

(11) The rights of the buyer pursuant to
Sections 7 (Liability for defects) and 8
(Other liability) of these General Terms
and Conditions and our statutory rights,
in particular in the event of an exclusion
of the obligation to perform (e.g. due to
impossibility or unreasonableness of
performance and/or subsequent per-
formance), remain unaffected.

5. Obligations of the buyer / in-
demnification

(1) The buyer bears sole responsi-
bility for the goods with regard to mar-
ketability (recipe, labeling, best-before
date, etc.), advertising, compliance with
all legal regulations (e.g., customs, tax,
and food law classification), and obser-
vance of third-party property rights.

(2) In the case of raw materials and
other materials provided, the buyer
shall bear sole responsibility for the
marketability and suitability of the raw
materials and/or materials provided.

(3) The buyer assures and confirms
to BHI that, where necessary, it holds
all necessary industrial property rights
and that the order with BHI and the re-
sulting manufacture of the goods do not
infringe any third-party rights. BHI is not
obliged to check for any legal violations
arising from the manufacture of the pro-
ducts.

(4) Inthe event that BHI is held liable
for any legal violations arising from the
manufacture, delivery, and export of the
products, the buyer shall indemnify BHI
against all costs incurred in defending
and settling claims and undertakes to
compensate BHI for any damage incur-
red as a result of the claim. This also
applies to any legal and court costs in-
curred. This provision shall also apply
insofar as the manufacturing or marke-
ting of the respective product infringes
the property rights of third parties (e.g.,
patent rights) or customs, tax, and food
regulations, in particular in the event of
the buyer exporting the goods to areas
outside the Federal Republic of Germa-

ny.

6. Confidentiality

(1) Both parties undertake to main-
tain confidentiality regarding the know-
how and other confidential information
of the other party (e.g., recipes, etc.)

that becomes known to them within
the scope of this contract. Confidenti-
al information includes all transmitted
information, data, records, statements,
analyses, and forecasts that were mar-
ked as confidential by the relevant con-
tracting party at the time of transfer or
whose confidentiality is apparent from
the circumstances.

(2) Information that is not confidential
in the above sense is information that

- was public knowledge or known to the
parties at the time of transmission or
has become so subsequently;

- has been made available to the par-
ties by third parties without any breach
of law;

- was developed by the parties them-
selves without the use of confidential
information.

(3) Manufacturing or testing specifi-
cations provided remain the property of
the party providing them and must be
returned to that party upon termination
of the contract. Information exchanged
in connection with this contract prior to
its conclusion is subject to the confiden-
tiality provisions agreed in this clause.
(4) The confidentiality obligation shall
not be affected by the termination of
this contract.

7. Liability for defects

(1) Unless otherwise specified below,
the statutory provisions shall apply to
the buyer's rights in the event of materi-
al defects and defects of title (including
incorrect and short delivery).

(2) The basis for liability for defects
is the agreement on product require-
ments specified in the offer and, if appli-
cable, modified in writing at a later date.
Only product requirements specified in
writing shall be deemed to constitute
an agreement on quality. BHI shall be
responsible for the existence of this ag-
reement on quality at the time of trans-
fer of risk. Excess or short deliveries
of up to 10% of the order volume are
customary in the industry and do not
constitute a defect.

(3) The buyer is responsible for the
correct legal classification, labeling,
and marketing of the goods. BHI is not
obligated to check the goods to be ma-
nufactured with regard to the marke-
tability of the products or any infringe-
ment of third-party property rights.

(4) In the case of raw materials or
other materials provided, the buyer is
obliged to send clear and up-to-date
identification documents and is respon-
sible for ensuring that the raw materials
or materials provided do not deviate
from these. BHI is not obliged to check
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whether the materials provided corre-
spond to the identification documents.
However, such a check can be com-
missioned at a charge. BHI is not liable
for defects attributable to raw materials
and/or materials provided by the custo-
mer.

(5) The buyer is responsible for the
correct tax and customs classification
of the goods. Incorrectly issued prefe-
rences and supplier declarations or the
classification of goods in customs tariff
numbers do not constitute material de-
fects or defects of title in the goods.

(6) If the goods are to be filled into
containers supplied by the buyer, BHI
accepts no liability for this. BHI is not
obliged to check the suitability of the
packaging materials supplied. If BHI
nevertheless points out the unsuitabili-
ty of the containers (e.g. because it is
obvious) and the buyer does not send
suitable packaging within a reasonable
period set by BHI, BHI is entitled to use
suitable material at the customer's ex-
pense, whereby BHI will take the buy-
er's wishes and interests into account
as far as possible. Any delays in delive-
ry caused by this shall be borne by the
buyer. In such cases, BHI shall indicate
a delayed delivery period.

(7) BHI shall not be liable for defects
that the buyer is aware of at the time of
conclusion of the contract or is unaware
of due to gross negligence.

(8) Minor deviations or fluctuations
that are customary for natural products,
e.g., in appearance, color, smell, taste,
etc., are not grounds for complaints.
They are due to different harvests or
processing methods and do not cons-
titute a reduction in quality.

(9) Claims for defects by the buyer re-
quire that they have fulfilled their statut-
ory obligations to inspect and notify (§§
377, 381 HGB). In the case of goods
intended for further processing, an in-
spection must always be carried out
immediately before processing.

(10) If a defect becomes apparent du-
ring delivery, inspection, or at any later
point in time, the buyer must report this
in writing without delay.

(11) In the event of transport damage
caused by a forwarding agent, the buy-
er must also have the damage noted on
the consignment note; in the case of rail
transport, a railway certificate must be
issued.

(12) Obvious defects in the goods
must be reported in writing immediate-
ly, but no later than eight working days
after delivery. Defects that are not ap-
parent during the initial inspection must
be reported to BHI in writing within the
same period after discovery.

(13) If the buyer fails to carry out the
proper inspection and/or notification of
defects, BHI's liability for the defect that
was not reported or not reported in a
timely or proper manner is excluded in
accordance with the statutory provisi-
ons. In the case of goods intended for
further processing, this shall also apply
if the defect only became apparent after
the corresponding processing as a re-
sult of a breach of one of these obliga-
tions; in this case, the buyer shall have
no claims for reimbursement of the cor-
responding processing costs.

(14) If the buyer gives notice of a de-
fect, they are obliged to demonstrate
that the defect was already present
at the time of the passing of risk. As
the causes of defects arising subse-
quently can be manifold (subsequent
changes to the product attributable to
the buyer; measurement errors by the
laboratory; contamination during the
analysis process, etc.), the buyer does
not sufficiently fulfil their obligation to
provide evidence by merely submitting
a single analysis result in this regard.
Rather, in such cases, the buyer is ob-
liged, in the event of justified objections
from BHI (e.g. negative results from the
retained samples, etc.), to provide fur-
ther evidence to dispel the objections
raised. In this context, BHI is entitled, in
the event of defects arising subsequent-
ly, to demand up to three independent
analyses from different laboratories in
order to validly rule out measurement
errors and contamination. The costs of
determining the cause shall be borne
by BHI if it is confirmed that the defect
originates within BHI's sphere of re-
sponsibility, and by the buyer in all ot-
her cases.

(15) Returns of defective goods must
always be agreed with BHI. Any inde-
pendent return and/or destruction of the
defective goods is at the buyer’s risk.
(16) If the delivered item is defective,
BHI may first choose whether to provi-
de subsequent performance by reme-
dying the defect (repair) or by delivering
a defect-free item (replacement delive-
ry). If the type of subsequent perfor-
mance chosen by BHI is unreasonable
for the buyer in individual cases, the
buyer may reject it. The seller's right to
refuse subsequent performance under
the statutory conditions remains un-
affected.

(17) In the event of a replacement de-
livery, the buyer must return the defec-
tive item at BHI's request in accordance
with the statutory provisions; however,
the buyer has no right to demand a re-
turn. BHI is entitled to make the sub-
sequent performance owed dependent

on the buyer paying the purchase price
due. However, the buyer is entitled to
retain a part of the purchase price that
is reasonable in relation to the defect.
(18) BHI shall bear the expenses
necessary for the purpose of inspec-
tion and subsequent performance, in
particular transport, travel, labor, and
material costs in accordance with the
statutory provisions and these Gene-
ral Terms and Conditions, insofar as a
defect actually exists. Otherwise, BHI
may demand reimbursement from the
buyer for the costs incurred as a result
of the unjustified request to remedy the
defect if the buyer knew or could have
recognized that no defect actually exis-
ted.

(19) In urgent cases, e.g., if operatio-
nal safety is at risk or to prevent dispro-
portionate damage, the buyer has the
right to remedy the defect itself and to
demand reimbursement from BHI for
the objectively necessary expenses
incurred in doing so. BHI must always
be notified of such self-remedy. The
right to remedy the defect oneself does
not apply if BHI would be entitled to re-
fuse corresponding subsequent perfor-
mance in accordance with the statutory
provisions.

(20) If a reasonable period of time set
by the buyer for subsequent perfor-
mance has expired without success or
is dispensable according to the statu-
tory provisions, the buyer may with-
draw from the purchase contract or re-
duce the purchase price in accordance
with the statutory provisions. However,
there is no right of withdrawal in the
case of an insignificant defect.

(21) Claims by the buyer for reim-
bursement of expenses pursuant to
Section 445a (1) of the German Civil
Code (BGB) are excluded, unless the
last contract in the supply chain is a
consumer goods purchase (Sections
478, 474 BGB).

(22) Claims by the buyer for damages
or reimbursement of futile expenses
(Section 284 BGB) shall also only exist
in the event of defects in the goods in
accordance with the following Sections
8 (Other Liability) and 9 (Limitation Pe-
riod) of this contract.

8.  Other liability

(1) Unless otherwise specified in
these General Terms and Conditions,
including the following provisions, BHI
shall be liable for any breach of con-
tractual and non-contractual obliga-
tions in accordance with the statutory
provisions.
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(2) BHI shall be liable for damages —
regardless of the legal basis — within the
scope of fault-based liability in cases of
intent and gross negligence. In cases of
simple negligence, BHI shall be liable,
subject to statutory limitations of liabi-
lity (e.g., diligence in its own affairs; in-
significant breach of duty), only

a) for damages resulting from injury to
life, limb, or health,

b) for damages resulting from the
breach of an essential contractual ob-
ligation (an obligation whose fulfillment
is essential for the proper execution of
the contract and on whose fulfillment
the contractual partner regularly relies
and may rely); in this case, however,
our liability is limited to compensation
for the foreseeable, typically occurring
damage.

(3) The limitations of liability resulting
from paragraph 2 shall also apply to
third parties and in the event of brea-
ches of duty by persons (including for
their benefit) for whose fault we are
responsible in accordance with statu-
tory provisions. They shall not apply if a
defect has been fraudulently concealed
or a guarantee has been given for the
quality of the goods, or to claims by the
buyer under the Product Liability Act
(Produktsicherheitsgesetz).

9. Limitation period

(1) Notwithstanding Section 438 (1)
No. 3 of the German Civil Code (BGB),
the general limitation period for claims
arising from material defects and de-
fects of title is one year from delivery.
(2) The above limitation periods un-
der sales law also apply to contractual
and non-contractual claims for dama-
ges by the buyer based on a defect in
the goods, unless the application of the
regular statutory limitation period (§§
195, 199 BGB) would lead to a shorter
limitation period in individual cases.

(3) Claims for damages by the buyer
pursuant to Section 8 (2) of this con-
tract and under the Product Liability
Act (Produktsicherheitsgesetz) shall
become time-barred exclusively in
accordance with the statutory limitation
periods.

(4) Other special statutory provisions
on the statute of limitations (in particu-
lar § 438 (1) No. 1, (3), §§ 444, 445b
BGB) shall also remain unaffected.

10. Retention of title

(1) BHI retains title to the goods sold
until all our current and future claims

arising from the purchase contract and
an ongoing business relationship (se-
cured claims) have been paid in full.
(2) The goods subject to retention of
titte may not be pledged to third parties
or transferred as security before the
secured claims have been paid in full.
The buyer must notify BHI immediately
in writing if an application for the ope-
ning of insolvency proceedings is filed
or if third parties (e.g., garnishments)
access the goods subject to BHI's re-
tention of title.

(3) In the event of breach of contract
by the buyer, in particular non-payment
of the purchase price due, BHI shall be
entitled to withdraw from the contract
in accordance with the statutory provi-
sions and/or to demand the return of
the goods on the basis of the retention
of title. The demand for surrender does
not simultaneously constitute a decla-
ration of withdrawal; rather, BHI is en-
titted to demand only the return of the
goods and to reserve the right to with-
draw from the contract. If the buyer fails
to pay the purchase price due, BHI may
only assert these rights if the buyer has
previously been set a reasonable dead-
line for payment without success or if
such a deadline is dispensable under
the statutory provisions.

(4) Until revoked in accordance with
(c) below, the buyer is authorized, but
not obligated, to resell and/or process
the goods subject to retention of title
in the ordinary course of business. In
this case, the following provisions shall
apply in addition:

(@) The retention of title extends to
the full value of the products resulting
from the processing, mixing, or combi-
nation of our goods, whereby we are
considered the manufacturer. If, in the
event of processing, mixing, or combi-
nation with goods of third parties, their
ownership rights remain in force, we
shall acquire co-ownership in propor-
tion to the invoice values of the pro-
cessed, mixed, or combined goods. In
all other respects, the same shall apply
to the resulting product as to the goods
delivered under retention of title.

(b) The buyer hereby assigns to us as
security all claims against third parties
arising from the resale of the goods or
the product, eitherin full or in the amount
of our possible co-ownership share in
accordance with the above paragraph.
We hereby accept the assignment. The
obligations of the buyer mentioned in
paragraph 2 also apply with regard to
the assigned claims.

(c) The buyer remains authorized to
collect the claim alongside BHI. We un-
dertake not to collect the claim as long

as the buyer meets its payment obli-
gations to us, there is no deficiency in
its ability to pay, and we do not assert
our retention of title by exercising a
right in accordance with paragraph 3.
If this is the case, however, BHI may
demand that the buyer informs us of
the assigned claims and their debtors,
provides all information necessary for
collection, hands over the relevant do-
cuments, and informs the debtors (third
parties) of the assignment. In addition,
we shall be entitled in this case to re-
voke the buyer‘s authority to resell and
process the goods subject to retention
of title.

(d) If the realizable value of the se-
curities exceeds our claims by more
than 10%, BHI shall release securities
of our choice at the buyer's request.

11. Choice of law and place of
jurisdiction

(1) These General Terms and Con-
ditions and the contractual relation-
ship between BHI and the buyer are
governed by the laws of the Federal
Republic of Germany, excluding inter-
national uniform law, in particular the
UN Convention on Contracts for the
International Sale of Goods.

(2) If the buyer is a merchant within
the meaning of the German Commer-
cial Code, a legal entity under public
law or a special fund under public law,
the exclusive — including international
— place of jurisdiction for all disputes
arising directly or indirectly from the
contractual relationship shall be our re-
gistered office in Miinchberg. However,
BHI shall in all cases also be entitled
to bring an action at the place of per-
formance of the delivery obligation in
accordance with these General Terms
and Conditions or a prior individual
agreement or at the buyer's general
place of jurisdiction. Overriding statut-
ory provisions, in particular those rela-
ting to exclusive jurisdiction, shall re-
main unaffected.

(3) Should individual provisions of this
contract be or become invalid in whole
or in part, or should there be a loophole
in this contract, this shall not affect the
validity of the remaining provisions. The
invalid provisions shall be replaced or
the gap filled by an appropriate provi-
sion which, as far as legally possible,
comes closest to what the parties inten-
ded or would have intended according
to the meaning and purpose of this con-
tract if they had considered the point.
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