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GENERAL TERMS AND CONDITIONS OF SALE AND DELIVER

o
VITAKRAFT BENELUX B.V. established in Arnhem,
Chamber of Commerce registration number , no. 08024067

General

These general terms and conditions of sale and delivery ("Terms
and Conditions") apply to all offers, quotations, agreements and
deliveries from Vitakraft Benelux B.V. ("Vitakraft") to the buyer.

By placing an order, issuing an instruction or entering into an
agreement, the buyer expressly declares that they have taken
note of the Terms and Conditions and agree to them without
reservation. The Terms and Conditions can also be consulted
at:

https://www.vitakraft.com/nl/nl/algemene-verkoop-en-
leveringsvoorwaarden
https://www.vitakraft.com/be/nl/algemene-verkoop-en-
leveringsvoorwaarden
https://www.vitakraft.com/be/fr/conditions-generales-vente

Additions to and deviations from these Terms and Conditions
are only binding on Vitakraft if they have been expressly
accepted in writing by the representative(s) of Vitakraft
authorised in accordance with the commercial register.

The applicability of the buyer's general (purchasing) terms and
conditions is expressly rejected, regardless of the time and
manner in which these terms and conditions have been provided
to Vitakraft by the buyer.

If one or more provisions of these Terms and Conditions prove
to be void, invalid, unenforceable or ineffective, this shall not
affect the validity and enforceability of the remaining provisions.

Offers; agreements

All offers and quotations made by Vitakraft are always without
obligation. They are valid for fourteen (14) days, unless
otherwise indicated in writing by or agreed with Vitakraft. This
period of validity does not affect the non-binding nature of the
offer.

The prices stated in offers and quotations are exclusive of VAT
and other government levies, unless expressly stated otherwise.

Catalogues, price lists, samples, images, specifications and
other materials provided by Vitakraft are for information
purposes only and are not binding on Vitakraft, unless they are
expressly included in the agreement in writing. All materials
mentioned remain the property of Vitakraft and may not be
reproduced, published or made available to third parties without
prior written permission.

The content of price lists, promotional material and other
publications of Vitakraft is not binding on Vitakraft, unless
expressly referred to in the agreement. Each new price
quotation from Vitakraft supersedes the previous one.

An agreement is only concluded after explicit written order
confirmation by the representative(s) of Vitakraft authorised in
accordance with the commerecial register, or when Vitakraft
commences execution. Electronic order flows (including EDI
orders, email confirmations or retailer portals) are considered
equivalent to written communication for the purposes of
conclusion.

Vitakraft is entitled at all times to obtain information about the
buyer's creditworthiness and may, if there is reason to do so,
require the buyer to provide sufficient security for the fulfilment
of its obligations, at Vitakraft's discretion. Vitakraft is entitled to
suspend its obligations as long as the required security is not
provided, without being liable for any compensation.

Vitakraft reserves the right to correct obvious errors, printing and
typesetting errors without this giving rise to any claims on the
part of the buyer.

Delivery; delivery time; partial deliveries
Unless otherwise agreed in writing, delivery shall be free of
charge.

If other delivery conditions are agreed, the relevant Incoterms
shall apply; costs and risk transfer shall then be determined in
accordance with those Incoterms rules.

The buyer is obliged to take delivery of the goods at the time
they are made available or delivered in accordance with the
agreement. If the buyer refuses to take delivery or fails to
provide the necessary information or instructions, Vitakraft is
entitled to store the goods at the buyer's expense and risk. All
resulting (additional) costs shall be borne by the buyer.

Stated or agreed delivery times are target dates and are not
considered strict deadlines. In the event of late delivery, the
buyer shall give Vitakraft written notice of default and grant
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Vitakraft a reasonable further period of at least one (1) month to deliver. The
buyer waives any other legal remedy for delayed delivery, except insofar as
mandatory law prescribes otherwise.

The delivery period shall only commence after the buyer has provided all
information that Vitakraft has indicated as necessary or that the buyer
should reasonably understand to be necessary for the performance of the
agreement.

Changes to the order will result in a proportional extension of the delivery
time.

Vitakraft is entitled to deliver the goods in instalments. If delivery is made in
instalments, Vitakraft is entitled to invoice each instalment separately.

If a partial delivery has no independent value, the buyer is not entitled to
regard that partial delivery as a separate performance.

Transport

Vitakraft delivers the goods carriage paid to the agreed location, provided
that the value of the purchase per shipment/freight is at least € 250
excluding VAT. If the value of the purchase per shipment is less than this
amount, Vitakraft is entitled to charge transport costs.

In the event of transport costs being charged on, Vitakraft applies the
following standard rates, unless otherwise agreed in writing: € 10 per parcel
and € 60 per pallet (excluding VAT).

Unless otherwise indicated, packaging is provided on loan and remains the
property of Vitakraft. The buyer is obliged to return loan packaging empty
and undamaged within one (1) month of delivery. If the buyer fails to comply
with this obligation, all resulting costs, including (but not limited to) costs due
to late return, costs of replacement, repair or cleaning, will be borne entirely
by the buyer.

If a delivery condition other than carriage paid is agreed, the relevant
Incoterms shall apply to determine the transfer of costs and risks.

Termination of the agreement

Vitakraft's claims against the buyer are immediately due and payable and
Vitakraft is entitled to terminate the agreement in whole or in part or to
suspend its performance, without judicial authorisation and without being
liable for compensation, if, among other things, one or more of the following
circumstances arise:

a) after the conclusion of the agreement, circumstances come to
light that give Vitakraft good reason to fear that the buyer will
not fulfil its obligations;

b) the buyer is in a state of bankruptcy, suspension of payments
or cessation of payments, or a request to that effect has been
submitted;

c) the buyer's business is liquidated or terminated;

d) there is a change in control of the buyer;

e) (part of) the buyer's assets are seized;

f) the security required by Vitakraft for the fulfilment of
obligations, if requested from the buyer, is not provided or is
insufficient in the opinion of Vitakraft;

g) the buyer is in default and fails to fulfil its obligations within
seven (7) calendar days of written notice of default.

The provisions of paragraph 1 shall not apply if the shortcoming, given its
minor significance or nature, does not justify termination with its
consequences.

Retention of title
All goods delivered by Vitakraft remain the property of Vitakraft until the
buyer has fully complied with all obligations arising from all purchase
agreements concluded with Vitakraft, including:
the consideration(s) relating to the goods delivered or to be delivered;
the consideration(s) relating to services performed or to be performed by
Vitakraft under the purchase agreement(s);
any claims by Vitakraft due to non-compliance by the buyer with one or
more purchase agreements

If the law of the country where the goods are located provides for more
extensive possibilities for retention of title than those specified in paragraph
1, these more extensive possibilities shall be deemed to have been
stipulated in favour of Vitakraft, insofar as the applicable law permits this.

Goods subject to retention of title may only be resold by the buyer in the
normal course of business. In the event of bankruptcy or suspension of
payments on the part of the buyer, resale in the normal course of business
is not permitted. The buyer is not authorised to pledge the goods or to
establish any other limited right on them.

Vitakraft reserves the right to obtain a (silent) pledge on items that have
become the property of the buyer through payment and are still in the

buyer's possession, as additional security for its other claims against the
buyer. The buyer shall cooperate fully in establishing this right of pledge,
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including signing the required deeds. This authority also applies
to goods delivered by Vitakraft that have been processed or
treated by the buyer.

If the buyer fails to fulfil its obligations or there is good reason to
fear that it will not do so, Vitakraft is entitled to take back the
goods delivered under retention of title from the buyer or from
third parties holding the goods for the buyer. The buyer is
obliged to cooperate fully in this regard, on pain of a penalty of
10% per day of the amount owed by him, without prejudice to
Vitakraft's right to full compensation.

If third parties establish or wish to establish any rights to the
goods delivered under retention of title, the buyer shall
immediately notify Vitakraft thereof in writing.

Defects; complaints

The buyer must inspect the delivered goods upon delivery (or
have them inspected). In doing so, the buyer must check
whether:

a) the correct goods have been delivered;

b) the quantity of the delivered goods corresponds to
what was agreed;

c) the goods meet the agreed quality requirements or,

in the absence thereof, the requirements that may
be set for normal use and/or commercial purposes.

Visible defects, shortages, deviations and price differences must
be reported to Vitakraft in writing by the buyer within five (5)
days of the date of delivery. If this period is exceeded, the
buyer's rights in this regard will lapse. For deviations relating to
best-before-date information, suspected spoilage or shelf life,
the specific notification period of forty-eight (48) hours set out in
Article 8 applies.

The buyer must report any non-visible defects to Vitakraft in
writing within eight (8) days of discovery or after the moment at
which they should reasonably have been discovered, but no
later than three (3) months after delivery. After these periods
have expired, the buyer forfeits all rights in this regard.

Even if the buyer submits a complaint in good time, their
obligation to pay for and accept orders placed remains.

Items may only be returned to Vitakraft with prior written
consent.

Shelf Life; Best Before Date Policy

Vitakraft publishes the product specifications of its items,
including the total shelf life, best before date information and
other product and quality data, via the GS1 data pool (GDSN).
The data included in GS1 is authoritative for all goods supplied
by Vitakraft. The buyer is responsible for the timely retrieval,
processing and maintenance of this product data within its own
systems. Vitakraft accepts no liability for damage resulting from
the buyer's failure to process GS1 data or from incorrect
processing of such data. If the best-before date included in GS1
differs from the best-before date on the physical packaging, only
the best-before date stated on the packaging is authoritative.

Shelf life, best-before date and other product-specific shelf life
and quality data are managed and updated by Vitakraft for each
item within GS1. The buyer acknowledges that the shelf life may
vary per product and that Vitakraft does not guarantee a uniform
or generic shelf life.

After delivery, the buyer is obliged to store and handle the goods
in accordance with the storage conditions stated on the
packaging and the generally applicable hygiene and food safety
standards, including the relevant guidelines of the NVWA.
Vitakraft is not liable for spoilage, loss of quality or reduction in
shelf life if this is the result of incorrect storage, temperature
incidents or incorrect handling by the buyer.

Complaints about best-before dates, suspected spoilage or
deviations in the delivered goods must be reported by the buyer
to Vitakraft in writing within forty-eight (48) hours of delivery,
accompanied by photographs and batch information. Reports
outside this period will only be considered if the deviation could
not reasonably have been detected earlier.

Goods may only be returned with the prior written consent of
Vitakraft. Returns due to best-before date deviations will only be
accepted if Vitakraft has acknowledged in writing that the
deviation is not in accordance with the information included in
GS1. Expiry of the best-before date or loss due to insufficient
stock rotation is entirely at the expense of the buyer.

Vitakraft is entitled to adjust shelf life periods and best-before
date information if there is reason to do so. Changed shelf life
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information will be published via GS1 and will be deemed to be effective
from the moment of publication.

Storage; handling; product variations

After delivery, the buyer is obliged to store, preserve and handle the goods
in a dry, clean and well-ventilated area, protected from extreme
temperatures, direct sunlight, moisture and pests.

From the moment of delivery, the buyer bears full responsibility for the
correct storage and handling of the goods. Vitakraft is not liable for damage,
deterioration in quality, spoilage or deviations resulting from incorrect
storage, inadequate hygiene, physical damage or unsuitable storage
facilities.

The buyer shall manage the goods according to the FIFO principle ("First In,
First Out"). Damage, loss or expiry of the best-before date caused by
incorrect stock rotation shall be entirely at the expense of the buyer.

As many of the goods supplied by Vitakraft are natural products, variations
in shape, colour, smell, size, weight and appearance may occur without this
constituting a defect. Such natural variations do not entitle the buyer to
rejection, complaint, suspension or termination.

The buyer shall take all reasonable measures to protect the goods against
damage, moisture, contamination, vermin and other external factors that
may affect their quality. Damage or deviations caused by circumstances in
the buyer's storage or working environment shall be entirely at the buyer's
own expense and risk.

If the buyer suspects that the goods have been exposed to unsuitable
conditions that may affect their shelf life, quality or safety, they shall
immediately report this in writing to Vitakraft, providing relevant information
such as photographs and batch numbers.

Recall; product safety

If Vitakraft determines or has reasonable grounds to suspect that there is a
risk to the quality or safety of the goods delivered, the buyer shall, upon first
request and without reservation, cooperate fully with any recall, blockade or
other safety measure initiated by Vitakraft.

The buyer shall immediately inform Vitakraft in writing if it receives reports or
indications of possible quality or safety deviations in the goods, including
unusual odour, colour, packaging or foreign substances.

The buyer guarantees full traceability of the goods at all times and shall
immediately provide batch numbers, delivery details, stock locations and
other relevant information at Vitakraft's request.

Costs arising from a recall due to a shortcoming attributable to Vitakraft shall
be borne by Vitakraft. All other costs — including costs caused by incorrect
storage, handling, stock management or insufficient cooperation — shall be
borne in full by the buyer.

The buyer is not entitled to communicate with customers, consumers or third
parties about a recall or suspected quality or safety issue without Vitakraft's
prior written consent.

Price increase

If, after the agreement has been concluded, one or more cost-increasing
factors arise — including, but not limited to, increases in raw material prices,
energy prices, labour costs, government levies, transport and distribution
costs — Vitakraft is entitled to increase the agreed price accordingly. In that
case, Vitakraft is authorised to charge the buyer the price applicable at the
time of delivery.

If the buyer does not agree to the price adjustment announced by Vitakraft, it
is entitled to terminate the agreement by written notice before the effective
date of the new price structure. If Vitakraft has not received this notice
before the effective date, the buyer is deemed to have agreed to the price
adjustment.

Payment
Unless otherwise agreed in writing, payment of Vitakraft's invoices must be
made within fourteen (14) days of the invoice date.

Payment must be made without discount or set-off and exclusively by
transfer to a bank account specified by Vitakraft.

If the buyer has not paid in full within the period specified in paragraph 1,
they shall be in default by operation of law, without further notice of default
being required. From that moment on, Vitakraft shall be entitled to charge
interest of 1% per month, or the statutory interest rate if this is higher. Part of
a month shall be considered a full month.

A payment shall only be deemed to have been made when the amount due
has been credited unconditionally to Vitakraft's bank account.
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Collection costs

If the buyer is in default or fails to fulfil one or more of its
obligations, all reasonable costs incurred in obtaining payment
out of court will be borne by the buyer. The extrajudicial
collection costs will be calculated in accordance with the
following scale:

- 15% on the first € 2,950 of the principal sum;

- 10% on the excess up to € 5,900;

- 8% on the excess up to € 14,748;

- 5% on the excess up to € 58,990;

- 3% on the amount above that.

If Vitakraft can demonstrate that it has incurred higher costs that
were reasonably necessary, these costs will also be eligible for
reimbursement. Extrajudicial collection costs are also payable if
only one reminder has been sent.

The buyer is also obliged to reimburse all legal costs incurred by
Vitakraft in all instances, unless these are unreasonably high.
This applies if Vitakraft is successful in legal proceedings
relating to an agreement to which these Terms and Conditions
apply.

Warranty

Vitakraft guarantees that the goods it delivers are free from
manufacturing and quality defects for a period of three months
after delivery.

If the goods show a defect as referred to in paragraph 1, the
buyer is entitled to repair. Vitakraft is entitled to opt for
replacement if repair is not possible or cannot be demanded.
The buyer is only entitled to replacement if repair is not a
realistic option. A replaced item becomes the property of
Vitakraft.

Vitakraft shall only be liable for any damage resulting from a
defect in the delivered goods, if it is liable for this, in accordance
with the provisions of Article 12 (Liability).

Liability

Defects in delivered goods are only covered by the warranty as
described in Article 11 (Warranty) of these Terms and
Conditions.

Vitakraft's liability, insofar as it is covered by its liability
insurance, is limited to the amount paid out by the insurer in the
case in question. If, for any reason whatsoever, no payment is
made by the insurer, Vitakraft's liability is limited to the invoice
amount of the delivery in question.

Vitakraft is not liable for any form of consequential damage,
including but not limited to loss of profit, loss of turnover, loss of
income, loss of customers or claims from third parties.

Any right of claim by the buyer against Vitakraft shall lapse one
(1) year after the date on which the goods were delivered to the
buyer or made available to him in accordance with the
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agreement, unless the buyer has brought legal proceedings against Vitakraft
before the competent court within this period.

Force majeure

Force majeure is understood to mean any circumstance that prevents
Vitakraft from fulfilling its obligations and that cannot be attributed to
Vitakraft. This includes, insofar as these circumstances make fulfilment
impossible or unreasonably difficult, among other things: strikes, sit-ins, fire,
disruptions in business operations, lack of necessary raw materials or
materials, stagnation at suppliers or third parties, non-delivery or late
delivery of services essential to Vitakraft by third parties, government
measures, excessive absenteeism due to illness and general transport
problems.

Vitakraft may also invoke force majeure if the circumstance preventing
performance occurs after Vitakraft should have fulfilled its obligation.

During force majeure, Vitakraft's obligations will be suspended. If the period
in which performance is impossible due to force majeure lasts longer than
sixty (60) days, both Vitakraft and the buyer are entitled to terminate the
agreement in whole or in part, without any obligation to pay compensation.

If, at the time of the occurrence of force majeure, Vitakraft has already
partially fulfilled its obligations, or can only partially fulfil them, Vitakraft is
entitled to invoice the part already delivered or deliverable separately. This
does not apply if the part already delivered or deliverable has no
independent value.

Amendment of the terms and conditions
Vitakraft is authorised to amend these Terms and Conditions. Amendments
shall take effect on the date of entry into force announced by Vitakraft.

Vitakraft will send the amended Terms and Conditions to the buyer in good
time or publish them. If no effective date is stated, the amendments will take
effect at the time of notification to the buyer.

If the buyer does not agree with the change made by Vitakraft, the buyer is
entitled to terminate the agreement by written notice, provided that this
notice is received by Vitakraft before the effective date referred to in
paragraph 1. If Vitakraft has not received any notification before that time,
the buyer shall be deemed to have agreed to the change.

For the purposes of this article, "written notice" shall also include a notice
sent by e-mail or by any other means of electronic communication accepted
by Vitakraft, unless expressly stated otherwise.

Dispute resolution; applicable law
Notwithstanding the statutory rules on the jurisdiction of civil courts,

disputes between Vitakraft and the buyer shall, insofar as the court has
jurisdiction, be settled by the District Court of Gelderland, location Arnhem.
However, Vitakraft remains entitled to submit a dispute to the court with
jurisdiction under the law or the applicable international treaty.

All agreements between Vitakraft and the buyer are governed exclusively by
Dutch law. The applicability of the Vienna Sales Convention (CISG) is
excluded.
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