GENERAL CONDITIONS OF
SALE ROQUETTE GmbH (Version 2023)

Al sales by Seller to Customer shall be exclusively governed by these General Conditions of Sale, unless
otherwise stated in writing by Seller.

3. DEFINITION
“CMR" means Contract for the International Carriage of Goods by Road;
“Commercial Terms” means commercial terms that are provided as part of the Seller's quotation.
“Confidential Information” means all information provided by one Party or otherwise made known to the other
Party incomecton with Ihe Comraa and for Drder max relates to the business, affairs, price, payment conditions,
prod pro ade secrets, know how, personnel,
cus(omevs rospects and Supplers of either barty whether designated as -confdontialmformation” o nol by 3
Party, together with all information derived from the foregoing, but excluding any information (i) independently
developed by the receiving party without using the confidential information of the disclosing party, (i) publicly
disclosed by an entity other than the receiving Par duty of confidentiality or (ii) rightfully in the
possession of the receiving party without a duty of confidentiality prior to the receipt of such information;
“Customer” means a company within the meaning of section 14 of the German Civil Code (Blrgerliches
Gesetzbuch, BGB) which is buying the Product from Seller
“Party” means either Seller or Customer; "Pariies’ means collectively Seller and Customer;
Product(s)” means the prodci(s) sad by Seller:

rder(s)” means the order(s) placed by Customer to buy Product from Seller;
“Seller" ‘means Roguette GmbH, a corporation incorporated under the laws of ! Gemany (78 15774) having its
registered office at Hamburger Allee 14, 60486 Frankfurt am Main, GERMAN

4. ENTIRE AGREEMENT
a4 These General Conditions of Sale (the “Conditions"), together with the Commercial Terms
contain the entire and exclusive agreement between the Parties and, are referred to herein as the “Contract
Terms”. If there is a conflict between the Conditions and the Commercial Terms, the Commercial Terms shall
prevail. Allterms and conditions contained or referenced in any prior or subsequent oral or written communication,
including, without limitation, terms and conditions contained in an Order or another document issued by the
Customer or, which might exist on any platform designated by the Customer, the Seller would be forced to accept
in order to be able to complete any administrative referencing process and/or to submit any quotation or any
other commercial document, whether or not in the context of a bid, which are different from or in addition to the
Contract Terms, are hereby rejected and shall not be binding on Seller, and Seller hereby objects thereto.

a5 ommercial Terms in themselves shall be deemed to be of a non-binding nature, unless
otherwise expressly designed as a binding offer.
46 No addition to, or alteration or modification of, the Contract Terms shall be valid unless made in writing
signed by an authorized representative of each Party specifically referring to the Contract Terms.
4.7_Customer shall be deemed to have full knowledge of the Conditions herein. These Conditions shall apply to
all Orders, whether or not referred to in such Order. Except as otherwise agreed in writing, any accepunce of
the price stated in the Commercial Terms from Seler by retu signature or emal confrmation, o any Order

illimply the tacit accept f allterms of th 3 the applcable Conditons referenced

herem.

5. COMMERCIAL TERMS, ORDER AND CONFIRMATION ORDER
5.4 Except as expressly provided otherwise in the written Commercial Terms, the quantities indicated in the
Commercial Terms are non-binding for both Parties. This means for the avoidance of doubt that acceptance of
the Commercial Terms does not constitute a supply agreement in itself and does not create any contractual
obligations or contractual rights for performance either for the Seller or for the Customer until Orders are placed
accordingly by the Customer and are expressly accepted by Seller

5.5 The Order placed by Customer is deemed a legally binding offer to conclude a contract. Seller will send a
confirmation of receipt (“Confirmation of Receipt’). Such Confirmation of Receipt only documents that the Order
placed by Customer has been received and does not constitute an acceptance of such Order, unless expressly
stated otherwise. The contract is concluded only by the formal submission of the declaration of acceptance by
Seller, which is sent separately (“Order Confirmation”). The content of the Order Confirmation determines the
content of the contract (*Contract”). Orders placed by the Customer will generally not be accepted if they do not
respect the prices, lead times and other terms and conditions indicated by Seller in the non-binding quotation
Unless Customer's Offer states otherwise, we can accept it or reject it within 21 (twenty-one) working days
(Monday to Friday, regardless of public holidays) from the date on which it is received. After the expiry of this
period, the Order is voided and, thus, deemed rejected. The

56 The Parties may use for the order process an electronic data interchange (EDI) which is a digital instrument
allowing 1o exchange data (offers, contracts etc.) between the Seller and the Customer instead of using paper
document or emails. In such a case, Orders will be processed by Seller. In case of

or rejection of the Order for whatever reason, Seller will inform Customer in due course. The Seller will issue the
Confirmation of Receipt and/or the Order Confirmation via EDI

Orders placed by any other means of communication than EDI shall be issued in writing. Such Orders shall only
be considered definitive once a written and signed Order Confirmation has been sent by Seller

5.7 Seller will supply the Product to the Customer, up to the volume expressed in the Commercial Terms and
as per the phasing agreed in the Commercial Terms. Should Customer need more volumes than those expressed
in the Commercial Terms, phasing considered, delivery of those extra volumes is subject to availabiliy of the
Products and to new Commercial Terms to be agreed between the Parties. Seller cannot be held liable anyhow,
for any reason whatsoever, in case Seller is not able to supply Customer with those extra volumes.

6. MODIFICATION OR CANCELLATION OF ORDERS

Customer may not cancel, alter, or suspend delivery of this order below lead time, except with Seller's written
consent, such modification or cancelation being subject to any surcharge. No cancellation is permitted after the
shipment of the Products.

7. QUANTITY, TIMING AND DATE OF DELIVERY

7.4 Except as expressly provided otherwise in the written Commercial Terms, the quantities indicated in the
Commercial Terms, are non-binding for both Parties. This means for the avoidance of doubt that acceptance of
the Commercial Terms does not constitute a supply agreement in itself and does not create any contractual
obligations or contractual rights for performance either for the Seller or for the Customer until Orders are placed
accordingly by the Customer and are expressly accepted by Seller.
7.5 Subject to clause 5.1 above, Seller will supply the Product to the Customer, up to the volume expressed in
the Commercial Terms and as per the phasing agreed in the Commercial Terms or, when relevant, as per the
forecast to be agreed between the Parties. For sake of clarity, in the absence of such forecast, the Customer’s
potential needs will be considered as the total volumes expressed in the Commercial Terms evenly spread.
Should Customer need more volumes than those expressed in the Commercial Terms, phasing considered,
delivery of those extra volumes is subject to availability of the Products and to new Commercial Terms to be
agreed between the Parties. Seller cannot be held liable anyhow, for any reason whatsoever, in case Seller is
not able to supply Customer with those extra volumes.
7.6 The Customer acknowledges and accepts that, on a quarterly basis, any quantity of products not called off
by the Customer as per the phasing for such quarter and the agreed lead time will not
Customer and therefore may not be available to it at any later date. Accordingly, the quantity negotiated in the
Commercial Terms will be reduced without any recourse of action against Seller, except as determined and made
avaable by Sellr.

each case, delivery times are indicated as precisely as possible but depend on Seller's procurement,
producuon ransportation and storage pcesibies Unless the delivery dale has been expressly speciied In
writing as binding, the dates provided by Seller are only estimated delivery dates and are non-binding. Seller will
confirm the delivery date when the Products are ready to be dispatched. If it becomes foreseeable for Seller that
an estimated delivery date cannot be met, Seller will notify Customer of this without undue delay and inform
Customer of the new estimated delivery date. In no event shall the Seller be liable for any delays.
7.8 Delivery dates are extended automatically to a reasonable extent if Customer does not meet its contractual
obligations or other duties to cooperate or responsibiliies. It is in particular Customer's responsibilty to send to
Seller in due time and in the correct format all documents, data, samples, models, and any other information and
items to be provided by it and, where applicable, to meet the technical, structural, staffing and organisational
requirements for the assembly of Products or for similar services (e.g., fitting, installation, commissioning,
configuration/adjustment).
7.9 Seller is entitled to provide partial performance if (a) partial performance can be used by Customer in the
context of its contractually agreed intended use, and (b) the provision of the remaining performance is ensured.
7.10 Seller's statutory rights, in particular concerning any exclusion of its obligation to provide performance (e.q.
due to the performance and/or subsequent performance (Nacherfillung) being impossible or unreasonable) and
due to any delay in acceptance or performance on the part of the customer, remain unaffected
7.11 If, for whatever reason, delivery or performance by Seller is delayed or becomes impossible for it, any liability
Seller may have for damages is limited in accordance with clause 13 below.

8. DELIVERY, TRANSPORTATION AND INSPECTION
84 Except as otherwise provided in the Commercial Terms Products shall be delivered CIP/CIF place of
delivery (INCOTERM 2020) as set out in the Commercial Te
8.5 Risk of loss will pass to Customer in accordance w\th me app\lcab\e INCOTERM, irespective of whether
title to the Products remains vested in Seller in accordance with c
&5 The Product shall be packed for shipment in accordance wih Selr's packaging data sheet or any ofher
specification signed by Seller in a manner sufficient to ensure the integrity of the Product. Unless otherwise
agreed, warranty regarding the packaging of the Product is only given as to compliance with local regulation in
the manufacturing and shipping countries.
8.7 When Customer is responsible for the transport in accordance with the INCOTERM applicable due to a
deviating agreement in the Commercial Terms:
(a) Customer shall ensure that its carriers are fully compliant with all laws and regulations applicable to them
and requirements applicable to EFISC (European Fead and Food Ingredients Safety Certification) or equivalent's
standards
(b) As a matter of principle, national VAT is applicable and due on the price of the sale of goods/services,
whatever can be the VAT status of the Customer (registered or not for VAT purposes). As an exception, some
shipment involved can be exempted from VAT or from any equivalent goods and services tax provisions subject
to conditions provided by law. In this case, and upon formal acceptance of the Seller, Customer shall justify by
all means, accepiabe by See, e realfyofthe sripment o ransporof roducs viside the ratoal oy,
in sccordance wit the appiabie law. Consequenty. Cusiomer shall provide Selr wih, at frst request, al
sary and useful information to determine that the Products are intended to leave the national territory, il
proots of deleries and sl ot acsigh the ight (o Shp the Products to other enttes i the national trriory:
otherwise Seller will submit the delivery of Products to national VAT;
(c) In case of no show on the pickup slot agreed in advance between the Parties, a lump sum may be applied
by the Seller to the Customer and/or Seller may cancel the Order ater several no show;
88 Customer shall unload tank cars promptly on delivery. Any claim for missing Product and/or transport
damage must be lodged in the CMR or any other transport document signed by Customer on reception of the
Product. Picture of transport damage must be immediately sent to the Seller. Except as required by the applicable
INCOTERM, in no event shall Seller have any lability for its selection of any carrier (to the extent that this
selection has been made with the due care of a prudent businessman), any damage or loss occurring subsequent
to delivery, to a carrier, or any actions of any carrier
89 Customer must carefully examine all Products without undue delay upon delivery and in each case before
use. Any visible defects, other than missing Products and/or transportation damages, or any defects discovered
as a result of such inspection must be notified within five (5) days of the discovery and in any case before use of
the Product in writing (by fax or e-mail). Such notification must include pictures of the visible defect. The
inspection of the Product after delivery may not be limited to external appearance and delivery documents, but
must also include an examination of quality and functionality, at least with random samples. If Customer fails to
inspect the Product properly or notify Seller of any defects in due time, Seller's warranty obligation and any other
liabilty for the defect concerned is excluded. None of Seller's statements, acts or omissions are to be understood
as constituting any waiver of the requirements and legal consequences of sections 377 and 381 German
Commercial Code and the provisions of this clause.
8.10 For bulk Products, following the unloading, the weight of the Product transferred into the Customer's tanks
might vary from plus or minus 0,5% compared to the weight reported on the transport document. For sake of
clarity, weight ascertained at time of dispatch will be used for invoicing. Under no circumstances, such fluctuation
will allow Customer to claim additional shipment and/or seek compensation in whatever form.
11 Wi regard to athr defects which are o isle or ot discovered a5  resultof  dul inspecton sccording
to Secton 65, the Praducts e deemed 0 have been approve by the Custome i Seler does no recened
notication of defects within 5 (five) days of the time at which the defect became appart
8.121n the event a defect in the Product is discovered for which Seller is vesponslble as provided in these
Conditions, Customer shall not sell, use or mix the Products following such discovery. If Customer establishes
that a defect exists, Customer's sole remedy shall be as set out in Section 8 or by law.

ROQUETTE

Offering the best of nature™

9. RESERVATION OF TITLE
9.4 Seller reserves tille to the Products sold until full payment of all its current and future claims under the
urchase contract and any ongoing business relationship (‘Secured Claims”

95 The delivered Products remain Seller's property unil full payment of the Secured Claims. These Products,
or the items that replace them also covered by the reservation of tile in accordance with the following provisions,
are referred to hereinafter as “Reserved Goods".

9.6 If Customer intends to transfer the Reserved Goods to a location outside Germany, it is obliged to meet,
without undue delay, any and all statutory requirements there for the creation and maintenance of Seller’s

reservation of title at its own expense and to inform Seller without undue delay about the aforementioned intention.

9.7 Customer will store the Reserved Goods free of charge and must treat them with care. Any processing and
treatment of the Products (section 950 German Civil Code) is always carried out for Seller as manufacturer, on
its behalf and for its account, without obliging Seller. Customer does not acquire any ownership. Seller acquires
indirect ownership of the new item. If Seller's Reserved Goods are processed into a new item with other goods,
Seller acquire co-ownership in the ratio of the invoice value of such Reserved Goods to the value of the other
goods. The new item is in this respect deemed to be Reserved Goods. To the extent that co-ownership arises
for Customer as a result of processing, installation or integration, it hereby assigns its rights to Seller and will
store the item for Seller with due commercial diligence (kaufmannische Sorgfal). Seller hereby accepts this
transfer of rights. If the Reserved Goods are combined with (section 947 German Civil Code) or integrated into
(section 948 German Civil Code) or mixed with items not belonging to Seller, Seller acquires direct co-ownership
of the newly created item in the ratio of the value of the Reserved Goods (gross invoice value) to the value of the
other combined, integrated or mixed items at the time these are combined, integrated or mixed. If the Reserved
Goods are to be seen as the main item, Seller acquires direct sole ownership (section 947(2) German Civil Code).
If one of the other items is to be considered the main item, Customer, to the extent that the main item belongs to
it, hereby transfers proportional ownership in the combined item to Seller, which hereby accepts this transfer of
ownership.
9.8 The Reserved Goods may only be resold i the course of business conducted in compliance with regulations,
but no longer if Customer is in default or has stopped making payments. Customer’s claims arising from the
resale of the Reserved Goods, in whatever condition, are hereby assigned to Seller as security together with all
ancillary rights. Customer is entitled to collect the receivables until Seller revokes its authorisation, which Seller
may do at any time. The authorisation to collect receivables also expires without requiring express revocation in
the event of default, contested cheques or bills of exchange, and if Customer stops making payments. At Seller's
request, Customer must notify this assignment to its clients and provide Seller with the documents required in
order to enforce its claims.
9.9 If Seller withdraw from the contract in accordance with the applicable statutory provisions due to conduct of
Customer in breach of the contract, in particular due to payment defaut (enforcement event), Seller is entitled to
demand that Customer returns the Reserved Goods at its own costs to Seller. Seller's notice of withdrawal is at
the latest included in its demand for the return of the Reserved Goods; this is also the case if Seller attaches the
Reserved Goods. Customer bears the transport costs incurred for the Seller taking back the Reserved Goods.
Seller may realise the Reserved Goods taken back by itself. The proceeds from this realisation will after Seller
has deducted an appropriate amount for the costs of realisation, be set off against the amounts Customer owes
0 Seller.
. 10 Customer b ok ened 1o pledge the Reserved Goods, transfer ownership of them as security or use them
If the of insolvency s filed for and/or third
ares umam access to the Reserved Goods (e.g. attempts at attachment), Customer st clearly indicate its
own ownership of them without undue delay and notify Seller without undue delay so that it can enforce its rights.
If the commencement of insolvency proceedings is filed for, Seller is entitied to demand a list of its Reserved
Goods.

)

10. WARRANTY
10.4 Unless stated or supplemented otherwise in these Conditions, the relevant statutory provisions apply to
Customer's rights in the event of material defects and defects in title (including incorrect or short deliveries,
incorrect assembly or user instructions)
10.5 For food Products, unless formally instructed by the Customer otherwise, and formally agreed by Seller,
Products will be manufactured in compliance with applicable European and German General Food regulations.
10,6 For pharmaceutical Products, nless otherwise specified in the Product Specifications Sheet, our Products
have been designed and assessed only for oral route of administration. Any other usage or intention to use the
Product in any other route of administration by the Customer shall be under s sole responsibiliy.
107 Seller warrants that (subject to the other provisions of these Conditions), upon delivery the Products, in their
initial packagmg il comply i al material espects with () Sallrsstandard specifcatons for he Products and
with (i) th country and the , unless otherwise mutually
agreed in wrmng between Cusmmer and a qualified representative of Seller's quality and regardiess any
reference to Customer's specifications in the Order. Any descriptions, illustrations or information contained in
Seller's publications or advertising are issued or published for the sole purpose of giving an approximate idea of
the Products and/or services described therein and will not form part of any Contract or be deemed to constitute
a representation as 1o the accuracy of such maters. Unless expressly agreed otherwise, (a) Seller's Products
and services only have to comply with the statutory requirements applicable in Germany and (b) Customer alone
is responsible for the integration and further processing of Products (customer's integration responsibility).
Biological variations in the shape, colour and structure of Products and variations caused by processing do not
constitute defects unless such characteristics are expressly guaranteed as properties or the quality deviation
goes beyond the normal level,
108 Seller warrants that any services associated with the Product performed by it, on its behalf, as allocated in
this Contract, have or wil be performed with reasonable care and skil.
109In case of bulk delivery, there is no warranty after the unloading of the Product by Customer, unless
Customer proves th respansilyof Sl

ler shall not provide any warranty concerning the absence of any defect, whether latent or
ot the Products f used after the shel i andlor expiry date and/or best before date and/or retest date.

If, after receipt of a written notice asserting noncompliance, Seller determines that Product did
not meet the warranty specified above, Customer may, at Seller's expense and upon receiving prior written
authorization from Seller, deliver such Product to a facility designated by Seller, Seller shall at its option replace
the Products or return to Customer a credit in the amount of the price paid for the Products. This replacement or
refund does not apply to Products misused or damaged because of accident or improper handling, shipping

jamage, or alterations outside of Sellers's faciliies. Seller's liability, and Customer's exclusive remedy, for
Products, whether under warranty, contract, tort (including negligence), or otherwise, is expressly limited to the
foregoing, and shall not in any event exceed the original invoiced price of the Products. As herein provided and
upon the expiration of the period specified above, all such liability shall terminate. Any such refund or replacement
is conditional upon the original Products being returned to Seller or destroyed by Customer, ifrequired by Seller,

and provided the destruction is proven by Customer. Seller has the right to demand and test samples of any Act, an

Products in relation to which Customer makes a quality claim, as well as inspect the site Customer has stored
such Products.

Seller is entitled to take measures to remedy defects dependent on Customer paying any
purchase price which may be due. Customer is, however, entitled to withhold an appropriate part of the payment
proporionate o the (alleged) defect during the rectification measures.

Seller shall not be liable according to this Section 8 if :

[a) Customer malces any further use of such Products after giving a notice of defect;

(b) the defect arose because Customer failed to follow Seller’s instructions, including, without limitation, any
instructions relating to the movement, storage, handling or use of the Products o, f there are none, good trade
practice
10.14

Quality or shel-life guarantees are only issued by Seller in writing,

1 Seller makes no other warranty of any kind, express or implied, statutory or otherwise,
concerning the Products, including, without limitation, the implied warranties of fitness for a particular purpose or
merchantability or the results to be derived from the use of the Products. Customer assumes all risks and liability
fo

be reserved 1o the for

(@) results obtained by the use of the Product purchased hereunder, whether used as delivered or in
combination within other products;

(b) determining fitness for use in, or in conjunction with, other products:

(c) the truthfulness and accuracy of Customer's marketing and advertising of any product of Customer into
which Seller’s Product may be incorporated;

(d) obtaining governmental health, safety, environmental or other approvals for utilization

11. PRICE AND TERMS OF PAYMENT
11.4 Products are invoiced according to either the applicable price in the Commercial Terms or, if no Commercial
Terms are available, in accordance with the last Seller's commercial offer valid at the date of Customer’s Order.
Product price shall be in the currency contained in such Commercial Terms or in accordance with the last Seller's
commercial offer valid at the date of Customer's Order. The invoice will be issued upon shipment of the Product.
11.5 Any service the Customer may need, in particular relating to special delivery conditions, that is not included
in the Commercial Terms, shall be subject to formal acceptance of Seller and is subject to additional fees.
11.6In the event of a change in any law or government-enacted regulation or decree, circumstances of an
economic nature, or any other exceptional event, unforeseeable at the time of the conclusion of the
Order/Contract, and foreign to the Seller’s company, which would have the effect of upsetting the economic
bases of the commercial relationship existing between the Parties to the point of making it seriously prejudicial
and/or difficult for one and/or the other Party to perform their obligations, the Parties undertake to renegotiate the
existed before the occurrence of this change in circumstances. The Parties agree to meet no later than eight (8)
days after the date of receipt or, in the absence of receipt, the date of fist presentation of the registered letter

order of a competent authority provided a prior written notification to the other Party and the Confidential
Information remains subject to the obligations of confidentiality and restrictions on use contained herein except
with respect to this specific disclosure.

135 Each Party wil ensure that its respective employees, agents and contractors to whom Confidential
Information is disclosed are made aware of its confidentality obligations and agree to be bound by them.

13.6 Obligations under this Section 11 shall survive unti the Confidential Information becomes part of the public
domain.

14. INTELLECTUAL PROPERTY
14.4 No licenses, express or implied, under any patents, trademarks, copyrights or other intellectual property
rights are granted by Seller to Customer or by Customer to Seller hereunder. Seller has not licensed or provided
and does not hereby license or provide Customer the right to use any logo, trademark, or other intellectual
property of Seller or any other third party.

14.5 For avoidance of doubt, all intellectual property rights in and in relation to the Products shall be and remain
the sole and exclusive property of Seler (or its licensors). Customer shall not acquire any intellectual property
tights in the Products by virtue of the Contract or any Order entered into hereunder.

14.6 Customer must not sell any Products to any third parties unprocessed, unless Seller has granted its prior
written consent or Customer repacks and renames such Products o that no logos, names or trademarks of
Seller are communicated to such third party, and thus, such resel of the Products shall be under the sole
responsibility of the Customer.

15. LIMITATION OF LIABILITY
15.4 Seller is liable, on any legal ground, for direct material damages or bodily injuries caused by any intentional
or grossly negligent breach of duty by itself or by one of its legal representatives or agents when supplying the
Products to the Customer.
In the event of a mere simple or slightly negligent breach of duty by Seller or one of its legal representatives or
agents, Seller is only liable (subject to a more lenient standard of liability under statutory provisions) for damage
resulting from the breach of material contractual obligations. Material contractual obligations are those obligations
which enable the proper performance of the Contract in the first place and on which Customer regularly relies
and may rely. In this case, however, Seller's liability is limited in amount to the damage typical for the contract
and foreseeable at the time the Contract was concluded. This does not apply to damage caused by injury to life,
limb or health, or if the defect has been fraudulently concealed.
15.5 Provided that Seller is liable pursuant to clause 13.1 above, its liability is limited to the lesser amount between
(i) an amount of EUR 1 millon per event and per calendar year or (i) the total value of the Contract. Any damage
exceeding this amount is neither typical for the type of contract in question, nor is it foreseeable at the time the
contract was concluded.
15.6 In the event of a merely negligent breach of duty; Seller shall not be held liable for loss of profit, loss of
business, costs incurred or payments allowances provided to third parties, any (consequential), incidental,
special or punitive damages or other indirect damages.
157 The imitatons of labiiy in accordance wih clauses 13.2 and 13.3 above do not apply (o he extent hat
Seller fraudulently conceals a defect, has assumed a guarantee for the quality of Products or has assumed any
procurement risk. Furthermore, any mandatory statutory liability, in particular under the German Product Liability
Act (Produkthaftungsgesetz, ProdHaftG), remains unaffected.
15.8 Each Party shall indemnify the other Party from and against any claims, demands, proceedings and causes
of action resulting from such Party's non-compliance with any applicable laws, negligence and misconduct in the:
performance of or in compliance with any of its obligations under the Contract and/or the Order. This Section 13
shall survive the expiration or termination of the Contract and/or the Order.

16. SPECIAL RIGHT OF WITHDRAWAL
Each Party may withdraw from the Contract and/or any Order at any time upon the occurrence of any of the
following events: (a) Customer stops making payments to its creditors; (b) Customer itself requests the
of insolvenc, ith regard to its assets; (c) this is permissibly requested by Seller or
; (d) preliminary insolvency re hey are
or () the request is rejected due to insufficient assets; (g) other Party’s failure to cure any other breach of the
Contract andlor any Order within sixty (60) days of receiving written notice requiring it to do so; (h) other Party’s
proves to be non-compliant with the terms set out in Section 17.

17. STATUTE OF LIMITATIONS

By way of derogation from section 438(1) no. 3 of German Civil Code, and subject to clauses 6.6, 6.8 and 6.9,
the limitation period for all claims based on material defects and defects in title, including non-contractual claims,
is 1 (one) year commencing upon delivery. This does not, however, apply to any intentional or grossly negligent
breach of duty, injury to lfe, limb or health, fraudulent concealment of a defect and claims under the German
Product Liability Act; the relevant statutory limitation period exclusively applies in these cases.

18. APPLICABLE LAW, JURISDICTION AND DISPUTES
18.4 The Contract and/or any Order shall be subject to the laws of the Federal Republic of Germany, excluding
its conflict of laws principles. The provisions of the United Nations Convention on Contracts for the International
Sale of Goods (1980) are expressly excluded.

18.5 Place of performance and legal venue for all disputes in connection with the supply transaction is Frankfurt
(am Main). Seller is also entitled to bring legal action before the courts with jurisdiction for Customer.

19. ETHIC AND COMPLIANCE

19.4 Each Party represents on behalf of itself and its partners, employees, agents, representatives, officers,
directors, and managers, that no payment or transfer will be allowed in the purpose or effect of corruption, public
or commercial bribery, or any conduct that may be seen or construed as breaching any applicable Anti-bribery
and Corruption (ABC) regulations such as French Loi Sapin ll, UK Bribery Act, USA Foreign Corrupt Practices
d other similar regulations, nor will accept or allow any kind of extortion, bribery, money laundering, unfair
competition or commercial practice or any tort act or improper to carry out business or obtaining any other benefit.
19.5 Each Party warrants the implementation and compliance with its standards stated in its respective Code of
Conduct, as provided to the other Party.

19.6 Each Party represents on behalf of itself and its partners, employees, agents, employees, officers, directors,
and managers, that none of its activities related to this Contract constitute a breach of any applicable ABC
regulations as of the effective date of this Contract; and that it has not been formally notified that it is under
investigation for beaching any applicable ABC regulations.

19.7 The Parties shall work with reliable partners not included in any government-published restrictions or
prohibition lists

19.8 Each Party shall be allowed (o audit the other Party using independent third-party assurance.

19.9 In the case a Party is not complying with such laws or if one of the Paries is or is suspected o be in breach
of this Section, the other Party wil be entitled at its own discretion to: (i) request the other Party to implement
appropriate policies and processes within a reasonable timeframe; or (i) suspend and/or terminate the Contract
without further obligation under the Contract.

20. DATA PROTECTION
20.4 Each Party shall comply with the applicable regulations when processing personal data, in particular
European Regulation 2016/679 on the protection of personal data of 27 April 2016 (“General Data Protection
Regulation”).
205 The Customer is informed that the personal data that he communicates to allow the supply of our products,
information and services you request is subject to processing by Roquette, as Data Controller, for the purposes
of administrative and commercial management.

.6 Roquette undertakes to guarantee (o the Customer the protection of his personal data by default and from
their collection by appropriate physical and IT mex
207 Roquette reserves the right to send to the Customer a newsleter, commercial offers or nformation about
special operation organized by Roquette via the email address communicated by the Customer. If the Customer
doesn't want to receive these offers anymore, he can unsubscribe at any time by clicking on the link indicated for
this purpose in these emails.
20.81f one of the Party has to transfer personal data to countries outside the European Economic Area (EEA)
and deemed not to provide an adequate level of protection for personal data, appropriate safeguards listed in
data protection legislation has to been put in place.
209 In compliance with data protection regulations in force, especially the General Data Protection Regulation
(GDPR), you can access the data concerning you, rectify them, request their erasure, or exercise your right to
limit their processing
To exercise these rights or for any Questions about the processing of your data, you can use
the webform of data subjectrequest available on the

s

with acknowledgement of receipt sent by one of them to the other and formulating a request for
‘The renegotiation shall not exceed thirty (30) days and the Parties agree that the renegotiation shall be carried
outin good faith, and in particular, without any wrongful conduct impeding the circumstances. If no agreement is
reached at the end of the renegatiation period, the commercial relationship will be terminated by operation of law
at the request of either Party. Such early termination shal take effect upon the expiration of a thirty (30) day
notice period. Obligations owed by either Party prior to the occurrence of the change in circumstances shall be
performed under the terms and conditions applicable prior to such occurrence.
11.7 Except as otherwise provided in the Commercial Terms, the payment term shall be 30-days NET from the
issuance of the invoice by Seller
11.8 If Customer fails to pay within the due date, interest on arrears shall be charged for the outstanding amounts
at the rate of nine (9) percent above the respective base interest rate p.a. In addition, Seller may claim a lump
sum of EUR 40 (excluding VAT) for collection costs. Furthermore, in addition to any remedy Seller may have,
Seller may suspend the performance of the Contract and/or Order until full payment, without any indemnity to
Customer.
11.9 Notwithstanding any other rights made available to the Seller herein, if at any time, Customers financial
responsibility or position becomes impaired, Seller may require cash payment or satisfactory security or amend
or suspend credit terms before further manufacture, shipment or delivery is made
110 If at any time before delivery, Customer fails to pay for any Products previously delivered in
accordance with the terms of sale, Seller may exercise its defaults remedies, for example by withholding any
undelivered portion of the Order/Contract

12. FORCE MAJEURE
12.4 With the exception of Customer’s payment obligations, which remain unchanged under this Section, no Party
shall be liable or responsible to the other Party, nor be deemed to have defaulted under or breached the
Order/Contract, for any failure or delay in fulfiling or performing any term of this Order/Contract (except for any
obligations to make payments to the other party hereunder), when and to the extent such failure or delay is
caused by or results from acts beyond the impacted party's (the “Impacted Party) control, including, but not
limited to, the following force majeure events (the “Force Majeure Events”): (a) acts of God; (b) a natural disaster
(fires, explosions, earthquakes, hurricane, flooding, storms, explosions, infestations), epidemic, or pandemic; (c)
war, invasion, hostiities (whether war is declared or not), terrorist threats or acts, riot or other civil unrest; (d)
government order or law; (e) actions, embargoes or blockade; (f) action by any governmental authority; (g)
national or regional emergency; (h) strikes, labor stoppages or slowdowns or other industrial disturbances; and
() shortage of adequate energy power or transportation facilities. The Impacted Party shall give notice, within
reasonable time of knowledge of the Force Majeure Event, to the other party, stating the period of time the
occurrence is expected to continue
12.5 Any incorrect o late delivery o Seller by one of its suppliers also constitutes such an event if Seller is in
each case not responsible for this and at the time the Contract was entered into an appropriate hedging
transaction with Customer was concluded with the relevant upstream supplier. This also applies if Seller
concludes the hedging transaction without undue delay after the conclusion of the Contract with Customer.
126 In the case of such events, delivery deadlines are automatically extended for the duration of the event plus
an appropriate lead time. Seler is also entitled to withdraw from the Contract f such events make it significantly
more difficult or impossible for itself to render performance and are not merely temporary in nature. If, as a result
th

of the delay caused by such an event, Customer can o longer be reasonabh
it can also withdraw from the Contract by giving written notice of this without undue delay; Customer can no
longer be reasonably expected to accept performance only if the expected new delivery date is later than 30
calendar days ater the originally envisaged delivery date or is unforeseeable.

13. CONFIDENTIALITY

13.4 Unless otherwise agreed in writing between the Parties in any specific non-disclosure agreement, each Party
shall not use or disclose any of the other Party's Confidential Information other than for the sole purpose of the
performance of the Contract andor the Order, nor issue any press release or public announcement regarding
the existence, subject matter o terms of the Contract and/or the Order, unless required by law or pursuant to an

htips:/lwww.roguette. " contacithe Data Protecion Offcer at dpo@roquetie.com
If you believe, after having contacted s, that your rights over your data have not been respected, you can lodge
a complaint to your Data Protection Authority.

21 GENERAL
21.4 The the Parties is that of t arm's length. Except

expressly stated in the Contract, nothing in the Contract and/or any Order shall constitute the Parties as partners,
joint-venturers or co owners, constitute either Party as the agent, employee or representative of the other, or
empower either Party to act for, bind o otherwise create or assume any obligation on behalf of the other Party.
21.5 These Conditions, the Contract and/or any Order shall be binding upon and inure to the benefitof the Parties
hereto and their respective affiiates and successors. Customer may not assign or transfer the Contract andlor
any Order or any of its rights or obligations hereunder without the prior written consent of Seller, which may be
withheld in its sole discretion.
21.6 The failure of either Party to enforce any term of or right arising pursuant to these Conditions, the Contract
andlor Order does not constitute a waiver of such term or right and shall in no way affect that Party's right later
to enforce or exercise the term or right.
21.7 The invalidity or unenforceability of any term of or right arising pursuant to these Conditions, the Contract
andlor any Order shall not adversely affect the validity or enforceabilty of the remaining terms and rights.
21.8 Provisions of these Condtions, the Contract and/or any Order which either are expressly intended to survive
termination of the Contract, or by their nature or context it is contemplated to survive such termination, shall
remain in full force and effect notwithstanding such termination.
The Contract is entered into solely for the benefit of the Parties hereto, and no provision of the Contract shall be
deemed to confer upon third parties any remedy, claim, liabilty, cause of action or other right or obligation in
excess of those existing without reference to the Contract
No party other than the Parties, its successors and permitted assignees, shall have any right to enforce any of
the terms of the Contract
21.9 The Parties agree that the English version shall prevail in case of conflict between the English version of
these General Conditions of Sales and any translated version in any other language
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