General Conditions of Purchase of Health Ingredients Trading B.V.
The General Conditions of Purchase of Health Ingredients
Trading B.V. have been drawn up by Health Ingredients
Trading B.V. and have been registered at the Chamber of
Commerce in the Netherlands under the number 30269479.
Clause 1. Definitions
The following terms shall have the meanings herein assigned
to them:
a. “General Conditions” refers to the present General
Conditions of Purchase of Health Ingredients Trading
B.V.;
b. “HIT” refers to the private company with limited liability
Health Ingredients Trading B.V. under Dutch Law, with
offices in (6658 WN) Beneden-Leeuwen at the address
Het Ambacht 10, listed in the trade register of the Dutch
Chamber of Commerce under number 30269479, which
is the purchaser/buyer of Goods;
c. “Supplier” the person or entity which offers to sell and
supply the Goods to HIT or HIT contracts with or intends
to contract with;
d. “Parties” refers to HIT and Supplier together;
e. “Offer” refers to all quotations, proposals and other
offers made by Supplier to HIT;
f. “Purchase Order” refers to HIT’s acceptance or request
to purchase Goods from Supplier;
g. “Contract” refers to the written contract between Parties
including all specified annexes for the supply of Goods.
When no Contract is concluded, the latest and accepted
Purchaser Order on which the General Conditions
applies, shall be regarded as the Contract;
h. “Goods” refers to food ingredients or related goods, such
as, but not limited to nuts, dried fruits, superfoods, food
supplements, grains, seeds, spices, oils, fats and syrup,
supplied and/or delivered for or by Supplier to HIT;
i. “Calendar Days” refers to all days of a year including
weekends, national holidays, religious holidays or other
non-working days.
Clause 2. Applicability
1. These General Conditions apply to all Contracts and to all
requests, Offers, Purchase Orders, order confirmations
and other legal acts relating to a Contract.
2. The Supplier’s (general) terms and conditions,
howsoever, described are hereby expressly rejected and
will not apply, unless Parties have mutually agreed
otherwise in writing. If in the latter case a conflict occurs
between the General Conditions and the (general) terms
and conditions applied by the Supplier, then the General
Conditions shall prevail.
3. If the contents of the Contract differ from the contents
of these General Conditions, then the contents of the
Contract shall prevail.
4. Invalidation or unenforceability of any of the provisions
of the Contract and/or the General Conditions, shall not
impair the validity of the remaining provisions.
5. HIT may change the terms of the General Conditions
without Supplier’s consent. HIT shall notify Supplier of
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the change in writing, at least thirty (30) Calendar Days
in advance of the change taking effect. If Supplier is
materially disadvantaged and objects to such change, the
Supplier may terminate the relevant Contract. This right
to terminate ends thirty (30) Calendar Days after the date
that the change became effective. HIT shall not be liable
to Supplier for any claims by Supplier as a consequence
of such changes.
Save as set out in clause 2.5 above, changes to this
General Conditions and/or the Contract must be made by
written Contract of the Parties.

Clause 3. Offer, Purchase Order and Contract
1. Any Offer made by the Supplier is irrevocable unless it is
unequivocally clear from the Offer that it is without
obligation until the HIT accepts the Offer in writing or
sends a written confirmation.
2. The Supplier shall sell and HIT shall purchase the Goods
as described in the Purchase Order.
3. A Purchase Order constitutes an acceptance by HIT to
purchase the Goods in accordance with these General
Conditions at which point and on which date the
Contract shall come into existence.
4. If no Purchase Order is issued by HIT, any Contract
between the Supplier and HIT is formed no sooner than
HIT has sent a written confirmation to the Supplier or HIT
has commenced the execution of the Contract.
5. Any costs incurred with respect to the drafting of Offers
are borne by the Supplier.
6. The Parties agree that nothing in the Contract shall
impose any obligation on HIT to purchase a minimum
quantity of Goods in any given period, unless expressly
agreed, and HIT shall have no limitation on its right to
obtain goods or services of the same kind, quality and
quantity described in the Contract from any other source
at any time
7. HIT shall assign a purchase order number to each
Purchase Order placed with the Supplier, such purchase
order number to be stated on the Purchase Order. Each
party shall use the relevant purchase order number in all
subsequent correspondence relating to that Purchase
Order.
8. HIT may at any time prior to dispatch of the Goods
amend or cancel a Purchase Order by written notice to
the Supplier. If HIT amends or cancels a Purchase Order,
its liability to the Supplier shall be limited to payment to
the Supplier of all costs reasonably incurred by the
Supplier in fulfilling the Purchase Order up until the date
of receipt of the notice of amendment or cancellation.
Clause 4. Prices and invoicing
1. All prices are fixed and apply DDP (Incoterms 2020, most
recent version) and include VAT and other taxes, as well
as all costs such as, but not limited to, costs of: packaging
suitably adapted to the method of transport, stowage
material, transport, insurance, banking or transferring
costs, drawings, computations, royalties and all
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accompanying documents and directions for use and any
other costs incurred by the Supplier with respect to the
fulfillment of its obligations, unless it has been otherwise
agreed in writing.
2. The currency of the price and all payments is in EURO,
unless another currency is stated in the Contract or
invoice.
3. Unless otherwise agreed in writing, HIT shall pay for the
Goods supplied within forty-five (45) Calendar Days after
receipt of the invoice and on the condition that the
Goods supplied have been approved and all relating
documentation has been received.
4. Supplier must send all invoices electronically to the
following email address:
finance@healthingredientstrading.com.
5. The invoice of the Supplier must comply with the
requirements imposed by Dutch legislation. In addition,
the invoice should state the Purchase Order number, if
applicable, and be addressed to HIT’s employee whose
name is specified by HIT.
6. Failure to comply with the requirements set out in the
Contract or otherwise agreed, and failure to submit a
complete and correct invoice in accordance with clause
4.5 will give HIT the right to suspend payment.
7. Not in any way does payment by HIT constitute a waiver
of any right.
8. If notwithstanding clause 4.1 the Supplier exercises any
right he may have to increase a price, HIT is entitled to
terminate the Contract between the Supplier and HIT
with immediate effect without any notice of default
being required and without HIT being liable for
compensation.
9. Parties undertake to provide each other with their
correct VAT registration numbers, and to immediately
notify each other of any change therein. If the Supplier
fails to comply with the foregoing, then the Supplier shall
pay to HIT any VAT and other amounts insofar as HIT may
be owing such amounts due to the Supplier’s
noncompliance.
10. HIT is entitled to set off any amount HIT can claim from
the Supplier against any amount owed by HIT to the
Supplier.
Clause 5. Delivery of Goods
1. Delivery of Goods shall be DDP (Incoterms 2020), unless
otherwise agreed in writing, in the manner and at the
exact place and time set out in the Contract.
2. The mere fact of exceeding the delivery time shall
constitute default on the part of the Supplier, without
any further notice of default being required.
3. Without prejudice to the provision in the previous
paragraph, the Supplier is obliged to immediately inform
HIT of any delay or foreseeable delay in the execution of
the Contract stating the reason and the expected
duration of the delay.
4. Unless otherwise agreed in writing, the Supplier is not
entitled to make partial deliveries. If the execution of

partial deliveries has been agreed, then delivery is, for
the purposes of these General Conditions, also deemed
to mean a partial delivery.
5. If the Supplier fails to fulfill his delivery obligations vis-àvis HIT, or fails to fulfill these obligations in time, HIT shall
be entitled to have the Goods delivered by a third party.
Any costs incurred in so doing shall be for the account of
the Supplier.
6. The Supplier shall be responsible for the timely
availability of dispatch notices, complete packing lists or
packing slips, delivery notes, customs forms and the like.
7. The Supplier is only entitled to suspend his delivery
obligation if HIT fails to perform one or more of its
material contractual obligations.
8. If Goods have not been delivered within the agreed-upon
term at the agreed-upon place, the Supplier shall owe
HIT without any notice or other prior demand liquidated
damages payable immediately amounting to 0.1% of the
price of the Goods in question, plus VAT, for each day
that the default continues, to a maximum of 10%. If the
delivery has become definitively impossible, the
liquidated damages are payable in full immediately.
9. The liquidated damages shall accrue to HIT regardless of
any other rights or claims, including: (a) its claim to
demand performance of the obligation to deliver Goods
in compliance with the Contract; (b) its right to terminate
the Contract; (c) its right to claim and receive a higher
amount of compensation if HIT can prove that the actual
damage sustained will exceed the amount of liquidated
damages.
10. The penalty shall be set off against the payments owed
by HIT, regardless of whether the action for payment has
passed to a third party.
Clause 6. Quality, inspection and rejection
1. The Supplier shall produce, pack, label and supply the
Goods strictly in accordance with the Purchase Order and
all generally accepted applicable industry standards and
practices.
2. The Goods supplied by the Supplier under this Contract
shall:
a. conform strictly to the Purchase Order;
b. be of satisfactory quality and fit for any purpose held
out by the Supplier or made known to the Supplier
by HIT; and
c. comply with all applicable statutory and regulatory
requirements;
d. conform to the characteristics and quality of the
specimens presented by the Supplier as samples or
models.
3. HIT shall have the right to enter the Supplier’s premises
to:
a. inspect the facilities and the equipment used by the
Supplier in the production of the Goods;
b. inspect and take samples of the Goods and the
packaging; and
c. inspect stock levels of the Goods.
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The Supplier is obliged to give its full cooperation to the
inspection as set out above. The Supplier cannot derive
any rights from the results of an inspection or from the
non-occurrence of an inspection.
HIT at all times has the right, but not the obligation, to
inspect the Goods upon delivery and in the event of
evidence of deviations from the Contract or Purchase
Order to refuse delivery of the Goods.
In the event of rejection HIT shall inform the Supplier of
the rejection. HIT shall store the rejected Goods, or have
the Goods stored, at the risk and expense of the Supplier.
If the Supplier has not taken back the Goods within a
period of fourteen (14) Calendar Days after HIT has
informed the Supplier that the Goods delivered have
been rejected, then HIT is entitled to return the Goods to
the Supplier at the Supplier’s risk and expense, without
the Supplier’s approval being required.
In addition to the above, HIT may claim damages for any
other costs, expenses or losses resulting from the
Supplier’s delivery of Goods that are not in conformity
with the terms of the Purchase Order and/or Contract.
If the Supplier should refuse to take delivery of the
Goods, HIT is entitled to store, sell or destroy the Goods
at the risk and expense of the Supplier.
HIT shall not be deemed to have accepted any Goods
until it has had a reasonable time to inspect them
following delivery in accordance with this clause.

Clause 7. Ownership and risk
1. The Supplier guarantees that the unencumbered
ownership of the Goods passes to HIT at delivery.
2. The risk in the Goods is transferred to HIT at delivery in
conformity with the Contract, unless the Goods are
rejected by HIT upon or after delivery (under clause 6).
3. The Supplier has to take out insurance against transit
damage, at its own risk and expense.
Clause 8. Warranty
1. The Supplier expressly warrants and represents that the
Goods to be delivered meet the Contract. Such warranty
includes at least that:
a. the Goods delivered are complete and suitable for
the intended purpose (i.e. fit for human
consumption), are of good quality, free of any
defects and free of fungi, bacteria and/or viruses;
b. the Goods delivered are conform to any statements
made on the containers, labels, and/or
advertisements, and be properly contained,
packaged, marked, and labeled;
c. the Goods delivered are conform in all respects to all
samples, specifications and appropriate standard,
and fully comply with all applicable legal standards
and requirements, especially in the light of organic
food;
d. only expressly agreed-upon materials, services and
working methods are used, which correspond to the
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specifications provided by or on behalf of HIT (only
applicable if HIT has provided specifications);
e. the Goods delivered comply with HIT’s reasonable
requirements;
f. the Supplier possesses all the necessary
permits/licenses;
g. the Goods delivered shall not infringe or
misappropriate any patents, copyrights, trademarks,
trade names, trade secrets or other intellectual
property rights.
If it turns out that – irrespective of the results of any
preceding inspections – any Goods provided do not meet
the warranty provisions of clause 8.1, then the Supplier
shall at his own expense and at the discretion of HIT and
at HIT’s first request repair or replace the Goods, or
supply what is missing, unless HIT prefers to terminate
the Contract in conformity with the provisions of clause
11 and without prejudice to any other rights of HIT
arising from any failure to perform (including the right to
damages). Any costs related to this (including cost of
repair and disassembly) shall be borne by the Supplier.
In urgent cases and in cases where it has to be assumed
in all reasonableness after consultation with the Supplier
that the Supplier will fail to meet his warranty
obligations, then HIT is entitled to effect repair or
replacement himself at the expense of the Supplier or to
have a third party effect such repair or replacement,
without the Supplier being discharged from his
obligations under the Contract.
HIT or representatives designated by him shall at all
times have access to the Supplier’s workshops and
offices in order to acquaint himself/themselves with the
progress and quality of the work on or in respect of the
Goods ordered.
At HIT’s first request he shall be given the opportunity to
inspect the Contracts and other documents exchanged
between the Supplier and his sub-contractors and subsuppliers.
Unless agreed otherwise in writing, a warranty period
shall apply of at least two (2) years as from the date of
delivery of the Goods.
Any agreed warranty period shall resume upon
acceptance of the executed repair, the replacement or
replenishment to which the warranty provisions apply.

Clause 9. Liability
1. The Supplier is liable for damages suffered by HIT and/or
any subsequent purchasers or users due to a failure of
the Supplier to meet any of his obligations under the
Contract. The Supplier shall be liable for both direct and
indirect losses.
2. The Supplier shall indemnify HIT against any possible
claims by third parties with respect to the subject to the
Contract.
3. The Supplier is obliged to take out sufficient insurance
against any liability that may arise from the Contract.
Upon HIT’s first request, the Supplier shall provide him
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with an insurance certificate showing details of the
insurance in question, as well as with proof that the
premium due has been paid.
HIT is not liable for any loss suffered by the Supplier,
unless caused by gross negligence or intent of HIT’s
management.
Where necessary, the Supplier shall take definite
measures so that HIT cannot be held liable for any
government imposed obligation to remit taxes and/or
social security premiums in connection with payments
due to employees or third parties, which obligation
would ordinarily not be for the account of HIT, and shall
hold HIT harmless against any claims in this respect.

Clause 10. Force majeure
1. In the event of force majeure on the part of one of the
Parties, the fulfillment of the Contract shall be
suspended for the duration of the force majeure period,
without any of the Parties being liable for compensation
as regards the other party.
2. If the situation of force majeure should last longer than
fourteen (14) Calendar Days, the other party shall have
the right to terminate the Contract with immediate
effect and without court intervention by giving notice in
writing, without any right to damages arising.
3. Force majeure on the part of the Supplier shall in no
event be understood to mean: staff shortage, strikes,
non-performance by any third party engaged by the
Supplier, transport problems on the part of the Supplier
or any third parties engaged by the Supplier, failure of
equipment, liquidity and/or solvency problems at the
Supplier or government measures affecting the Supplier.
Clause 11. Termination
1. HIT shall be entitled to suspend partially or fully the
performance of any of his obligations under the Contract,
or to partially or fully terminate (“ontbinden”) the
Contract with immediate effect by giving notice in writing
and without HIT being liable to pay any damages in the
event of:
a. a failure by the Supplier to perform one or more of
his obligations under the Contract or of contracts
relating thereto;
b. (an application for) suspension of payments or a
declaration of bankruptcy on the part of the
Supplier;
c. guardianship order or appointment of an
administrator on the part of the Supplier;
d. sale or termination of the business of the Supplier;
e. cancellation of any licenses of the Supplier that are
required for the execution of the Contract; or
f. seizure of a substantial part of the Supplier’s assets.
2. Any claims HIT may have or come to have against the
Supplier upon termination shall be payable forthwith and
in full.

Clause 12. Confidentiality
1. The Supplier acknowledges that in the context of (the
execution of) the Contract he may come into possession
of confidential information of HIT. Such confidential
information (including information regarding products,
results of business activities, etc.) shall remain the
exclusive property of HIT and must not be disclosed to
any third party or be used in any other way for any
purpose other than the execution of the Contract
without prior written consent.
2. Also, the Supplier shall not disclose any information
about his relationship with HIT to any third party without
express written consent from HIT. The Supplier shall not
advertise or otherwise make public for purposes of
commercial advantage or goodwill that it has a
contractual relationship with HIT, nor shall the Supplier,
in any matter whatsoever use the name of HIT, or any
abbreviation of the name of HIT in connection wit its
business or otherwise without the written permission of
HIT.
3. The Supplier is obliged to impose the same obligation as
referred to in this clause upon his employees or any third
parties he engages in the execution of the Contract. The
Supplier warrants that such employees/third parties
shall not act in breach of the duty of secrecy.
Clause 13. Subcontracting and assignment
1. The Supplier may not transfer or contract out any of his
rights and obligations under the Contract either in part
or in full to third parties, without prior written
permission of HIT.
2. In case HIT grants the permission, this does not release
the Supplier from any obligation or liability under the
Contract. The Supplier shall hold HIT fully harmless
against all claims by any third parties whose services the
Supplier has engaged and shall reimburse all payments
made by HIT to a third party or third parties.
3. If the Supplier engages the services of third parties in the
execution of an assignment, as subcontractor, subsupplier or otherwise, he shall ensure that these third
parties are equally bound by these General Conditions,
to the exclusion of any terms and conditions of these
third parties.
4. HIT shall be entitled to transfer, either wholly or partially,
the rights and obligations arising by virtue of the Contract
to a third party, provided the transfer is within Buyer’s
group. The Supplier shall at first request provide full
assistance for this transfer.
Clause 14. Changed or discontinued Goods
1. No modifications shall be made in the Goods without
prior written consent from HIT. Supplier shall inform HIT
in writing of any proposed changes in their Goods that
might influence or affect the use of any Goods by HIT or
by its customers from time to time. HIT shall be informed
at least six (6) months before any changes take place.

Page 4 of 5

General Conditions of Purchase of Health Ingredients Trading B.V.
2.

Supplier shall inform HIT of any proposal to discontinue
any Good(s) at least six (6) months before such Good(s)
are discontinued. Supplier will use its best endeavors to
offer an alternative product that equals or improves
upon the discontinued Good at no higher price level than
the discontinued Good(s). Supplier will support HIT in the
transition period (around the time of discontinuation of
any Good(s)) with free sampling, product information
and marketing efforts.

Clause 15. Anti-bribery and anti-corruption
1. The Supplier represents and warrants that it is aware of
and complies with all applicable laws, statutes,
regulations and HIT’s policies relating to anti-bribery and
anti-corruption (hereafter referred to as: the Antibribery Laws) including but not limited to the UK Bribery
Act 2010 and not engage in any activity, practice or
conduct which would constitute an offence under any of
the Anti-bribery Laws.
2. During term of the Contract, the Supplier agrees to notify
HIT immediately in writing if it becomes aware of a
violation of any of the Anti-bribery Laws.
3. The Supplier shall ensure that any person or entity
associated with it that is performing services or providing
goods in connection with the Contract does so only on
the basis of a written contract which imposes on and
secures from such person or entity terms equivalent to
the terms set out in this clause.
4. Breach of this clause shall be deemed a material breach
of the Contract entitling HIT to terminate the Contract
immediately.

Clause 17. Governing Law and Jurisdiction
1. Any disputes arising out of or in connection with any
Contract or Offer, purchaser order or order confirmation
issued by HIT or in connection with the delivery of the
Goods to HIT, including but not limited to disputes
relating to the construction of these General Terms, shall
be settled in accordance with Dutch law.
2. The United Nations Convention on Contracts for the
International Sales of Good shall not apply.
3. Any dispute shall be settled before the courts of law in
the Netherlands.
4. Notwithstanding the above, HIT shall at all times at its
discretion be entitled to initiate legal proceedings against
HIT in the country in which the registered office of HIT is
located.

Clause 16. Miscellaneous
1. If any provision contained in these General Conditions
should be held to be void or unenforceable, the validity
of the other provisions shall not be affected thereby.
2. No waiver by HIT of any breach by the Supplier, or failure
by HIT to insist on the Supplier’s performance of
obligations shall be considered a waiver of any
subsequent breach of the same or any other provision.
3. If an amendment to these General Conditions and/or the
Contract is required as a result of the Brexit, the Parties
will, acting reasonably and in good faith, work together
to identify the impact of the Brexit and agree any
variation necessary to these General Conditions and/or
the Contract.
4. Nothing in the relationship between HIT and the
Purchaser shall create an agency, partnership or joint
venture between the parties and in specific HIT shall not
be entitled to make any representation or warranty on
behalf of HIT.
5. In the event of conflict between a translation of the
Contract and/or the General Conditions, the English text
shall prevail.
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The General Terms of Sale and Delivery of Health
Ingredients Trading B.V. have been drawn up by Health
Ingredients Trading B.V. and have been registered at the
Chamber of Commerce in the Netherlands under the
number 30269479.
Clause 1. Definitions
The following terms shall have the meanings herein assigned
to them:
a. “General Terms” refers to the present General Terms of
Sale and Delivery of Health Ingredients Trading B.V.;
b. “HIT” refers to the private company with limited liability
Health Ingredients Trading B.V. under Dutch Law, with
offices in (6658WN) Beneden-Leeuwen at the address
Het Ambacht 10, listed in the trade register of the Dutch
Chamber of Commerce under number 30269479, which
is the supplier/seller of Goods;
c. “Buyer” the person or entity purchasing the Goods,
including any successors thereof;
d. “Parties” refers to HIT and Buyer together;
e. “Offer” refers to all quotations, proposals and other
offers made by HIT to Buyer;
f. “Contract” refers to the written contract between Parties
including all specified annexes. When no Contract is
concluded, the latest and accepted commercial proposal
of HIT on which the General Terms applies, shall be
regarded as the Contract;
g. “Price” refers to the total value of the Contract to be
received by HIT without deductions or charges;
h. “Goods” refers to food ingredients or related goods, such
as, but not limited to nuts, dried fruits, superfoods, food
supplements, grains, seeds, spices, oils, fats and syrup,
supplied and/or delivered for or by HIT to Buyer;
i. “Calendar Days” refers to all days of a year including
weekends, national holidays, religious holidays or other
non-working days.
Clause 2. Applicability
1. The General Terms shall apply to all Offers, agreements
and Contracts of HIT. These General Terms shall apply
with the express rejection of Buyer’s and/or any other
third party’s general terms, howsoever described.
2. Order of precedence:
a. The text of the Contract shall prevail over any
commercial
proposal,
conversation
or
correspondence before the date of signing of the
Contract.
b. The text of the Contract shall prevail over the
General Terms.
3. Invalidation or unenforceability of any of the provisions
of the Contract and/or the General Terms, shall not
impair the validity of the remaining provisions.
4. HIT may change the terms of the General Terms without
Buyer’s consent. HIT shall notify Buyer of the change in
writing, at least thirty (30) Calendar Days in advance of
the change taking effect. If Buyer is materially
disadvantaged and objects to such change, the Buyer
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may terminate the relevant Contract. This right to
terminate ends thirty (30) Calendar Days after the date
that the change became effective. HIT shall not be liable
to Buyer for any claims by Buyer as a consequence of
such changes.
Save as set out in clause 2.4 above, changes to this
General Terms and/or the Contract must be made by
written agreement of the Parties.

Clause 3. Offer, order and conclusion of Contract
1. Descriptions and Prices in Offers are given subject to
reservation and apply only by approximation, unless
indicated otherwise. The Buyer cannot derive any rights
from any errors in an Offer. Offers are given based on
information and specifications provided by the Buyer,
and are based on delivery within normal terms and under
normal circumstances.
2. Orders, confirmations of orders or other correspondence
via e-mail and/or a signed fax are accepted by the Parties
as legally binding correspondence.
3. All Offers made shall not bind HIT, unless they specify a
time limit.
4. If an Offer is accepted by Buyer the Contract is
concluded, provided that HIT may revoke the Offer
within five (5) Calendar Days of receipt of the
acceptance.
5. If Buyer places a purchase order, which is binding for
Buyer, the Contract will be concluded at the moment of
acceptance of the order by HIT. Execution of the order by
HIT shall be deemed its acceptance of the order as.
6. Offers are once-only and will not apply to repeat orders.
7. Contracts concluded with HIT are conditional in the
event of shortages and/or other circumstances beyond
HIT’s control that make delivery impossible.
Clause 4. Delivery
1. Unless otherwise confirmed by HIT in writing, delivery
shall be made FCA (Incoterms 2020).
2. All dates quoted for delivery of the Goods shall be
approximate only, and HIT shall not be liable for any
losses or damages suffered by the Buyer due to any delay
in delivery or non-delivery of the Goods howsoever
caused.
3. If the Buyer fails to take timely delivery of the Goods – or
if, where the Buyer is to give delivery instructions, the
Buyer fails to give such instructions – HIT shall at its
discretion either extend the time of delivery or shipment
of the Goods, storing the Goods at the Buyer’s risk and
cost until actual delivery or cancel the Contract or any
part thereof, in either event without prejudice to any
other right or remedy available to HIT.
4. Partial shipment or partial delivery and/or transshipment
shall be permitted. Each partial shipment or delivery shall
be regarded as fulfilment of a separate and independent
Contract.
5. Risk of damage to or loss of the Goods shall pass to the
Buyer at the time of delivery as defined in clause 4.1 or,
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if the Buyer wrongfully fails to take delivery of the Goods,
at the time when HIT has tendered delivery of the Goods.
6. Minor deviations in the deliveries effected by HIT in
terms of quantities, weight, color and composition
specified, for example, shall never be deemed to be a
failure or default.
7. The Buyer undertakes to abide strictly by the instructions
of HIT in respect of the customs handling of the Goods
and to provide to HIT, as and when requested by HIT, all
relevant documents, including but not limited to
export/import documents from EU member states
and/or third country required for the entitlement to
export refunds or other subsidies. The Buyer shall be
liable for and shall hold HIT and its affiliates harmless
from and against all costs and losses suffered or incurred
by HIT and its affiliates as a result of the Buyer’s breach
of this undertaking.
Clause 5. Examination and Notice
1. When accepting the Goods the Buyer is obliged to check
the correctness of the statement of the quantity of
Goods in the consignment note as well as the outward
good condition of the Goods and their packaging, and in
case of deviation to make a note of that on the
consignment note. The consignment note is prima facie
evidence of the receipt of the Goods and their packaging
in outwardly good condition.
2. Any visible defects or shortcomings must be reported to
HIT in writing, specifying the nature of the nonconformity, immediately but at the latest within twentyfour (24) hours of receipt of the Goods, or in case of nonvisible defects at latest within ten (10) Calendar Days
after receipt of the Goods.
3. If the Goods are non-conform due to circumstances for
which HIT is liable, the Buyer may – subject to the time
limits contained in clause 5.2 and the provision of
evidence of the non-conformity – reject such Goods
whereafter HIT at its discretion may either issue a credit
note in respect of such non-conforming Goods, make a
deduction in the Price of the Goods corresponding to the
reduced value of the Goods, or replace the non-conform
Goods. No further remedy is available to the Buyer in the
event of nonconformity of the Goods, howsoever
caused.
4. Non-conforming Goods rejected by the Buyer are the
property of HIT and shall, at HIT’s request, be made
available to HIT. Unless HIT elects to take back the nonconform Goods, such Goods shall be disposed of by the
Buyer for HIT’s risk and account in the manner directed
by HIT, always provided that the Buyer shall use all
commercial efforts to mitigate the costs of such disposal.
5. Goods sent by HIT to the Buyer can only be returned to
HIT after written consent from HIT and under conditions
to be determined by HIT. The costs of the return are at
the Buyer’s expense unless the costs pertain to a return
with regard to which the Buyer has established that the
Goods are non/conform for which HIT is liable.

Clause 6. Prices and payment
1. The Price is fixed and will not be subjected to any
changes.
2. The currency of the Price and all payments is in EURO,
unless another currency is stated in the Contract or
invoice.
3. Unless otherwise agreed, the Price does not include
value added tax (VAT), import duties, other taxes and
charges, costs of quality inspection and/or testing,
banking or transferring costs, costs of loading and
unloading, packaging, transport, insurance and any other
costs.
4. The Buyer agrees to electronic invoicing (E-invoicing) by
HIT. All payments are due as specified on the invoice. If
no payment terms are included in the Contract, all
payments are due no more than thirty (30) Calendar Days
after the invoice date.
5. Whatever the means of payment used, payment shall not
be deemed to have been effected before HIT’s account
has been fully and irrevocably credited.
6. In the event Buyer delays a period of transferring any
payment, HIT is entitled to prolong the delivery time of
Goods corresponding to at least the period of delayed
payments.
7. If Buyer fails to pay any payment by any stipulated date:
a. HIT shall automatically and immediately, without
written notice, be entitled to charge a fixed
collecting fee 15% of the outstanding payment with
a minimum of EUR 500,-.
b. HIT shall automatically and immediately be entitled
to interest from the day on which payment was due
until the day such payment was received. The rate of
compounding interest shall be at least one per cent
(1%) per month. Interest on late payment is
considered partially as compensation and partially as
penalty for default of Buyer;
c. HIT is entitled to suspend performance of the
Contract or suspend the delivery of Goods of a
separate contract until it receives all due payments.
8. All payments shall be made free of any deductions or
charges to the account of HIT.
Clause 7. Retention of Title
1. Title to the delivered Goods only passes to the Buyer
once HIT has received all payments which have been
invoiced to Buyer in connection with the delivery of the
Goods as specified in clause 6.
2. Until HIT has received all payments which have been
invoiced to Buyer, Buyer shall not mortgage, transfer,
hire, pledge or however this may be described, loan or
dispose of the Goods, either in an original or processed
state, except within the normal conduct of its business.
3. Retention of title shall not affect the passing of liability,
responsibility, costs and risks under clause 4.
4. In the event of late payment, HIT shall be entitled to
repossess or arrange for the return of any Goods
delivered without further notice of default and without
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legal intervention. The Buyer authorizes HIT in advance
to access all sites in and around the Buyer’s business to
this end.
Clause 8. Indemnification and Liability
1. Unless otherwise confirmed by HIT in writing the Goods
shall comply with the national legal requirements
applicable in The Netherlands and/or the European
Union. HIT is not liable for the compliance of the Goods
with the requirements of statutes, administrative rules
and/or regulations applicable in the country of delivery
and undertakes no risk or liability in respect hereof.
2. The Buyer shall be responsible for complying with any
and all legislation, administrative rules and/or
regulations governing the importation of the Goods into
the country of distribution and the subsequent
processing, marketing, distribution, resale and/or use
hereof.
3. HIT shall never be liable for any operating loss, loss of
orders, loss of income, loss of profits, loss of time, loss of
public subsidies, loss of goodwill or for any special,
indirect or consequential losses or damages whatsoever,
howsoever caused.
4. HIT will not be liable for damages caused:
a. by incompetent use of the Goods delivered or use
for a purpose other than that for which they are
suitable by objective standards;
b. because HIT used incorrect or incomplete
information provided by or on behalf of the Buyer.
c. by third parties engaged in a performance of the
Contract at the Buyer’s request or with the Buyers
consent;
d. by materials or services provided by third parties at
the Buyers request or with the Buyers consent.
5. HIT is not liable for the fitness for intended purpose of
the Goods and the Buyer undertakes the risk and liability
that the Goods are suitable for the purpose for which
they are marketed and/or used.
6. HIT is not liable for damages incurred by Buyer due to
improper handling, natural shrinkage, dampness,
excessive heating of rooms, other exceptional weather
and temperature effects as well as insect and beetle
infestation with regard to the Goods.
7. Unless otherwise confirmed in writing by HIT, HIT shall at
all times without incurring liability be entitled to modify
or amend the specifications, production processes,
packaging and/or labelling of the Goods without notice
to the Buyer.
8. Where the performance of a Contract becomes onerous
on HIT due to the occurrence of events that
fundamentally alter the preconditions of the Contract
either because the costs of performance have increased
or the performance for other reasons is subject to
hardship HIT shall be entitled to withhold performance
or be released of such Contract without incurring liability.
9. HIT’s cumulative overall liability in connection with the

Goods, regardless of the kind of liabilities and/or nonperformances, under the Contract shall not exceed a
maximum overall amount equal to 100% (one hundred
percent) of the Price paid to HIT under the Contract or
the maximum overall amount that HIT’s liability insurer
will pay out in the particular case, whichever is less, even
if held to amount to a breach of warranty. Buyer shall
indemnify defend and hold harmless Seller for such
claims in excess of this percentage/amount.
10. HIT shall only be liable for physical injury and/or damage
to property caused by the Goods if it is proven that the
injury or damage is attributable to HIT or such liability
follows from applicable mandatory law.
11. The Buyer shall submit any claims under this clause
and/or clause 9 below to HIT within one (1) year of
occurrence of the alleged breach of HIT’s obligations or
defect of the Goods, in the absence of which any right to
claim compensation lapses.
Clause 9. Indemnification and recall
1. The Buyer agrees to hold harmless and indemnify HIT, its
affiliates and representatives against and from all costs,
losses, liabilities, damages and expenses arising out of or
resulting from the death of or injury to any person or
from any damage to or loss of property due to the acts
and/or omissions of the Buyer.
2. In the event of a recall of the Goods instigated by HIT or
a competent authority the Buyer shall in consultation
with HIT take all necessary actions that are appropriate
in the circumstances. These may include, without
limitation, to stop delivery of the Goods and to recall the
Goods from warehouses, distributors and retailers. The
Buyer shall not interfere with the recall proceedings,
which shall be controlled by HIT only, and shall not make
public any actual or planned recall of the Goods, except
as provided by applicable mandatory law or as instructed
by HIT.
Clause 10. Default and termination
1. If Buyer is in default (“in verzuim”) with respect to any of
the terms or conditions of the Contract, including,
without limitation, Buyer's failure to pay any invoice in
accordance with the terms of the Contract, HIT may, at
its option, suspend further performance until the default
is remedied, and, without prejudice to any other legal
remedy, may terminate (“ontbinden”) the Contract if the
default is not remedied within fourteen (14) Calendar
Days after written notice (“ingebrekestelling”) is
provided to the Buyer in default, specifying the thing or
matter in default.
2. If HIT has cause to suspect that the Buyer will be unable
to perform its obligations under the Contract, the Buyer
is obligated to provide, upon HIT’s first request, sufficient
security for complete performance of all its obligations
with regard to the Contract, in a manner to be indicated
by HIT.
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3.

4.

Without prejudice to any other right or remedy available
to HIT, HIT is entitled to terminate (“ontbinden”) the
Contract with immediate effect by notice in writing in the
following events:
a. If after the conclusion of the Contract HIT doubts the
necessary liquidity of the Buyer and the Buyer
cannot dispel such doubts by providing adequate
supporting documents or sufficient security;
b. If a receiver, trustee, conservator or liquidator of the
Buyer of all or a substantial part of its assets is
appointed;
c. If the Buyer is declared bankrupt or granted
suspension of payments, or if an application to that
end is filed; or
d. If the Buyer’s business is liquidated or discontinued.
In the event of termination of the Contract by HIT, all
amounts receivable from the Buyer become immediately
due and payable.

Clause 11. Intellectual property rights
1. All intellectual property rights or other proprietary rights
in and to the Goods or related to the Goods, including
but not limited to their formula, design, packaging and
know-how, and any modifications or developments
thereto, as well as the trademarks and trade names
under which the Goods are marketed are and shall
remain the sole and exclusive property of HIT and the
Buyer acquires no rights, title or license therein or
thereto.
2. If the Buyer challenges, harms or prejudices the validity
or enforceability of such proprietary rights, HIT shall
without liability be entitled to immediately terminate
any cooperation between the parties with immediate
effect and to terminate (“ontbinden”) any Contract.
Clause 12. Force Majeure
1. HIT shall not be liable for a failure to perform any of HIT’s
obligations or deemed in breach thereof, if HIT shows
that the failure was due to an impediment beyond the
control of HIT. The occurrence of such an event, which is
understood as an event of force majeure, relieves HIT
from damages, penalties and other contractual
sanctions.
2. An event of force majeure shall include in particular, but
shall not be limited to strikes, lockouts, labour disputes,
interruptions of operations, explosion, fire, natural
disasters, governmental measures and restrictions
imposed by national or foreign authorities, confiscation,
embargoes, currency restrictions, lack of transport,
veterinary diseases, malicious tampering, acts of terror,
pandemic, epidemic, lockdowns, environmental
measures and defective or delayed supplies from subcontractors.
3. In the event of force majeure, HIT is entitled to postpone
the time for performance of the Contract for such period
as may be reasonable, thereby excluding the Buyer's
right, if any, to terminate or revoke the Contract.

4.

5.

If during the event of force majeure (partial) deliveries of
the Goods can still be made, the Parties will act in good
faith, uses its best efforts to overcome the force majeure
and continues to perform its obligations to the extent
practicable.
HIT shall be entitled to terminate (“ontbinden”) the
Contract by notice in writing to the Buyer without judicial
intervention if performance of Contract is suspended
under clause 12.3 for more than six (6) months. In such
event, Buyer is not entitled to compensation of damages
or repayment of any kind whatsoever, nor shall it have
the legal right to claim performance of the Contract.

Clause 13. Transfer of rights; third parties
1. The Buyer shall not transfer its rights and/or obligations
ensuing from the Contract with HIT to third parties or
have them serve as security regarding claims by third
parties, without the prior written consent from HIT.
2. HIT is authorized to engage third parties in the
performance of the Contract on behalf of and at the
expense of the Buyer, if there is cause to do so in HIT’s
opinion or if such ensues from the Contract.
Clause 14. Miscellaneous
1. If any provision contained in these General Terms should
be held to be void or unenforceable, the validity of the
other provisions shall not be affected thereby.
2. No waiver by HIT of any breach by the Buyer, or failure
by HIT to insist on the Buyer’s performance of obligations
shall be considered a waiver of any subsequent breach of
the same or any other provision.
3. The Buyer shall hold in confidence and not disclose to any
third party any confidential information disclosed by HIT.
The Buyer shall not use such information for the Buyer's
own benefit or the benefit of any third party.
4. If an amendment to these General Terms and/or the
Contract is required as a result of the Brexit, the Parties
will, acting reasonably and in good faith, work together
to identify the impact of the Brexit and agree any
variation necessary to these General Terms and/or the
Contract.
5. Nothing in the relationship between HIT and the Buyer
shall create an agency, partnership or joint venture
between the parties and in specific the Buyer shall not be
entitled to make any representation or warranty on
behalf of HIT.
6. In the event of conflict between a translation of the
Contract and/or the General Terms, the English text shall
prevail.
Clause 15. Governing Law and Jurisdiction
1. Any disputes arising out of or in connection with any
Contract or Offer, quotation or order confirmation issued
by HIT or in connection with the delivery of the Goods to
the Buyer, including but not limited to disputes relating
to the construction of these General Terms, shall be
settled in accordance with Dutch law.

Page 4 of 5

General Terms of Sale and Delivery of Health Ingredients Trading B.V.
2.
3.
4.

The United Nations Convention on Contracts for the
International Sales of Good shall apply.
Any dispute shall be settled before the courts of law in
the Netherlands.
Notwithstanding the above, HIT shall at all times at its
discretion be entitled to initiate legal proceedings against
the Buyer in the country in which the registered office of
the Buyer is located.
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