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General Terms and Conditions of Sale and Supply
Article 1 — General
1.1 These General Terms and Conditions (“Terms”) apply to all offers, quotations, agreements, sales, deliveries, and
services of Beehub B.V., having its registered office in Sleeuwijk, the Netherlands, registered with the Dutch Chamber

of Commerce under number 95155279 (“Company”).

1.2 Any general terms and conditions of the customer are expressly excluded and shall not apply unless explicitly
accepted by the Company in writing.

1.3 Deviations from these Terms shall only be valid if agreed in writing.

1.4 If any provision of these Terms is held invalid or unenforceable, the remaining provisions shall remain in full force
and effect.

Article 2 — Offers and Order Confirmation

2.1 All offers, quotations, price lists, and proposals issued by the Company are non-binding and subject to
confirmation.

2.2 An agreement shall only become binding after written acceptance by the Company through an order
confirmation, proforma invoice, commercial invoice, shipment confirmation or other written confirmation.

2.3 For orders relating to stock items held by the Company, acceptance and performance remain subject to sufficient
stock availability.

2.4 For non-stock items, the Company acts as a wholesale sourcing and supply service provider and may arrange
direct shipment from manufacturers or suppliers located in the Far East.

2.5 Product specifications, packaging, colours, dimensions, weights, materials, printing, finishing, and technical
characteristics may vary within customary commercial and manufacturing tolerances and shall not constitute a
defect.

2.6 Any inaccuracies or objections relating to an order confirmation must be reported in writing within seven (7) days
from the date of the order confirmation, failing which the customer shall be deemed to have accepted the order
confirmation in full.

Article 3 — Prices

3.1 Unless otherwise stated, all prices are quoted in Euros and exclude VAT.

3.2 Unless otherwise agreed in writing, deliveries shall be made on the delivery terms stated in the applicable
guotation, order confirmation, invoice, or shipping documentation in accordance with Incoterms® 2020 published by
the International Chamber of Commerce (ICC).

3.3 The Company reserves the right to adjust prices after order confirmation in the event of increases in raw material

costs, supplier prices, freight rates, exchange rates, customs duties, energy costs, governmental measures, or any
other external cost increases beyond the Company’s reasonable control.
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3.4 Any additional costs arising from customer-requested modifications, delayed instructions, revised specifications,
compliance requirements, packaging changes, testing requirements, or shipment delays shall be borne by the
customer.

Article 4 — Payment

4.1 Payment terms shall be as specified in the relevant order confirmation, proforma invoice, commercial invoice, or
other written agreement issued by the Company.

4.2 The customer shall make payment strictly in accordance with the agreed payment schedule without deduction,
set-off, suspension, withholding, or counterclaim.

4.3 The Company reserves the right at any time to require advance payment, partial payment, security, bank
guarantees, or other financial assurance before production, shipment, or delivery.

4.4 Failure by the customer to comply with a payment request or security requirement shall entitle the Company to
suspend performance, delay shipment, cancel the order in whole or in part, or terminate the agreement without
liability.

4.5 In the event of late payment, the customer shall owe contractual interest of 1.0% per month or the maximum
rate permitted under applicable law, whichever is lower.

4.6 All reasonable judicial and extrajudicial collection costs, legal costs, recovery costs, and enforcement costs
incurred by the Company shall be borne by the customer. Extrajudicial collection costs shall be calculated in

accordance with applicable Dutch law, with a minimum of EUR 250.

4.7 The Company may apply payments received firstly towards costs, then accrued interest, and lastly towards the
principal amount.

4.8 In the event of overdue payment, all outstanding invoices and future payment obligations of the customer shall
become immediately due and payable.

Article 5 — Delivery and Shipment
Part A — Delivery of Stock Items

5.1 Stock items supplied from the Company’s warehouse shall be delivered on the delivery terms specified in the
applicable quotation, order confirmation, invoice, or shipping documentation.

5.2 Delivery dates for stock items are estimates only and shall not constitute strict deadlines.

5.3 Risk of loss, damage, or deterioration shall pass to the customer upon dispatch, collection, or handover to the
carrier.

5.4 Orders relating to specially manufactured goods, customised goods, private label goods, customer-specific
packaging, or goods sourced specifically for the customer may not be cancelled, amended, or postponed without the
Company’s prior written consent. Any costs, losses, or liabilities resulting from cancellation or modification shall be
borne by the customer.
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Part B — Direct Supply and Shipment from the Far East

5.5 For non-stock items, the Company may arrange direct supply and shipment from manufacturers or suppliers
located in the Far East or other sourcing regions.

5.6 Shipping schedules, vessel availability, port congestion, customs inspections, container shortages, freight delays,
transport interruptions, carrier actions, governmental measures, weather conditions, force majeure events, and
other logistics-related circumstances affecting shipments from the Far East or other sourcing regions, including
failures or delays involving carriers, customs authorities, logistics providers, or other third parties engaged in
transportation or delivery, are beyond the Company’s reasonable control. Where the Company arranges
transportation, import formalities, customs clearance, or delivery services, including on a DDP basis, the Company
shall not be liable for resulting delays, losses, damages, costs, or penalties arising from such circumstances or from
inaccurate information provided by the customer, customer non-payment, or customer non-cooperation.

5.7 Any delivery times communicated by the Company are estimates only and do not constitute guaranteed
deadlines.

5.8 Delayed delivery shall not entitle the customer to suspend payment, cancel orders, reject goods, claim penalties,
or claim compensation unless explicitly agreed otherwise in writing.

General Delivery Provisions

5.9 The Company reserves the right to perform partial deliveries and invoice such deliveries separately unless
explicitly agreed otherwise in writing.

5.10 If the customer fails to make payment, accept delivery, provide required delivery information, cooperate with
delivery arrangements, or otherwise fulfil its obligations necessary for delivery, the Company may store the goods at
the customer’s risk and expense.

5.11 If shipment or delivery is delayed due to customer action or inaction, including non-payment, refusal of delivery,
failure to provide required information, or lack of cooperation, the goods shall be deemed delivered and risk shall
pass to the customer from the date the goods are ready for shipment or delivery. Any resulting storage costs,
warehousing fees, redelivery costs, return costs, demurrage charges, detention charges, transport surcharges, or
additional logistics costs shall be borne by the customer.

5.12 If the customer fails to accept delivery, fails to pay, or otherwise materially breaches the agreement, the
Company may suspend delivery, resell the goods, terminate the agreement in whole or in part, and recover all
resulting losses, damages, and costs.

Article 6 — Retention of Title

6.1 Ownership of all goods supplied by the Company shall remain with the Company until full payment of all amounts
owed by the customer, including purchase price, interest, costs, damages, and any other claims, has been received.

6.2 Until ownership has transferred, the customer shall:

a. keep the goods properly stored and identifiable as property of the Company;
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b. not pledge, encumber, transfer by way of security, or otherwise dispose of the goods other than in the ordinary
course of business;

c. adequately insure the goods against all customary risks including fire, theft, water damage, and transport damage.

6.3 The Company shall be entitled to repossess goods subject to retention of title if the customer fails to fulfil its
obligations.

6.4 Until full payment has been received, the customer hereby pledges in advance to the Company, to the extent
legally permitted, all claims and receivables arising from the resale of goods subject to retention of title and grants

the Company access to all locations where such goods are stored for the purpose of recovering the goods.

6.5 The customer shall immediately notify the Company of any seizure, attachment, insolvency proceedings, or third-
party claims affecting the goods.

Article 7 - Inspection, Complaints, and Product Defects

7.1 The customer shall inspect all goods immediately upon receipt and before resale, use, repackaging, relabelling, or
further distribution.

7.2 Minor deviations in colour, dimensions, packaging, weight, design, specifications, scent, printing, or finishing that
are customary within the industry shall not constitute defects.

7.3 Any visible defects, shortages, transport damage, or non-conformities must be reported to the Company in
writing within seven (7) calendar days after delivery.

7.4 Any hidden defects must be reported in writing within seven (7) calendar days without undue delay after
discovery and in any event no later than thirty (30) days after delivery.

7.5 Failure to submit a complaint within the applicable period shall constitute unconditional acceptance of the goods.
7.6 The customer shall not return any goods without the Company’s prior written approval.

7.7 If a complaint is accepted by the Company, the Company shall, at its sole discretion:

a. replace the defective goods;

b. repair the defective goods;

c. provide a reasonable price reduction; or

d. refund the invoiced value of the defective goods.

7.8 The Company’s obligations under this Article shall constitute the customer’s sole and exclusive contractual
remedies to the extent permitted by applicable law.

7.9 The Company shall not be liable for defects, damages, or claims arising from:

a. improper storage, transport, handling, use, or maintenance by the customer or third parties;
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b. modifications, relabelling, repackaging, or alterations made by the customer or third parties;
c. normal wear and tear;

d. instructions, specifications, designs, packaging, artwork, labelling, compliance requirements, or materials provided
or approved by the customer.

7.10 Where the customer resells the goods to end users, distributors, retailers, or third parties, any claims from such
parties shall not create direct liability for the Company beyond the remedies set out in this Article.

7.11 The customer shall remain solely responsible for handling customer service, recalls, warranty claims, market
withdrawals, end-user complaints, and after-sales obligations towards its own customers unless otherwise agreed in
writing.

7.12 The customer shall indemnify and hold harmless the Company against all claims, damages, costs, recalls,
liabilities, penalties, and expenses arising from resale activities, relabelling, repackaging, local regulatory non-
compliance, marketing representations, or distribution by the customer or third parties.

Article 8 — Liability

8.1 The Company shall not be liable for indirect loss, consequential loss, loss of profit, loss of turnover, loss of
business, reputational damage, loss of opportunity, or any special or punitive damages.

8.2 The Company shall not be liable for incorrect, incomplete, or misleading information supplied by manufacturers,
suppliers, carriers, testing agencies, or third parties.

8.3 The Company does not guarantee that goods supplied will not infringe third-party intellectual property rights
unless explicitly agreed otherwise in writing.

8.4 The customer shall be solely responsible for verifying and ensuring that the goods comply with all applicable laws,
regulations, standards, certifications, labelling requirements, packaging requirements, language requirements,
environmental obligations, product safety requirements, and marketability requirements in the intended market.

8.5 The Company’s total aggregate liability under any agreement shall be limited to the invoiced value of the specific
goods giving rise to the claim.

8.6 To the extent covered by insurance, liability shall not exceed the amount actually paid out by the insurer. If no
insurance coverage applies, liability shall remain limited in accordance with Article 8.5.

8.7 Any claim against the Company must be submitted in writing within twelve (12) months after the event giving rise
to the claim.

8.8 The customer shall indemnify and hold harmless the Company against all third-party claims, liabilities, losses,
penalties, recalls, compliance claims, intellectual property claims, product liability claims, and regulatory actions

relating to the customer’s resale, distribution, relabelling, marketing, or use of the goods.

Article 9 — Force Majeure and Suspension
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9.1 The Company shall not be liable for any failure, delay, or inability to perform caused by force majeure or
circumstances beyond its reasonable control.

9.2 Force majeure includes, but is not limited to, war, terrorism, sanctions, governmental actions, epidemics,
pandemics, labour disputes, supplier failures, failures or delays of manufacturers, suppliers, subcontractors, or
logistics providers engaged by the Company, raw material shortages, transport disruptions, shipping delays, port
congestion, customs delays, cyber incidents, utility failures, fire, floods, natural disasters, and other unforeseen
circumstances beyond the Company’s reasonable control.

9.3 During force majeure, the Company may suspend performance for the duration of the event or terminate the
agreement in whole or in part without liability.

9.4 If the customer fails to comply with any obligation under the agreement, including payment obligations, the
Company may suspend performance, stop deliveries, cancel outstanding orders, or terminate the agreement
immediately without prior notice.

9.5 In the event of bankruptcy, insolvency, liquidation, suspension of payments, business closure, change of control,
or financial deterioration of the customer, all amounts owed to the Company shall become immediately due and
payable.

Article 10 — Intellectual Property and Confidentiality

10.1 All intellectual property rights relating to quotations, product concepts, samples, packaging, designs, artwork,
catalogues, technical documents, and other materials supplied by the Company shall remain the exclusive property of
the Company or its licensors.

10.2 The customer shall not copy, reproduce, disclose, reverse engineer, or use such materials for purposes outside
the agreed business relationship without prior written consent.

10.3 Any confidential or commercially sensitive information disclosed by the Company shall be kept strictly
confidential by the customer.

10.4 The customer warrants that all designs, trademarks, artwork, packaging, instructions, labels, and materials
supplied or approved by the customer do not infringe third-party intellectual property rights and comply with
applicable laws. The customer shall indemnify and hold harmless the Company against all related claims, damages,
losses, and costs.

Article 11 — Compliance and Product Responsibility

11.1 The customer shall be responsible for verifying whether the goods comply with all legal, regulatory, labelling,
testing, safety, packaging, environmental, and import requirements applicable in the destination country.

11.2 Unless explicitly agreed otherwise in writing, the Company does not assume the role of manufacturer,
authorised representative, responsible person, or economic operator under applicable product compliance
regulations. Where the Company arranges importation or DDP delivery services, such involvement shall not by itself
create additional regulatory responsibilities beyond those mandatorily imposed under applicable law.
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11.3 Any testing, certification, inspection, audit, compliance verification, documentation preparation, retailer
compliance process, laboratory coordination, or regulatory support requested by the customer shall be performed at
the customer’s expense unless explicitly agreed otherwise in writing.

11.4 The customer acknowledges that compliance requirements may vary between countries, retailers, platforms,
and regulatory authorities. Unless explicitly agreed otherwise in writing, the customer remains responsible for
confirming that the goods, packaging, labelling, manuals, warnings, testing reports, certifications, and documentation
satisfy the requirements applicable to the intended market and sales channel.

11.5 Any testing reports, certificates, declarations, compliance documents, or technical information supplied by
manufacturers, suppliers, laboratories, or other third parties are provided based on information made available to
the Company. Unless explicitly agreed otherwise in writing, the Company does not independently conduct laboratory
testing or certification of the goods.

Article 12 — Applicable Law and Jurisdiction

12.1 All agreements between the Company and the customer shall be exclusively governed by Dutch law.

12.2 The applicability of the United Nations Convention on Contracts for the International Sale of Goods (CISG) is
expressly excluded.

12.3 All disputes arising from or relating to agreements with the Company shall be exclusively submitted to the
competent court in ’s-Hertogenbosch, the Netherlands.



