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Terms and Conditions of Sale and Delivery 

 
 
Article 1 General 
 
1.1 
The following conditions shall apply to all services, 
deliveries and offers made by BioconColors Europe 
B.V. (hereafter “Seller) and its affiliated companies, 
as well as to all contracts of sale and delivery 
concluded with it, provided nothing to the contrary 
has been agreed in writing. 
 
1.2 
The Seller’s Terms and Conditions of Sale and 
Delivery supersede all terms and conditions of 
purchase or other terms and conditions which the 
Buyer seeks to impose or incorporate, and which 
are in conflict with these Terms and Conditions, 
even if Seller fails to object to said terms and 
conditions. 
 
1.3 
Seller reserves the right to change these Terms and 
Conditions of Sale and Delivery at any time for 
future orders of Products without notice to the 
Buyer. 
 
Article 2 Order Confirmation 
 
2.1 
Seller’s quotations and offerings are subject to 
change. It’s not until Seller’s written confirmation 
has been dispatched that the Agreement becomes 
valid. If any discrepancies occur in Seller’s Order 
Confirmation, the Buyer shall immediately notify 
Seller hereof. Otherwise, Seller’s Order 
Confirmation shall be deemed accepted by the 
Buyer. 
 
2.2 
Purchase orders confirmed by Seller cannot be 
cancelled or altered without the prior written 
consent of Seller, and the Buyer shall indemnify 
Seller for any loss in connection with any 
cancellation or alteration of confirmed purchase 
orders. 
 
Article 3 Prices 
3.1 
Prior to the finalization of an Agreement, all prices 
provided, quoted, published, or communicated by 
Seller are non-binding and subject to change at any 

time without prior notice. These adjustments may 
include, but are not limited to, changes reflecting 
any additional costs incurred by Seller due to the 
imposition or enforcement of import duties, taxes, 
or other charges by any governmental or other 
authority of any country. 
 
3.2 
Unless explicitly stated otherwise in the 
Agreement, all quoted prices exclude taxes, duties, 
levies, packaging, and transportation costs. Prices 
are based on delivery under the "Ex Works" terms, 
as defined by Incoterms 2020. 
 
3.3 
All sales shall be invoiced (i) inclusive of all relevant 
duties, taxes, levies, and other charges, including 
the costs associated with customs formalities 
payable upon export; and (ii) at any point after the 
relevant products and/or services have been 
dispatched or provided by Seller, or at such other 
times as specified in the Agreement or as 
otherwise mutually agreed in writing between 
Seller and Buyer. 
 
 
Article 4 Payment 
 
4.1  
Buyer shall pay on the terms stated on the order 
confirmation, or, failing such indication, net 
without discount 30 days from date of invoice. 
Seller reserves the right to suspend further 
deliveries, or require any satisfactory securities, in 
the event Buyer fails to pay in full for any one 
shipment when same becomes due. In case of late 
payment, Seller will charge Buyer interest which 
shall be the lesser of 1.5% per month on all 
overdue amounts or the maximum amount 
permitted by law. All payments will be made 
without set-off or counterclaims. 
 
4.2 
Seller will retain title to all goods delivered or to be 
delivered to the Buyer until all purchase prices 
have been fully paid. Likewise, Seller will retain 
title to all sums payable by the Buyer for work 
performed by Seller within the framework of these 
purchase contracts and to any claims which Seller 
may have against Buyer as a result of any 
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attributable improper performance by the Buyer of 
any of the above-mentioned contracts

Article 5 Delivery Term 
 
5.1 
Seller shall deliver the goods at the place of 
delivery in accordance with the terms stated on 
the order confirmation. Failing such indication, the 
goods shall be delivered Ex Works (Incoterms 
2020), and any times or dates for delivery by Seller 
are estimates and shall not be of the essence. 
Seller is entitled to deliver the Goods in parts. 
Where any delivery is more than one week later 
than Buyer’s requested delivery date due to any 
cause, Seller shall alert Buyer in a timely manner 
and promptly submit a recovery plan for all 
impacted shipments, however in no event shall 
Seller be liable for any delay in delivery. 
 
5.2 
Where the Buyer is required to make an advance 
payment or provide information necessary for the 
delivery, delivery will not be made until the entire 
advance payment has been received or the 
information has been provided. 
 
Article 6 Delivery 
 
6.1 
The Buyer shall take delivery of the purchased 
goods. The risk of loss of goods will pass to the 
Buyer from the moment Seller delivers them to the 
Buyer in accordance with the contract. If the Buyer 
refuses to take delivery for any reason whatsoever, 
all costs of storage will be for Buyer’s account. 
Goods received by Buyer may not be returned 
without Sellers’s express prior consent in writing. 
 
6.2 
The risk of the Goods shall pass to Buyer on 
delivery. The ownership of the Goods shall not 
pass to Buyer and full legal and beneficial 
ownership of the Goods shall remain with Seller 
unless and until Seller has received payment in full 
for the Goods. Buyer shall store the Goods so that 
they are readily identifiable as Seller’s Goods, until 
such time. 
 
 
 
 
 
Article 7 Claims  

 
7.1 
Buyer shall examine the conformity of the goods 
with the specifications and/or samples within 10 
working days upon receipt. All claims by Buyer, 
including, without limitation, claims for alleged 
defects, damage and shortage, must be made in 
writing and received by Seller within 10 working 
days after Buyer’s receipt of the goods, 
understanding that in any event, all claims made 
after the goods have been resold by the Buyer, or 
have undergone any processing or treatment in 
any form whatsoever shall be null and void.  
 
Notwithstanding the foregoing, apparent transport 
damages must be notified to the carrier and to 
Seller upon delivery. Claims concerning defects 
that could not be discovered within the above time 
limit despite accurate inspection of the goods must 
be made in writing and received by Seller within 10 
working days from discovery of the defects, and, in 
any event, not later than 30 days after Buyer’s 
receipt of the goods.  
 
Failure of Buyer to give notice of any claim within 
the applicable period specified above shall be 
deemed an absolute and unconditional waiver for 
such claim. In case of duly proven defective goods, 
Seller shall, at its choice, either replace or repair at 
its own cost such defective goods or refund the 
Buyer the price paid. 
 
Article 8 Force Majeure 
 
8.1 
Seller shall not be held liable for any delays or 
inability to meet the terms or conditions of any 
offer, quote, Purchase Order, Order Confirmation, 
Agreement, or other obligation, insofar as such 
delays or failures arise from circumstances beyond 
the Seller's control. These may include, but are not 
limited to: (i) strikes or labor disputes, (ii) 
shortages or unavailability of raw or auxiliary 
materials, (iii) transportation disruptions, and (iv) if 
the Seller is not the manufacturer of a product or 
the provider of a service being sold to the Buyer, 
any failure by the Seller's regular vendor to deliver 
the product or service, or unforeseen changes to 
the product by the manufacturer, at the time of 
the offer, quote, Purchase Order, Order 
Confirmation, Agreement, or other obligation. 
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Article 9 Limitation of Liability 
 
9.1 
Seller’s liability for any and all claims for damages 
arising out of or in connection with the goods and 
the use thereof, SHALL BE EXPRESSLY LIMITED TO 
THE PURCHASE PRICE OF THE QUANTITY OF GOODS 
IN RESPECT OF WHICH ANY CLAIM IS MADE. 
Furthermore, under no circumstances shall Seller be 
liable for special, incidental, indirect or 
consequential damages (including but not limited to 
loss of profits, revenues, etc.) incurred by Buyer or 
any third party. Where mandatory provisions of the 
law so provide, Seller’s liability for duly proven 
damages due to Seller’s gross negligence or willful 
misconduct shall not be limited. 
 
9.2 
In the event that, after their delivery, the nature 
and/or composition of the goods is changed or 
they are fully or partially damaged or unpacked, 
the Buyer’s entitlement to file a complaint on the 
basis of these General Terms and Conditions will 
lapse. The Buyer’s entitlement to file complaints 
will also lapse in the event that the cause of the 
defect or the shortcoming of the good concerned 
can be attributed to the Buyer or in the event that 
the defect or shortcoming was due to improper or 
careless storage and handling by or on behalf of 
the Buyer. 
 
10 Assignment 
 
10.1 
Neither party may assign any rights and obligations 
under these Terms and Conditions in whole or in 
part without the prior written consent of the other 
party. However, Seller may assign the rights and 
obligations under these Terms and Conditions to a 
present or future company belonging to the group 
of companies of which Seller is a part or in the 
event of a sale of all or substantially all of the 
assets of the Seller business to which these Terms 
and Conditions is directed without the prior notice 
to and consent of the Buyer. 
 
 
 

 
 
Article 11 Governing law and competent court 
 
11.1 
The legal relationship with Seller, its employees, 
officers and representatives are subject to the laws 
of Peru and any and all disputes resulting from or 
associated with said relationship, regardless the 
legal basis, shall be subject to the exclusive 
jurisdiction of the courts of Lima Peru. The 
applicability of the United Nations Convention on 
Contracts for the International Sale of Goods (CISG) 
is excluded. 
 
 
Article 12 Language and Binding version 
 
12.1 
Only the English version of this Terms and 
Conditions shall be considered legally binding, and 
no rights can be derived from any translations 
provided by either Party. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 

 


