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GENERAL TERMS AND CONDITIONS
BAG Diagnostics GmbH ("BAG”)

General, Scope of Application

All supplies and related services - including consultancy services - to customers of all countries except Germany and
Austria are provided exclusively on the basis of these Terms and Conditions of Sale, Delivery and Payment ("GTC"). Any
deviating or conflicting terms and conditions of the customer shall not be recognised. They shall not become part of the
contract even if reference is made to them in an order, unless BAG has previously expressly agreed in writing to the validity
of the customer's terms and conditions. These GTC shall also apply to all future transactions. BAG's GTC shall also apply if
BAG carries out the delivery without reservation in the knowledge of conflicting or deviating conditions. BAG's GTC apply
exclusively to companies, legal entities under public law or special funds under public law.

Offer, Orders, Contract

The offers of BAG are not binding but are to be understood as an invitation to the customer to submit a contractual
offer to BAC. The contract is concluded by the written order of the customer (offer} and the written acceptance by
BAG. If this differs from the order, this shall be deemed to be a new non-binding offer by BAC. Offers made by
telephone or in any other form shall be deemed to have been accepted if BAG declares acceptance in writing or if
the goods and invoice are sent by BAC.

Insofar as BAG provides consulting services, this is done to the best of its knowledge and belief. Details and information
on the suitability and application of the goods do not release the customer from the obligation to carry out his own tests
and trials.

Prices and Payment

Unless otherwise agreed in writing, BAG's prices shall be FCA, exclusive of processing, packaging and shipping costs and
value added tax at the applicable rate.

For all deliveries within the Federal Republic of Germany, processing, packaging and shipping costs shall be charged at a
flat rate plus VAT. The current flat rate is stated in the order confirmation or can be requested separately at export@bag-
diagnostics.com. In the case of partial deliveries, handling, packaging and shipping costs will only be charged once with
the first delivery. In the case of special requests {urgent and express deliveries), additional freight costs will be charged
separately depending on the volume and type of delivery. Required coolers and refrigerants will be charged separately.

If BAG changes its prices for the product/service to be delivered in the period between conclusion of the contract and
delivery/service provision, BAG shall normally be entitled to apply the prices or terms of payment valid on the order date.
In the event of a price increase, the customer shall be entitled to withdraw from the agreement within 14 days of notifica-
tion of the price increase.

The customer shall only be entitled to withhold payments or offset them against counterclaims if his counterclaims are
undisputed, legally established or recognised by BAC. The customer shall only be entitled to exercise a right of retention
to the extent that his counterclaim is based on the same contractual relationship.

Payment of the invoice amount shall be made exclusively to the BAG account indicated on the invoice. BAC's invoices are
payable within 30 days of the invoice date without deduction if not agreed otherwise. The customer shall be in default of
payment even without a reminder if he has not settled his liabilities by the due date. If the customer is in default of
payment, BAG shall be entitled to charge interest on arrears at a rate of 8 percentage points above the base interest rate
announced by the Deutsche Bundesbank applicable at the time of default and, if the invoice is in another currency, at a
rate of 8 percentage points above the discount rate of the highest banking institution of the country in whose currency
the invoice was issued. We reserve the right to claim higher damages for delay.

If the customer is in arrears with a payment, BAG is entitled to withhold further deliveries or to deliver only against advance
payment. Further statutory claims of BAC remain unaffected.

WE LIVE TO EXCITE



BAG@

DIAGNOSTICS

BAG is entitled to assign claims from deliveries and services for financing purposes.

Terms of Delivery

The delivery period shall be as agreed between the parties. Compliance with the delivery period presupposes that all
commercial and, if applicable, technical questions have been clarified between the parties and that the customer has
fulfilled all obligations incumbent on him, such as the provision of documents or the payment of a deposit, in good time.
If this is not the case, the delivery period shall be extended accordingly. This shall not apply if BAG is responsible for the
delay.

Allorders shall only be deemed to have been accepted subject to self-delivery. Compliance with an agreed delivery period
is subject to correct and timely delivery by BAC's suppliers, unless BAG is responsible for the non-delivery or delay.

The delivery period shall be deemed to have been complied with if the delivery item has left the factory or readiness for
dispatch/performance has been notified to the customer by its expiry.

If non-compliance with the delivery/performance period is due to force majeure, industrial disputes or other events for
which BAG is not responsible, the delivery/performance period shall be extended accordingly. This shall also apply if these
hindrances occur during the delay in delivery or at an upstream supplier. BAG shall inform the customer of the beginning
and end of such hindrances as soon as possible. If the hindrance lasts longer than one month, each party to the contract
shall be entitled, after setting a reasonable deadline, to withdraw from the contract in accordance with the statutory pro-
visions with regard to the part of the contract that has not yet been fulfilled.

The customer may withdraw from the contract without setting a deadline if the entire performance becomes defin-
itively impossible for BAG prior to the transfer of risk. The customer may also withdraw from the contract if the
performance of a part of the order becomes impossible, and the customer has a justified interest in refusing the
partial delivery. If this is not the case, the customer must pay the contract price for the partial delivery. The same
applies in the event of incapacity. If the impossibility or incapacity occurs during the delay in acceptance, or if the
Customer is solely or predominantly responsible for these circumstances, the Customer shall remain obliged to
provide consideration.

If the customer is in default of acceptance or fails to cooperate, BAG is entitled to demand compensation for additional
expenses. If the customer culpably violates his duty to cooperate, he shall also be liable to BAG for damages.

Partial deliveries are permitted unless the partial delivery is objectively of no interest to the customer.

If an order is cancelled by the customer prior to delivery of the goods, BAG shall be entitled to charge the customer for all
costs incurred as a result of the cancellation. This applies in particular to cancellation and withdrawal costs charged to
BAG by BAC's suppliers.

Transfer of Risk, Acceptance

The risk of accidental loss or accidental deterioration of the delivery item shall pass to the customer upon handover to
the transport company - even in the case of carriage paid delivery - even if partial deliveries are made.

If a consignment arrives in a damaged condition, the customer must immediately record the damage - as far as possible
by the carrier - or record it himself in order to secure his claims. Obvious damage must be reported to BAG in writing and
in detail within 10 days of receipt of the goods, enclosing samples, the delivery note or quoting the customer number,
invoice or delivery note number.

If dispatch or acceptance is delayed or does not take place as a result of circumstances for which BAG is not responsible,
the risk shall pass to the customer from the day of notification of readiness for dispatch or acceptance.

Retention of Title

BAG retains title to the delivered goods until all claims arising from the business relationship with the customer have
been paid in full. In the event of conduct in breach of contract by the customer, in particular default in payment,
BAG shall be entitled to demand the temporary surrender of the goods owned by BAG at the expense of the cus-
tomer, even without withdrawing from the purchase contract and without setting a period of grace. Following a
declared withdrawal from the contract due to conduct in breach of the contract or default in payment and the taking
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back of the goods subject to retention of title, BAG shall be entitled to sell them; the proceeds of the sale shall be
set off against the customer's liabilities - less reasonable costs of sale. The customer is obliged to treat the reserved
goods with care.

2. In the event of seizures or other interventions by third parties, the customer must inform BAGC immediately in writing so
that BAG can bring an action in accordance with § 771 ZPO (German Code of Civil Procedure). If the third party is not in a
position to reimburse BAG for the court and out-of-court costs of an action pursuant to § 771 ZPO, the customer shall be
liable for the loss incurred by BACG.

3. The customer is entitled to resell the goods subject to retention of title in the ordinary course of business; however,
upon conclusion of the delivery contract, he assigns to BAG all claims in the amount of the final invoice amount
(including VAT) of the claim of BAG, which accrue to him from the resale against his customers or third parties. The
customer shall remain authorised to collect this claim even after the assignment. This shall not affect BAC's right to
collect the claim itself. However, BAG undertakes not to collect the claim as long as the customer meets his payment
obligations and is not in default of payment. If this is the case, however, BAG can demand that the customer notifies
BAG of the assignhed claims and their debtors, provides all the information necessary for collection, and pays the
assigned claims in full.

4. BAGundertakes to release the securities to which BAG is entitled at the customer's request to the extent that the realisable
value of the securities of BAG exceeds the claims to be secured by more than 15%; the selection of the securities to be
released shall be incumbent on BAC.

VII. Warranties

1. BAG must be notified immediately of any defects in the delivery which can be detected in the course of a proper inspec-
tion. The same applies to defects that become apparent at a later date. The complaint must be made in writing and the
nature and extent of the defects must be precisely described.

2. If the delivery is defective and the customer has duly notified BAG in accordance with paragraph |, the customer shall be
entitled to the statutory rights under the following conditions:

a) BAG shall first have the right, at its discretion, either to remedy the defect or to supply the customer with defect-free
goods (subsequent performance). Replaced goods shall become the property of BAC.

b) b} BAG reserves the right to make two attempts at subsequent performance. If subsequent performance fails or is
unreasonable for the customer, the customer may either withdraw from the contract or demand a reduction in the
purchase price.

c) The provisions of section VIII shall apply to claims for damages and compensation for wasted expenditure due to a
defect.

3. The Customer's claims for defects shall become statute-barred one year after delivery of the goods. Instead of this one-
year period, the statutory limitation periods shall apply in the following cases:

a) inthe case of liability for intent,
b) in the event of fraudulent concealment of a defect,

c) for claims arising from injury to life, body or health based on a negligent breach of duty by BAG or an intentional or
negligent breach of duty by a legal representative or vicarious agent of BAG,

d) forclaims for other damages based on a grossly negligent breach of duty by BAG or an intentional or grossly negligent
breach of duty by a legal representative or vicarious agent of BAG, and

e) inthe event of recourse by the customer on the basis of the provisions on the sale of consumer goods.

4. Ifaclaimed material defect consists of the lack of a property which BAG has attributed to the subject matter of the contract
in an advertising statement (§ 434 para. 1 sentence 3 BGB), the customer must prove that the advertising statement was a
significant factor in his decision to buy. Otherwise, there is no material defect.
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5. The customer shall not be entitled to any warranty claims for defects if the defects are due to the following causes: un-
suitable or improper use, faulty processing by the customer or third parties, faulty or negligent handling, chemical, elec-
trochemical or electrical or other environmental influences (in particular storage outside the specified storage conditions)
or other influences after the transfer of risk, insofar as BAG is not responsible for them.

VI, Limited Liability

1. BAG shall be liable for damages in accordance with the statutory provisions. However, in the event of a slightly negligent
breach of essential contractual obligations, BAG's liability shall be limited to compensation for typical, foreseeable dam-
age. Further claims, in particular for other financial losses, are excluded. In the event of a slightly negligent breach of non-
essential contractual obligations, BAG's liability shall be excluded. Insofar as BAG provides technical information or acts in
an advisory capacity and such information or advice is not part of the contractually agreed scope of services owed by it,
this shall be provided free of charge and to the exclusion of any liability. The above limitations of liability shall not apply
in the event of loss of life, physical injury or damage to health or in accordance with the Product Liability Act.

2. BAG shall not be liable in the event of impossibility or delay in the fulfilment of delivery obligations if the impossi-
bility or delay is due to the buyer's proper compliance with public law obligations.

3. Insofar as the liability of BAG is excluded or limited, this shall also apply to the personal liability of the employees, workers,
staff, representatives and vicarious agents of BAC.

IX. Statute of Limitations

1. The limitation period for claims based on defects in the subject matter of the contract is one year from the beginning of
the statutory limitation period, subject to clause 2. This also applies to consequential loss.

2. The statutory limitation periods shall apply insofar as claims for damages are asserted on the basis of tort, under the
Product Liability Act or on the basis of injury to life, limb or health.

3. The limitation period for other claims based on the breach of non-defective protective duties shall be two years from the
beginning of the statutory limitation period.

4. A suspension of the limitation period due to ongoing negotiations in accordance with § 203 sentence 1 BGB requires that
the customer asserts his claims in writing.

X. Data Protection

BAG collects, processes and uses personal data only to the extent necessary for the establishment, content, pro-
cessing, fulfilment and amendment of the contractual relationship established with the customer. BAG endeavours
to collect data sparingly. The customer expressly consents to the processing of data in this context. In addition, BAC's
privacy policy applies, which can be viewed at https://www.bag-diagnostics.com/en/privacy-policy.html .

X|. Applicable Law, Place of Payment, Place of Jurisdiction, Receipt of Declarations,
Partial Invalidity

1. All legal relationships between BAG and the customer shall be governed by German law to the exclusion of the United
Nations Convention on Contracts for the International Sale of Goods of 11 April 1980 (CISG) and comparable international

regulations. In the case of export transactions, the international rules for the interpretation of customary trade terms in
their currently valid version (currently the Incoterms 2020) shall also apply.

2. lIrrespective of the place of delivery of the goods/services or documents, the place of performance for the customer's
payment obligation shall be the registered office of BAG.

3. Notifications and other declarations to be made to a contracting party shall become effective upon receipt by the con-
tracting party. If a deadline is to be observed, the declaration must be received within the deadline.

4. The exclusive place of jurisdiction is the registered office of BAG or, at BAG's discretion, the general place of jurisdic-
tion of the customer.
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5. For deliveries and services to customers abroad, it is expressly agreed that all costs of legal action by BAG in the event
of the customer's default in payment, both judicial and extrajudicial, shall be borne by the customer.

6. Ifthese Ceneral Terms and Conditions are made available to the customer in a language other than the language in which
the contract was concluded (contract language), this is only for the purpose of facilitating understanding. In the event of
differences of interpretation, the text in the contract language shall prevail.

7. Should any provision of the supply contract or these terms and conditions of sale, delivery and payment be invalid, the
remaining provisions shall remain valid.

Note:

The current GTCs can be viewed at any time on the Internet at:
https://www.bag-diagnostics.com/files/downloads/commons/GTC_BAG-DX_2024-09.pdf

BAG Diagnostics GmbH

Amtsgerichtsstr. 1-5

35423 Lich

Federal Republic of Germany As of Sept 2024
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