BDC ag_n:i

/‘\/
Terms of Business

1. Purpose

The purpose of these Terms of Business is to set out the basis on which Black Diamond Commodities Limited
trading as BDC agri supplies, arranges or brokers products for business customers.

These Terms of Business are intended to provide clear commercial terms for business-to-business bulk supply
arrangements, including quotations, orders, payment, delivery, product information, returns, recalls, liability
and the different roles BDC agri may take in a transaction.

BDC agri may act in one of two ways:
e as the direct supplier of products, where the customer contracts with BDC agri; or

e as a broker or intermediary, where the customer contracts directly with the third-party
supplier.

The applicable role should be confirmed in the relevant quotation, order confirmation, invoice, contract or
other written communication.

These Terms contain:

. Purpose

. Scope

. Supplier & contact details

. Definitions

. BDC agri’s role in transactions
. Quotations and orders

. Prices and payment

. Products and specifications
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. Confidentiality and data protection
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. Events outside reasonable control

[
-]

. Changes to these terms
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19. Governing law

20. Review

2. Scope

These Terms of Business apply to business-to-business arrangements between BDC agri and its business
customers, unless different terms are agreed in writing.

They apply to quotations, orders, contracts, deliveries, brokerage arrangements and related communications
for products supplied, arranged or brokered by BDC agri.

Where BDC agri acts as the direct supplier, these Terms of Business apply to the supply of the products by
BDC agri to the customer.

Where BDC agri acts as a broker or intermediary, these Terms of Business apply to BDC agri’s brokerage,
introduction, coordination or support role. In those circumstances, the contract for the supply of the products
will be between the customer and the relevant third-party supplier, unless expressly agreed otherwise in
writing.

The BDC agri Terms of Use apply to use of the website. The Privacy Notice and Cookie Policy explain how
personal data and cookies are used.

3. Supplier & contact details

For the purposes of these Terms of Business, the organisation is Black Diamond Commodities Limited trading
as BDC agri.

e Registered company name: Black Diamond Commodities Limited

e Trading name: BDC agri

e Company number: 06821585

e Registered office: Unit 70 Hunthay Business Park, Axminster, Devon, UK, EX13 5RJ
e Sales contact: Greg Dunn

e Sales email: orders@bdc-agri.com

Questions about these Terms of Business, quotations, orders, supply arrangements or brokerage
arrangements should be sent using the contact details above.

4. Definitions

In these Terms of Business:

e BDC agri means Black Diamond Commodities Limited trading as BDC agri.
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Business customer means a person, company, partnership, organisation or other entity
purchasing, arranging or sourcing products for business, trade, professional or commercial
purposes.

Brokered Transaction means a transaction where BDC agri acts as a broker, introducer,
intermediary or coordinator, and the contract for the supply of the products is between the
customer and a third-party supplier.

Customer means the business customer purchasing, sourcing or arranging products through
BDC agri.

Direct Supply Transaction means a transaction where BDC agri acts as the direct supplier of
products to the customer.

Order means an order placed by the customer and accepted by BDC agri or, in a Brokered
Transaction, by the relevant third-party supplier.

Products means the goods, commodities, ingredients, materials or other products supplied,
arranged or brokered by BDC agri.

Supplier means either BDC agri, where BDC agri is acting as the direct supplier, or the
relevant third-party supplier, where BDC agri is acting as a broker or intermediary.

Terms means these Terms of Business.

Third-party supplier means any supplier, manufacturer, producer, distributor or other third
party that supplies products to the customer in a Brokered Transaction.

5. BDC agri’s role in transactions

BDC agri may trade products directly or act as a broker between the customer and a third-party supplier.

Where BDC agri acts as the direct supplier:

the customer’s contract for the products is with BDC agri;

BDC agri is responsible for supplying the products in accordance with the agreed contract;
and

payment, delivery, returns, risk, title and related obligations will be governed by these Terms
of Business and any agreed written terms.

Where BDC agri acts as a broker or intermediary:

the customer’s contract for the products is with the relevant third-party supplier;

BDC agri may introduce the parties, help coordinate the transaction, share product
information, assist with communications, or support related administration;

the third-party supplier is responsible for supplying the products in accordance with its
contract with the customer; and

payment, delivery, returns, risk, title, warranties, specifications and related product
obligations may be governed by the third-party supplier’s terms or the separate contract
between the customer and that supplier.
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The role BDC agri is taking should be made clear before the order is finalised. Customers should ask BDC agri
for clarification before placing an order if they are unsure whether a transaction is a Direct Supply Transaction
or a Brokered Transaction.

6. Quotations and orders

Quotations are provided for information and negotiation purposes only unless stated otherwise.

A quotation does not create a binding contract unless an order has been accepted in writing by the relevant
contracting party.

For a Direct Supply Transaction, an order will only be binding when accepted by BDC agri in writing.

For a Brokered Transaction, an order may need to be accepted by the relevant third-party supplier. BDC agri
may assist with coordinating the order, but this does not make BDC agri the supplier unless expressly agreed
in writing.

BDC agri may refuse, cancel or amend an order or brokerage arrangement where:

e the product is unavailable;

e pricing or product information is incorrect;

e the customer has provided incomplete or inaccurate information;
e payment or credit terms are not satisfied;

e delivery cannot reasonably be arranged;

e legal, regulatory or compliance concerns arise;

e the order is outside BDC agri’s business scope;

e athird-party supplier is unable or unwilling to proceed; or

e BDC agri has another legitimate reason to do so.

Any customer terms, purchase conditions or other standard terms provided by the customer will not apply
to BDC agri unless expressly accepted in writing by BDC agri.

In a Brokered Transaction, the third-party supplier may also have its own terms, which may apply to the
product supply contract between the customer and that supplier.

7. Prices and payment

Prices will be as confirmed in the relevant quotation, order confirmation, invoice, contract or other written
communication.

Unless stated otherwise, prices may exclude VAT, taxes, duties, shipping, insurance, storage, customs
charges, inspection fees, documentation charges or other additional costs.

For a Direct Supply Transaction, payment terms will be as agreed with BDC agri in writing. Where no payment
terms are agreed, payment will be due in accordance with the invoice issued by BDC agri.

Terms of Business | Page 4 of 9 | Version 2.0 | Last reviewed 26/06/26
Black Diamond Commodities Ltd trading as BDC agri | Unit 70 Hunthay Business Park, Hunthay Farm, Axminster, Devon, EX13 5RJ

Registered in England & Wales | Company No. 06821585 | info@bdc-agri.com | www.bdc-agri.com


mailto:info@bdc-agri.com
http://www.bdc-agri.com/

BDC agri
_— ———

For a Brokered Transaction, payment terms may be set by the third-party supplier, by BDC agri, or by another
agreed arrangement. BDC agri may invoice the customer for brokerage services, commission, administration
charges, product costs, shipping costs or other amounts where this has been agreed in writing.

BDC agri may charge interest, recover costs, suspend supply, suspend brokerage support or cancel orders
where payment is late, incomplete or not received.

The customer must make payment in full without deduction, set-off or withholding unless required by law or
agreed in writing.

8. Products and specifications

Product information, specifications, descriptions, analysis, packaging details, availability, lead times,
certification, technical information and documentation may change from time to time.

BDC agri will take reasonable care when sharing product information. However, website information,
brochures, product pages, technical documents and informal communications are for general information
only unless expressly incorporated into the relevant contract in writing.

Customers are responsible for confirming that products are suitable for their intended business use before
placing an order.

BDC agri may rely on information provided by suppliers, manufacturers, laboratories, logistics providers or
other third parties.

In a Brokered Transaction, product specifications, warranties, certificates, documentation and technical
commitments may be provided by the third-party supplier. BDC agri is not responsible for verifying every
item of third-party information unless expressly agreed in writing.

9. Delivery and risk

Delivery arrangements will be as agreed in writing.
Delivery dates and times are estimates unless expressly confirmed as fixed in writing.

Delivery may be affected by product availability, supplier lead times, logistics, customer site access, customs,
weather, force majeure events or other circumstances outside BDC agri’s reasonable control.

For a Direct Supply Transaction, risk in the products will pass to the customer in accordance with the agreed
delivery terms. Where delivery terms are not expressly agreed, risk will pass when the products are delivered
to the customer or collected by, or on behalf of, the customer.

For a Brokered Transaction, risk in the products will pass in accordance with the terms agreed between the
customer and the third-party supplier, or any applicable delivery, collection or trade terms.

Customers are responsible for providing accurate delivery information and suitable access, unloading and
storage arrangements.
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10. Title

For a Direct Supply Transaction, title to the products will not pass to the customer until BDC agri has received
full cleared payment for those products and any other sums due from the customer, unless otherwise agreed
in writing.

Until title passes, the customer must:

e hold the products on behalf of BDC agri;

e store them safely and separately where reasonably possible;

o keep them identifiable;

e not dispose of them except in the ordinary course of business; and

e notify BDC agri immediately if any insolvency, enforcement or seizure event affects the
products.

For a Brokered Transaction, title to the products will pass in accordance with the terms agreed between the
customer and the third-party supplier.

BDC agri does not transfer title to products in a Brokered Transaction unless expressly agreed in writing.

11. Inspection, quality and complaints

Customers should inspect products as soon as reasonably possible after delivery or collection.

Any issue with product quantity, damage, defect, specification, documentation or delivery should be
reported promptly using the contact details in 3. Supplier & contact details.

The customer should provide all relevant information, including:

e order number;

e invoice number;

e product name;

e batch or lot number;

e quantity affected;

e delivery date;

e description of the issue;

e photographs or supporting evidence, where relevant; and

e details of how the product has been stored, handled, used or distributed.

BDC agri may require the customer to retain, quarantine, return or make available the affected product for
inspection or testing.

For a Brokered Transaction, BDC agri may help coordinate communication with the third-party supplier, but
the supplier may be responsible for investigating and resolving product quality, specification, delivery or
documentation issues under its contract with the customer.
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12. Returns

Products may only be returned where the return has been agreed in writing, unless a legal or contractual
right to return applies.

For a Direct Supply Transaction, returns will be handled in accordance with the Returns Policy and any specific
terms agreed with the customer.

For a Brokered Transaction, return arrangements may need to be agreed with the relevant third-party
supplier. BDC agri may help coordinate a return request, but acceptance of the return, credit, refund,
replacement or other remedy may be determined by the supplier’s terms or the contract between the
customer and that supplier.

BDC agri may refuse or reduce a credit, refund or replacement where products have been used, opened,
mixed, altered, damaged after delivery, stored incorrectly, returned late, returned without authorisation, or
are otherwise unsuitable for resale, redistribution or safe handling.

13. Product recall and safety

Customers must notify BDC agri promptly if they become aware of any actual or suspected product safety,
quality, contamination, labelling, specification or compliance issue.

BDC agri may require affected products to be held, quarantined, returned, withdrawn, recalled, destroyed or
otherwise controlled.

Customers must cooperate with BDC agri, the relevant supplier and any other appropriate party in relation
to any product investigation, withdrawal, recall, customer notification, authority notification or corrective
action.

Customers must not continue to use, sell, mix, distribute or dispose of affected products where BDC agri or
the relevant supplier has instructed them to hold, quarantine or return them.

Product recall activity will be handled in accordance with the Product Recall Policy, where applicable.

For a Brokered Transaction, BDC agri may assist with recall coordination, but the third-party supplier may
retain primary responsibility for product recall decisions, technical assessment, regulatory notifications and
corrective action.

14. Confidentiality and data protection

Each party may receive confidential information during the course of the business relationship.

Confidential information must only be used for the purpose for which it was provided and must not be
disclosed to any third party unless required for the contract, required by law, required for a Brokered
Transaction, or agreed in writing.

BDC agri will process personal data in accordance with its Privacy Notice and Data Protection Policy.
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15. Intellectual property

All intellectual property rights in BDC agri branding, website content, documents, product pages, templates,
photographs and other materials remain owned by BDC agri or the relevant rights holder.

Product specifications, technical materials, certificates, photographs, test results, supplier documentation
and other product-related materials may belong to BDC agri, the relevant supplier, manufacturer or another
rights holder.

Customers must not use BDC agri’'s name, logo, branding, website content, product materials or other
intellectual property without prior written permission, except where required for ordinary use of the
products or agreed business communications.

Customers must also comply with any intellectual property restrictions imposed by third-party suppliers or
rights holders.

16. Liability

Nothing in these Terms excludes or limits liability where it would be unlawful to do so, including liability for
death or personal injury caused by negligence, fraud, fraudulent misrepresentation, or any other liability that
cannot legally be excluded or limited.

Subject to this, BDC agri will not be liable for indirect or consequential loss, loss of profit, loss of business,
loss of opportunity, loss of goodwill, loss of anticipated savings or loss arising from customer misuse,
incorrect storage, incorrect handling, unauthorised modification, failure to follow instructions, or use of
products for an unsuitable purpose.

For a Brokered Transaction, BDC agri is not responsible for the acts, omissions, products, delivery
performance, documentation, warranties, technical information, pricing decisions or contractual obligations
of the third-party supplier, unless expressly agreed in writing.

Any liability cap, exclusion or specific commercial remedy should be set out in the applicable contract,
guotation, order confirmation, brokerage agreement or agreed terms.

17. Events outside reasonable control

BDC agri will not be responsible for delay or failure to perform where this is caused by events outside its
reasonable control.

This may include supplier failure, transport disruption, strikes, labour shortages, extreme weather, war,
terrorism, pandemic, fire, flood, cyber incident, regulatory action, customs delays, shortage of materials,
energy disruption or other events beyond reasonable control.

BDC agri will take reasonable steps to minimise the impact where possible.
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18. Changes to these terms

BDC agri may update these Terms of Business from time to time.

The version that applies to a particular order, Direct Supply Transaction or Brokered Transaction will usually
be the version in force when the relevant order or arrangement is accepted, unless otherwise agreed in
writing.

19. Governing law

These Terms of Business are governed by the laws of England and Wales.

The courts of England and Wales will have jurisdiction over disputes arising from or relating to these Terms
of Business, unless otherwise agreed in writing.

Where a Brokered Transaction involves a separate contract between the customer and a third-party supplier,
that separate contract may be subject to different governing law or jurisdiction terms.

20. Review

These Terms of Business will be reviewed at least annually, or sooner if there are significant changes to BDC
agri’s products, business model, customer base, supply chain, brokerage arrangements, legal requirements,
operational processes or commercial risk profile.
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