General Terms and Conditions
of Sales and Delivery of
Becton Dickinson Pty Lta
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General information/scope

All deliveries and services from Becton Dickinson Pty
Ltd (“Becton Dickinson”) are effected exclusively sub-
ject to the following General Terms and Conditions
Of Sale and Delivery (“General Terms”). Other terms,
in particular the customer’s general terms and condi-
tions, do not apply, regardless of whether or not they
were explicitly rejected by Becton Dickinson. This
also applies if Becton Dickinson provides a service
unconditionally in the knowledge of other general
terms and conditions.

The General Terms and Conditions of Sale and Deli-
very of Becton Dickinson apply exclusively.

Offer/ contract content

Only the offer explicitly designated as such in writing
by Becton Dickinson is binding (‘offer”). An offer is
valid only for a period of four weeks from the issue
date unless otherwise specified in the offer. The cont-
ract is agreed when the Customer signs the offer and
returns it to Becton Dickinson within the designated
time period; the date of receipt of the signed offer at
Becton Dickinson is definitive.

The design and equipment characteristics contained
in offers for certain models do not represent the fea-
tures of the object to be delivered (“product”) unless
otherwise agreed. Becton Dickinson can deviate to a
reasonable degree from the descriptions in the offer
as long as these deviations are not fundamental or
substantial in nature and do not restrict the contrac-
tual purpose.

Guarantees, especially quality guarantees, are bin-
ding for Becton Dickinson only insofar as they (i) are
included in an offer or an order confirmation, (ii) are
explicitly designated as a “guarantee” or “quality gu-
arantee,” and (iii) explicitly establish the obligations
resulting therefrom for Becton Dickinson.

Delivery, delivery default, acceptance default

The Customer assumes the risk of destruction or da-
mage of the delivered product at the time of hand-
over to the Customer.

Contractually agreed delivery periods or dates apply.
Moreover, information provided by Becton Dickinson
regarding delivery periods or dates is non-binding
only.

33

34

35

36

37

38

Becton Dickinson is not in default of delivery if, for

reasons for which Becton Dickinson is not respon-
sible, a supplier fails to effect correct or on-time de-

livery although obligated to do so under the terms
of a covering business transaction concluded with
Becton Dickinson. Becton Dickinson will make every
reasonable effort to mitigate the consequences for
the Customer.

Becton Dickinson is entitled to make partial deliveries
as long as reasonable for the Customer, especially if
delivery of the remaining products on order is ensured
and the Customer will not incur substantial expenses
or considerable additional costs as a result (unless
Becton Dickinson agrees to pay for these costs). Each
partial delivery can be invoiced separately.

Should Becton Dickinson fail to meet the binding in-
stallation date, the customer can extend their lump-

sum compensation for the damage caused by the
delay. The lump sum equals 0.5 % of the value of the
late products (delivery value’) for each full calendar
week of the delay, with the total not to exceed 5 % of
the delivery value. Becton Dickinson retains the right
to prove that the customer incurred no damage or
significantly less damage.

The Customer shall be in default of acceptance if he
does not accept the goods on the binding installation
date agreed upon.

If the binding installation date is rescheduled once
or more at the request of or due to the fault of the
customer, Becton Dickinson is entitled to demand
lump-sum compensation for damage caused by the
default. The lump sum equals 3% of the contract
value per deferral. If the newly arranged installation
date is more than 8 weeks after the original binding
installation date agreed, Becton Dickinson is entitled
to demand storage costs in the amount of 0.1 % of
the contract value per week from the ninth week
onwards. The customer is entitled to provide proof
to the contrary that the damage incurred by Becton
Dickinson is lower.

Should the customer culpably terminate the contract
before the binding installation date is agreed, Becton

Dickinson shall be entitled to lump-sum compensa-

tion of 4.5% of the contract value. For termination
after the binding delivery date has been agreed, the

lump-sum compensation is 25 % of the contract value.

The customer is entitled to produce counter-evidence
proving that the cost of the damage is lower.
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If the preferred installation date is achieved and
should the customer culpably fail to agree to a bin-
ding installation date despite being requested to do
so by Becton Dickinson, Becton Dickinson has the
right to terminate the contract. In this case, Becton
Dickinson shall be entitled to lump-sum compensa-
tion of 4.5% of the contract value. The customer is
entitled to produce counter-evidence proving that
the cost of the damage is lower.

Force majeure

Should Becton Dickinson be prevented from perfor-
mance of its contractual obligations due to force ma-
jeure, such as mobilization, war, terrorism, riots, natural
catastrophes, epidemics, pandemics, fire, or other unfo-
reseeable circumstances beyond the control of Becton
Dickinson, such as strikes or legal lock-outs, disrupted
operations or transport, or difficulty procuring raw ma-
terials, the agreed delivery date is deferred in accor-
dance with the duration of the delivery hindrance plus
appropriate lead time. Becton Dickinson will notify the
customer as soon as possible regarding the beginning
and expected end of such circumstances. Should the
hindrance last two months or longer, both parties can
withdraw from the contract.

Commissioning

The customer confirms the operational handover of
the product in the protocol for equipment handover
and commissioning.

The operational handover and commissioning is con-
sidered to been completed when the specified func-
tions offered have been or can be demonstrated in
an operational test, if and insofar that the customer
does not comply with their obligations or cooperati-
on in preparation for commissioning despite written
requests by Becton Dickinson, inclusive of deadline.

Commissioning and handover takes place on the
agreed date or immediately following notification of
readiness for commissioning by Becton Dickinson. De-
fects identified during commissioning of which Becton
Dickinson has been notified shall be rectified by Becton
Dickinson within a reasonable period. Non-substantial
defects (i.e. defects that do not significantly impair the
intended use of the product) shall not be cause for
failed commissioning. Commercial use of the product
by the customer before successful commissioning shall
only be possible after staff have been trained and follo-
wing written authorisation from Becton Dickinson.
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Prices, payment terms

Unless otherwise agreed, prices are in AUD and in-
clude packing and shipping. Any sales tax due will be
invoiced separately at the applicable legal rate.

Payment terms are based on the specific offer.

If the payment due date is exceeded, customer is in
default of payment without any additional reminder.
Prompt payment is determined by the date funds are
credited to the specified account

The customer may only set off claims or assert a right
of retention provided that such claims are undispu-
ted or established as legally binding.

Warranty rights

In the event of a properly reported defect, Becton
Dickinson will, at its discretion, subsequently repair
the defect or replace the delivery. Subsequent perfor-
mance is effected without recognition of a legal obli-
gation. In the event of a repair, the remaining portion
of the original period of limitation will begin with the
return of the repaired product. The same applies in
the event of a subsequent delivery.

In the event of failure to fulfill the warranty, the custo-
mer can withdraw from the contract. Alternatively,
the customer can demand an appropriate reduction
in the sales price should Becton Dickinson so agree.

Other claims for defects, regardless of type, shall not
apply, subject to any limited damage claims set forth
in clause 8.

The customer is responsible for the reasonable costs
of unjustified damage claims (e.g., if the product was
not defective); the same applies if Becton Dickinson
wrongfully grants warranty rights without being obli-
gated to do so.

The period of limitation for claims is twelve months
from the date of delivery. This limitation shall not
apply, however, if (i) a defect was fraudulently con-
cealed or (i) a guarantee for the quality of a product
was transferred (in which case the guarantee scheme
and limitation period resulting therefrom apply whe-
re appropriate). In the event of damage claims, this
limitation does not apply in the following cases: (i)
injury to life, limb, or health; (ii) malice; and (iii) gross
negligence on the part of entities or executives of
Becton Dickinson.

If, in an individual case, delivery of used products was
agreed upon, claims for defects, regardless of type,
shall not apply, subject to any limited damage claims
set forth in clause 8.

Liability

In the case of simple negligence, Becton Dickinson is
liable only for damages resulting from the violation
of essential contractual obligations whose fulfillment
enables proper performance of the contract in the
first place and adherence to which the contracting
party regularly relies and may rely upon; in this case,
however, Becton Dickinson is liable only for typically
foreseeable damages. This limited liability likewise
applies for damages caused through gross negligence
by employees or representatives of Becton Dickinson
who are not entities or executives of Becton Dickinson.

In cases covered by clause 8.1, liability is limited to
the purchase price of the affected delivery.

In cases covered by clause 8.1, the period of limitati-
on is two years from the date the claim arose and the
customer learned of the circumstances justifying the
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claim. Regardless of such knowledge on the part of
the customer, the claim expires three years after the
event that caused the damage. The period of limitati-
on for damage claims as a result of defects is based on
clause 7.5.

The above liability limitations apply to all damage
claims regardless of the legal grounds with the excep-
tion of customer damage claims resulting from (i)
malice; (i) product liability law; (iii) fraudulently con-
cealed defects; (iv) defects related to which a guaran-
tee of quality had been assumed (in which case the
guarantee scheme and limitation period resulting
from the guarantee apply where appropriate); (v)
injury to life, limb, or body; or (vi) gross negligence by
entities or executives of Becton Dickinson.

To the extent that the liability of Becton Dickinson is
excluded or limited, this also applies to the personal
liability of its representatives, employees, and agents.

Intellectual property rights

Allintellectual property rights related to the delivered
products are retained by Becton Dickinson or, where
applicable, its suppliers or subcontractors, including
companies associated with Becton Dickinson or af-
filiates of Becton Dickinson, and belong exclusively
to Becton Dickinson or its suppliers or subcontractors,
where applicable. This includes copyrights, patent
rights, trademark rights, international design rights,
know-how, rights to trade names, database rights,
and exclusive licensing rights.

Retention of title

Becton Dickinson retains ownership of delivered pro-
ducts until receipt of all payments resulting from the
business relationship (“‘conditional good”). Should a
current account relationship exist within the frame-
work of the business relationship, Becton Dickinson
retains title of the goods until receipt of all payments
from acknowledged balances.

The customer is not entitled to hypothecation or chat-
tel mortgage for the duration of the retention of title.
In the ordinary course of business, the customer is en-
titled to process and/or resell the conditional good; in
so doing, however, the customer immediately assigns
to Becton Dickinson, until all its claims have been sa-
tisfied, the claims against the customer’s contractual
partner resulting from the further sale in the amount
of the final invoice amount (including value-added
tax). At the request of Becton Dickinson, the custo-
mer is required to immediately provide Becton Dickin-
son allinformation and hand over all documents that
are required to assert all rights of Becton Dickinson
against the contractual partners of the customer. The
customer is not entitled to hypothecate the assigned
claims or use them as security.

In the event of a breach of contract, especially pay-
ment default, Becton Dickinson is entitled to repossess
the conditional good. In the event of default on pay-
ment, no previous deadline needs to be set. For the
purpose of repossessing the conditional good, Becton
Dickinson may enter the premises of the customer
during normal business hours. Other claims to which
Becton Dickinson is entitled remain unaffected.

After repossession of the conditional good, Becton
Dickinson is entitled, after prior declaration of the
threat, to redeem it appropriately; the proceeds will
be credited towards the amount owed by the custo-
mer less reasonable redemption costs.

The customer is not entitled to sell the conditional
good to contractual partners who have excluded
or limited assignment of payment claims directed
against them. If the conditional good was further
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processed with objects not belonging to the custo-
mer, assignment is effected only in proportion to the
co-ownership of the further processed object in accor-
dance with clause 10.7.

After assignment, the customer remains entitled to
collect the claims. The right of Becton Dickinson to
collect the claims itself remains unaffected. Becton
Dickinson will not collect the claims as long as the
customer meets his payment obligations from the
proceeds collected, does not default on payment,
and in particular, has not applied to initiate insol-
vency proceedings, and has not ceased making pay-
ments. In any of the above circumstances, Becton
Dickinson can demand that the customer disclose
the assigned claims and their debtors, provide all
information that is required for collection, hand over
the related documents, and advise the debtors of the
assignment. In this case, the customer loses the right
to collect the claims.

Processing or altering of the conditional good by the
customer is always done on behalf of Becton Dickin-
son. If the conditional good is processed or altered
using objects that do not belong to Becton Dickinson,
Becton Dickinson acquires co-ownership of the new
item in proportion with the value of the conditional
good to the other processed or altered objects at the
time of the processing or alteration; the same condi-
tions apply to the resulting new item as to the condi-
tional good.

If the conditional good is inseparably mixed or joined
with objects not belonging to Becton Dickinson, Bec-
ton Dickinson acquires co-ownership of the new item
in proportion with the value of the conditional good
to the other objects at the time of mixture or joining.
If the mixture or joining is done such that the custo-
mer’s item is considered principal item, the customer
transfers co-ownership proportionally. The customer
will hold the resulting sole or joint title for Becton Di-
ckinson.

The customer is obligated to handle the conditional
good with care and, at his own expense, to sufficient-
ly insure it for its replacement value for the duration
of retention of title against any type of destruction,
especially fire, water, and theft. The customer is ob-
ligated to identify the conditional good as the pro-
perty of Becton Dickinson as well as to designate in
its account books the assigned claims as owed to
Becton Dickinson.

10.10 The customer is obligated to bear the costs of main-

tenance and inspection work during the retention of
title including if this work is performed by Becton Di-
ckinson.

10.11 Becton Dickinson must be immediately notified of

11.

attachments, seizures and other interventions by
third parties relative to the conditional good or the
assigned claims. Furthermore, the customer must
notify this third party of the retention of title. If the
third party is unable to reimburse Becton Dickinson
for judicial and extrajudicial costs of an action, the
customer is liable for the resulting loss to Becton Di-
ckinson.

Security interest

In consideration of Becton Dickinson supplying the
Product to the Customer:

the Customer agrees Becton Dickinson may regis-
ter its security interest in the Product and all of the
Customer’s present and future rights in relation to
the Product on the Personal Property Securities Re-
gister established under the PPSA; The customer’s
financier may also register its interest against the
security.

& BD Rowa™



b)
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d)

e)

the Customer grants to Becton Dickinson a purchase
money security interest (PMSI) and agrees that any
Product sold by Becton Dickinson to the Customer
pursuant to this Agreement will immediately be sub-
ject to Becton Dickinson’s PMSI without the need for
any further action or agreement by any party.

the Customer agrees the Product, and all of the
Customer’s present and future rights to the Product,
are subject to a continuing security interest in the
form of a PMSI in favour of Becton Dickinson for the
Customer’s obligations to pay for the Product pur-
suant to this Agreement.

the Customer agrees (to the extent permitted under
section 115 of the PPSA), that it waives its rights
under sections 95 and 96 of the PPSA including its
right to receive a copy of the verification statement
confirming registration of a financing statement or a
financing change statement relating to the security
interest created by this deed.

the Customer must promptly, on any request by Bec-
ton Dickinson, execute all documents and do anything
reasonably required by Becton Dickinson to ensure
the PMSI created by this deed constitutes a perfected
security interest over the Commencement Product.

bd.com/rowa

12.

Becton Dickinson will remove the PMSI once the
ROWA system has been completely paid for.

at any time any amount is payable by the Customer
to Becton Dickinson or the Customer has possession
or control of any Product, the Customer must not in
relation to any financing statement registered by
Becton Dickinson under the PPSA:

(i) require Becton Dickinson or permit any person
other than the Customer to require Becton Dick-
inson to register a financing change statement; or
lodge a change demand or permit any person to
lodge a change demand

enter into or accept, or allow any other person to
enter into or accept, a financing change state-
ment in relation to any financing statement rela-
ting to the Customer.

(ii

(iii

Other/final provisions

12.1 The customer may not assign, in whole or in part, the

rights and obligations incumbent upon him in connec-
tion with deliveries or services without previous written
permission from Becton Dickinson. Becton Dickinson is
permitted to assign the rights and obligations in connec-
tion with deliveries or services, especially to associated
companies as stipulated in § 15 of Corporate Law.
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Unless otherwise stipulated, place of performance
of all obligations from the contractual relationship is
domicile of Becton Dickinson. If Becton Dickinson is
liable for installation, the place of performance is the
location where the installation must be done.

The sole place of jurisdiction for all disputes arising
from or in connection with a delivery is Australia.
However Becton Dickinson is entitled to bring action
against the customer at the former's domicile.

All legal relations between Becton Dickinson and the
customer are governed exclusively by the laws of New
South Wales, Australia.

In the event individual provisions of these general
terms are or become invalid, the validity of the remai-
ning clauses remains unaffected.
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