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GENERAL TERMS AND CONDITIONS OF PURCHASE OF THE PLUKON FOOD GROUP FOR
GERMANY FOR USE VIS-A-VIS COMPANIES

1. Definltions

The following terms have the following meanings:

- Offer. A Supplier's offer to Plukon to enler into a contract;

- Goods: all physical objects within lhe meaning of § 90 BGB

as well as all properly rights;

Service(s)/Provision of Service(s): Services of any kind to

be provided by the Supplier lo Plukon which are described

in the offer, order or contract;

Supplier: he legal or nalural person with whom (i) Plukon

concludes a contract, which makes Plukon an offer lo

conclude a conlract or which places an order with Plukon in
respect of the delivery of goods and/or the provision of
services, and who (ii) is to be qualified as an enlrepreneur
within the meaning of § 14 BGB (German Civil Code);

- Contrac!: a contract between the parlies for the sale and
delivery of goods lo Plukon and/or the provision of services
to Plukon;

- Order: any request from Plukon lo the Supplier relating lo
the sale and supply of goods and/or services;

- Party(s): Plukon and/for the Supplier;

- Plukon: Plukon Food Group B.V., having its regislered office
in Wezap, registered in lhe Dutch Commercial Regisler
under number 30255837, and all ils subsidiaries and
afiiliales;

- Inwriling: by letler or registered letter, by fax, by e-mail or
by delivery certilicate;

- Terms and Conditions: these General Terms and
Conditions of Purchase of Plukon

2, Applicability

2.1 Every offer, contracl, order and negoliation situation, as well as
every pre-contraclual relalionship betwesn Plukon and the
{potential) Supplier for the purpose of submitling an offer,
concluding a contract or placing an order, shall be governed
exclusively by lhese lerms and condilions

2 2 Once an agreement has been concluded between the
parties under these Terms and Condilions, the Terms and
Canditions shall also apply lo any subsequent agresment
concluded between lhe parties, unless expressly agreed
olherwise in the subsequent agreement in question

2.3 Terms and canditions of the Supplier or lhird parties do nol
apply. This shall also apply if Plukon does not separalely object
lo their validity in individual cases. Even if Plukon refers to a
letler which contains or refers to the lerms and conditions of
the Supplier or of a lhird party, lhis does not imply any lacit
agreement wilh the validily of those terms and condilions

2 4 if a contract deviates frorm one or more provisions of the
Terms and Condilions, the conlractual provisions shall take
precedence. In lhis cass, the remaining provisions of the
Terms and Condilions shall remain unrestricledly applicable to
the conlract

2.5 Inthe event of the nullily or annulment of one or more
provisions of these Terms and Condilions, the remaining
provisions of lhe Terms and Conditions shall remain fully
applicable to the Contract. The parliss undartake to negotiale
the replacement of the void or annulled provision of lhe Terms
and Condilions by a valid or non-nullable provision lhat comes
as close as possible to the economic purpose and conlent of
lhe void or annulled provision. The same shall apply in lhe
event of an omission

3. Applicability of the ‘Provision of Services' annex

The annex 'Provision of Services' is attached to the lerms and
conditions. Where a tender, contract or agresment is wholly ar
partly directed lowards the provision af a service, this annax
'Provision of Services' shall also apply between lhe parties, If
at any point the Terms and Conditions conflict or are
inconsistent wilh the Schedule 'Provision of Services', the
provisions of ihe Schedule 'Provision of Services' shall prevail

4. Offer, order and [ ofa

4.1 Offers made by the Supplier shall be free of charge for
Plukon.

4.2 The contract is concluded:

(a) at the tims of signature of a contract by the parlies, or

(b} at the lime of receipt of a written order (acceptance of an
offer) from Plukon by Lhe Supplier on Lhe occasion of an offer
from the Supplier or

(c) at lhe time when an arder from Plukon is executed by the
Supplier in accordance with the order, which is not based an
an offer from the Supplier. In any case, however, (he Supplier
is obliged to conlfirm or reject an order from Plukon in writing
wilhin 10 working days.

43 A confirmalion of an order sent later by the Supplier is nol
suitable for unilaterally changing the conlent or lime of lhe
conglusion of the conlract. Plukon may inslruct the Supplier lo
use a specific form for the order confirmation, provided that the
use does not represenl an unreasonable burden for the
Supplier.

4.4 Only the managing directors and aulhorised signatories
aulhorised by the commarcial register and Lhe (possible)
aulhorised represenlatives of Plukon in accordance wilh a
wiitlen power of atlorney are aulhorised to conclude a conlract
and lo issue an order. In case a contract is concluded or an
offer is confimed by a person not aulhorised to represent
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Plukon, such a contract or offer shall only be binding on Plukon
if an authorised representative according to the Commercial
Register has confirmed this contract or this offer or if Plukon
actually executes or has executed the contract

4.5 As long as Ihe Supplier has not fully fulfilled its obligations
under the contract, Plukan shall be enlitled to make written
changon lo Iho contract in consultation with the Supplier.

4.6 Changos lo an order or a contract proposed and/or initialed
by the Supplier can only be agreed in wriling. If, in ihe opinion
of the Supplier, a change affacis the agreed price and/or the
{ime of delivery, lhe Supplier shall be obliged lo inform Plukon
of lhis effect in wriling as soon as possible before implementing
lhe change, but in any case wilhin five (5) working days of
nolificalion of the required change. Il lhe Supplier breaches this
obligation lo provide informalion, the Supplier shall be obliged
to deliver at the original price and within the original period If
the Supplier has informed sffects on lhe price and/or the time
of delivery on lime but these are, in Plukon's opinion,
disproportionale, the parties shall negoliate on them

5. Prohibition of assignment and transfer

5.1 Wilhout Plukon's written consent, lhe Supplier shall nol be
enlilled lo have his performance performed by third parties
(e.g. subcontractors). The Supplier shall bear the procurement
risk for the goods and services, unless otherwise agreed in
individual cases

52 The Supplier is not entitled to assign his claims fram the
contraclual relationship to hird parlies. This does not apply in
the case of manetary claims.

6. Pricen

6.1 The prices are quoted in EUR, plus VAT and including all
other levies (if any) imposed by lhe governmenl.

6.2 Unless otherwise expressly agresd in wriling in individual
cases, the price shall include all services and ancillary services
and cosls in conneclion with the fulfilment of the Supplier's
obligalions - including, for example, travel expenses, loading,
{ransporl and unloading cosls for the goads, as wall as any
packaging cosls if Ine Supplier is obliged lo load, transport and
unload the goods in accerdance with Ihe contract or order -
spacifying lhe VAT rale

6.3 The prices stated in an order are lixed prices and binding
Anything lo lhe contrary shall only apply il the conlract
specifies the specific circumslances which may lead to a price
adjuslment and the manner in which the adjusiment is made

7. Delivery time and dslivery

7.1 The delivery lime (dslivery date or psriod) specified by
Plukon in an order or otherwise decisive according to these
terms and condilions shall be binding. Early deliveries are not
permitied without Plukon's prior consent

7.2 The Supplier must immediately notify Plukon in wriling of
any imminent exceeding of lhe time of delivery.

7.3 In the event that Ihe agreed lime of delivery is exceeded, or
if the Supplier is in default, Plukon shall be entitled without
restriclion lo the stitutary claims, Including the right of
rascission and tho claim for o instoad of per
notwilhstanding the rights of Plukon described in article 7.4

7 4 In addition to further legal claims, Plukon is enlilled, in the
event of delay on the part of the Supplier, to demand lump-sum
compensation for Ihe damage caused by delay in the amount
of 0.25% of the net price of the goods delivered late for each
completed working day of delay, but not more than a lotal of
5% of the net price of the goods dslivered late Plukon
reserves lhe right to prove hal a higher damage has occurred
The Supplier has the righl to prove that Plukon has incurred no
damage al all or only minor damage.

7.5 Goods shall be delivered al the agreed place and time
"Delivered Duty Paid" in accordance with the version of the
internalional Irade terms "Incoterms” drawn up by the
Internalional Chamber of Commerce ICC applicable al lhe time
lhe contract is concluded. The respeclive place of destination
is also the place of performance (obligation lo deliver)

7.6 The goods lo be delivered shall be accompanied by a
packing lisl indicating Plukon's order and arlicle number(s) as
wall as quanlilies, packaging unil, descriptions and - if relevant
- date(s) of minimum durability.

7.7 Where necessary or relevanl, goods must bear a clearly
legible date of minimum durability ( MHD"). For each
consignment of the same goods, lhe contenl - including the
valid MHD - as welt as Plukon's order and/or article number(s)
and batch data for lracking and tracing purposes must be
clearly indicaled on the outside of he packaging

7.8 Plukon is enlitled to poslpone the agreed date of delivery
slightly, but in any case not more than 3 working days. In the
case of lhe delivery of goods, lhe Supplier shall in this case
properly package, separale and slore, preserve, protect and
insure the goods in an identiliable manner

7.9 The Supplier is not entitled to make partial deliveries
without Plukon's prior consent

8. Packaging

8.1 Goods to be dslivered shall be properly and securely
packed againsl damage. The Supplier must always adapt the
packaging to the current legal requirements for the lransport of
foodstuffs and lhe current environmental requirements. The

Supplier is obliged to use as little packaging material as
possible

8.2 All pack {wath tha ol ging material
pravided on loan) shall bocoma the property of Plukan upan
dedivary. Tho Supplicr must eleady mark packaging malerial
provided on loan. The Suppiier is not antilied to charge a
deposit or any lor p gieg matorial p

an loan, unless ¥ agreod oth Ihu
Supplierand Plukion Piukon can delermine that the Supplier
mus take back tho packaging matedal suppliod.

8.3 Al Plukon's request, tho Supplior shall be ebliged to lake
back and dispose ol packaging material at its own expense
B.4 If packaging materials are processed or deslroyed at lhe
Supplier's request, this shall be at the Supplier's risk and
expense

9. Invoicing and Payment

9.1 The Supplier mus| submit an invoice lor each (partial)
delivery of goods and/or (partial) provision of services. The
order and arlicle numbers, lhe quantity and the price slaled by
Plukon must be clearly slated on the invoice

9 2 Paymenl of the invaice, including VAT, shall be made
within thirty (30) days of [ull delivery and receipt of the invoice
(due date) unless the Supplier has specified a longer payment
period on lhe invoice. Plukon does not owe any malurity
interest.

9.3 Il the paymenl deadline is exceeded, Piukon shall only be
in default after the Supplier has sent Plukon a writlen notice of
default

9.4 Plukon shall be enlitled to set-off and to appiy retention
rights as well as lo invoke defence of non-performance of lhe
conlmet (o the extont apphcatio by law.

9.5 Plukon in onditied 1o withhold due payments as long as
Plukoen is still entitled lo claims from incomplate or defective
services againsi the Supplier.

10. War llity of the S
10.1 The Supplier shall snsure and is liable for compliance of
the goods and/or services with the agreements, lhat the goods
and/or services are free of visible and hidden defecls and are
suitable for the purpose lor which they are intended
10 2 The Supplier shall ensure and is liable for the supply of all
components, auxiliary materials, accessories, loals, spare
parts, instructions for use and manuals which are necessary for
lhe attainment of lhe objective staled in writing by Plukon
10.3 The Supplier shall ensure and is liable for the compliance
aof the delivered goods with the relevant statutory provisions in
Germany, including lhoss relating to quality, environment,
safely and heallh
10.4 in the event of material defecls and defects of tille
(including wrong or early delivery) and other breaches by the
Supplier, the statutory provisions shall apply unless olherwise
provided below.
10.5 Conlrary to § 442 Para 1 S 2 BGB, Plukon shall also be
enlilled lo warranly claims if Plukon was not aware of lhe
defect at the time the contract was concluded due to gross
negligence
106 The stalutory provisions shall apply (o lhe commercial
duty to inspect and give nolice of defscts, subject to lhe
fallowing provisions: Plukon shall nalify lhe seller within 2
working days of delivery of any defects which become
apparsnt durmg an incoming goods inspection wilh exlermal
the delivery d ts and during a
quallly inspection using random sampling (e.g transport
damage, incorrect and short deliveries). If acceplance has
been agreed, there shall be no obligalion to inspect. Otherwise,
it depends on the exient {o which an investigalion is feasible in
the ordinary course of business, taking inlo account the
circumatances of tho individual caso. Pluken shall nolify the
seller wilhin 5 working days of discovery of any defects which
come to lighl during such a proper inspection or which are
olherwise discovered later
10.7 Plukon is aulhorised to inspect goods and/or production
sites in the evenl of justilied doubts, whereby the Supplier shall
bear the costs incurred lor Ihis inspection, unless the delivered
goods - as mndurlr.nd h-r tho |rupnctlcn comply with |ho
rood Tha

ag may
take plnr.u before, durmg or after dolivory and both by Plukon
or (hird parties comitisaioned by Plukon

10.8 i Plukon and the Supplier do not roach an agreoment
regarding a nolified defect, Plukon shall bo entitled to have an
independant invostigation carod out, tho costs of which shall
be borne by the Supplier, unless it turns out lhat the goods
andj/or services - as shown by the independent invesligation -
are [ree of defects and mest ihe agreed requirements and
specifications

10.9 Il the Supplier does nol [ulfil ils obligation to subsaquent
performance - at Plukon's option by remedying the delecl
{subssquent improvement) or by delivering a defect-free ilem
(replacement delivery) - within a reasonable period set by
Plukon, Plukon shall be enlitied to remedy Lhe defect itsell and
demand reimburssment from the Supplier of the expenses
required for lhis or an appropriate advance payment. Il
subsequent performance by lhe Supplier has failed or is
exceplionally unreasonable for Plukon (e.g- due lo particular
urgency in lhe case of perishable goads, sndangerment of
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operational safety or imminent uccurrance of disproportionate
no dline for the st t p: nesds
to be sel. Plukon shall inform the Supplier cf such
exlraordinary circumslances immediately, if possible in
advance.
10.10 In addition, Plukan shall be entilled to reduce the
purchase price or withdraw from lhe contract in lhe event of a
material defect or defect of litle in accordance with the statutory
provisions. In addilion, Plukon shall be entitled to
compensation for di and in with
the statutory provisions

11. Supplier regrass

11.1 Plukan is anliled to the legally determined recourse
claims within a supply chain (supplier recourse according lo §§
445a, 445b, 478 BGB) in addition lo the defect claims without
restriclion. in particular, Plukon shall be enlilled to demand
from the Supplier exaclly the type of subsequent performance
(reclification of defacls or replacement delivery) which Plukon
owes to ils cuslomer in individual cases Plukon’s statutory
fighl of choice (§ 439 para 1 BGB) is not restricted by this

11.2 Befare Plukon acknowledges or fulfils a claim for defects
asserted by Plukon's customer {including reimbursement of
expenses pursuant to §§ 445a, 439 para. 2 BGB), Plukon shall
inform the Supplier and request a written stalemenl, briefly
stating lhe facts of the case. Il the statement is not made within
a reasonable period of lime and no amicable solution is
reached, the claim for defects cited by Plukon shall be deemed
to be owed by Plukon to the purchaser; in lhis case, the
Supplier shall be obliged lo provide proof lo the contrary that
the claim does not exist or does not exisl to this exlenl.

11.3 Plukon's claims arising from Supplier recourse shall also
apply if Lhe goods have been furlher processed by Plukon or
one of Plukon's customers prior to their sale lo a final
consumer.

12. Manutacturer's lability

12.1 If the Supplier is responsible for praducl damage, he shall
indemnify Plukan against claims by third parties to the extenl
that Lhe cause lies within his sphere of cantrol and organisation
and he himself is liable in the external relalionship. This shall
apply without prejudice to any claims for defects to which
Plukon is enlitled against lhe Supplier

12,2 Within lhe scope of his obligation lo indemnify, the
Supplier shall reimburse Plukon for reasonabie expenses
pursuant to §§ 683, 670 BGB which result from or in
connection wilh a claim againsl Plukon by lhird parties,
including a recall aclion carried out by Plukon. Plukon shall
inform the Supplier — to the extenl possible and reasonable - of
the conlenl and scope of recall measures and give him lhe
opportunity lo comment. Righls to furlher legal claims remain
unaffacted

13, Audit
13.1 Plukon has the right to carry out inspections (audils) at the
Supplier's premlses ellher |lself through executives or

ar 1ed third parties. The Supplier
shaII allow the persons designated by Plukon access to lhe
Supplier's premises in order lo carry out such inspeclions
(audits). The Supplier shall cooperate in carrying oul lhe
inspections and in particular shall not prevent or delay lhem
13 2 Such audils concern in particular the inspection of lhe
manufaclure and packaging of lhe produclts, compliance with
the contractual regulations by the Supplier and compliance with
olher specifications by Plukon Inspeclions shall also include
the Supplier's facilities, documents and other items relating to
lhe forsgoing circumstances. Upon request, copies of
documentls and other records shall be handed over to the
persons named by Plukon
13 3 Plukon shall inform the Supplier of such inspactions al
leasl lhree working days in advance, Plukon will ensure Lhat
lhe Supplier's operating pracedures are not unduly disrupted
inspeclions are generally carried out during normal business
hours.
13.4 If an inspeclion reveals lhat the Supplier is in breach of
Plukon's or statutory obligalions or other
specifications, the Supplier shall be obliged lo remedy ihe
breaches wilhin a period set by Plukon

14, Further obligations of the Supplier: Cooperation and
insurance

14 1 The Supplier underlakes vis-a-vis Plukan to pmvide
Plukon with r judicial and judicial support in
cases of claims asserled by third parlies and il necessary, to
take part in a claim for damages at its own expense.

14.2 Without prejudice to the Supplier's contraclual and
slatutory liability, the Supplier shall take adequate insurance
and mainlain adequate insurance covar in raspect of the risks
to lhe Supplier resulting from the contraci(s). The Supplier shall
provide Plukon with a copy of the relevant policies upon first
request. These insurances will include in any case:

(a)at any time a company liability insurance (,AVB") - if the
terms of delivery are formulated freely - with a sum insured of
€ 2,500,000.00 per claim in the case of goods which are
deliversed;

{b) professional insurance (,BAV*) or an AVB covering lhe
financial disadvantage of at least three times the invoice value
in the case of services and Ihe goads supplied (lurnkey) in
conneclion with these services (including, but not limited lo,
engineering contracls and ICT contracls);

{c) a supplement to lhe AVB to cover lhe costs of recall,
dismantling, assembly, ereclion, lransport, storage, destruction
and adverlising and related items for an amount which is
reasonable in view of the (financial) scops of the contract, if
goods are delivered which Plukon processes in its production
process and/or integrales into olher goods and of which 3 or
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more goods have simitar defects; lhis cover must be valid for at
least 2 years afler Ihe date of delivery of the goods concerned;
(d) Conslruction All Risks (CARY) insurance/conslruction and
assembly work insurance with cover for the 'owner of lhe
clienl', if work is carried oul on goods at a Plukon site, or an
AVB with cover for damage to quasi owners (property owned
by others but used by the policyholder himself) of at leasl
€ 100,000,
14.3 The Supplier must also lake and maintain adequate
insurance against the usual general risks, including but not
limiled to fire, theft, water damage and (product) liability. The
Supplier shall provide Plukan wilh (a) copy(s) of the insurance
policy(s) wilh a minimum coverage of € 1,500,000 at Plukon's
first request. The Supplier shall pledge to Plukon all claims of
lhe Supplier againsl the insurers of the goods or services
under the lioned insurances as soon as
Plukon expresses a corresponding request. Upon request, lhe
Supplier shall be obliged lo have Plukon included in the
relevant policy as a diractly bensficiary party so that Plukon
can direclly hold the insurer liable in the event of damage

15. Limitation periods

15.1 The mutual claims of lhe conlracling parlies shall become
statute-barred in accordance with the statulory provisions,
insofar and to lhe extent as nothing lo the conlrary is slipulated
below,

15.2 Contrary to § 438 Para 1 No 3 BGB, the general
limitalion period for warranty claims is 3 years [rom the passing
of risk. If acceptance has been agreed, the limitalion period
shall upon The 3-year limilation period
shall also apply mutatis mulandis to claims arising from defects
in litle, wheraby the statulory limitation periad for claims in rem
for surrender by Lhird parties (§ 438 para. 1 no. 1 BGB) shall
remain unaffacled; lurthermore, claims arising from delects in
litle shall not become statule-barred under any circumstances
as long as the third parly can still assert the right against
Plukon, in particular in lhe absence of a limitation period

15.3 The limitation periods of lhe sales law including lhe above
extansion shall apply - to lhe extent permitted by law - lo all
contractual claims for defecls. Insofar as Plukon is also enlitled
lo non-contractual claims for damages due to a defect, lhe
regular statulory limitation period (§§ 195, 199 BGB) shall
apply in this respact, unless the application of the limilalion
periods of lhe law on sales in individual cases ieads lo a longer
limitation period

damage, loods, occupalions, lock-outs, lmport and expor(
official , defects in powel

supply inlerruptions, all of them bolh in lhe company at Plukon

and al third parlies from whom Plukon obtains the goods

and/or services required for ils business activity

18, Integrity and competition

18.1 The Supplier declares and ensures thal neither he himsslf
nor one or more of his executive bodies, represenlatives or
employess or a company affiliated with the Supplier, their
execulive bodies, representatives and employees violate the
provisions of the German Act against Reslrainls of Competition
{GWB) and/or Articles 101 and 102 TFEU or olher antitrust
regulations or national and internalional legal provisions on the
prevention/punishment of bribery and/or corruption

18.2 In the event of an infringement of antitrusl rules and in
particular where it is eslablished on the basis of a final or
binding decision of a nalional competition authorily or a court
acting as such or of the EU Commission that lhe Supplier is
involved in an agreement or concerted praclice contrary to
anlilrusl law, in particular with regard to price fixing, the
restriction of production or sales or Lhe allocation of markets or
customer groups that relate to goods and services purchased
by Plukon or a Plukon affiliale from the Supptier, the Supplier
shall pay Plukon or the Plukon affiliate lump-sum damages in
the amounl of 5% of the respective invoice amount. In
individual cases, lhe Supplier is at liberty to prove that no or
only a significanlly lower damage has been incurred. In lhis
case, no or the lessar damage is lo be compensated. Plukon
{or the companies affilialed with Plukon) also reserve the right
lo claim higher damages in individual cases. Other conlractual
or fegal claims remain unalfected

18 3 The Supplier shall ensure Lhat it complies with all laws
and legal norms applicable to the business relationship

The Supplier further represenis and warrants that neilher the
Supplier nor any of its officers, agenls or employees or any
company affiliated with lhe Supplier whose officers, agenls or
employess have directly or indirectly (i.e. through a third party)
promised, offered, granted or will offer, direclly or indirectly
(i.e., through a third party) money, an immalerial advantage
equivalent to money or any other advantage of any kind
promised, offered or granled to the officers, agents or
employees of Plukon for the purpose of the formation or

16. Transfer of risk and , default of
161 The transfer of the goods lo Plukon must take place

and of | 4 of the price with
dalivary. I, hnmvo-:. Pluxnn accopis an aﬂor by tho Supplior
for transfer of condi on the pay of the
purchasa price in an individual case, the Suppliors rotontion of
fitle shail expirn at the latest upon payment of tha purchass
prico for the goods dafivered. Plukon shall remain authorisad in
the ordinary course of business to resell the delivered goods
before payment of the purchase price with advance
assignment of the resulting claim (alternatively validity of the
simple reservation of litle exlended lo the resale). This
excludes all olher forms of retention of lille, in parlicutar the
extended relention of lille, the forwarded retenlion of title and
the retention of lilte extended to further processing.
16.2 Plukon shall carry out furlher processing for ilself so that
Plukon shall be deemed the manufacturer and shall acquire
ownership of the produt at lhs latesl upon further processing
in accordance with the s1atulory provisions. The same shall

per of lhe Ag 1L
If the Supplier or a vicarious agent appointed by the Supplier
violates this obligation in conneclion with the award of an order
and/or lhe provision of services, the Supplier shall pay us a
contraclual penally of 5% of lhe nel order valus, bul at least
five lhousand euros, for each violation to the exclusion of a
conlinuation conneclion. Any further claims by us shall remain
unaffecled; the conlractual penally shall be offsel against any
furlher claims,
In this case Plukon shall also be enlitled to lerminate tha
oxisting conlracts with |he Supplier or to withdraw from them
18 4 The Supplier shall also otherwise comply with all national
and inlemnational legal provisions applicable to him and his
goods and services, in particular those relating to work,
discriminalion, the environment, safety and heallh The
Supplier shall also comply with the latest version of the BSCI|
(Business Social Compllance Initiative) Code of Conduct
(available at: weew becl-intl orplresources/code-of-conduct )
185 Tha Supplier shall ensure and furlher ensure that its
also comply wilh the provisions of Arlicles 18 1, 18.3

apply lo furlher ing, mixing or ining)
carried out by the Supplier fnr Plukon,
16.3 The risk of accidental loss and accidenlal deterioration of
tha goods shall pass to Plukon upon handover at the place of
performance. If acceptance has been agreed, this shall be
decisive for the transfer of risk. In this case, lhe stalutory
provisions of the law on contracts for work and services shall
apply accordingly in the event of acceplance. Delivery or
acceptance shall be deemed equivalent if Pluken is in default
aof acceptance
16.4 The statutory provisions shall apply lo the accurrence of
default in acceptance However, the Supplier must also
expressly offer his services to us if a specilic or determinable
calendar period has been agreed for an action or cooperation
on lhe part of Plukon {e g. provison of malerial) If Plukan is in
default of acceptance, lhe Suppim may demand

1ent of ils 1ce wilh
Ihe stalutary provisions (§ 304 BGR) I lhn cantiact relatos to a

itam 1o bo ifi d by the Supplier

tuno-aﬂ' preduction), the Supplier shall only be entilled to
Turthor rights if Plukon undartakes to cooporata and is
responsible for the failure to cooperale,

17. Force majeure
17.1 In the event of force majaure, Plukon shall be released
from ali its obligations under the contract concluded with the
Supplier as long as the force majeurs siluation persists, without
being liable lo pay damages to the Supplier
17.2 Force majeure on Lhe part of Plukon within the meaning ol
Article 0 any circumstance independent of Plukon's influsnce -
even if lhis was already foreseeable at the time the contract
was concluded or the order was placed - which permanently or
ily prevents perft of the contract, This also
includes war, danger of war, civil war, riol, strikes, lockouls of
workers, general shorlage of raw materials, slandslill of
suppliers, transport obstacles, fire, weather condilions making
work impossible, revolulions, piracy, natural disaslers in
general, bird flu and other (epidemic) animal dlseasss and
changes in i law including which
may affect lhe operation of Plukon and thus the fulfitment of its
ions, acls ol N ions, assaults, water

and 18 4,
18 6 Plukon only enlers into a business relationship wilh
companies lhat comply with applicable law and elhical
standards and principles. Should Plukon receive indications
that the contrary is the case, Plukon shall inform lhe Supplier
thereof and lhe Supplier shall assure Plukon that it will
cooperale in clarifying lhe matter and will provide Plukon wilh
all informalion (to the extent permitled by law} it requires in
order to be able to assess whelher the accusalion in queslion
is justified and whether the contract or offer is to be
maintained. Such information shall include, in paricular,
accounting records, business records, documents or other
files
18.7 Wilhoul prejudice to any other righls, Plukon may

i or cancel an ag L or order in whole or in part
and/or claim damages if the provisions of Articles Oto 183
inclusive have been breached in any way by the Supplier or on
its behalf wilhout Plukon being obliged to indemnify lhe
Supplier in respscl of Lhe termination or cancellation

19. Order, safely, environment and animal welfare

19.1 The Supplier, his employees and Lhird parties

commissioned by him ara obliged to comply with lhe applicable

salely, haallh and environmental regulations. Any operaling
instruclions and regulations of Plukon in Lhe areas of salety,
heallh, environment and animal wellare must also be
observed, insofar as Plukon has brought them to Ihe altention
of the Supplier. The Supplier is obliged to inquire about this
from Plukan. Upan requesl, a copy of any such regulalions and
codes will be made available free of charge

18.2 The Supplier must actively endeavour to ensure that its

producls, packaging, raw materials and auxiliary malerials

have as litlle impacl on the environment as possible.

In the following cases, the Supplier must inform Plukon in

writing as soon as possible, bul in any case before the (first)

delivery:

(a)if Ihe Supplier supplies goods and/ar services lor the
purpose of performing the Contract which are known to
pose (or may pose) a risk lo humans, animals and/ar the
environment;
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(b)if the Supplier supplies goods and/or services for the
purpose of the exscution of the agreement, for which the risk
referred to in 0 realised in combination wilh such goods and/or
services of which he knows or should reasonably be aware that
Plukon uses them;

(¢) where the use by Plukon of the goods to be supplied and/or
the services lo be provided leads, to lhe extent lhat the
Supplier knows or reasonably ought 1o know, to wasle
materials lo which certain Iognl provuslons apply;

(d}if the goods to bo supplied aro wasio

I which special legai regulations o

In each of theto cases Pluken shall be entitied to dissolve the
relevanl conlract in whole or in parl

20, Intelleciual and industrial property rights

201 All information, quotalion requests, sketches, drawings,
models, drafts, specifications, dala, documents and all olher
operational information which Plukon has transmitled andfor
produced to (he Supplier within Lhe framework (of the
conclusion) of lhe agreement shall be used by the Supplier
exclusively lor the purpose for which Plukon has {ransmitted
thom, Iheso shall romain Plukon’s propery at all limes and
shall be returned to Plukon aftar fulfiment of the agreement
The documents must be kepl secret from lhird parlies, even
afier terminatian of the contract The obligalion to maintain
secrecy shall not expire until and to the extent that the
knowledge contained in the documents provided has bacome
generally known

202 If intellectual property rights exist in the delivered goods
and services or relaled documents and materials of the
Supplier, the Supplier grants Plukon such righls and Plukon
acquires such rights in return for the respective remuneration
The right to use and exploit them commercially by means of a
non-exclusive, worldwids, irevocable, transferable, perpetual
license, including the right to grant sub-licenses, wilhout
payment of an ongoing license fee, This right of use includes
Plukon's consent to exercise or cause lo be exercised, in any
manner whatsoever and in any lorm whatsoever, all powers
with respect lo or in connaction with the goeds delivered and/for
services provided lo Plukon or for Plukon's benefit, provided
that this is done as part of Plukon's normal activilies

20 3 By way of derogation from the provisions of Arlicle 0
following shall apply: If Plukon has conlribuled to a research or
developmenl process under the Agresment, all intellectual
property rights of any kind arising during the research or
development process shall belong to Plukon and the Supplier
hereby assigns them to Plukon. The Supplier shall inform
Plukon immedialely after iheir crealion of the objects, results
and in parlicular inventions created during the relevant
research or developmaent process and for which protection by
intellectual property righls may be considered, and shall
provide Plukon with all information and data and take all
necessary actions which are necessary in order to submit
corresponding applications for regislration of these intelleclual
properly rights to lhe competent authority(ies) and lo obtain
protection. The Supplier shall ensure that Plukon acquires
these righls comprehensively. In any case, it is assumed that
Plukon has contributed to a research or development process if
Plukon has provided (technical) know-how, test equipment
and/or research and development budgets or if Plukon has
placed an order for the developmenl of specific goods and/or
services in accordance wilh Plukon's instruclions and/or
specifications. To lhe extent that the Supplier’s intellectual
property rights (inteltectual property righls) to which Plukon is
enlilled are used for the above-mentioned intelleciual property
rights, the Supplier shalf grant Plukon a righl to use such
intelleclual properly rights free of charge by way of a non-
exclusive, worldwide, irrevocable, perpelual license lor use and
commercial exploilation, including the right to grant sub-
licenses.

20.4 To lhe extent that the Supplier, its personnel, ils affilialed
companies or its Suppliers create, develop or obtain intallectual
property righls on Lhe basis of an order or a request for
proposal and for the performance of an order or a request for
propasal from Plukon, these rights shall be vested in Plukon
and the Supplier hereby assigns lhem to Piukon, The Supplier
must ensure thal Plukon acquires these rights
comprehensively.

20,5 To the exlenl that 1he acquisilion of an inleliectual
property right or a transfer under any of the above provisions is
not possible due lo mandalary law, the Supplier grants Plukon
the irrevocable, perpelual, exclusive, worldwide, unlimited, free
of charge, paid-up and sublicensable right and license o use
and exploit these rights in the broadest sense in order lo use
1hese righls in physical or intangible form, including but not
limited 1o the right to reproduce, disseminate, publish and
{publicly) reproduce these rights in whole or in pa, to perform,
transmil, reproduce, edit and transform, supplement, translate
and reproduce, publish and dislribute the works thus edited or
modified, supplemenled or translated, to record them in digital
or analague form on image, data and sound carriers of any
kind and lo reproduce and disiribute lhem in turn, and to use
the results of the work interactively in eleclronic form on all
known transmission channels, such as cable, satellite and
mobile radio systems of any kind and in all slandards and to
grant sublicenses for all these purposes

20 6 Should a third party asserl claims againsl Plukon due lo
the infringement of intelleclual property rights or comparable
claims, for example wilh regard to know-how or unfair
compelilion due to lhe contractual use of the delivery ilem, the
Supplier shall be liable The Supplier shall indemnify Piukon,
Plukon's execttive bodies, representalives and employeas and
companies alliliated with Plukon and lheir execulive bodies,
represenlalives and employees against such claims arising
from lhe infringement of inlefleciual property rights and
comparable claims,

Version: 1
Date: July 15, 2019

sl

De }gul%AEI{

21, Production Equipment

21.1 All goods used lor the benefit of production by or on
behalf of the Supplier - such as dies, moulds, punches,
prototypes, special equipment and drawings ("Produclion
Equipment”) - and supplied by Plukon shall remain the property
of Plukon

21.2 Allitems made avaitable by Plukon may only be used for
the purpose lor which Plukon made these items available

21.3 The Supplier shall be responsible for slorage and shall
bear the risk of damage to and/far loss of such Production
Equipmenl and shall ensure thal it is properly maintained. The
Production Equipment musl be stored separalely from lhe
produclion room if it is nol being used for production

21.4 The Supplier shall mark the Produclion Equipment in such
a way lhat Plukon can exercise ils ownership righls at any time
and has unhindered access to such Production Equipment
21.5 If third parlies threaten lo appropriate lhe Produclion
Equipmenl, the Supplier shall inform Plukon immedialely

21.6 The Supplier shall not sell ar fransfer any produclion
equipment {o anolher parly withoul the prior wrilten consent of
Plukon,

22, Personal data

22.1 The Supplier shall pracess personal data received lrom
Plukon within the [ramework of the execution of the contract in
accordance wilh the applicable data proteclion laws. These
include in parlicular lhe General Data Protsclion Regulation
{"GDPR") and the Federal Data Proteclion Act ("BDSG") In
addition, the Supplier shall observe any applicable Plukon code
of condugl, This also applies wilhout restriclion to the cross-
border dispatch and/or dissemination and/or transmission of
personal data {o non-EU countries. Before the Supplier
processes personal data originaling from Plukon outside the
EU, he must oblain Plukon's explicit written consent for this
The informalion on such processing is sufficient if lhe data
transfer is carried out on the basis of an EU adequacy decision
within the meaning of Arl. 45 para. 1 GDPR or if lhe Supplier
has implemented suitable guarantees for lhe security of the
data in accordance with Art 46 para. 1 and 2 GDPR. Unless
otherwise required by law, the Supplier shall not be enlitled at
any lime lo use the personal data made available, in whole or
in parl, in any way olher than for lhe purpose of execuling the
Agreement.

222 In the case referred lo in Arlicle 0 Supplier shall take
appropriale and necessary lechnical and organisalional
security measures in accordance with the provisions of Article
32 GDPR in order to protect the personal data against loss or
any form of unlawful access and processing, Such
arrangements shall guaranles an adequale level of security,
taking into account the state of lhe art and the cost of lhair
implementation, given the different probabilities of occurrence
and the seriousness of the risk 1o Lhe rights and Ireedoms of
natural persons involved in the processing and Lhe nature of
{he data lo be protected. The arrangements aim, inter alia, at
avoiding any unnecessary colleclion and further pracessing of
personal dala

22.3 The Supplier shall immediately inform Plukon balh orally
and in wriling if it becomes aware of a violation of the
protection of personal data received by Plukon, observing 1hat
the original notificalion to Plukon contains Lhe following: (i) a
description of the personal data breach; (i) an explanation of
how the personal data breach occurred; (iil) the categories of
personal data concerned; {iv) the categories and approximate
number of dala subjects; (v) a description of the likely
consequences of the personal data breach; (vi) a description of
1he measures it has laken {o address lhe personal data breach;
and (vii) a description of lhe propased measures it inlends lo
take o address the personal dala breach, including, where
applicable, measures to miligate the potential adverse effects
of the personal dala breach

22.4 The Supplier shall provide Plukon with all information that
may reasonably be requested by Plukon in order lo enable
Plukon lo verify Lhe fulfilment of the Supplier’s obligalions
under Articles 22.1 to 22.3 and 22.8

22.5 The Supplier shall allow Plukon and Plukon's aulhorised
representatives and/or exlernal auditors access 1o the
Supplier's premises wilh reasonable notice in order lo enable
Plukon lo verify the fulliment of the Supplier's obligalions
under Articles 22 1 to 22 3 and 22.8. The Supplier shall provide
all reasonable cooperation as required by Plukon in the
performance of such an inspection

22 6 Insofar and to the exient the Supplier processes personal
dala as the responsible party, the following two exemplion
agreements shall apply:

(a) The Supplier shall indemnify Plukon against all claims of
Lhird parties in connection with unauthorised use by the
Supplier or third parties as a resuil of a culpable breach of its
obligations.

{b) Any fines imposed on Plukon in this respect by the
competent data prolection authorities shall be borne by the
Supplier.

22.7 If Lhe Supplier processes persanal data on behalf of
Plukon, he processing shall lake place on the basis of an
agreement to be concluded between lhe parties, which binds
the Supplier with regard lo Pluken and in which Lhe object and
duration of lhe processing, the type and purpose of the
processing, lhe type of personal dala, the calegories ol
persons concerned and lhe duties and rights of Plukon are
specified in accordance with Art. 28 para. 3 GDPR

22 .8 The confidentiality obligations described in Aricle below
shall apply mutatis mutandis to the processing of parsonal
dala, In addition, the Supplier shall ensure that all persannel
who have access to personal data and/or who pracess
personal data are subjecl lo an obligation to treat the personal
data confidentially and have been {rained with regard {o their
obligalions under lhe applicable data protection legislation

|

23, Confidentiality

The Supplier shall mainlain confidentiality lowards lhird parties
abaut the conclusion and content of every contract concluded
with Plukon as well as about all information (wilh the exception
of publicly accessible information) which the Supplier receives
frem Plukon wilhin the [ramework {of lhe conclusion) of a
conlracl or al its instigalion, at all limes, unless and {o the
extent Lhat the Supplier is obliged by national or international
law lo provide certain information to Lhird parties. In the latler
case, the Supplier shall inform Plukan thereof as soon as
possible. In lhe evenl that the Supplier commissions sub
suppliers or subcontractors, lhe Supplier shall be obliged to
impose on its sub suppliers or subcontractors the same
confidantiality obligation as lo which the Supptier is bound
itself. The same applies lo lemporary work agencies wilh
regard to their lemporary workers

24, Applicable law and place of jurisdiction

24.1 The contract between Plukon and the Supplier is subject
exclusively to German law, wilh lhe exception Lhat Lhe United
Nalions Convention on Contracts for lhe International Sale of
Goads of 11 April 1980 (CISG) does not apply.

242 If the Supplier is a merchant, a tegal enlily under public
faw or a special fund under public law or if he has no general
place of jurisdiction in Germany, the place of jurisdiction for all
possible dispules between the conlracling parlies shall be the
ptace of business of the Plukon contracling party in the specific
individual case.

24.3 Notwilhstanding the provisions of Article 0 Plukon shall at
all limes be enlitled 1o sue the Supplier before a court having
jurisdiclion under German law or belore a court having
jurisdiction under applicable infer

nalional conventions or lo instilute arbitration proceedings
against the Supplier in accordance wilh lhe Rules of Amitralion
{DIS-SchO) of the Deutsche Inslitution fir
Schiedsgerichisbarkeil e V. {(German Institution of Arbitration)
(DIS) to be brought before ihe Couit of Justice

24 4 However, mandatory slatutory provisions on exclusive
places of jurisdiction shall remain unalfecled by this provision

25, Translations

Plukon may prepare convenience iranslations of these Terms
and Conditions. However, in case of doubt or deviations, lhe
German wording shall always prevail

26, Modification of the terms and conditions

26.1 Plukon reserves the right {o change these Terms and
Conditions at any time with efiect for the future

26.2 Plukon shall send Lhe Supplier (he amended Terms and
Conditions limely by e-mail, if applicable, and shall give lhe
Supplier Lhe opportunity to object 1o them in wriling or by e-mail
within one month of receipl of the amended Terms and
Condilions. The Supplier shall be deemed to have accepled
the changes if he does not object. Plukon shall separately
inform Lhe Supplier in writing of lhe consequences of a lack of
wrillen abjection to Plukon during lhe period specified in the
preceding sentence

26.3 Changes shall enter into force at the lime announced
when lhe changed Terms and Conditions were transmitted, If
no date of entry into force has been communicated, the
changes shall enter into force with respect to the Supplier after
the Supplier has been notified of the change and the above-
mentioned period of one month has expired without the
Supplier having objecled to the change

26.4 If the Supplier objecls lo the amended Terms and
Conditions within the specified period, Plukon shall have the
righl to terminate the existing contract with the Supplier wilh a
reasonable nolice period of at least 3 months
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ANNEX PROVISION OF SERVICES TO THE GENERAL
TERMS AND CONDITIONS OF PURCHASE OF PLUKON
FOOD GROUP GERMANY

This Annex 'Provision of Services' is a supplement to lhe
Terms and Conditions and applies in addition to the provisions
of the Terms and Conditions, in case when lhe Supplier (also)
provides Services. The terms wilh an initial capilal letter in the
Annex 'Provision of Services' have lhe same meaning as in the
Terms and Conditions

7. Sorvico Provision

27 1 Plukan may exceptionally change the location at which
the services are to be provided in accordance wilh the
agreemenl, provided thal Plukon has a juslified interesl in
doing so, informs the Supplier of lhe change timely and the
change does not constitute an unreasonable addilional burden
for the Supptier. If the change demonstrably leads lo higher
costs for the Supplier, the Parties shall discuss the change and
the allocation of lhe exlra costs. In case the change in location
results inlo lower cosls for lhe Supplier, the Parties shall agree
on a corresponding reduction of the remuneration

27 2 The management and supervision of the personnel
involved in the provision of the services shall be the
responsibility of the Suppliur. Plukon is nol entitied to any right
of diraction under labaur faw.

28. Exch of Suppl!

2B 1 If the Parties have exceptionally agreed that lhe Supplier
will use one or mare specific persons lo provide the sarvice
owed, the Supplier shall ensure that these persons are and
remain actually enlrusted with the performance

28 2 Olherwise, lhe Supplier shall be entitled to freely select
and replace its personnel

28,3 The Supplier shall nol charge Plukon any special costs for
the ion and unless the
replacemant is carried out at Flukons request withoul a case
under Article 28.5 also being present.

28,4 in the even! of an exchange of personnel, the Supplier
shall (subject lo lhe provisions of Article 28 3) provide lhe
service owed by him with the assistance of 1he exchanged
personnel at the previously agreed remuneralion, using
personnel who, in terms of expemse training and experience,
are capable of providing lhe resp service in

with the currenl professinnal standards

28,5 Al Plukon's first request, the Supplier shall replace
personnel if Plukon can prove, or if Plukon has evidencs, that
the person is in ilies to the dalriment
of Plukon oris not in a position lo provide the respective
service in accordance with the current professional standards

29, Subcontracling
29.1 Whan xeculing the contract, the Supplier may only make
use of tha narvices of third parttes with Lhe prior written consent
of Plukon. Pluken may atlach condilions to such consenl. Even
after Plukon has given ils writlen consent, the Supplier shall
commission third parties exclusively in its own name and for its
own account. The assumplion of iha cosls incurred by the
Supplier must first be agreed in wiiting wilh Plukon.
29.2 Plukon's consent shall not affect lhe Supplier's own
responsibility and liability for lhe performance of its obligations
under the Contract and its ebligations under applicable [aw.
The Supplier must ensure hat a third party commissioned by
him undertakes in writing to him lhat he will remunerate the

I by him in mex 1ce with the slalutory
and.n"or wllectwe agreement provisians. pay due social securily
conlribulions properly and punctually and fully comply wilh all
residence requirements.

30. Holldays, courses, lravel time and length of stay of
Suppller’s personnal

301 Any leave taken by Ihe Supplier's persannael shall be at
the Supplier's expense

30.2 Plukon shall anly be responsible for cosls and lime in
relation to courses for the Supplier's personnel in which the
Supplier participates at Plukon's explicil request

30 3 Unless expressly agreed olherwise in wriling, the travel
and accommodation lime of the Supplier's personnel shall be
al lhe expense of lhe Supplier.

30.4 Plukon may each year designale a few days on which its
plant(s} will be closed for reasans to be specified. In lhis case,
the Supplier does not provide a service lhese days at lhe siles,

31. Indemnificatlon, liabili

31.1 The Supplier is responsible and liable for ensuring lhat its
employees, who it uses to fulfil the obligations it has assumed
under the contract wilh Plukon, fulfil all legal requirements
(residence permit, work permit, etc.). The Supplier shall also be
responsible and liable for the remuneralion of such employees
in accordance with slatulory and/or colleclive bargaining
provisions and for Lhe propsr and punctual paymenl of social
security conlribulions due

31.2 The Supplier shall indernnify Plukon against all possible
claims of lhird parties, including claims in conneclion with
accidents, any claims of the Supplier's employess undor § 13
Minimum Wage Act and claims based on the alleged existunce
of an employmenl conlract

31.3 The Supplier shall indemnify Plukon against any liability
on Lhe part of the user and for taxes and social security
contribulions which the Supplier or third parlies commissioned
by the Supplier ows or will owe in connaclion with lhe
performance of lhe agreement. The Supplier shall also
indemnify Plukon against payment obligalions asserted against
Plukon in connection wilh employees of a third party
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commissioned by the Supplier and lheir aclivilies in connection
wilh the service lo be provided by lhe Supplier.

31 4 Al the beginning of the work and thereafter each following
calendar year, the Supplier shall provide Plukon, upon firsl
request, with a confirmalion from the tax office and/or other
compelent authorities regarding lhe paymenl behavior, which
states that laxes and social security contribulions have been
paid far lhe personnel employed by lhe Supplier and/or for third
parties commissioned by the Supplier. Failure lo fulfil this
obligalion shall entitle Plukon lo dissolve the agreement wilh
immediale effect without being liable to pay any compensalion
whalsoever to the Supplier.

31.5 Plukon will pay taxes lo be paid by Piukon in accordance
with Ihe slalutory requirements




