General Terms and Conditions of Purchase of Sonnlander Getranke GmbH

1. Conclusion of the Contract

1.1 These General Terms and Conditions of Purchase shall apply for all of our orders, also for
future orders, regardless of whether these orders are awarded individually or on the basis of
framework agreements.

1.2 Any divergent terms and conditions of purchase of the Supplier shall apply only if we explicitly
acknowledge them. Silence on our part with regard to terms and conditions of the Supplier, the
acceptance of the delivery, or the payment shall not imply agreement with the Supplier’s terms
and conditions. If our supplier is not in agreement with this, he must inform us of this fact
immediately. In such cases we may withdraw our order without making ourselves liable to any
claims of any kind whatsoever against us. We hereby explicitly reject any standard formal
reference to own terms and conditions of the Supplier. Any provisions in framework
agreements and individual contracts concluded between us and the Supplier shall, if relevant,
shall take precedence over these General Terms and Conditions of Purchase.

1.3 Orders and other agreements made in connection with the conclusion of a contract shall be
binding only if they are awarded or confirmed in writing by us. Orders or confirmations awarded
by electronic data transmission shall equally be deemed to have been made in the written
form.

1.4 The Supplier undertakes to send us an order confirmation whenever requested by us. If the
Supplier does not accept our order within three working days, we may revoke the order. Any
alterations and/or additions to our order carried out by the Supplier shall be valid only if they
have been confirmed by us in writing.

2. Terms of Purchase

2.1 In the case of purchases of foods and raw materials, the basis for the respective product
distribution shall be:

2.2 Statutory provisions.

2.3 The agreed specifications shall apply for the qualities and attributes.

2.4 When goods are delivered in tankers, the delivery shall comply with Sonnlander document
“requirements for loading/transport”. The current version is forwarded to you for agreement. In
the event of a complaint, the complaint in question shall be announced after it has been
assessed.

2.5 If, in the event of a missing cleaning certificate or on other grounds for which the Supplier is
responsible, there is a supposition of hidden defects but the Supplier nevertheless wants us to
receive the delivery, the precondition for this shall be an analysis at the Supplier’s expense
which proves the absence of defects.

3. Guideline and Code of Conduct for Suppliers on responsible and sustainable business
practices

We act in accordance with generally recognised values and principles, including integrity and legality.
We comply with internationally recognised human rights and labour standards as set out in the Code of
Conduct of companies of the EDEKA Group. The code is available on EDEKA-Verbund fir
Menschenrechte: We expect that our Suppliers comply with the contents of the Code of Conduct or to
apply a comparable code of conduct.

Should serious violations be identified, we reserve the right to appropriate contractual consequences,
including termination of the business relationship. In any case, we expect that any violations that are
identified will be dealt with by appropriate preventive or remedial measures.

Sonnlander Getranke GmbH maintains an active energy management system in accordance to
DIN ISO 50.001. Please advise us the product with the highest energy efficiency alternatively to
the demanded product.
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4. Engagement of third parties

4.1

4.2

The Supplier may assign the execution of our orders or significant parts of our orders, in
particular the production of the articles to be delivered, to third parties only with our prior written
consent. If the Supplier violates this provision, we shall be entitled to demand 5 % of the value
of the goods ordered (our purchase price) from the Supplier as a contractual penalty, unless
the Supplier did not act culpably. The Supplier shall provide us with information about the
scope of the goods produced by third party companies. We are entitled to have such
information examined at the expense of the Supplier on the Supplier's premises by an auditor
/auditing company who/which is sworn to secrecy.

Our consent as per Iltem 4.1 can be revoked in writing for good cause at any time with regard
to the respective third parties. Good cause shall be deemed to apply when, in particular, the
aforementioned articles do not correspond to the prepared product specifications, show quality
defects or are not in accordance with the statutory provisions. Good cause shall also apply if
the specific delivery quantities and delivery period determined in individual orders are not
complied with. The prerequisite of such a revocation shall be that a two-week period with threat
of refusal has elapsed abortively.

5. Secrecy

51

5.2

5.3

All of the drawings, plans, illustrations, technical data, calculations, samples and other
documents that were handed over to the Supplier for the purpose of executing the order shall
remain our — intellectual if applicable —property. They may not be made available to third
parties without our written consent, must be secured against inspection or use by unauthorised
persons and must be put at our unimpaired disposal again at any time free of charge on
request.

The produce manufactured in accordance with the above documents, and documents
prepared in connection with the execution of the order by the Supplier, may neither be
forwarded to third parties nor used for any purpose other than those specified in the contract
in question.

The duty to maintain secrecy shall also apply for prices agreed with the Supplier and for other
contractual terms and conditions.

6. Compliance with time periods and dates

6.1

6.2

6.3

6.4

Any agreed periods and dates shall be binding. The authoritative measure of whether delivery
dates were complied with shall be the deliveries’ receipt at the place of receipt designated in
the order; in the case of deliveries involving erection or assembly and of other services
rendered on a payment-by-performance basis, our final inspection and acceptance shall be
authoritative.

If it can be foreseen that the dates are not going to be complied with, the Supplier must inform
us without delay about this, about the reason for the impediment in question and about the
likely length of the delay.This shall not affect any rights of ours in relation to the delay.

In the event of repeated delays in delivery, we may, after issuing a prior warning, cancel any
remaining orders not yet fulfilled by this point in time collectively with immediate effect.
Premature deliveries and services shall require our prior consent; any costs thereby incurred
shall be borne by the Supplier.

7. Partial, excess or short deliveries

7.1
7.2

7.3

Any partial and/or replacement deliveries shall require our prior written consent.

We reserve the right to acknowledge excess or short deliveries in individual cases. In all other
cases, short deliveries, i.e. deliveries containing less than the contractually defined quantity to
be delivered, shall entitle us to make covering purchases (also in respect of comparable third-
party marks) due to the missing quantities following the fruitless expiration of a reasonable
grace period granted for subsequent performance. If we do not make use of this right, we shall
be fully entitled to assert the legal rights on grounds of short delivery. In the event of fixed-date
transactions, setting a grace period is unnecessary. The Supplier shall bear any costs that
result from the above.

We shall be entitled to make covering purchases, make an appropriate request to the Supplier,
or charge him for the lost gross profit, as we prefer. The latter shall be calculated on the basis
of our sale price, adjusted for value-added tax, less our billing-relevant purchase price,
multiplied by the missing quantity.
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8. Transport, passage of risk, prices

8.1

8.2

8.3

8.4

8.5

8.6

8.7

Provided that nothing to the contrary was agreed, the delivery shall be made “delivered duty
paid” (DDP) in accordance with Incoterms 2020.

We shall specify the place of destination and place of performance separately. We shall not
pay any demurrage. Any disposal costs incurred for the packaging shall be borne by the
Supplier.

The prices are fixed prices. They do not include value-added tax but do include packaging.
The delivery shall be made ex works (including unloading), unless the parties to the sales
contract make an agreement to the contrary.

If it is agreed that the delivery is to be made by means of filling receptacles installed on our
premises or by means of assembly, or if some other performance to be rendered on a payment
by results basis has been agreed, the risk, in derogation from Item 8.1, shall pass on to us
upon completion of the final acceptance and approval. If, in derogation from Item 8.1, price
setting “ex works” has been agreed, shipments must be dispatched at the lowest costs in each
case provided that no particular mode of transportation has been prescribed or agreed. The
Supplier shall be held liable for any damage resulting from faulty packaging.

Any additional costs that result from non-compliance with a shipment regulation or from
accelerated transportation necessitated by compliance with delivery periods shall be borne by
the Supplier.

The full order identification must be indicated in all consignment notes, notifications of dispatch,
delivery notes, other shipment documents and the invoices.

If we are entitled to send return consignments, these shall be sent at the Supplier's expense;
with regard to the passage of risk, the provisions of the German Civil Code (BGB) concerning
sale by dispatch shall apply mutatis mutandis in the event of return consignments.

9. Notice of defects

9.1

9.2

We shall indicate any outwardly visible defects to the Supplier within no more than 14 days
after delivery, and other (also hidden) defects to him as soon as they are discovered.

If we do not find out about a defect until customers complain about it, we shall give notification
of it as soon as we are informed by the customer.

10. Rights in the event of defects

10.1

10.2

10.3

10.4

10.5

It is incumbent upon the Supplier to provide defect-free deliveries and performances and
ensure the presence of guaranteed characteristics, and he shall vouch for their compliance
with all of the requirements stipulated by the relevant statutory provisions in each case and in
the case of food or raw ingredients intended for food, with the requirements in accordance with
Iltem 2.1 to 2.3 of these Terms and Conditions of Purchase, in the case of other delivered
articles, the state of the art and the generally acknowledged technical and occupational-health-
related safety regulations issued by public authorities and industry associations.

If machinery, devices and installations are the content of deliveries, they must comply with the
requirements of the special safety regulations for machinery and installations valid at the time
of contractual performance and possess a CE marking.

In the event of defects, we shall be entitled to assert our claims against the Supplier within the
limitation periods provided for by law. In such cases we shall be free to choose between
subsequent improvement, replacement delivery and new production in accordance with the
statutory provisions. The Supplier must compensate us for any loss or damage incurred in the
meantime and for the expenses necessitated by subsequent performance.

If there has been no subsequent performance within a reasonable period, if such performance
was abortive or if setting a deadline was superfluous, we may demand cancellation,
compensation instead of performance, the refund of wasted expenditure, or a price reduction
under the prevailing statutory provisions. Any rights arising from guarantees assumed by the
Supplier shall not be affected by this.

If the Supplier fails to fulfil his duty of subsequent performance within the reasonable period
set by us, without having the right to refuse to provide subsequent performance, we shall also
be entitled to take the necessary action ourselves at his expense and risk.
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11. Invoice, payment

11.1 The invoice must be conveyed to us separately. It shall be in duplicate and must be issued in
such a way that it can be checked on the basis of the delivery documents. The invoice must
contain the information specified in the order.

11.2 Payment and cash discount periods shall commence upon receipt of a verifiable invoice, but
not before the complete and defect-free delivery or the final inspection and acceptance of
performances. If nothing to the contrary has been agreed, we shall make payments after these
preconditions have been fulfilled within a period of 30 days.

12. Product liability, insurance

12.1 If a claim is made against us due to a defect in the item delivered by the Supplier on grounds
of producer and/or product liability, he shall exempt us from any producer or product liability
resulting from the defect in question, unless he can prove that the defect was neither present
nor inherent at the time of the passage of risk (cl. Item. 8).

12.2 Under the same conditions he shall also be held liable for loss or damage that we incur as a
result of precautionary measures of reasonable type and scope against claims asserted on the
basis of non-contractual product liability, e. g. as a result of public warnings.

12.3 The Supplier shall additionally exempt us from all materials defect, compensation, and pain
and suffering damages claims asserted by third parties, provided that these were caused by
the defective products delivered by the Supplier.

12.4 We shall inform the Supplier in good time about the assertion of such damages and/or
compensation claims. We shall not make any payments or acknowledge any claims without
consulting him first. This, however, shall have no prejudice to our right to assert a claim of our
own against the delivering party.

12.5 The Supplier must insure himself adequately against claims that may be made against him on
grounds of product liability or as a result of recall costs. He shall be obliged to furnish proof of
an enhanced mandatory product liability insurance policy concluded by himself which is for an
amount reasonable for the products to be delivered by him, but at least in the amount of € 2.5
million, when so requested by us. If we request this, the policy must be sent to us within four
weeks of our initial request being received.

12.6 The contracting partner undertakes to verify the conformity of the product with the provisions
of food legislation at his own expense, with his own certificates or with certificates or expert
opinions provided by a qualified expert witness whenever we request this.

13. Infringement of third-party trade mark rights

The Supplier shall ensure that no rights of third parties, such as industrial property rights, trademark
rights and copyrights, or patents are infringed by our use of his deliveries or performances in accordance
with the provisions of the contract. He shall exempt us from all claims which are asserted against us on
grounds of infringement of such rights and from any legal defence costs incurred by us, provided that
these are reasonable and were actually incurred, and shall do everything reasonable for him to put us
in a position to prevent our use in accordance with the provisions of the contract from impairing third
parties in any way.

14. Retention of title, assignment, insolvency

14.1 If food or raw ingredients intended for food are the contents of the delivery in question, the
following shall apply: any wishes of the Supplier to secure his claims under the contract which
diverge from a prolonged retention of title customary on the market shall require an individual
agreement with us.

If machinery, devices or installations are the content of the delivery, the following shall apply:
any wishes of the Supplier for the securing of his claims under the contract which diverge from
a simple retention of title customary on the market shall require an individual agreement with
us.

14.2 The Supplier may neither assign nor pledge his claims, nor have them collected by third
parties, without our prior consent. In the event of a prolonged retention of title for the benefit of
the pre-supplier, consent to the assignment of the claim to the pre-supplier is deemed to be
granted. Section 354 a HGB shall not be affected by this.
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14.3 If insolvency proceedings are instituted for the Supplier's assets or if they are rejected on
grounds of insufficient insolvency assets to cover the cost of such proceedings, or if the proper
execution of a contract is called into question by the fact that he has ceased his payments
more than merely temporarily, we shall be entitled to cancel the contract with immediate effect.
The declaration must be made in writing.

15. Place of performance, place of jurisdiction, applicable law
German courts shall have sole jurisdiction in the international sphere. The place of performance for all
deliveries and performances rendered by the Supplier shall be the place of their receipt.

The place of performance for our payments shall be Rostock. The same shall apply to the place of
jurisdiction if the Supplier is a merchant as defined by the German Commercial Code. We may, however,
also take legal action against him at his general place of jurisdiction.

German law shall apply to the exclusion of the UN Convention on Contracts for the International Sale of
Goods (CISG).
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