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1. Deflnitions

The capitalised terms below have lhe lollowing meaning:

- Offer. an offer made by Plukon to the Buyer conceming lhe conclusion of an
Agreement;

- Goods: meal, meal products and/or other related goods;

- Buyer: the legal enlity or natural person with whom Plukon concludes an
Agreement;

an b the Parties for lhe sale and delivery of Goods

to the Buyer;
- Party/Parties: Plukon and the Buyer, or one of lhem;

- Plukon: each company lhat is part of the Plukon Food Group B.V.,, wilhin the
meaning of Arlicle 2:24b of the Dulch Civil Code, with ils registered office in Wezep
and registered in lhe Commercial Register under Chamber ol Commerce number
30256837,

- In writing: by {registered) Ietler by fax, by e-meil or by bailiff's notification;

- Packaging and Transp ials: all of the ion malerial, pallels
andfor relurn packaging of Plukon, including plastic pallels and/or plaslic crates for lhe
purpose of packaging Goods and transporting Goods la the Buyer;

- Condilions: lhese Plukon General Conditions of Sale and Delivery;

2, Applicabllity

2.1. The Condilions apply to every Offer, every Agreement and every negotiating
siluation and any precontractual relalionship between Plukon and the (potential) Buyer
with a view to making an Offer . ooncludlng an Agreement.

2 2. Once lhe Parties have d an lo which lhe Conditions apply,
the Conditions will be lacitly assumed to apply lo any Agreement concluded between
lhe Parties thereafter as well, unless expressly agreed otherwise in writing in the
relevant Agreement

23, Plukon will only be bound by deviations rom the Conditions to lhe exient these
have been agreed between the Parlies expressly and in writing in an Agreement

2.4 The provisions of the Agreemenl will prevail if an Agreemenl deviales from one or
more provisions of lhe Conditions. In such cases, the other provisions of the
Condilions will conlinue lo apply in full lo the Agreement.

2 5. In the event one or more provisions of the Conditions are void or declared void by
the Buyer, Ihe other provisions of the Conditions will continue to apply in full to the
Agreement. The Parties will consult lo replace a provision of Lhe Condilions that is
void or declared void with a provision Lhat is valid or, as the case may be, cannot be
declared void and that is in line as much as passible with the objective and purporl of
the provision thal i void or that was declared void.

3. Offer and formation of an Agreement

3.1. Each Offer is enlirely without obligation and valid for five (5) working days after
the date of lhe Offer or the lerm slaled in the Offer. The Offer will lapse after this term
has ended

3.2.An Ag it can only be luded by directors with the power of
represenlalion according to the Commercial Reglsterand (any) authorised Plukon
representalives as is evident lrom the C | Register. An Ag 1t concluded
by persons without the power of representahon will only bind Plukon if il is confimmed
by a person with power of rding to the C ial Register or in
lhe event Plukon has actually perfonned the Agreement by delivering the goods and
sending the relevant invoice

4. Prices
The prices applied by Plukon are staled in euros and are exclusive of VAT unless
expressly indicaled olherwise.

5. Packaging and Trnnsportnnon Matarlals
5.1 If Plukon makes P: and T i ilable for lhe delivery
of Goads, the Buyer will retumn these Packaging and Transporiation Malerials to
Plukon within the customary term for the relevanl Goods, but in any event wilhin a
term of fourteen (14) days after the dale of delivery. Plukon has the right to charge a
reasonable relumable deposil [ee and/or usage leefrental fee for the Packaging and
Transpor'allon Ma!erlals that are used Plukon will always remain the owner of lhe

it has made
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6.4. The Buyer is obliged lo take possession of the purchased
Goods at the moment these are made available to it in accordance
with the Agreement or at lhe time lhese are offered to il in
accordance with the Agreement. The Goods will be stored for lhe
risk of lhe Buyer if the Buyer refuses lo take possession or fails to
provide information or inslruclions that are needed for delivery. In
such cases lhe Buyer will owe all additional costs, including in any
evenl the costs of Iransferring and unloading and the costs of
storage. Damage to or partial loss/decay of the Goods will be lor
the Buyer’s account and risk from the moment they are made
available/offered

6.5. In the case of a refusal to take possession as refemed to in
Arlicle 6.4, Plukon will alsa have the right - In view of the
parishabiity of Ihe Goods - lo sell the Goeds to one or more Ihird
parties after six(6) hours have passed since the moment lhey
were made available/offered, whereby all costs and any lower
proceeds [rom lhe Goods when compared lo lhe price agreed with
the Buyer will be for the account of lhe Buyer. All of lhe above
does not prejudice the other rights of Plukon towards the Buyer in
connection with a failure to comply with its obligations under the
Agreemenl

6.8, Merely exceeding Lhe delivery period slated in an Agreement
does nol mean that Plukon is in default. Such will not be lhe case
unlil Plukon does not as yet deliver the Goods for reasons thal are
aftributable to il within the further and reasonable term imposed on
it in writing of al least fourteen (14) days afler Ihe agreed delivery
period. The Buyer will only have the right lo terminale the
Agreerment on Lhe basis of the facl Lhat the delivery was exceeded
that can be atiribuled to Plukon if the Agreemenl has not yet been
perfonmed and maintenance of that part of the Agreement lhat has
nol yet been performed cannot be expected of the Buyer within
reason

7. Payment

7.1, Payment of the agreed price must be made in euros and within
the payment lerm lhal is stated on lhe invoice or in the event his
term is not slated in any event within a term of fourteen (14) days
afier lhe invoice date

7.2. The Buyer does not have the right to set off or apply any
deduction or discounl as regards the agreed price as stated on an
invoice.

7.3. The date on which the invoice amount has been credited lo
the Plukon accounl number slaled on the invoice applies as lhe
date of paymenl.

7.4, Paymenls made by the Buyer always serve lo setile in the first
place all inlerest and costs due and secondly the invoices thal
have been outstanding for the longest period of time, such
irrespective of the Buyer's nolilication or the payment reference
provided with any payment by the Buyer.

7.5. Plukon has the rightto demand that the Buyer provides
sufficient security for compliance wilh its obligalions. The Buyer will
provide the requesled security al the first request of Plukon. Pluken
has lhe right lo suspend its obligations until ihe Buyer has provided
the security requesled by Plukon,

7.6. All Plukon invoices are immedialely due and payable in the
following cases:

(a) the Buyer fails lo comply with one of the obligations arising from
or relaled to any Agreement or fails to do so properly or in a timely
manner;

{b) the Buyer has been granted a suspension of payment or has
applied for such;

(c) Ihe Buyer has been declared bankrupt or an applicalion lor
bankruplcy is submitted by or against the Buyer;

(d) the Debt Management {Natural Persons) Act (WNSP} is
declared applicable lo the Buyer, or the Buyer has submitted an

1 lo thal effect;

5 2.If Plukon sends the Buyer a list of lhe Packaging and Trar
lhal are in the possession of the Buyer according to the racords of Plukon, the Buyer
will be obliged to nolify Plukon of any inaccuracy in Lhe overview drawn up by Plukon
within fourteen (14) days after Lhe date stated on the overview or the cover lelter/e-
mai in writing or by e-mail, failing which lhe Buyer will be bound towards Plukan by
the list provided by Plukon,

5.3. Plukon will have lhe righl to charge repair cosls lo the Buyer if ihe Packaging and
Transporiation Materials are dsmaged belore, during or afler delivery of the Goods. If
Piukon that tho F

heyond repair of thy arn lost, Prulmn wil hnvu A rigght 4o clain the rnphmnm
value of the P, ing arxd Transp Is. Lost also includes the stuation
inwhich F and Ti Materials have nol been retumed to Plukon
within thirty (30]6&\.-.1 after the date of the invore far the relovant dalhary.

5.4, The Buyer is not allowed to use Packaging and Transpartation Materials maode
available by Plukon for its own purposes without written approval from Plukon

5.5, If the Buyer wishes to make its own packaging and transportation malerials

(e) a hird party levies a prejudgement, executory or attachment at
the expense of the Buyer;

(f) the Buyer is a legal enlity and lhe legal enlily is dissolved and
liquidaled, or, in the event lhe Buyer is a natural person, lhe Buyer
dies or is no longer able to conduct his business;

{g) the Buyer refuses to provide the security for compliance wilh its
obligations requesled by Plukon as referred (o in Article 7.5

(h) Plukon becomes aware of circumstances that give Plukon good
reason to fear lhat the Buyer will not be able lo comply with its
obligations, such to be decided by Plukon;

(i) If circumslances arise concaming the persons and/or malerial
deployed or customarily deployed by Plukon in lhe performance of
the Agreemenlt, whlch are ofsuch a nalure that the performance of
so onerous and/or
dlspmpomonately costly that subsequent performance of the

cannol be demanded within reason

available lo Plukon for packlng and transporting the Goods, the Buyer will r
for ensuring lhat these pack and transp ials satisfy lhe slatulory
requirements and the slandards for safe and proper transportation. The Buyer
indemnifies Plukon against any liabilily on the part of Plukon towards the Buyer and/or
third parties. Plukon has lhe righl lo refuse to use lhe packaging and (ransportalion
materials made available by lhe Buyer if Plukon considers that it does not satisfy the
above-mentioned requirements and slandards. In the evenl of such a refusal, Plukon
will not be liable lor losses on Lhe part of the Buyer lhat (possibly) arise from the delay
caused as a result

8. Delivary

6.1. Delivery will lake place 'Ex Works' each time as relerred to in the most recent
version of the Incoterms published by the Intemalional Chamber of Commerce (ICC)
"Works' within the meaning of the Conditions is defined as any Plukon production
location and/or storage facility used by Plukon.

6.2, Plukon will be allowed lo deliver lhe Goods in partial daliveries. If the Goods are
delivered in partial deliveries, Plukon wili have the right to invoice each partial delivery
as a separate delivery.

6.3. IFthe Parties have agreed expressly and in writing - in derogation from Aricle 6.1
- lhat lhe Goods will be delivered by or on behalf of Plukon at a localion indicated by
the Buyer, delivery will take place at Ihe moment lhe Goods reach lheir deslination,
unfoaded on the means of lransport, without requiring any notification of the Buyer.
The cosls of ransferring and unloading at the place of delivery will be for lhe Buyer's
account. Plukon is not liable for damage to and/or decrease in value of lhe Goods
resulting from a delay in lhe amival of lhe Goods lhal exceeds the nommal duration of
lransportalion, unless the delay is caused by inlent or gross negligence on the part of
Plukon or its managerial subordinales, which only includes Plukon employees wha co-
determine lhe general policy within Plukon,
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8. Defaull, extrajudicial collaclion costs, default inlerest
8.1. The paymenl term referred to in Article 7.1 applies between
the Parties as a strict deadline. This means thal lhe Buyer will be in
defauit il payment has not been made within this term without
requiring further notice of defaull
a 2. Inthe evennhe payment term is exceeded, Plukon will

dialely be enlilled to pay of default interest on the
invoice amounl that s setal 1% a month, whereby a partofa
month will apply as a whole month, or stalutory commercial inlerest
if this should prove lo be higher al any time.
8.3 Ifthe Buyer fails lo pay on time, Plukon will have lhe right to
proceed with colleclion of the amount due without further nolice of
default. If Plukon decides to proceed with colleclion, the Buyer will
be obliged to pay lhe related extrajudicial colleclion costs lo
Piukon, which cosls are set between lhe Parlies at at least the
amount in accordance with Lhe statutory Graduated Scale
Extrajudicial Colleclion Costs (see: www.rechtspraak.nl, search
term: ‘BIK’), on the understanding that if Plukon has demonslrably
incurred higher extrajudicial colleclion costs, these higher costs
must be compensaled by lhe Buyer.

9. Quality, defacts, inspection and complaints
9.1. Delivered Goods will be considered to be sound if lhey satisfy
the specific statulory (hygiene) regulations Lhat apply within the EU
for foods of animal origin. Specific requirements and/or intended
purposes of the Goods to be delivered must be nolified explicitly
and in writing by the Buyer before and during the conclusion of the
and must be confi y in writing by Plukon,
failing which the Goods cannot be deemed to be defective il they

do not satisfy lhose requirements or if lhey are not suilable for the
intended purpose.

0.2. Plukon has the righl to deliver Goods that deviate in non-
essential respects [rom the goods described in the Agreement.
Plukon also has the right to deliver Goods lhal deviate in non-
essential respects from lhe goods described in the Agreement if it
concems changes to the Goods to be delivered, the packaging or
the related documentalion that is required to comply with
applicable statutory nalional or inlemational regulalions or in the
event it concems changes thal result in an improvement

9.3, Loss of weight as a result of cooling or reezing will not be
considered lo be a delect if the loss of weight does nol exceed one
percent (1%). Loss of weighl can only be demonslraled in this
connection by means of an official weighing slip from which it is
evident that weighing look place upon or immediately afler the
delivery on a sound public weighbridge. If the Buyer collects lhe
Goods to be delivered to it from Plukon, Plukon will enable it upon
request to weigh the Goods at Plukon or to have them weighed in
ils presance, In the case referred to in lhe previous sentence,
complaints about the weight will only be accepted by Plukon if
weighing took place at Plukon

9.4. The Buyer is required to inspecl ihe Goods purchased
(including the packaging) immediately after delivery wilh respect lo
the correclness and quantity of the Goods as well as wilh respect
to defecls/quality issues of any kind whatsoever.

95 In lhe event visible defects are identified by the Buyer during
the inspeclion as refarred to in Article 0.4, the Buyer will be obliged
lo nolify these to Plukon within six (6) hours after the time of
delivery, failing which it be assumed between the Parlies that the
Goods are in accordance with lhe Agreemenl.

0.8. Hidden defects must be nolified in writing to Plukon by the
Buyer within six (6) hours after lhey have been discovered or afler
they could have been discovered wilhin reason if such is sconer,
failing which it be assumed between lhe Parties ihat lhe Goods are
in accordance with lhe Agreement. In any evenl, lhe Buyer's right
to invoke a hidden delect will lapse if the Buyer does not notify
Plukon in writing in that conneclion within three (3) weeks afler the
date of delivery in lhe event ihe Goods have their final destination
in a European country or two {2) months after Ihe dale of delivery
in the event the Goods have their final deslination in a country
oulside Europe

87 In the event lhe complaints concem the quality of lhe Goods,
Plukon will have Lhe right to instruct lhe Buyer to have the fresh
Goods relumed immediately, or to have lhe Goods lozen and
keep them frozen. Plukon has the right lo instrucl the Buyer lo
return the frozen Goods to Plukon al a time designated by Plukon
or lo have the Goods slored at Vriesveem and to keep them stored
there. The Buyer is furthermore obliged to enable Plukon to check
whether the complaints are well founded

9.8. In Lhe event of defecls in lhe Goods lhat have been delivered,
Plukon will always have Lhe right to deliver similar Goods or Goods
that are in accordance wilh the Agreement or to apply a discount lo
the original price that is in line with the nature of the defect

9.8. The Goods will be considered between lhe Parties lo be in
accordance wilh the Agreemenl if and as soon as the Buyer lakes
lhe delivered Goods into use, sells them on or processes them.
0.10. The Buyer's obligation to pay for and lake possession of lhe
Gaods will continue to exisl and the Buyer will nol have any right of
suspension and all forms of set-off are excluded, even if lhe Buyer
complains in a limely manner to Plukon conceming the Goods thal
have been delivered

10. Due dates

10.1. Legal claims and other powers of the Buyer on any basis
whalsoever against Plukon in connection with Goods lhat have
been delivered will lapse afler six (6) months after lhe date on
which Lhe Buyer became aware or could have been aware within
reason of the exislence of lhese righls and obligalions, bul no
written claim has been filed in that connection before the end of
this lerm. The aforemenlioned term constitutes a due dale and is
therefore not liable to inlerruption as referred to in Aicle 3:37 of
the Dutch Civil Code.

10.2. In the evenl the Buyer has submitled a written claim to
Plukon within the term referred to in Arlicle 10.1 in connection with
lhe Goods delivered by Plukon, any claim on the part of lhe Buyer
will also lapse if no legal proceedings have been initialed against
Plukon before he competent court on the basis of Arlicle 16.2 ol
the Conditions within a term of six (6) months after having received
the relevanl written claim. This term also constilutes a due date
and is therefore not liable to interruption as referred to in Article
3:37 of lhe Dutch Civil Code

11. Relention of tille and pledge

11.1. All Goods delivered at any time to the Buyer will remain the
property of Plukon, within the meaning of Aricle 3:92 of the Dutch
Civil Code, until the Buyer has complied with all of the following
obligalions arising from Agreemenls concluded with Plukon:

(a) The consideralion(s) ing the Goods deli d or lo be
delivered;
{b) The consi ion(: ing any services provided or to be

provided by oron behallof Plukon pursuant lo lhe Agreemenl,
such as transportalion and packaging;

{c} Any claims, including exirajudicial collection costs and default
interest,

in conneclion with the facl that Ihe Buyer has failed to comply with
aobligalions arising from one or more Agreements:

11.2. In the event Goods are delivered to a Buyer in the temitory of
one of the countries listed below, the relevant Goods will - if and
as soon as they are in lhe lerrilory of the relevant counlry —
addition lo the retention of lile under Dulch law relerred to in
Arlicle 11.1 also be subjecl lo lhe retenlions of litle described
below under lhe laws of the relevant country, on |he underslanding
that Dutch law otherwise applies exclusively lo the Agreement as
staled in Article 16.1:
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(a)As regards delivery of Goods in England and Wales:

1. Plukon remains lhe owner of the property in all Goods supplied {o the Buyer al any
momenl until such lime as payment for all Goods that were sold and delivered to the
Buyer at any moment have been received by Plukan in full in cleared funds lrom the
Buyer.

2, The Goods shall remain the property of Plukon and the Buyer shall (i) store lhem
separalely from all olher goods held by the Buyer and in the way they are readily
idenlifiable as Plukon’s Goods, (i) not remove, deface or obscure any identifying mark
or packaging on the Goods and {iii) maintain he Goods in a salisfactory condition,
until such lime as payment for hem and for all other Goods agreed lo be sold to the
Buyer has been received by Plukon in full in cleared funds from the Buyer,

3. Il'the Goods have been resold, Plukon's beneficial entitiement shall be attached to
the proceeds of the re-sale received by the Buyer,

4. Where ownership of lhe property in any Goods remains vested in Plukon, Plukon
shall be enlilled lo (i} require the Buyer lo deliver all Goods in its possession which
have nol been resold or irrevocably incorporated inlo another product and (i) if the
Buyer fails to do so upon request, enter the premises where those Goods are stored in
order to repossess lhe same.

Should Goods become damaged in any way after they have been delivered, lhe Buyer
will be liable 1o pay to Plukon the full purchase price ofthe Goods.

(b)As regards delivery of Goods in Gemmany:

1. Bis zur vollstdndigen Bezahlung aller unserer gegenwirligen und kinfligen
Forderungen aus dem Kaufvertrag und einer laufenden Geschaftsbeziehung
(gesicherte Forderungen) behallen wir uns das Eigenlum an den verkauflen Waren
vor.

2. Die unter Eigentumsvorbehalt stehenden Waren diirfen vor vollstandiger
Bezahlung der gesicherten Forderungen weder an Dritte verplandel, noch zur
Sicherhett Ubereignet werden. Der Kéufer hal uns unverzuglich schrifilich zu
benachrichligen, wenn und soweit Zugriffe Dritler auf die uns gehtrenden Waren
erfolgen

3, Bei veriragswidrigem Verhalten des Kaufers, insbesondere bei Nichtzahlung des
falligen Kaufpreises, sind wir berechligl, nach den gesetzlichen Vorschriflen vom
Vertrag zuriickzutreten oder/und die Ware aul Grund des Eigentumsvorbehalls
herauszt 1. Das H b 1gen beil nicht zugleich die Erklarung
des Rucklritts; wir sind vielmehr berechtigl, lediglich die Ware herauszuverlangen und
uns den Riicklritt vorzubehalten. Zahit der Kaufer den Filligen Kaufpreis nicht, diirfen
wir diese Rechle nur geltend machen, wenn wir dem Kiufer zuvor erfolglos eine
angemessene Frist zur Zahlung gesetzt haben oder eine derarige Frislsetzung nach
den gesetzlichen Vorschriften enlbehrlich ist

4. Der Kaufer |st befugk dle unter Eigentumsvorbehalt slehenden Waren im
rdnt weiter zu verauRem und/oder zv verarbeiten. In
diesem Fall gelten ergsnzend die nachfolgenden Bestimmungen:

(a)Der Eigentumsvorbehalt erslreckt sich auf die durch Verarbeitung, Vemmischung
oder Verbindung unserer Waren enislehenden Erzeugnisse zu deren vollem Wer,
wobei wir als Hersteller gellen. Bleibl bei einer Verarbeitung, Vermlschung oder
Verbindung mit Waren Dritler deren Ek beslehen, so wir
Mileigentum im Verhaltnis der Rechnungswerte der verarbeiteten, vermischlen oder
verbundenen Waren. im Ubrigen gill {iir das entstehende Erzeugnis das Gleiche wie
fiir die unler Eigenlumsvorbehall gelieferte Ware.

(b)Die aus dem Weiterverkaul der Ware oder des Erzeugnisses enlslehenden
Forderungen gegen Diritte lritt der Kauler schon jetzt insgesamt bzw. in Hohe unseres
etwaigen Miteiger ils gemalt Absalz zur Sicherheit an uns ab.
Wir nehmen die Abirelung an. Die in Abs 2 genannten Pflichlen des Kaufers gelten
auch in Ansehung der abgetretenen Forderungen

(c)Zur Einziehung der Forderung bleibt der Kauler neben uns erméchtigt. Wir
verpllichlen uns, die Forderung nichl einzuziehen, solange der Kaufer seinen
Zahlungsverpflichtungen uns gegeniiber nachkommt, nicht in Zahlungsverzug gerat,
kein Antrag auf Eréfinung eines Insolvenzverfahrens geslellt ist und kein sonstiger
Mangel seiner Leistungsféhigkeil vorliegl. Ist dies aber der Fall, so kinnen wir
verlangen, dass der Kaufer uns die abgelretenen Forderungen und deren Schuldner
bekannt gibl, alle zum Einzug erforderlichen Angaben machl, die dazugehdrigen
Unterlagen aushéndigt und den Schuldnem (Dritten) die Abiretung mitteill

{d)Ubersleigt der realisierbare Wert der Sicherheilen unsere Forderungen um mehr
als 10 %, werden wir auf Verlangen des Kaufers Sicherheilen nach unserer Wahl
ireigeben

11.3. Goods delivered by Plukon Lhal are covered by the retention of lille pursuant io
Articte 11.1 or Article 11.2 may only be sold on, processed or converled within the
context of the normal business operations of the Buyer, which musl take place,
however, subject to lhe condition Ihal the Buyer pays lo Plukon the price still owed to
Plukon for the relevant Goods before it does so. The Buyer does nol have the right lo
pledge or creale any other limited right in respecl of the Goods thal are covered by the
relention of title,

11.4. In the event the Buyer fails lo comply wilh its obligalions or lhere is a well-
founded fear, which is to be decided by Plukon, thal il will fail to do so, Plukon will
have the right lo remove ihe Goods covered by the retention of lille referred to in
Arlicle 11.1 or Article 11.2 from the Buyer or from third parties that hold he goods on
behalf of the Buyer or cause such to be done. The Buyer is obliged to render all
cooperation in this connection.

11.5. Il third parties wish lo create or enforce any right lo lhe Goods delivered subject
to the retention of lille, the Buyer will be obliged to notify Plukon thereof as soon as
may be expected within reason

11.6. The Buyer is obliged:

(a)lo insure and keep insured the Goods delivered subject o retentian of ttlo untd the
moment they become Ihe property of the Buyer against damage caused by fire,
explosion or water and againsl theft and to submit lhe policy of this insurance as well
as the proof of payment of lhe premium for inspection;

{b) to pledge to Plukon all claims of ihe Buyer against the insurer conceming lhe
Goods delivered subject to retention of tille in Ihe manner described in Article 3:239 of
the Dutch Civil Code or an equivalenl provision under the law of the countries referred
to in Adicle 11 2 ifthe Goods are located in those countries;

{c) mark lhe Goods delivered subject to relention of tille as the property of Plukon;
(d) lo cooperale in olher ways in all reasonable measures Plukon wishes to implement

to protect its rights of lille conceming lhe Goods and that do nol unreasonably impede
1he Buyer [rom conducting its normal business operalions

DEKul

11.7. As regards the Goods that have become the property of lhe

stafl, ot advisars, are o
W lmnlvnu dlrncl]y or Indlu: tly (1.0, via a third party] in
with other

Buyer as a result of payment and that are still in the p ion of
the Buyer, Plukon reserves in advance the rights of pledge, as
referred lo in Article 3:237 of the Dutch Civil Code, or a similar right
under lhe laws of the countries reflerred o in Afticle 112 if lhe
Goods are located in lhose countries, by way of further security for
the claims, other than those referred lo in Arlicle 11.1, which
Plukon may have against lhe Buyer on any basis whatsoever. The
power included in |his paragraph applies equally with respect lo
Goods delivered by Plukon lhat have been Ireated or processed as
a result of which Plukon has lost its retention of litle

11.8. The Buyer hereby authorises Plukon irevocably and
uncanditionally, which hereby accepts the aforementioned
aulhorisalion, lo realise whenever it sees fit lhe pledge referred lo
above in Arlicle 11.7 by pledging the relevant Goods lo itsell and to
execute and/or sign lhe deeds required for that purpose on behalf
of the Buyer. The parties hereby expressly exclude in that
conneclion lhe operation of Article 3:68 of the Dulch Civil Code
and Articles 7:416 - 418 of the Dulch Civil Code as well as similar
provisions under the laws of the countries referred to in Article 11.2
if lhe Goods are localed in those counlries, but only to Lhe extent (i)
those Articles impose obligalions on lhe Buyer and (i) lhose
Aricles would in any way limit lhe Buyer's power lo actand lhe
Debtor hereby waives in all relevanl cases Lhe rights it would
olherwise be able 1o derive lrom the aforementioned provisions

12 Liability, indemnification

12.1, With lhe exceplion of inlenl or gross negligence on the part of
the managerial subordinates of Plukon, which only includes Plukon
employees who determine policy wilhin Plukon, Plukon can only be
held liable for direcl losses suslained by the Buyer as a result of
the delivery, taking receipt, slorage or use or processing of the
Goods delivered and therefare excluding indirect losses in the
broadest sense of the word, such as but nol limited 1o direct irading
losses, consequential losses, loss due to delays or loss of income
on the part of the Buyer

12.2. Any liability on lhe part of Plukon concerning the Goods
delivered will lapse if the Buyer has failed in any way to comply
with the obligalions stated in Article 9 (Quality, defects, inspeclion
and complaints)

12.3. In the event Plukon is liable towards the Buyer for any
altribulable [ailure to comply with lhe Agreement, Plukon will never

concaming pn:lrvu andlor offoring or giving money er material
benefas that have o monstary value 1o ono or more aivil servanis
ot olhor parsans wha nre diectly or indirectly involved in of who
are able lo exercise any influence on the formalion or
implemenlation of the Agreement in a manner that could be
contrary to the provisions of the Dutch Compelilion Act
{Nederlandse Mededingingswet) Act and/or Articles 101 and 102 of
the TFEU or nalional and intemational legislation conceming
corruplion

14,2 The Buyer furthermore declares and wamants that neither it
nor one or more of its managers, subordinates and/or non-
subordinates has promised, offered or provided any benefit al all
wilh a view to the formation or i ion of any Ag it
directly or indireclly {i.e. via a third party) or will promise, offer or
provide such lo managers, represenlalives, subordinates and/or
noresubordinales of Plukon

14.3. If the Buyer fails to comply with a pravision of this Article and
the Buyer is unable to demonsirate following consultation wilh
Plukon that it is not in violation, Plukon will have the right to
terminate an Agreemenl wilh immediate effect wilhoul such
creating any liability on the parl of Plukon towards the Buyer. In the
evenl of such a lermination, (i) Plukon will not be obliged in any
way lo deliver Goods to the Buyer, (i) he Buyer will be responsible
and obliged lo compensate Plukon for compensations, claims,
penallies or olher losses (including lawyers' fees) thal are broughl
against Plukon or that are sustained by Piukon or Plukon has to
pay as a resull of a failure to comply with this Article by the Buyer,
and (i) Plukon is entitled to all other remedies that are available lo
Plukon. The provisions of lhis Article will continue lo apply after an
Agreement ends or is terminaled

14.4. Plukon only does business wilh companies (hat respect the
law and comply with elhical standards and principles. If Plukon
oblains information from which the contrary is evident, Plukon will
nolify the Buyer and the Buyer commits that it will cooperate and
provide Plukon with all information it needs to be able to decide
wholher an allegation it has received i founded and whathar the
Agreement of Offar should be maintained. Such infamation
includes, but is nol limited to, the accounts, records, documenls or
other files

16 Confids i

be liable for an amount exceeding the invoice amount (;
VAT) of the delivery of lhe Goods related to Ihe liability, such wrlh
the exceplion ol inlenl or gross negligence on the part of lhe
managerial subordinates of Plukon, which only includes Plukon
employees who also delermine general policy wilhin Plukon

12 4. The Buyer indemnifies Plukon against all third-party claims
for comp ion in ion with Goods deli d by Plukon to
lhe Buyer and (addilional) services provided for the Buyer.

13. Dissolution and ion, force maj

13.1. If Plukon foresees Ihat it will not be able lo comply with ils
obligations pursuant lo the Agreement, it will have the right to
dissolve Lhe Agreemenl within lourteen (14) days of concluding it
without requiring judicial intervention and withoul Plukon becoming
obliged to pay compensation

13.2. Without prejudice to that provided for in Article 13.1, Plukon
will have 1he right at ail imes to dissolve the agreement
(extrajudicially) or (first) suspend it if il is unable to comply with ils
obligations arising from the Agreemenl as a result of
circumnstances that cannol be attributed to it. Circumstances Lhal
are not for the account of Plukon include, inler alia, the
circumstance that Plukon is unable lo comply with its obligation or,
as lhe case may be, deliver as a result of measures that restrict
import and export by any govemnment or otherwise or by any
intemalional-law agency by whose decisions Plukon is bound
directly or indirectly

13.3. Circumstances as referred to in Article 13.2, which are nol for
the account of Plukon and which give Plukon Lhe right lo dissolve
or suspend the Agreement furthermore include war, lhe threat of
war, civil war, riots, strikes, exclusion of workers, a general lack of
the required raw materials, stagnation on lhe part of suppliers,
transport problems, fire, weather conditions that mean Ihat the
work cannot be carried oul, revolutions, piracy, natural disasters in
general, fowl plague and other {(epidemic) animal diseases that can
have an influence on the business operations of Plukon, terrorisls
aclion, explosions, willul damage, waler damage, floods, factory
occupation, exclusion, import and exporl restrictions, govermment
measures, machine defects, disruptions in the supply of energy, all
of Ihe above bolh within the Plukon business and al lhird parties
from which Plukon acquires the matters needed for its business
operations, bolh during storage and during lransport, under ils own
management or otherwise and furthermore all other causes that
are not atlribulable to Plukon or Ihat are beyond the conlrol of
Plukon

13.4. Plukon also has the right lo invoke lorce majeure as referred
to in Articles 13.2 and 13.3 if the circumstance that prevents
(furiher) performance occurs after Plukon should have performed
the Agreemenl

13 5. In the event of suspension in connection with force majeure
as referred lo in Adlicles 13.2 en 13.3 the Buyer will have the right
to dissolve lhe Agreement if the period of suspension lasts for
more than three (3) months from the moment Plukon invoked
suspension, wilhoul Plukon becoming obliged 1o pay any
compensalion

13,6, Plukon also has the right lo dissolve the Agreemenl or to
suspend (further) performance thereof in the cases referred lo in
Aticle 7.6

13.7. The Buyer can only dissolve the Agreemenl for reasons Lhat
can be attributed to Plukon il Plukon is unable, even after a written
demand for performance, within a lemm lhat is reasonable taking all
circumistances inlo consideralion of at least fourteen (14) days, lo
remedy the defects in an acceptable manner and lhe Buyer cannot
be expected within reason to maintain the Agreement

14. Integrity and competition

14.1. The Buyer guarantees and warrants that as regards lhe
Agreemenl neither the (busmess of :he) Buyer nor one or more ol
its gerial staff, i andfor non-
subordinates or legal entities affilated wnh the Buyer and Lheir

The BuyerW|II always observe confidentialily towards third parties
conceming the formation and content of any Agreement concluded
with Plukon, as well as wilh respect to all informalion lhe Buyer
receives from or on behalf of Plukon within the conlext of the
{formalion of an) Agreement. unless and to lhe exlent the Buyer is
obliged lo provide certain informalion to third paries pursuant to
any national or international statutory regulation, in which case lhe
Buyer will notify Plukon thereof as soon as possible

16, i law and court
16.1. The Agreement between Plukon and the Buyer is govemed
exclusively by Dutch law, on the understanding that the
applicability of Ihe Vienna Sales Convention (CISG) is excluded
16,2, All dispules arising lrom or relaled to an Agreement
concluded between the Parties will be submitled exclusively to lhe
Overijssel District Court, Zwolle location (the Nelherlands)
16.3. Notwithslanding Lhe provisions of Article 16.2, Plukon will
always have the right if it so desires to summon the Buyer before
the court Ihat is compelenl according lo Dutch law or the

tion, or to initiaie I
proceedings against the Buyer in accordance with lhe Arbitration
Regulations of the Neiherlands Arbitration Institute (NA). In the
latler case, arbitralion will be peformed by hree arbitrators, the
place of arbitralion will be Zwolle and the arbitral tribunal will
render a decision on the basis of the rules of law

17. Translations

Translalions of the Conditions may be put into circulalion, The
Dutch lext will always be leading, however and will prevail over a
lranslation

18. Changes to the Conditions

18.1. Plukon has the right to unilalerally change the Conditions that
apply lo an Agreement

18,2, Plukon will send the changed Condilions to the Buyerin a
timely manner, by e-mail or otherwise, and enable the Buyer lo
object, in writing or by e-mail, to lhe changes within fourteen (14)
days after receipt of lhe changed Conditions, failing which the
Conditions lhal have been sent will be deemed lo have been
accepled by lhe Buyer.

18.3. Changes enter into effect on lhe effective date announced
with the d h ol the changed Conditions. Il no effective date
has been communicated, the Changes will become effective
towards the Buyer after the Buyer has been notified of the change
and the aloremenlioned lerm of fourteen (14) days has expired
without the Buyer having objected to lhe change.

18.4. Il the Buyer objects against the changed Conditions within
the aforementioned term, Plukon will have the righl to temminate all
existing Agreements with the Buyer with immediate effect, without
Plukon becoming obliged lo pay compensalion in such cases.
These Conditions have been filed at the office of the Trade
Register of the Chamber of Commerce on November 19 2014,
under number 30255837
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