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In the event of any conflict, ambiguity or deviation between this English translation and the original
German version of the General Terms and Conditions of Purchase (Allgemeine Einkaufsbedigungen),
the German version shall be authoritative and shall take precedence.

§ 1 Scope, Form and General Provisions

(1) The present General Terms and Conditions of Purchase (AEB) apply to all business relationships
between Schamel Meerrettich GmbH & Co. KG (“Schamel Meerrettich”) and its business partners
and suppliers (“Supplier”). The AEB apply only if the Supplier is an entrepreneur within the meaning
of section 14 BGB, a legal entity under public law or a special fund under public law.

(2)  The AEB apply in particular to contracts for the sale and/or delivery of movable goods, irrespective
of whether the Supplier manufactures the Goods itself or purchases them from upstream suppliers
(sections 433, 650 BGB). Unless otherwise agreed, the AEB in the version valid at the time of
Schamel Meerrettich’s order, or at least the version last communicated to the Supplier in text form
(e.g. letter, email), shall also apply, as a framework agreement, to similar future contracts without
Schamel Meerrettich having to refer to them again.

(3) These AEB apply exclusively. Any deviating, conflicting, or supplementary general terms and
conditions of the Supplier shall only become part of the contract if, and to the extent that, Schamel
Meerrettich has expressly agreed to their validity in writing. This requirement for written consent
applies in all cases — for example, even if the Supplier refers to its own terms in its order
confirmation and Schamel Meerrettich does not expressly object, or if Schamel Meerrettich
unconditionally accepts the Supplier’s delivery.

(4) Individual agreements (e.g. framework supply agreements) and the details set out in Schamel
Meerrettich’s order shall take precedence over these AEB.

(5) Legallyrelevant declarations and notifications of the Supplier in relation to the contract (e.g. setting
of deadlines, reminders, withdrawal) must be made in writing. For the purposes of these AEB,
"writing" includes written and text form (e.g. letter, email). Oral agreements are only valid if
confirmed in writing by Schamel Meerrettich. Statutory form requirements remain unaffected.
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(6)

(7)

References to statutory provisions are for clarification only. Statutory provisions apply even without
such clarification, unless they are directly modified or expressly excluded in these AEB.

The Supplier shall timely inform itself about, and comply with, all statutory provisions and
regulations applicable to it, in particular labour law, accident prevention regulations and social
standards. The Supplier warrants that it is independently aware of, and complies with, all applicable
laws.

§ 2 Conclusion of Contract

(1)

(2)

(3)

(4)

Orders placed by Schamel Meerrettich are binding only if issued in writing. Orders may also be
transmitted electronically and are binding if they bear a qualified electronic signature or originate
from an authorised system. Oral or telephone orders require subsequent written confirmation by
Schamel Meerrettich in order to be binding.

The Supplier shall confirm orders in writing within five working days, quoting the order reference.
For the purposes of these AEB, "writing" includes written and text form (e.g. letter, email).

Any late acceptance by the Supplier shall be deemed a new offer and shall require acceptance by
Schamel Meerrettich.

Any deviation from the order, in particular with regard to quantity, quality or delivery dates, shall
likewise be deemed a new offer and shall require acceptance by Schamel Meerrettich.

§ 3 Prices and Payment Terms

(1)
(2)

(3)

(4)

(5)
(6)

The price indicated in the order is binding.

If no prices are stated in the order, the last agreed prices or the Supplier’s list prices valid at the
time of delivery shall apply. Statutory value-added tax (VAT) is not included in the price.

Unless otherwise agreed, the agreed price shall become payable without deduction within 45
calendar days of complete delivery and performance and receipt of a proper invoice. If Schamel
Meerrettich makes payment within 20 calendar days, the Supplier shall grant a 2% discount on the
net amount of the invoice. Payments are made subject to reservation and shall not constitute
recognition of proper delivery or acceptance.

Invoices must contain the information required for verification in accordance with our order; the
Supplier is responsible for any consequences arising from failure to comply with this obligation.

No maturity/default interest is owed. Statutory provisions govern payment default.
Rights of set-off and retention as well as the defence of non-performance shall apply to the

statutory extent. In particular, we may withhold due payments as long as we have claims against
the Supplier arising from incomplete or defective performance.
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§ 4 Delivery Conditions, Delivery Time, Delay and Force Majeure

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

Unless otherwise agreed in writing, delivery shall be free domicile (including packaging). Return of
packaging material is only by separate agreement.

Deliveries shall be made DAP (Incoterms® 2020) to the place of fulfilment at Schamel Meerrettich’s
business seat in Baiersdorf., Germany.

The delivery time specified in the order or call-off is binding. If not specified and not otherwise
agreed, the delivery time shall be two (2) weeks from conclusion of the contract. Compliance with
the delivery time is determined by receipt of the Goods at the place of fulfilment. The Supplier shall
notify Schamel Meerrettich immediately in writing as soon as it becomes apparent that the agreed
delivery time cannot be met, stating the reasons and the expected duration of the delay.

If the Supplier fails to perform at all or within the agreed delivery time, or is in delay, Schamel
Meerrettich’s rights — in particular to withdraw and to claim damages — shall be governed by
statutory provisions. The provisions in paragraph 5 remain unaffected. Acceptance without
reservation of a late delivery does not constitute a waiver of claims arising from delayed
performance.

If the Supplier is in delay, Schamel Meerrettich may — in addition to further statutory claims —
demand liquidated damages for delay amounting to 0.3% of the net order value per working day,
but not exceeding 5% of the net total order value. Schamel Meerrettich reserves the right to prove
that greater loss has occurred. The Supplier reserves the right to prove that no loss or only
significantly lower loss has occurred. Any contractual penalty paid shall be credited against claims
for damages.

The risk of accidental loss and accidental deterioration of the Goods shall pass to Schamel
Meerrettich only upon handover at the place of fulfilment within the meaning of § 4 (2). Handover
shall be deemed equivalent if Schamel Meerrettich is in default of acceptance. Statutory provisions
apply to default of acceptance.

Early deliveries or partial deliveries are permitted only with prior written consent of Schamel
Meerrettich.

Over- or under-deliveries are only permitted if Schamel Meerrettich has given prior written
consent. Unapproved excess or short deliveries are at the Supplier’s cost and risk. A deviation in
packaging materials of up to 5% is accepted; however, the Supplier shall bear all additional or
reduced costs if this tolerance is exceeded.

Events of force majeure — such as natural disasters, pandemics, governmental orders, war,
terrorism, strike, energy or raw material shortages and other unforeseeable, extraordinary and
unpreventable circumstances that materially impede or render performance impossible — release
the affected party from its performance obligations for the duration and scope of the impediment,
provided it notifies the other party without undue delay in writing and provides evidence of the
cause and expected duration. Performance obligations are suspended for the duration of the force
majeure. The affected party shall take all reasonable measures to mitigate the effects. After the
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impediment ceases, contractual obligations shall be resumed without delay. If the event of force
majeure lasts longer than four (4) weeks, each party is entitled to withdraw from the contract in
whole or in part. Any partial performance already rendered shall be settled appropriately.

§ 5 Title and Items Provided

(1)

(2)

(3)

(4)

Where Schamel Meerrettich provides parts to the Supplier, Schamel Meerrettich retains title
thereto. Processing or transformation by the Supplier is carried out on behalf of Schamel
Meerrettich. If such goods subject to retention of title are processed with other items not belonging
to Schamel Meerrettich, Schamel Meerrettich acquires co-ownership of the new item in proportion
to the value of its item (purchase price plus VAT) to the other processed items at the time of
processing.

If items provided by Schamel Meerrettich are inseparably mixed with items not belonging to it,
Schamel Meerrettich acquires co-ownership of the new item in the proportion of the value of the
retained item (purchase price plus VAT) to the other mixed items at the time of mixing. If mixing
occurs in such a way that the Supplier’s item is to be regarded as the principal item, it is agreed that
the Supplier transfers co-ownership to Schamel Meerrettich on a pro-rata basis; the Supplier shall
hold sole ownership or co-ownership on behalf of Schamel Meerrettich.

Samples, tools, drawings, trademarks and other means of production, as well as confidential
information provided to the Supplier by Schamel Meerrettich or paid for in whole or in part by it,
may be used for deliveries to third parties only with Schamel Meerrettich’s express written consent.

To the extent that the nominal value of the security interests to which Schamel Meerrettich is
entitled under paragraph (1) and/or paragraph (2) exceeds the purchase price of all goods subject
to retention of title not yet paid for by Schamel Meerrettich by more than 50%, Schamel
Meerrettich shall, upon the Supplier’s request, release security interests at its own discretion.

§ 6 Defective Delivery and Notice of Defects

(1)

(2)

(3)

Statutory provisions and the following additions and clarifications govern Schamel Meerrettich’s
rights in the event of defects in the Goods and other breaches of duty by the Supplier.

The Supplier warrants that all Goods delivered and services rendered conform to the agreed
specifications, the current state of the art, the relevant statutory provisions and the accepted rules
of the food industry. In particular, product safety, hygiene, marketability and traceability
requirements are material.

Schamel Meerrettich is obliged to inspect the delivered Goods within a reasonable period after
delivery and to notify any defects to the Supplier. The rights and obligations under section 377 HGB
(Handelsgesetzbuch) apply without restriction. For apparent defects, the complaint period begins
upon goods receipt; for latent defects, upon discovery.
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(4) Inthe event of a defect, Schamel Meerrettich shall be entitled to the statutory rights for defects, in
particular to demand specific performance (cure) by way of repair or replacement, at Schamel
Meerrettich’s option. Cure shall be effected without delay and at the Supplier’s expense. If the
Supplier fails to perform cure in due time or cure fails, Schamel Meerrettich is entitled to withdraw
from the contract, reduce the price and/or claim damages.

(5) Inurgent cases or where special urgency exists (e.g. perishable Goods), and after prior information
to the Supplier, Schamel Meerrettich is entitled to remedy the defect itself or have it remedied by
third parties at the Supplier’s expense.

§ 7 Supplier Recourse

(1)  The statutory claims for expenditure and recourse of Schamel Meerrettich within a supply chain
(so-called supplier recourse pursuant to sections 478, 445a, 445b BGB) apply without restriction in
addition to defect claims. Schamel Meerrettich is in particular entitled to demand from the Supplier
the same type of cure (repair or replacement) that Schamel Meerrettich owes its own customer in
the individual case. Schamel Meerrettich’s statutory right of choice (section 439 (1) BGB) is not
restricted thereby.

(2) Before Schamel Meerrettich acknowledges or fulfils a defect claim asserted by its customer
(including claims for reimbursement of expenses pursuant to sections 445a (1), 439 (2), (3), (6)
sentence 2, 475 (4) BGB), Schamel Meerrettich will notify the Supplier and, with a brief presentation
of the facts, request a written statement. If a substantiated statement is not provided within a
reasonable period and no amicable solution is reached, the defect claim actually granted by
Schamel Meerrettich shall be deemed owed to its customer. The burden of proof to the contrary
shall then lie with the Supplier.

§ 8 Product Liability, Indemnification, Compliance with Standards and Liability for Subcontractors

(1)  If the Supplier is responsible for a product defect or product-related damage, it shall indemnify
Schamel Meerrettich against claims by third parties to the extent the cause lies within the Supplier’s
sphere of control and organisation and the Supplier is liable externally.

(2)  As part of its indemnification obligation, the Supplier shall reimburse expenses arising out of or in
connection with third-party claims, including recall actions carried out by Schamel Meerrettich.
Schamel Meerrettich will inform the Supplier — where possible and reasonable — of the content and
extent of recall measures and give the Supplier an opportunity to comment. Further statutory
claims remain unaffected.

(3) The Supplier shall take out and maintain product liability insurance with a lump-sum coverage of at
least EUR 10 million per personal injury/property damage incident.

(4)  The Supplier undertakes to comply with all relevant statutory labour law provisions, in particular

employment, social security, occupational safety and accident prevention. The Supplier further
undertakes to comply with the ILO core labour standards and the German Supply Chain Due
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(5)

(6)

Diligence Act (Lieferkettensorgfaltspflichtengesetz — LkSG), to the extent applicable. Upon request,
the Supplier shall provide evidence of compliance to Schamel Meerrettich.

The Supplier remains fully responsible for proper performance even where subcontractors are
engaged and is fully liable for the performance of its subcontractors. The Supplier shall ensure that
its subcontractors comply with all contractual, employment-law (in particular payment of statutory
minimum wage pursuant to section 1 of the Mindestlohngesetz — MiLoG and section 14 of the
Arbeitnehmerentsendegesetz — AEntG), safety-related and social standards set out in this contract
and in these AEB. Upon request, the Supplier shall provide suitable evidence of compliance by its
subcontractors. If a subcontractor breaches the obligation to pay the statutory minimum wage, the
Supplier shall indemnify Schamel Meerrettich against all claims, costs and losses incurred in
connection with liability as principal pursuant to section 14 AEntG.

Breaches of the obligations within the meaning of § 8 (1)-(5) entitle Schamel Meerrettich to
terminate the contract for cause or to withdraw.

§ 9 Intellectual Property Rights

(1)

(2)

The Supplier warrants that its products do not infringe third-party intellectual property rights.
Should Schamel Meerrettich be claimed against by a third party due to an infringement of
intellectual property rights, the Supplier shall indemnify Schamel Meerrettich against such claims.

The Supplier shall indemnify Schamel Meerrettich against all damages and expenses arising from
or in connection with claims asserted by a third party.

§ 10 Limitation

(1)

(2)

(3)

(4)

Mutual claims of the contracting parties shall become time-barred in accordance with statutory
provisions, unless otherwise provided below.

By way of derogation from section 438 (1) no. 3 BGB, the general limitation period for defect claims
shall be three (3) years from the passing of risk. Where acceptance is agreed, the limitation period
begins upon acceptance.

The limitation periods under sales law, including the above extension, apply to all contractual defect
claims. Where Schamel Meerrettich is entitled to non-contractual damages on account of a defect,
the regular statutory limitation (sections 195, 199 BGB) applies unless application of the sales-law
limitation periods leads to a longer period in the individual case.

Upon receipt by the Supplier of the notice of defects within the meaning of § 6 (3), limitation is

suspended pursuant to section 203 BGB until the parties reach agreement on defect remediation
or a party refuses to continue negotiations.
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§ 11 Contractual Penalties for Breaches of Contractual Duties

(1)

(2)

(3)

Breaches by the Supplier of essential contractual obligations —in particular compliance with agreed
delivery times pursuant to § 4 (3), quality standards pursuant to § 13, unauthorised short delivery
pursuant to § 4 (8), failure to notify impediments pursuant to § 4 (3), (9), incomplete or late delivery
documentation and unauthorised engagement of subcontractors — entitle Schamel Meerrettich to
demand a contractual penalty of 5% of the order value for the relevant delivery.

The assertion of a contractual penalty is without prejudice to the assertion of other statutory
claims, in particular damages. The amount of the contractual penalty shall be set off against the
actual damage incurred. Any claim for damages beyond this remains unaffected.

In the event of repeated breaches or serious violations, Schamel Meerrettich reserves the right to
terminate the contract for cause or to withdraw.

§ 12 Assignment & Succession

(1)

(2)

(3)

The Supplier is not entitled, without prior written consent of Schamel Meerrettich, to transfer or
assign rights or obligations under the contractual relationship in whole or in part to third parties.
This applies in particular to claims against Schamel Meerrettich. Section 354a HGB remains
unaffected.

The Supplier shall inform Schamel Meerrettich without undue delay in writing if essential
ownership or control relationships or the legal structure of its company change, or if succession is
planned.

Schamel Meerrettich is entitled, in the event of a material change within the meaning of § 12 (2),
to withdraw from or terminate the contract for cause if justified doubts exist as to proper
performance going forward.

§ 13 Industry-Specific Requirements for Food

(1)

(2)

(3)

The Supplier guarantees that all delivered products comply with food law requirements of the EU
and the Federal Republic of Germany, in particular Regulation (EC) No 178/2002 and the Food
Information Regulation (Lebensmittel-Informationsverordnung — LMIV).

Traceability of the delivered foodstuffs in accordance with Article 18 of Regulation (EC) No
178/2002 must be ensured at all times. Upon request by Schamel Meerrettich, corresponding

evidence, such as certificates or test reports, shall be provided without delay.

The Supplier undertakes to provide all required certificates, quality evidence and audit results upon
request by Schamel Meerrettich.
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(4)

The Supplier shall ensure that its products comply with all statutory requirements relating to
product safety and food protection, including with regard to materials and packaging provided by
Schamel Meerrettich. If damage is caused by defective products, the Supplier shall be liable in full.

§ 14 Electronic Invoicing and Data Protection

(1)

(2)

(3)

(4)

The Supplier is obliged to submit invoices in electronic form in accordance with statutory
requirements, in particular in XRechnung or ZUGFeRD format, unless otherwise agreed. Electronic
invoices shall be sent to the email address specified by Schamel Meerrettich or via the agreed
portal. The invoice must contain all statutory particulars, in particular the order number and item
number. Invoices that do not comply with these requirements shall be deemed not received and
shall not fall due for payment.

The Supplier undertakes to comply with applicable data protection regulations, in particular the
General Data Protection Regulation (Datenschutz-Grundverordnung — DSGVO) and the Federal
Data Protection Act (Bundesdatenschutzgesetz — BDSG) in their respective current versions, and
shall ensure that personal data are processed only in accordance with Schamel Meerrettich’s
instructions. The Supplier may use personal data only in connection with performance of the
contract and for the intended purposes.

Where the Supplier processes personal data on behalf of Schamel Meerrettich, the contract shall
be deemed a data processing agreement within the meaning of Article 28 DSGVO. The Supplier
undertakes to implement appropriate technical and organisational measures to ensure the security
of the data.

All information obtained in the course of cooperation, in particular business and technical data,
shall be treated as confidential and may not be disclosed to third parties, directly or indirectly,
without prior written consent of Schamel Meerrettich. This obligation continues beyond
termination of the contractual relationship.

§ 15 Governing Law and Jurisdiction

(1)

(2)

These AEB and the contractual relationship between Schamel Meerrettich and the Supplier are
governed by German law, excluding international uniform law, in particular the UN Convention on
Contracts for the International Sale of Goods (CISG).

Exclusive — including international — place of jurisdiction for all disputes arising out of the
contractual relationship is the business seat of Schamel Meerrettich. However, in all cases, Schamel
Meerrettich is also entitled to bring an action at the place of fulfilment of the delivery obligation
under these AEB or a prevailing individual agreement, or at the Supplier’s general place of
jurisdiction. Mandatory statutory provisions, in particular on exclusive jurisdictions, remain
unaffected.
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§ 16 Salvatorische Klausel

Should any provision of these General Terms and Conditions of Purchase be invalid or unenforceable in
whole or in part, the validity of the remaining provisions shall not be affected. In place of the invalid
provision, a valid provision shall be deemed agreed which, to the extent legally permissible, comes
closest to the economic purpose of the invalid provision.
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