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General Terms and Conditions of Purchase of Voelkel GmbH (GTC)

As of: August 7 2026

l. General Provisions
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Scope of application, conclusion of contract, procurement risk

All purchases of goods (including raw materials or auxiliary and operating materials)
and/or commodities and deliverables (e.g. services) by Voelkel GmbH (hereinafter
referred to as “Purchaser”) shall be made exclusively on the basis of the following terms
and conditions and quality requirements as well as the relevant specifications or product
description notified when the order is placed. The principle of sustainability and the
common good is taken into account in all purchasing decisions. The Purchaser is oriented
by economic, ecological and social criteria. The three levels of consideration are
interrelated and are considered to be of equal value.

These General Terms and Conditions apply exclusively. The Purchaser shall not recognise
any terms and conditions of the seller and/or service provider and/or persons engaged by
the seller and/or service provider (hereinafter collectively referred to as “Supplier”) that
conflict with or deviate from these Terms and Conditions in whole or in part, unless the
Purchaser has expressly accepted their validity in writing. They are hereby expressly
contradicted as a precautionary measure. This shall also apply if the Purchaser accepts a
supply and/or service without reservation in the knowledge of conflicting or deviating
terms and conditions of the Supplier and/or the Supplier indicates that only terms and
conditions previously recognised by it and deviating from its own terms and conditions
shall apply.

Effective contracts with the Supplier can be concluded by means of quantity contracts,
time contracts, individual contracts and mutual declarations. The respective declarations
must be set out in writing or at least confirmed in text form. This also applies to
amendments or addenda to existing contracts.

The Purchaser may also demand changes to the delivery item or service after conclusion
of the contract and cancel the contract, individual orders or call-off quotas in whole or in
part, to the extent reasonable for the Supplier. In the case of these changes, the effects, in
particular with regard to any additional or reduced costs as well as the delivery or
performance dates, shall be adequately taken into account by both contracting parties.

The Supplier assumes the procurement risk for deliveries and services owed by it for its
entire upstream supply chain, in particular with regard to self-supply by its Upstream
Suppliers and with regard to issues that may have an impact on harvest yields.
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Place of delivery; means of deliveries, delivery terms and conditions

Goods and/or merchandise shall be delivered to the delivery address of the Purchaser in
accordance with the respective order, and services shall be provided there. The costs of
delivery shall be borne by the Supplier.

Goods and/or merchandise shall be transported in such a way as to avoid damage or spoilage
during transport. Public law provisions or individually made agreements on shipping have to
be complied with.

All shipments must be labelled and properly packaged in accordance with the provided
specifications.

Each delivery shall be accompanied by the corresponding, valid delivery note, duly completed
in accordance with the specifications of the Purchaser.

The shipping and transport risk, i.e. the risk of accidental loss and accidental deterioration of the goods,
shall be borne by the Supplier until the goods are handed over to the Purchaser. The handover takes
place with the actual acceptance of the goods at the named place of destination of the Purchaser.

Delivery time; delays in delivery; default
All delivery dates, including any extension periods, are always agreed as fixed.

As soon as the Supplier can assume that it will not be able to fulfil its contractual
obligation in whole or in part or not in due time, it shall notify this immediately at least in
text form, stating the reasons and, where known, the expected duration of the delay. In
such case, the Purchaser may assert its contractual or statutory rights arising from the
delay.

Partial deliveries, short deliveries, excess deliveries
Partial deliveries require the prior written consent of the Purchaser.

The Purchaser reserves the right to accept excess or short deliveries in individual cases.
Otherwise, deviating deliveries shall generally not be recognised as being in accordance
with the contract and shall entitle the Purchaser to reject the delivery. In the event of
excess deliveries, the Purchaser shall be entitled to refuse acceptance of the complete
delivery. Additional costs and damages caused by excess/short deliveries shall be borne
by the Supplier.

Prices

Agreed or confirmed prices are binding fixed prices. Amendments for the future must at
least be made in text form to be effective. Prices refer to the net quantity without any
packaging for goods and/or merchandise. The weight of the packaging (“tare”) is not paid.
Each delivery shall be made DDP Named Place of Destination (Incoterms 2020).
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Subsequent claims by the Supplier are excluded as a matter of principle. No price increase
is possible during the term of the order processing. Price increases must be expressly
confirmed by the Purchaser at least in text form. In the event of demonstrably increased
raw material and production costs to a significant extent, the Purchaser is prepared, in
good faith, to discuss with the Supplier the consideration thereof in future orders. Until an
agreement is reached, the existing prices shall remain in effect.

Product quality; Additional performance, control, and due diligence obligations for special
goods

The specifications of the supplied goods form the basis for the product standards and
constitute part of the agreed quality of the supplied goods. Any intended change to the
specifications (including, for example, changes to the formulation) shall require, in order to be
effective, the Purchaser's express confirmation at least in text form.

In the case of the sale and delivery of foodstuffs, feedstuffs, pharmaceutical and cosmetic
products as well as the auxiliary and raw materials required for their manufacture as well as
packaging and other consumer goods (Bedarfsgegenstande) which are subject to special
regulatory requirements (hereinafter referred to as “Special Goods”), the Supplier must also
observe and comply with the special obligations listed below:

The Supplier of Special Goods is obliged to comply with the relevant national and Community
law (in particular - insofar as relevant - the provisions of food law, contact material law and
pharmaceutical law). This obligation also extends to sub-legislative guidelines and directives
which reflect the prevailing view of the market. It also includes the guarantee of marketability
of the Special Goods with regard to composition and labelling and the EU.

The Supplier of packaging (material), food, contact material and articles and/or transport
services must administer a GFSI-certified quality management system during the contractual
relationship. The Supplier of Special Goods documents his quality assurance measures and
archives the documents of the performed checks, measuring and controls for at least 10 years.

The Supplier guarantees complete traceability of the Special Goods and the raw materials
used for its manufacture. Regarding foodstuffs, the Supplier warrants traceability according to
Reg. 178/2002 within 24 hours. In case of any health hazard, traceability for any Special Good
is guaranteed without undue delay. The Supplier ensures the same level of traceability by his
suppliers.

The Supplier shall demonstrate compliance with the requirements of this Clause 6.2 by means
of suitable, up-to-date and verifiable documents, certificates, specifications, analyses or
declarations of conformity, which shall be attached to each respective delivery without prior
request. In addition, upon delivery of Special Goods, a “certificate of conformity” and an
analysis report must be provided by the Supplier. If the order refers to specific analytical
parameters, the analysis report includes these.

Subject to an agreement on an earlier point of time, the Supplier provides the Purchaser with
all necessary information about the Special Goods that the Purchaser needs to label his
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products legally and completely. This includes indications about origin and specific
composition of the product.

The Supplier must inform the Purchaser when submitting the offer if it offers Special Goods
which it produces in a country other than that of its place of business or which it obtains from
another country. The purchase of the Special Goods from a country other than the country of
origin must be approved in advance by the Purchaser.

The Supplier may only entrust third parties with the performance of assumed manufacturing
and delivery obligations in respect of Special Goods or a substantial part thereof with the prior
written consent of the Purchaser.

Unless expressly agreed otherwise, individual deliveries of Special Goods may only be made
from one batch.

The Supplier shall immediately inform the Purchaser in writing of any deviation of the Special
Goods from the legal and sub-legal requirements within the meaning of Clause 6.2.1. Any
measures shall be coordinated with the Purchaser. In particular, the Purchaser shall decide -
subject to the statutory obligations of the Supplier - on the implementation and
communication of product withdrawals and recalls.

Invoice, payment, set-off and retention rights, discount

Payments shall generally be made in accordance with the payment terms agreed upon
with the order or otherwise at least in text form. In other respects, invoices are due 30
days after proper invoicing. If payment is made within 14 days after proper invoicing, the
Purchaser is entitled to deduct a 3 percent discount. The start of the payment period
granted to the Purchaser is determined by the receipt of the invoice by the Purchaser.

Invoices shall be issued on the basis of the actual quantity received.
Invoices shall be issued in accordance with VAT requirements.

Unless otherwise agreed, all invoices shall generally be submitted as PDF files to
invoice@voelkeljuice.de.

All payments shall be made by the Purchaser only to the Supplier. The assignment of the Supplier's
claims against the Purchaser to third parties is excluded. The date of receipt of the invoice by the
Purchaser shall be decisive for the commencement of the payment period granted to the Purchaser.

The Purchaser shall have the right to set off claims of the Supplier against claims disputed
by the Supplier or to exercise a right of retention. The Purchaser may also set off claims of
the Supplier against claims of companies with which the Purchaser is legally associated.

Warranty; scope of the Supplier's liability

The Supplier is obligated to deliver goods free from defects. They guarantee that the goods or
services are free from material and legal defects, in accordance with the latest state of
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technology, and comply with the applicable national and European legal provisions (in
particular, but not limited to, food law and sustainability law), the regulations and guidelines
of authorities, employers’ liability insurance associations and professional associations, as well
as, where applicable, the specification provided by us, the agreed quality, the further
subjective and objective requirements (§ 434 German Civil Code (BGB)), and the information
contained in the purchase order/order.

The statutory provisions shall apply to the rights of the Purchaser in the event of material
defects or defects of title in accordance with this Clause 8 and by law: The Purchaser shall be
entitled to the statutory warranty claims in full. Insofar as individual warranty claims exceed
the statutory claims, these shall remain unaffected.

In urgent cases, if the Supplier could not be reached and there is a risk of disproportionately
high damage, the Purchaser has the right to carry out the subsequent performance at the
Supplier's expense and risk or to have it carried out by third parties. The Purchaser will
promptly inform the Supplier of such measures.

A period of 36 months applies in each case to claims for defects subject to the limitation
period, beginning with the receiving of the goods at the place of destination. In the case of the
provision of other services, the regular limitation period shall apply. Longer statutory
limitation periods for the limitation of claims for defects as well as the course of the statutory
limitation period for guarantees remain unaffected by this.

The Purchaser's right to assert claims for damages shall remain unaffected by the withdrawal
or a reduction. Terms and conditions of the Supplier which exclude liability for damages in
certain cases (e.g. simple negligence) or which limit liability on the merits or in terms of
amount shall not be recognised.

The payment of invoices in the ordinary course of business shall never constitute a waiver of
warranty claims of the Purchaser.

Obligation to carry out inspections and give notice of defects

The statutory provisions (8§ 377, 381 HGB [German Commercial Code]) shall apply to the
commercial obligation to carry out inspections and give notice of defects as follows: The
Purchaser's obligation to carry out inspections is limited to defects that are evident during
an incoming goods inspection with external examination including the delivery
documents (e.g. transport damage, wrong and short delivery) or that are recognisable
during the quality inspection in a random sampling procedure. Otherwise, the decisive
factor shall be the extent to which an inspection is practicable in the ordinary course of
business, taking into account the circumstances of the individual case. The obligation to
give notice of defects discovered later remains unaffected. Notwithstanding the duty to
inspect, a complaint will in any case be deemed to have been sent without undue delay
and in good time if it is sent within three working days from discovery or, in case of
apparent defects, from delivery.
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The obligation to give notice of defects shall be deemed fulfilled if the Purchaser describes the
defects to the Supplier in such a way that the Supplier can investigate the cause of the defect.
If, in the Supplier's opinion, further information is required to determine the cause of the
defect, the Supplier shall notify the Purchaser thereof at least in text form.

The preliminary handling of the rejected goods shall generally be governed by § 379 HGB. The
Supplier shall contribute half of the ongoing storage and any realisation costs. Insofar as the
complaint is unjustified, the Purchaser shall reimburse these costs to the Supplier after
determining that the goods are free of defects. Insofar as the complaint is justified, the
Supplier shall be obliged to bear the costs in full within the scope of the warranty.

Notwithstanding the above provision, rejected goods shall be taken back by the Supplier at the
named place of destination at its own expense within seven days of a corresponding request
by the Purchaser. If the Supplier does not take back the goods within the aforementioned
period, the Purchaser shall be entitled dispose of and sell the goods by private sale.

Ownership and Retention of Title

The transfer of title to the Purchaser shall take place at the time of delivery. The Purchaser
objects to retention-of-title arrangements of the Supplier insofar as they extend beyond a
simple retention of title. Such arrangements shall require prior written agreement in each
individual case.

Intellectual property

Unless otherwise agreed, all copyrighted rights of use, industrial property rights and legal
positions similar to industrial property rights in the contractually provided services and in all
other written, machine-readable and other work results created within the scope of the
provision of services, including know-how, shall pass to the Purchaser upon their creation
without any further condition without additional remuneration. They shall be the exclusive
property of the Purchaser, unrestricted in terms of space, time and content, and may be
extended, transferred, revised, adapted, modified, reproduced, decompiled or published by the
Purchaser without the Supplier's consent.

Purchaser’s liability

The Purchaser's liability for breaches of duty which neither concern material contractual
obligations of the Purchaser nor have resulted in damage to life, body or health shall be
excluded, provided that such breaches of duty were neither caused by gross negligence
nor by intent. The statutory allocation of the burden of proof shall remain unaffected.

The liability of the Purchaser for the breach of its material contractual obligations shall be
limited to the foreseeable damage typical for the contract. Material contractual
obligations are those without the fulfilment of which the contract cannot be thought of.
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Force Majeure

“Force majeure”, i.e. unavoidable events originating from outside such as war, civil war,
terrorist attacks, strikes, industrial action, uprisings, riots, pandemics, natural disasters, severe
weather events, etc,, shall release the respective party from its obligation to accept or take
delivery of the ordered delivery/performance for the duration of the disruption and to the
extent of its effect. The affected party shall, in this case, provide the other party without undue
delay with the necessary information to the extent reasonable. Delivery shall take place
without undue delay after notification by the Supplier of the cessation of the event. If, due to
the delay caused by force majeure, the delivery/performance is no longer usable for the
Purchaser taking into account economic considerations, both parties shall be entitled to
withdraw from the contract. General tensions in global supply chains which make
procurement more difficult, in particular delivery delays and failures of upstream suppliers of
the Supplier, for example due to energy and/or raw material supply problems or due to
economically adverse conditions, shall not constitute force majeure without the addition of
further circumstances, even if these were in individual cases not foreseeable for the Supplier.

Socio-ecological and ethical compliance

The Supplier undertakes to acknowledge and comply with the socio-ecological and ethical
requirements arising from the cooperation with the Purchaser and to appropriately address
them within its own supply chain towards its upstream suppliers.

The Supplier has, in particular, taken note of the Purchaser’s Code of Conduct and
acknowledges its contents as binding. The Code of Conduct is available under the following
link: https://voelkel.bio/en/gtc/#code-of-conduct

The Supplier is aware that breaches of the Code of Conduct may, in individual cases, constitute
breaches of duty within the contractual relationship and may give rise to claims for damages;
in the event of serious or repeated breaches of the Code of Conduct, the Purchaser may be
entitled, as a last resort (ultima ratio), to suspend or extraordinarily terminate the contractual
relationship without notice.

Confidentiality, advertising

The Supplier is obliged to maintain confidentiality regarding all operational data and
information of which it becomes aware in connection with the business relationship including
information about the Purchaser's customers, and to oblige its employees and other vicarious
agents accordingly. Data that is generally accessible to the public is excepted from this.

The Supplier is not entitled to use information about an intended or existing contractual
cooperation with the Purchaser for reference or marketing purposes without the Purchaser's
written consent. Photography on the premises and business premises of the Purchaser as well
as the use or publication of images and data of any kind is prohibited without the written
consent of the Purchaser.
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Final provisions; Dispute Resolution

The use of subcontractors by the Supplier shall only be permitted with prior notification to and
approval by the Purchaser. Approval may only be withheld for valid reason.

German law shall apply exclusively to the terms and conditions and the entire legal
relationship between the Purchaser and the Supplier. The application of the United Nations
Convention on Contracts for the International Sale of Goods (CISG) is excluded.

Dispute Resolution

In the event of a dispute arising out of or in connection with their business relationship, the
Parties shall first endeavour to settle the dispute amicably through negotiations. Negotiations
shall initially be conducted at an operational level. If, in the view of one Party, these
negotiations have failed, that Party may escalate the dispute to management level. From this
point onwards, the dispute shall, in principle, be discussed within a period of 30 days by
management representatives of both Parties with the aim of reaching an amicable settlement.

Within the aforementioned 30-day period, either Party may propose mediation once. The other
Party shall respond within five working days. If it agrees to mediation, the Parties shall
mutually appoint a mediator. The costs of mediation shall be borne equally by the Parties.
Until completion or failure of the mediation, legal proceedings before the ordinary courts shall
be inadmissible. If the other Party does not agree to mediation, both Parties shall be entitled to
initiate court proceedings after expiry of the aforementioned 30-day period.

If the aforementioned conditions are met, either Party may bring the dispute before the
competent state courts. For all disputes arising out of the contractual relationship, the place of
jurisdiction shall be Liineburg. Notwithstanding this jurisdiction agreement, the Purchaser may
also sue the Supplier before any other court having jurisdiction under German law.



