GENERAL TERMS FOR ORNAMENTAL PLANT AND
NUTRITIONAL HORTICULTURE PRODUCTION OF PLANTUM

General sales and delivery terms of Plantum for oramental and
horticulture cultivation material and plants as wel as horticulture materials.

Filed at the Rotterdam Chamber of Commerce in Rottedam, Gouda office,
on 21 May 2012.

In case of any contradiction between the Dutchigerand the translation, the
Dutch version shall prevail.

Article 1 Definitions

1. ‘Seller' refers to: the natural or legal perengaged in delivering products
as indicated in article 1 part 3 and in concludiransactions regarding such
products, in the broadest sense, including thehase and sale of products, the
rental and/or sale of products he has cultivateaskif and reproducing flowers

or plants.

2. ‘Buyer' refers to: the natural or legal persath whom the seller enters
into any agreement regarding the products indiciatedticle 1 part 3.

3. 'Product’ or ‘products' refersirefer to: culiiva material and/or

ornamental and horticultural plants as well asibalture materials, such as
fertilizers and crop protection products.

Article 2 Area of application

1. These General Terms apply to all offers, satesdeliveries made by the
seller and agreements concluded by the sellerdiegathe products as described
in article 1 part 3 of these General Terms.

2. Any terms of the buyer, of any type and by aama are not applicable,
unless expressly agreed in writing.

3. Divergent provisions must be agreed expresstlyianwriting. Inasmuch
as these provisions do not replace the provisidrthese General Terms, these
provisions shall be deemed to supplement thesesterm

4. A copy of these General Terms will be providethie buyer by the seller.

Article 3 Offers and prices

1. All offers are non-binding unless otherwise agrén writing. An offer
will remain valid for a maximum of 30 days.
2. The agreement is deemed to have been conclydedtten confirmation

of the offer by the buyer, unless the seller olsj@etwriting within five days after
the buyer has sent confirmation.

3. If an agreement is concluded by the interventibragents,
travelling sales representatives and/or other rin¢eliaries and/or retailers, this
will only bind the seller once this has been acegity the seller in writing.

4, Prices are exclusive of VAT and additional exge= including: transport
charges, packaging costs, cost of quality contndf@ phytosanitary inspection,
import duties, government and other official leyiess well as fees under
breeders' rights and any other fees, unless otberagreed in writing. If no price
is agreed on, the seller's price in effect atitie bf delivery will apply.

5. The seller is entitled to adjust the price, incadance with the
requirements of reasonableness and fairness, ¢eehto be determined by the
seller, if his expenses have increased signifigasitice the price was set.

6. Unless otherwise indicated, prices are in e(£ps

7. If the buyer cancels the agreement, he will inliately owe 25% of the
gross sale value of the to be delivered productsa@scellation charge.
8. In the event that the products in question prtivebe unsaleable or

saleable only at a lower price as a result of saitcellation, the buyer will be
liable for any price differences and other damagesrred by the seller.

9. Both parties are obliged to limit the possiblemdge due to the
cancellation as much as possible.

Article 4 Conditions of sale

1. Orders for products for which materials havebéopurchased from the
buyer that is not yet fully grown at the time ofrgluase will be accepted by the
seller subject to the normal cultivation averaggaid plant material with a good
appearance.

2. Complete or partial failure of the cultivation barvest of products or

partial spoilage during storage for any reason vélease the seller from the
obligation to deliver and his other obligationsless attributable to an intentional
act or gross negligence on the part of the seller.

3. If the delivery of a variety that has been oedeis not possible for any

reason, the seller is entitled to deliver anotteetety, or to cancel the order. The
seller shall , in consultation with the buyer, makeeffort to deliver a variety that
is equivalent as much as possible. This replacerdelitery shall take place

under the same conditions as originally agreedhéf buyer does not accept
another variety, the buyer has the right to catfeelorder of this variety. If the

order of the undeliverable variety is part of agkar agreement, then the
cancellation referred to above only pertains touhdeliverable variety and the
other parts of the agreement remain in effect.elivéry of another variety has
been agreed, the buyer does not have the righedeive compensation for
damages or to terminate the agreement.

Avrticle 5 Delivery and transport

1. Delivery is ex works, unless otherwise agreed. @@livery, the risk
connected to the products in question, with allt isaconnected there to, is
transferred to the buyer.

2. After consultation with the buyer, the selledlwdetermine the delivery
date. Delivery dates indicated are not consideestihes. If a delivery date is
agreed on, the seller will endeavour to maintaat thate for delivery in as far as
possible. If the seller cannot deliver on the agrdate or within the agreed
period, the seller will inform the buyer about thighe timeliest manner possible.
Parties will determine a new delivery date in cdtasion. This new delivery date
will then immediately constitute the agreed deljveate.

3. If the buyer receives the ordered products leefioe agreed delivery date
or period as indicated in part 2, the resulting issentirely for the buyer.
4, If the buyer receives or wishes to receive trieed products after the

agreed delivery date, the risk of any loss of quabsulting from longer storage
will be entirely for the buyer.

5. Any extra costs due to taking earlier or latelivebry of the products as
referred to in part 3 or 4 of this article will bearged to the buyer.
6. If after a certain storage period that may besitered reasonable in view

of the type of product, the buyer has not recethedproduct and the risk of loss
of quality and/or spoilage of the products leavesther option, the order will be
deemed to have been cancelled by the buyer. Irctisa, the buyer is obliged to
pay the damage incurred by the seller as a result.

Article 6 Packaging/carts/pallets

1. Single-use packaging can be charged and wilbadéken back.

2. All packaging, except single-use packaging, ieméhe property of the

seller.

3. The seller is entitled to charge the buyer areedyuser fee for reusable
packaging and other durable material, which fedl &ieaspecified separately on
the invoice.

4, Within 30 days after delivery or immediatelyeafplanting, the buyer is

obliged to return the packaging to the seller at dwn expense and in good
condition and under the proper hygienic conditidhi.has been agreed that the
seller will collect the packaging himself, the buymust see to it that the
packaging remains in good state and under the prioymienic conditions and

store it so that the seller can collect it in amarmanner.

5. The buyer may not continue to use or allow thpatties to use the
packaging.
6. If carts, rolling containers or reusable paltease been delivered with the

products, then the buyer must return identicalscadiling containers or reusable
pallets with the same manner of registration (sastchip or label) within one
week, unless agreed otherwise. The buyer may regt #eese for his own use or
allow third parties to make use of them.

7. In the event of damage or loss of reusable macka carts, rolling
containers, pallets, etc., the buyer is obligedejmay the repair or replacement
costs to the seller and also repay any extra eatrasult of late return.

Article 7 Payment

1. The seller is entitled to request an advandg0&6 on the invoice amount
from the buyer.

2. Payment must occur within thirty days after fheoice date, unless
otherwise agreed.

3. The buyer is not entitled to reduce the purcipaie by any counter-claim
he may make.

4, The buyer is not entitled to suspend the fulifrh of his payment
obligation in the event of a complaint submittechiiy to the seller regarding the
products delivered, unless the seller expresslgemgmith the suspension in
exchange for a guarantee.

5. All payments will be made at the offices of thadler or by deposit or
transfer into a bank account to be indicated bys#iler.

6. Payment must be made in euros (€) unless otberimidicated on the
invoice. In the last-mentioned case, the sellenitled to charge exchange rate
differences to the buyer.

7. If the buyer does not fulfil his payment obligat mentioned in part 2 of
this article, in time, he will be deemed to be &fadilt by operation of law. The
seller will then be entitled to charge interesi& monthly as from the date that
the buyer is in default of fulfilling the paymertiliyation indicated in part 2, with
a partial month being counted as a whole monththénevent of the buyer's
default, the seller shall also be entitled to ckaite exchange rate loss suffered
as a result of that.

8. If the buyer is in default or otherwise fallsoshin fulfilling any of his
obligations, all reasonable costs to obtain satiifa, both legal and extra-legal,
will be at his expense.

9. The seller reserves the right to not carry ouho longer carry out, orders
or agreements if previous deliveries have not hgad for by the buyer or the
buyer has not fulfilled or is at risk of not fulfilg his obligations to the seller.
The buyer is required to pay the damage sufferethbyseller due to this. The
seller is not responsible for any damage to thebag a result of not carrying out
orders.

10.  The buyer located in a different EU Member Stan the Netherlands
will inform the seller in writing of his correct VA identification number.
Furthermore, the buyer shall provide all necessafgrmation and documents
that the seller requires as proof that the prodbetee been delivered in a
different EU Member State than the Netherlands. Binger will indemnify the
seller for all claims resulting from and all negatconsequences of the buyer not
or not entirely complying with the provisions inigharticle. The seller reserves
the right to increase the price payable by the bujth the VAT rate that would
apply to the delivery in question in the event elivery within the Netherlands.

Article 8 Force majeure

1. Force majeure refers to any circumstance outidedirect sphere of
influence of the seller, as a result of which foiféent of the agreement can no
longer reasonably be expected. This may includkestr fire, extreme weather
conditions or government measures and diseaseplagdes on the one hand or
faults in the materials supplied to the sellertandther hand.

2. If the seller cannot fulfil its obligations bers® of force majeure, the seller
must inform the buyer of the circumstances in wgtas soon as possible.

3. In the event of force majeure, the parties \aifree a change to the
agreement or complete or partial dissolution ofabeeement.

4, If the parties cannot agree on a change orldisso within 10 days after
the written notice of the circumstances in questéther of the parties may then
apply to the court which is deemed competent hyeiof article 14.

Article 9 Unforeseen circumstances

1. In the event of unforeseen circumstances orpéneof one of the parties
that are so serious that, in view of the requiremiesf reasonableness and
fairness, the other party may not expect that timeladed agreement will remain
in effect unchanged, the one party will inform tother party about the
unforeseen circumstances in writing and the pavti#zonsult about a change of
the agreement or about the complete or partiabisen of the agreement.

2. If the parties cannot agree on a change or ldismo within 10 days after
the written notice of the circumstances in questgither of the parties may apply
to the court deemed competent by virtue of artide

Article 10 Guarantees and complaints

1. The seller guarantees that the products thabave delivered on the basis
of the order will comply with the requirements smfit in the applicable
regulations of Dutch testing authorities in effattthe time of concluding the
agreement.

2. The seller does not guarantee the truenessrietyaof the products that
are generally known to branch back.

3. The seller does not guarantee the growth arebtining of the products
delivered.

4, The buyer will at all times be provided with aiquested cultivation
information to the best of the seller's knowledged abilities, by or on behalf of
the seller, but without any liability on behalftbie seller.

5. The seller registers the crop protection prasiticat he uses in his own
records. Copies of this registration will be madeilable to the buyer upon
request.

6. Complaints regarding visible defects, includingpse regarding the
quantity, size or weight of the products deliveremst be indicated to the seller
within two days after delivery and the seller mbstinformed in writing within
eight days.

7. Complaints regarding non-visible defects musiriuicated to the seller
immediately after detection (within two days at theest) and the seller must be
informed in writing within eight days.

8. Complaints must also be indicated to the sellesuah a time that the
seller can check the product.
9. A complaint must at least include:

a. A detailed and accurate description of the defec

b. The storage location of the product to whichdbmplaint refers;

c. A specification of facts on the basis of whi¢tcan be determined that the
products delivered by the seller and those rejenyettie buyer are the same.

10. When the products delivered are rejected bytlyer under the
terms of this article and the buyer and the seltenot immediately agree on an
amicable settlement, the buyer must then appeahntandependent, officially
accredited expert who will compile an expertiseorepThe costs of the expertise
report will be for the seller if the rejection issjified and for the buyer if it is not
justified. In any case, the buyer shall advancecdsts in question.

11.  Complaints regarding a portion of the produetiivered cannot give rise
to rejection by the buyer of the entire delivery.

12. The buyer is obliged to check the deliverednity of the
shipment delivered, or have this checked, on réaeid to report a deviation of
the quantity to the seller in accordance with paof this article.

13.  Expressing a complaint does not suspend therisugbligation to pay,
regardless of any justification of a complaint.

Avrticle 11 Liability

1. The seller accepts no liability whatsoever, smlén one of the cases
specified in this article. In such a case, theiliigtof the seller will be limited to
no more than the amount of the invoice. In no evematsoever, shall the seller
be liable for any form of consequential damages tfsturnover or loss of profit.

2. The seller is not liable for damages due todfarmjeure as indicated in
article 8 part 1.

3. Al liability regarding non-timely delivery byhe seller is hereby excluded,
unless the agreed delivery date referred to iclarfi part 2 is exceeded by more
than seven days. If the delivery date is exceedethdre than seven days, the
seller must be given written notice of default, véby the buyer must set a
reasonable period for the seller to fulfil his galiions as yet.

4, Compensation in the event of a complaint can t¢ake place if the
complaint, submitted in accordance with article pfgves to be justified and
provided that there is culpability or consciousligemce on the part of the seller.
Moreover, the compensation shall be limited topgh# of the delivered goods to
which the complaint pertains.

5. In the event of a partial failure of the cultiea at the buyer as a result of
the delivered products, then, if the seller is neglito pay compensation for
damages by virtue of part 4 of this article, thenpensation of damages payable
by the seller shall not exceed the percentageeofrthoice value that equals the
portion of the cultivation that failed at the buydr when the damage is reported,
the seller and the buyer jointly determine or ardthparty determines the
percentage of deviating, diseased or weak plahits percentage will determine
the seller's maximum liability.

6. The buyer may not deduct damage compensation &y outstanding
amounts payable to the seller and damage compenshtés not entitle the buyer
not to pay the invoice amount or not to pay thizefly.

7. Both parties are obliged to ensure that any danmgmited as much as
possible.

8. Each possible claim regarding compensation famates pursuant to
these General Terms expires, if and as soon ayemehas passed since the
delivery of the products in question when the clhis not been submitted to the
seller in writing.

Article 12 Transfer of ownership, retention of owneship and surety

1. Except for the terms of part 2 of this artidenership of the products is
transferred to the buyer at the time of delivergemarticle 5 of these General
Terms.

2. All delivered and to be delivered products, aheé products arising
therefrom, irrespective in which stage of the ealtion process, remain the sole
property of the seller, until all claims that theller has or acquires vis-a-vis the
buyer, including in any case the claims specified Book 3, Section 92,
Subsection 2 of the Dutch Civil Code have been pafdll.

3. As long as the ownership of the products hasbeeh transferred to the
buyer, the buyer may not pledge the products ontgaay other right to these
products to third parties, except within the contek his normal business
operations. The buyer undertakes upon the sefiestsrequest to cooperate in
establishing a pledge right on the receivables thatbuyer acquires or shall
acquire following the delivery of the products fe bustomers.

4. The buyer is obliged to store the products fizae been delivered subject
to retention of title with the necessary care andch a manner that the products
can be identified by the seller.

5. The seller is entitled to repossess the proddeissered subject to
retention of title and that are still located ag¢ thuyer if the buyer is in default
with regard to the fulfiment of his payment obligas or is experiencing
payment difficulties or threatens to experiencenpent difficulties. The buyer
shall grant the seller free access to his premaedfor buildings for the
inspection of the products and/or in order to eiserthe seller's rights.

6. If there is any doubt in the mind of the seliegarding the ability of the
buyer to pay, the seller will be entitled to defierformances until the buyer has
provided surety for the payment. If the buyer has provided surety for the
payment within fourteen days after being ordereda®o, the seller is entitled to
terminate the agreement by cancellation. In thgecthe buyer will be liable for
the expenses incurred by the seller.

Article 13 Protection under breeders' rights or corractual protection of
varieties

1. The delivered products may only be used by tigeibto cultivate end
products at the buyer's business premises. Theremtlict may only be sold by
the buyer under the relevant variety name and tnadeif applicable.

2. Starting material and plant material of spegestected by a breeders'
right applied for or granted in the Netherlandsaay other country or by a
contractual transfer provision may not be usedutthér reproduce the variety.
Furthermore, illegally reproduced starting matesiad plant material may not be:

a. treated for the purpose of reproduction,
b. brought into the realm of commerce,

[ traded further,

d. exported,

e. imported,

or kept in stock for one of these purposes.

3. The seller is entitled to access to the busipessises of the buyer or lots
under the buyer's control where the starting ontphaaterial delivered by the
seller is located to view and/or assess said nahtdrhe seller will inform the
buyer of his arrival in a timely manner.

4. The buyer is obliged to provide immediate actedsis business and the
crops to inspection authorities carrying out insjpas on behalf of the owner of
a variety delivered to him. Upon request, the bugest also provide immediate
access to his records, such as invoices, thaebeant to this inspection.

5. If the buyer finds a mutant in the protectediatgr he must immediately
inform the holder of the breeders' right and/or tepresentative by registered
letter.

6. At the written request of the holder of the ks’ right and/or his
representative, the buyer will provide the holdethe breeders' right and/or his
representative, within two months of receiving tequest, with test material of
the mutant, free of charge.

7. The buyer is aware that the finder of a mutheing an essentially derived
variety, in the protected variety requires the pssion of the holder(s) of the
breeders' right regarding the ‘parent varietyxuat the mutant.

8. In particular, the buyer is aware that the findea mutant requires the
permission of the holder of the breeders' rightarding the 'parent variety' to
carry out the actions indicated in part 2 regardatigmaterial of the mutant,
including harvested material (therefore also flasygiants and/or plant parts).

9. The buyer is obliged to provide all cooperatidesired by the seller,
including cooperating in collecting evidence, ie tvent that the seller becomes
involved in proceedings regarding breeders' rightsther intellectual property
rights.

10. The buyer grants permission to wholesalerstiang; importers and/or
exporters to provide information to the holder lné treeders' rights and/or his
representative regarding the quantity of harvegteduct that the buyer trades of
the variety of the holder of breeders' rights. didition, the buyer grants specific
permission to the auctions to provide informatiorttte holder of the breeders’
rights and/or his representative regarding the tifyeof his product that is traded
at the auction under the code ‘other'.

Article 14 Dispute settlement

1. Dutch law applies to all agreements to whicts¢h€eneral Terms apply
in whole or in part.

2. All disputes (even those deemed as such by améyparty) regarding or
arising from the agreements concluded betweenelfer sind the buyer, to which
these General Terms apply, can be settled by thehDiourt that is competent in
the area in which the seller is established. Iritanid the seller is entitled at all
times to summon the buyer to appear before thet edich is competent by law
or by virtue of the applicable international contien.

Article 15 Final clause

If and insomuch as any part or provision of thesm&al Terms proves to be
contrary to any compulsory provision of nationalimternational law, it will be
deemed not agreed on and these General Termsthdivdse bind the parties.
The parties will then confer to arrive at a newysion corresponding as much as
possible to what the parties intended.



