General Purchasing Conditions (Goods and Services)

Version 1.1, 12-08-2020

1. Definitions

‘We', ‘Us’, ‘LWM’ and ‘Our’ means Lamb Weston / Meijer v.o.f., Stationsweg 18a, 4416 PJ
Kruiningen, the Netherlands (trade register no. 22036226) and its Dutch entities;

‘You’ and ‘Your’ and ‘Supplier’ mean any person or company (including their employees,
subsidiaries and sub-contractors) who supplies Goods and/or Services to us;

‘Party’ means either us or you;

‘Goods’ means the products, materials and/or articles (including their packaging) described in the
Contract;

‘Services’ means the works described in the Contract;

‘Contract’ means the agreement between you and us for the supply of Goods, or the performance of
Services, by you to us in accordance with any purchase order issued by us and accepted by you,
including any agreed changes and documentation thereto;

‘GPC’ means these General Purchasing Conditions (Goods and Services).

2. The Contract

All our purchases of Goods and Services shall be governed by the applicable Contract and these
GPC, and we hereby exclude explicitly any general conditions of sale used by you or referred to by
you in any correspondence or documentation. The supply of Goods or commencement of Services in
response to a purchase order issued by us implies your acceptance of the GPC. If you provide
Services to us, the Contract shall be deemed to be a ‘Overeenkomst van Opdracht’ (service
agreement) in correspondence with section 7:400 of the Dutch Civil Code. You shall always remain
responsible for the management, supervision, proper instruction and safety of any of your employees
and subcontractors working on our premises. This responsibility includes inspection of equipment,
also in case this equipment is provided by us.

3. Price and Price adjustment

You will supply the Goods and Services at the firm and fixed price stated in the Contract. Unless
expressly agreed otherwise in the Contract, the price shall be in Euro and includes storage, packing,
insurance, delivery Duty Paid (DDP, Incoterms 2020), installation and commissioning (all as
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applicable) and excludes VAT.

4. Delivery, Performance, Property and Risk

The Goods shall be properly packed, secured and despatched at your expense to arrive in good
condition at the time and place specified in the Contract. Delivery takes place Delivery Duty Paid
(DDP), unloaded on the agreed place of delivery, based on Incoterms 2020. The full and
unencumbered title in the delivered Goods shall pass to us when the Goods have been unloaded to
us, but without prejudice to our right of rejection. You shall bear all risks of loss or damage to the
Goods, whether or not during transport, until they have been accepted by us and you shall insure
yourself accordingly. You shall maintain manufacturing records for at least two (2) years from the date
of delivery and we shall have access to such records upon reasonable prior notice. All materials,
supplies or equipment furnished or paid for by us in connection with the Contract shall remain our
property (title shall not transfer to you), shall be maintained by you in good condition, shall be used by
you only for us and shall be returned to us or otherwise disposed of as directed by us upon completion
of the Contract.

5. Acceptance and Rejection

Neither the actual receipt of Goods and Services, nor our payment of any invoice shall be considered
as acceptance of any Goods or Services. We shall have the right to reject any Goods or Services,
wholly or partially, within a reasonable period after their delivery or performance if they do not conform
to the requirements of the Contract or to the requirements with which they should reasonably comply.
In case of any hidden defects, this reasonable period of time shall start once we have become aware
of such defect. You must collect rejected Goods within a reasonable time as specified by us, or we
shall return them to you at your risk and expense.

Additional work performed without our explicit written approval shall not be accepted.
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6. Quality, Identification, Inspection

You must ensure that all Goods and Services conform in every respect with the provisions and
specifications mentioned in the Contract. Goods must be of merchantable quality and fit for the
purpose for which we intend to use the Goods. Services must be at least be performed diligently in a
good and workmanlike manner by qualified personnel to the highest professional standards. You must
comply with all relevant (inter-) national legislation and regulations, for example -but not only- in
relation to health, safety, hygiene, environment and food, and observe our instructions and policies
thereto. You shall ensure that all Goods and packaging comply with our instructions in respect to their
identification and traceability. You shall ensure that all labels and instructions are clearly visible,
readable and in compliance with the applicable rules, regulations and such additional requirements as
specified by us. You shall immediately notify us of any potential, alleged or actual violations of any
laws or regulations.

We reserve the right to inspect all Goods prior to their shipment, for this purpose you shall permit us
to have access to your facilities at all reasonable hours and shall provide reasonable space and
assistance for the safety and convenience of our employees. At the time of inspection, you shall make
available copies of all relevant drawings, specifications, and other technical data. All Goods shall
nevertheless be received subject to final inspection and approval by us after delivery.

We reserve the right to perform an audit at your business or to have such audit performed by a third
party.

7. Ownership of results and Infringement of patents

If the Contract involves design or development work, this work shall be considered a ‘work for hire’,
and all rights in the results, including intellectual property rights in inventions, designs, copyright and
knowledge shall be ours. We shall have the sole right to determine whether any protection by means
of patents, registration of designs, trademarks or otherwise shall be sought. You warrant that the
Goods and our normal use of them will not infringe any patent, registered design, trademark,
copyright, or other protected right, and you shall indemnify us against all actions, claims, demands,
costs and expenses arising from or incurred by such infringement or alleged infringement.
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8. Access, Security, Safety and Product Recall

You shall implement and administer food safety, environmental, health and safety procedures for the

work on our premises consistent with the then current instructions, house rules and QESH manual of

us and with all applicable food safety, environmental, health, working hours and safety laws, rules,

regulations and orders. This includes but is not limited to you being able to demonstrate immediately

on request that persons working for you who have entered or are entering our premises:

are in the possession of a valid SCC Diploma in basic safety (“basisveiligheid” VCA, abbreviated

B-VCA), or equivalent; or a valid SCC Diploma in safety for the operational supervisor (“Veiligheid

voor Operationeel Leidinggevende”, abbreviated VOL-VCA), or equivalent; unless the work of the

co-worker is restricted to office work or (deliveries to) the office area only. Equivalence of such a

diploma must be shown by you;

« are in the possession of a valid certificate showing that our gate instructions were followed before
commencement of the work.

We may deny any persons or may require you to have them immediately removed from our premises
in accordance with our sanction policy if they fail to comply with before mentioned obligations.

You take sufficient precautions for the safety of, and provide sufficient protection to prevent damage,
injury or loss to (i) persons employed by you at our premises in connection with the work and other
persons at our premises who may be affected thereby,

(ii) supplies, materials, equipment and other components to be incorporated into our premises in
storage, or under the care, custody or control of you and

(iii) other property at our premises or adjacent thereto.

In emergencies affecting the safety or protection of persons or the work

or property at our premises, you, without special instruction or authorization from
us, shall act reasonably to prevent damage, injury, or loss.
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LWM and Supplier process personal data necessary for the performance of the Contract in
compliance with the applicable laws and regulations. LWM and Supplier will share the contact
information of their Privacy Officer to each other.

You acknowledge that the Goods and Services will be used for or in connection with the production of
food intended for human consumption, and that it is important that you immediately inform your LWM
contact person of any defect you may discover in the Goods or Services (even after delivery to us),
providing us with information and reasonable assistance as deemed relevant by us. Our products are
premium brand food products. If, in our sole discretion, we believe food safety and/or our reputation is
threatened, we may decide to cease the production and supply of our products, destroy any of our
stock, and/or order a product recall. In so far as negligent acts on your part have contributed to the
cause of the defect, you shall bear the cost incurred by us. We shall be the sole Party to inform the
relevant authorities and you shall treat all information concerning the incident as confidential (in
accordance with article 11 of these GPC).

9. Your warranty

Notwithstanding any further rights or longer periods we may have under applicable law, it is expressly
agreed between us that you shall promptly repair or replace, at your expense, any defect in the Goods
or Services that we discover during the first 24 months from the date of acceptance by us. Such
defects may arise from your faulty design, your erroneous instructions as to use, inadequate or faulty
materials, poor workmanship, or any other breach of your obligations under the Contract or applicable
law. Repairs and replacements will also be covered by the above warranty and for a period of 24
months from their acceptance by us. You will ensure that compatible spare parts are available to
facilitate repairs (where applicable) for a period which is reasonable in view of the investments made
by us and the normal term of use of the Goods supplied.
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10. Invoices and Payment

Your invoice must be submitted as a single copy, separate from any Goods or Services, comply with
our invoicing instructions, at least referring to the relevant Purchase Order number and sent to
digitalinvoices@lambweston.eu or, for invoices regarding LWM Broekhuizenvorst, to
digitalinvoicesbhv@lambweston.eu. Payment by us takes place within 45 days of receipt of the
applicable, accurate invoice, unless the invoice does not comply with our invoicing instructions or any
packing lists or (transport-) documentation is incorrect, incomplete or missing. If we have a claim
against you resulting from this Contract or any other transaction, we may deduct or set off such
disputed amounts from your invoice and only authorize payment for the undisputed amounts.

11. Confidentiality

You shall treat as our “Confidential Information” all non-public information provided by us, all
specifications or other documents prepared by you in connection herewith, the fact that we have
contracted to purchase Goods and Services from you, and all other non-public information relating to
this Contract. Without our prior written consent, you shall not (a) disclose any Confidential Information
to any other person or entity; (b) use Confidential Information for any purpose other than as
reasonably necessary to perform its obligations under this Contract; (c) announce, publicize or
discuss with third parties the subject matter of this Contract; (d) include our name, service marks or
trademarks in any marketing materials; or (e) disclose that we are your customer. The foregoing
provisions shall be subject to the terms of any other written agreement executed by each Party
relating specifically to confidentiality, non-disclosure and/or publicity of the applicable Goods and
Services. These obligations of confidentiality will persist for 5 years after expiry of the Contract.
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12. Termination

The Contract shall end after expiry of its term, or upon our written notice providing you with a
reasonable term (“Termination for Convenience”). Notwithstanding any other provision in the Contract
or these GPC, we shall be entitled to immediately terminate the Contract by written notice if you
become insolvent or bankrupt, make an arrangement for the benefit of creditors, suspension of
payments is been granted to you, have an administrative receiver or administrator appointed,
commence to be wound up (other than for the purposes of amalgamation or reconstruction) or if you
breach any provision of the Contract, provided that where a breach is capable of remedy, you have
not remedied such breach within a reasonable term after receipt of our notice requesting remedy.
Time and dates specified in the Contract are of the essence for LWM. If any Goods or Services have
not been delivered or performed by the time specified in the Contract, if any Goods have been
delivered to the wrong place or if we are entitled to reject any Goods or Services, we may at our sole
discretion either immediately terminate the Contract fully or partly without any notice being required,
or provide you a reasonable opportunity to repair or replace the Goods or Services with new Goods or
Services that meet the contractual requirements. We are entitled to replace or repair the Goods or
Services ourselves at your cost, if you will not or cannot replace or repair in a timely manner.

13. Force Majeure

If either Party is delayed or prevented from performing its obligations under the Contract by
circumstances beyond its reasonable control (as defined in section 6:75 of the Dutch Civil Code), it
shall give written notice including full particulars to the other Party, as soon as it becomes aware of
the circumstances hindering performance. Any performance obligations shall thereupon be
suspended for the duration of such circumstances. If the performance cannot be completed within a
reasonable time, the Contract may be terminated by the ‘other Party’ mentioned above. In that case,
we shall pay you for any Goods and Services properly performed and/or accepted by us prior to the
date of such termination.
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14. Liability, Indemnity and insurance
You are liable for all damages attributable to you which we suffer due to or in connection with the
execution of the Contract.

You shall indemnify us against all loss, cost and expenses, which we may incur in connection with our
termination of the Contract (other than Termination for Convenience or Force Majeure (as defined in
clause 13 GPC)). Furthermore you shall indemnify us against all loss, actions, claims, fines, interest,
insurance deductibles, demands, cost, expenses and liabilities whatsoever (if any), which we may
incur in respect of:

- personal injury to (or death of) any person;

- any loss or destruction of or damage to property; or

- any other default.

You shall provide us with all information deemed relevant by us in this respect. This indemnification is
not applicable to any default or neglect of ourselves or of any person for whom we are responsible.

You shall hold adequate insurance cover with a reputable insurer against all those risks arising from
your obligations, liabilities and indemnities under these GPC, including a public liability insurance
cover of at least ten million Euros and/or such other insurance as we shall reasonably require. You
shall fulfil your insurance obligations for the duration of the Contract and show us satisfactory
evidence of such insurance and of payment of the corresponding premiums upon our first request.
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15. Wages & Taxes 17. Assignment

You guarantee that you will always pay the agreed wages to your engaged persons and statutory You may not assign or sub-contract a Contract, in whole or in part, unless you have obtained our prior

payment of all taxes and social insurance premiums related to the work and indemnifies us in this written consent. This restriction shall not prevent you from purchasing materials for everyday use from

regard. third parties, with the understanding that such materials must always be of A-quality. You shall always
remain responsible for all Goods supplied, the Services performed by any sub-contractors and the

If and to the extent that article 34 recipients’ liability (“inlenersaansprakelijkheid”) or article 35 employees engaged from sub-contractors.

vicarious tax liability (“ketenaansprakelijkheid”) of the Collection of State Taxes Act 1990
(“Invorderingswet 1990") applies to the Contract, you must fulfil all obligations ensuing from this Act.  18. General
If any part of the Contract or these GPC should be declared invalid, unlawful or void, this will not affect

Consequently, you will make a G account (blocked account) available, unless we express that we the enforceability of the remaining part. No addition, alteration or substitution of the Contract or these

wish to make payment directly to the Tax and Customs Administration. You will state on the invoice GPC will be valid until confirmed by each Party in writing. No delay in exercising or non-exercise by

the part that concerns the wage costs calculated, the period or periods in which the activities were any Party of any of its rights under or in connection with the Contract or these GPC shall operate as a

executed, and the description(s) or characteristic(s) of the work to which it relates, as well as the waiver of that right. Those obligations and responsibilities contained in the Contract or these GPC

percentage agreed with you that must be paid in respect of social security contributions and wage tax which are continuing in nature shall survive the expiration or termination of the Contract. In case of

into the G account or directly. any conflict the English original version of these GPC will prevail over the Dutch translation, or any
other translation thereof.

16. Ethics

We require our employees, our suppliers and other persons we engage, to observe the highest 19. Governing Law and Jurisdiction

standards in respect of integrity and ethical behavior and we also require them to ensure that working The Contract and these GPC shall be subject to Dutch Law and the exclusive jurisdiction of the Dutch
conditions throughout our supply chain are safe, that employees are treated with respect and dignity, courts in the place where our head office is established. The applicability of the Vienna Sales

that manufacturing processes are sustainable and that we are considered a responsible corporate Convention (UNCISG, Vienna, 11 April 1980) is explicitly excluded.

citizen. We require you to comply with our Code of Conduct for Suppliers, which can be accessed at

https://www.lambweston.eu/nl (alternatively, a copy will be sent to you at your request).
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