1. GENERAL TERMS

1.1 All and any business undertaken by
Pindstrup Mosebrug A/S (hereinafter called
(the "Company") in respect of its products
(hereafter called the "Goods") is transacted
subject to conditions hereinafter set out,
each of which shall be deemed to be incor-
porated in and to be a condition of any sales
agreement, cf. Section 2.1, between the
Company and any person, firm or company
in Denmark or abroad who purchases the
Goods from the Company (the "Customer").

1.2 No agent, representative or employee of
the Company, save only the managing direc-
tor for the Company, has the authority to al-
ter or vary these conditions, and the Com-
pany does not recognise any terms and con-
ditions of contract supplied by the Customer
unless so specifically agreed in writing. Exe-
cution of, or compliance with or implementa-
tion of orders does not imply acceptance of
the Customer’s terms and conditions.

2. ENTERING INTO SALES
AGREEMENTS

2.1 A binding sales agreement only ex-
ists, when the Customer has issued a
purchase order for a number of Goods
and has received a written order confir-
mation from the Company.

2.2 Whilst every effort will be made to des-
patch the exact quantities ordered, due to
weight restrictions on certain vehicles, con-
tainers, etc., the Company reserves the
right to despatch the nearest combina-
tion to that ordered.

2.3 Any date of delivery specified in the
written order confirmation is solely a
guideline.

3. CONSULTATION AND THE
CHARACTER OF THE GOODS

3.1 The Company and its employees give
each form of consultation — spoken and writ-
ten — from their best knowledge and on the
basis of their own experiences. The particu-
lars and details concerning application and
use of the Goods are not binding for the
Company and do not exempt the Customer
from testing the Goods or research. The
Customer is responsible for legal and official
regulations while using the Goods.

3.2 Any oral or written instructions,
guidelines, taking measurements, calcu-
lations, etc., that the Company or anyone
acting on behalf of the Company may pro-
vide in connection with the Customer's
purchase of the Goods are information
only and cannot lead to any liability for
the Company.

3.3 The Customer is solely responsible for
the Goods conforming to the specific pur-
pose of the Customer, and the Company
assumes no liability whatsoever for the
Goods not conforming to the Customer's
intentions or not being fit for any purpose
of the Customer, regardless whether the
Customer has disclosed such intentions
or proposed purpose with the Goods to
the Company.

3.4 Where chemicals or controlled re-
lease fertilisers have been incorporated it
is the Customer's responsibility to refer
to manufacturers recommendations on all
matters relating to conditions of use, includ-
ing storage time, plants sensitivity etc.
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4. PRICES

4.1 All prices are quoted without engage-
ment (i.e. non-binding estimates) and all
price lists are subject to alteration with-
out notice. The Company reserves the
right to invoice at prices ruling at the date
of despatch irrespective of the date of or-
der or date of order confirmation.

4.2 All prices are excluding any carriage
costs, VAT, taxes and any processing fee,
unless otherwise specifically agreed.

5. PAYMENT AND SECURITY

5.1 Payment must, unless otherwise specif-
ically agreed, be made to the Company
within 30 days of the date of invoice provided
always that, where a credit period has been
allowed by the Company to the Customer,
the Company shall, notwithstanding that
allowance, be entitled at any time during
such period to serve notice requiring im-
mediate payment by the Customer in any
of the following circumstances:

(a) the Customer has a bankruptcy or re-
structuring order made against him or makes
an arrangement or composition with his
creditors, or otherwise takes the benefit of
any statutory provision for the time being in
force for the relief of insolvent debtors, or
(being a body corporate) convenes a meet-
ing of creditors (whether formal or informal),
or enters into liquidation (whether voluntary
or compulsory) except a solvent voluntary
liquidation for the purpose only of recon-
struction or amalgamation, or has a receiver
and/or manager, administrator or administra-
tive receiver appointed over its undertaking
or any part thereof, or any proceedings are
commenced relating to the insolvency or
possible insolvency of the Customer; or

(b) the Customer fails to pay any amount ow-
ing to the Company which shall have come
due.

5.2 If the Customer fails to pay on time, the
Company shall be entitled to interest from
the day on which payment was due and to
compensation for recovery costs. The rate
of interest shall be as agreed between the
parties or otherwise 2% per month.

5.3 The Company is always entitled to re-
quire security for payment.

5.4 If the Customer fails to pay on time,
the Company is entitled to withhold all
further deliveries to the Customer, re-
gardless of whether the deliveries are
mutually interrelated.

6. SET-OFF AND WITHHOLDING
OF PAYMENT

6.1 The Customer has no rights to set-off
against the Company's claims, unless the
counterclaim has been established as legally
valid by an arbitral tribunal, or is due and un-
contested by the Company.

6.2 The Customer has no rights to re-
serve or withhold payment or raise any
objections based on claimed defects or
any other grounds, unless the Company
has accepted the Customer's right in writing
or the Customer's right has been legally es-
tablished by an arbitral tribunal.

7. CANCELLATION
7.1 The Customer cannot change or cancel
orders later than 3 weeks before indicated

dispatch date. The Company may, at its dis-
cretion, accept to re-direct loads in transit,
but any additional costs incurred will be
charged to the Customer.

7.2 If the Customer in spite of the above
clause fully or partially cancels or changes
an order, the Customer will be liable for any
loss of profit and any other costs / losses in-
curred by the Company.

8. DELIVERY AND PASSING OF
RISK

8.1 Unless otherwise agreed, the Goods
are delivered Ex Works (Incoterms 2020) at
the Company's registered address or any
other place specified by the Company. Ac-
cordingly, any shipment or transport is at the
Customer's risk and cost.

8.2 If a time of delivery has been agreed,
the Company has the right to an exten-
sion in the following situations:

(a) Force majeure, see Section 17.

(b) In case of delay caused by the Compa-
ny's suppliers, transporters or other third par-
ties.

(c) Unusual weather conditions.

(d) Labour disputes and strikes (for any rea-
sons).

(e) Public orders or prohibitions which the
Company could not have foreseen.

8.3 The Company shall have no liability
in respect of failure to deliver arising from
circumstances outside its control.

8.4 If an unloading zone has not been spec-
ified at the time of delivery, the Goods will be
unloaded without risk for the Company,
where the transporter deems it reasonable.

9. RETENTION OF TITLE

9.1 Ownership of the delivered Goods
shall - to the extent permitted by law — not
pass to the Customer (retention of title)
until the Company has received in full (in
cash or cleared funds) all sums due to it
in respect of the Goods.

9.2 Until ownership of the Goods has
passed to the Customer, save however
where the Customer in its ordinary course of
business has taken the Goods into use so
that the Goods can no longer be identified or
separated from other products, the Cus-
tomer shall:

(a) hold the Goods on a fiduciary basis as the
Company's bailee;

(b) store the Goods (at no cost to the Com-
pany) separately from all other goods of the
Customer or any third party in such a way
that they remain readily identifiable as the
Company's property;

(c) not destroy, deface or obscure any iden-
tifying mark or packaging on or relating to the
Goods; and

(d) maintain the Goods in satisfactory condi-
tion and keep them insured on the Compa-
ny's behalf for their full price against all risks
to the reasonable satisfaction of the Com-
pany. On request the Customer shall pro-
duce the policy of insurance to the Company.
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9.3 The Customer's right to possession
of the Goods shall terminate immediately
in any of the following circumstances:

(a) the Customer has a bankruptcy or re-
structuring order made against him or makes
an arrangement or composition with his
creditors, or otherwise takes the benefit of
any statutory provision for the time being in
force for the relief of insolvent debtors, or
(being a body corporate) convenes a meet-
ing of creditors (whether formal or informal),
or enters into liquidation (whether voluntary
or compulsory) except a solvent voluntary
liquidation for the purpose only of recon-
struction or amalgamation, or has a receiver
and/or manager, administrator or administra-
tive receiver appointed over its undertaking
or any part thereof, or any proceedings are
commenced relating to the insolvency or
possible insolvency of the Customer, or

(b) the Customer fails to pay any amount ow-
ing to the Company which shall have come
due.

9.4 The Customer shall ensure that if the
Goods become, or could be regarded as be-
coming, fixed to any land, building or other
property, every person who has an interest
in that land, building or property will give the
Company a written waiver and a right to en-
ter that land or building to retake possession
of the Goods. However, in the event that title
should not remain with the Company, the
Customer will be liable for any loss of profit
and any other costs / losses incurred by the
Company.

9.5 The Company shall be entitled to re-
cover payment for the Goods notwithstand-
ing that ownership of any of the Goods has
not passed from the Company.

9.6 The Customer grants the Company, its
agents and employees an irrevocable li-
cence at any time to enter any premises
where the Goods are or may be stored in or-
der to inspect them, or, where the Custom-
er's right to possession has terminated, to re-
cover them.

9.7 Where the Company is unable to deter-
mine whether any Goods are the goods in
respect of which the Customer's right to pos-
session has terminated, the Customer shall
be deemed to have sold all goods of the kind
sold by the Company to the Customer in the
order in which they were invoiced to the Cus-
tomer.

9.8 On termination of any agreement be-
tween the Company and the Customer for
the sale and purchase of the Goods, howso-
ever caused, the Company's (but not the
Customer's) rights contained in this Section
9 shall remain in effect.

9.9 The retention of title shall not affect the
passing of risk, see Section 8.

10. NO RESELLING

10.1The Customer may not resell or oth-
erwise dispose of the Goods, unless prior
written approval has been obtained from
the Company. If the Customer resells or
disposes of the Goods, the Company un-
dertakes no liability whatsoever, neither
towards the Customer or any third party,
and any costs or losses incurred by the
Company in this regard shall be fully re-
imbursed by the Customer.
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11. NOTICE OF AND LIABILITY FOR
DELAY

11.1 Time for delivery will be estimated as
accurately as possible but is not guaran-
teed.

11.2 In case of delay, the Customer must
send a written notice to the Company.

11.3 In case of delay, the Customer is enti-
tled to serve notice requiring delivery within
a reasonable time.

11.4 In case of significant delay, or delay in
delivery following a notice under Section
11.3, the Customer may declare the Order
avoided. However, in case of subsequent
deliveries, the Customer will only be enti-
tled to declare the delayed partial delivery
avoided, although the deliveries are inter-
related.

11.5 The Customer is only entitled to
compensation if the Customer — subject
to Section Fejl! Henvisningskilde ikke fun-
det. — declares the Order avoided. The
compensation is calculated as an amount
equal to the additional costs incurred by the
Customer following a purchase of similar
goods from others. The compensation
shall never exceed the invoice value of
the particular consignment of Goods, and
the Customer cannot claim anything else
from the Company.

11.6 Except for the above Section 0, the
Company accepts no liability for late de-
livery, including liability for loss, damage
or consequential loss, whether direct or
indirect.

12. THE CUSTOMER'S DUTY OF
INSPECTION AND NOTICE OF
DEFECTS

12.1 The Customer must immediately upon
delivery — and before use — inspect and ex-
amine the Goods delivered.

12.2 Any shortages or damages must be rec-
orded on the Company’s delivery docket,
and both the carrier and the Company must
be notified in writing within four (4) days of
delivery. Claims for shortages, together with
a signed copy of the Company’s delivery
docket must be received by the Company
within two (2) weeks of delivery. Otherwise,
the claims will not be accepted.

12.3 Any notice of defects, which the Cus-
tomer has or ought to have discovered, must
be submitted in writing immediately and
within seven (7) days after the Customer has
discovered or ought to have discovered the
defect. Otherwise, the Customer will forfeit
its remedies for breach of contract.

12.4 The Company shall in no event be liable
for defects or any consequences hereof if
notice has not been received in writing by the
Company within two (2) years from delivery.

13. LIABILITY FOR DEFECTS AND
CERTAIN DAMAGE OR LOSS
(INGREDIENTS/COMPONENTS)

13.1 All descriptions and illustrations
contained in the Company’s catalogues,
price lists, advertisements, or other doc-
uments and verbal advice and infor-
mation communicated to the Customer
are intended to represent a general idea
of the Goods so described and their

appropriate use and nothing in any of
them shall form any part of the sales
agreement.

13.2 The Customer accepts that peat and re-
lated products are natural in origin and that
naturally occurring variations in quality and
homogeneity of goods of this type are nor-
mal.

13.3 The Goods must be used, handled,
stored, mixed or applied only in accordance
with the Company’s recommendations. The
Company shall not be liable for any loss or
damage resulting from any use, handling,
storage, mixing or application otherwise than
in accordance with those recommendations.
The Customer undertakes to notify any per-
son to whom he passes the Goods of the
need to comply with the Company’s recom-
mendations as to use, storage, mixing, han-
dling or application, and the Customer shall
indemnify the Company in respect of any
loss or damage incurred by the Company as
a result of any failure by the Customer so to
do.

13.4 In case of defects, and subject to a
timely notice under Section 12, the Com-
pany can either remedy the defects or de-
liver substitute Goods.

13.5 If the Company has not remedied the
defects or delivered substitute Goods
within a reasonable time, the Customer
can declare the Order avoided by written
notice to the Company.

13.6 The Customer is only entitled to
compensation if the Customer — subject
to Section 0 — declares the Order avoided.
Save as stipulated in Section 0, the compen-
sation is calculated as an amount equal to
the additional costs incurred by the Cus-
tomer following a purchase of similar goods
from others. The compensation shall
never exceed the invoice value of the par-
ticular consignment of Goods, and the
Customer cannot claim anything else
from the Company.

13.7 In the event that the Goods due to de-
fects, for which the Company is liable in neg-
ligence under applicable law, cause damage
to or loss concerning the Customer's
property;

a)  which the Goods have been made
part of, mixed with or incorporated
into, joined with, used as packag-
ing for, or with which the Goods
are otherwise connected,

b)  which the Goods are processed
into or used in the processing of or
for which they are used as
feedstuff,

c) where the Goods are used in the
manufacturing, processing or
other kinds of treatment of such
property,

the Customer is entitled to compensation
for any direct loss incurred whenever, as a
result of the defective Goods, a manufac-
tured or processed object has to be dis-
carded, scrapped or repaired, its manufac-
turing or processing costs increase or its
value decrease, provided always that the
Customer shall be entitled to compensa-
tion only if and to the extent such com-
pensation is covered under the Compa-
ny's product liability insurance.
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The compensation shall be calculated as the
decrease in the value of the manufactured or
processed object, extra manufacturing or
processing costs, or the repair costs itself.

In no event can the total compensation
for defects in Goods delivered in one cal-
endar year exceed the value of the manu-
factured or processed object(s) without
defects or DKK 1,000,000, whichever the
lower.

13.8 The above-mentioned remedies are
the Customer's sole remedies, and the
Company accepts no liability for any indi-
rect, special, punitive or consequential
losses or damages, including but not lim-
ited to loss of profit, loss of business, op-
erating losses, and legal costs or fees, re-
gardless whether such losses or dam-
ages are suffered by the Customer or a
third party. Any costs or losses incurred
by the Company in this regard towards a
third party shall be fully reimbursed by
the Customer.

14. NO LIABILITY FOR ADMIXTURE
OF THE GOODS

14.1 Adding ingredients or components to
the Goods may amend the characteristics of
the Goods and cause loss or damage. Ac-
cordingly, the Company accepts no liabil-
ity for any admixture of the Goods. This
waiver of liability applies if the Customer, or
anyone acting on the Customer's behalf or
under the Customer's instructions, prior to
use of the Goods adds or mixes any ingredi-
ents or components, such as e.g. peat, clay,
composted green waste, etc. with the
Goods. The waiver of liability also applies if
the Company has made the admixtures to
the Goods following instructions from the
Customer.

15. ALLOCATION OF LIABILITY
FOR DAMAGE CAUSED BY THE
GOODS (PRODUCT LIABILITY)

15.1 To the extent permitted by law, and
save as explicitly stipulated in these Sales
Conditions, the Company shall, regardless
of cause, have no liability for damage to
the Customer's or a third party's property
or for losses relating thereto.

15.2 For the avoidance of doubt, nothing in
these conditions shall be construed as ex-
cluding any liability following from mandatory
provisions in the Danish Product Liability Act
for any death, personal injury or damage to
consumers' items.

15.3 The Company shall be liable for physi-
cal damage to commercial property caused
by defects in the Goods, for which the Com-
pany is liable in negligence under applicable
law, provided always that the Company
shall only be liable if and to the extent
there is coverage under the Company's
product liability insurance, and in no
event shall the Company's total liability
relating to Goods delivered in one calen-
dar year exceed DKK 1,000,000.

15.4 The Company shall in no event, re-
gardless of cause, be liable for any indi-
rect, special, punitive or consequential
losses or damages, including but not lim-
ited to loss of profit, loss of business, op-
erating losses, and legal costs or fees, re-
gardless whether such losses or dam-
ages are suffered by the Customer or a
third party.
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15.5 In respect of all third party claims, in-
cluding but not limited to property damage,
death or personal injury, the Customer
shall, to the extent permitted by law, hold
harmless and indemnify the Company
fully against any and all claims, costs and
fees exceeding the Company's relevant lim-
its of liability expressed elsewhere herein.

16. LIABILITY FOR
MICROORGANISMS

16.1 The Goods are free of human or phyto-
pathogenic microorganisms, despite the fact
that the Goods are a growing media. How-
ever, the Goods are not sterile, but microbi-
ally active. Microorganisms can be autoch-
thonous or can colonise the Goods (being a
growing media) during storage or crop culti-
vation which may depend on the season and
cultivation conditions. By far the largest per-
centage of all the Goods when being a grow-
ing media contain high percentages of or-
ganic materials which are automatically ex-
posed to microbial decomposition by means
of fungi, bacteria, actinomycetes and other
organisms. Saprophytic nematodes can be
present in small numbers due to the Goods
being a growing media. The addition of nutri-
ents and lime can promote the growth of sap-
rophytic organisms.

16.2 The Company accepts no liability for
damage to property or financial losses
which are caused by ubiquitous colonisa-
tion of microorganisms as well as by a
ubiquitous occurrence of saprophytic or-
ganisms, such by the growth of fungus
on or in the Goods, and such cases shall
not be considered a defect in the Goods.

16.3 The above exclusion of liability shall,
however, not apply in cases where the
Goods (being a growing media) are contam-
inated anthropogenically with an unnaturally
and / or atypically high number of sapro-
phytic organisms or microorganisms at the
time the risk passes cf. Section 8, provided
that the Company has caused this anthropo-
genic contamination by intent or gross negli-
gence. Unless the damage / loss has been
caused intentionally, the Customer's
remedies, and the Company's liability,
shall be equivalent to those applicable to
defects and product liability as set out
elsewhere in these Conditions of Sale, in-
cluding Sections 13, 15 and 18.

17. FORCE MAJEURE

17.1 The Company will endeavour to carry
out any sales agreement entered into under
these Sales Conditions but due perfor-
mance of it is subject to variation or can-
cellation as a result of force majeure, an
act of God, war, strike, lock-out, riot, civil
disturbance, criminal damage, inclement
weather, flood or any other cause beyond
the Company’s control or owing to the
Company'’s inability to procure materials
or articles except at increased prices due
to any of the foregoing causes.

17.2 The Company accepts no liability for
loss, damage or consequential loss in re-
spect of delay in delivery or cancellation
in the above-mentioned situations.

18. GENERAL LIMITATION OF
LIABILITY

18.1 Save as otherwise stated in these
Sales Conditions, the Company shall in
no event, regardless of cause, be liable
for any indirect, special, punitive or

consequential losses or damages, includ-
ing but not limited to loss of profit, loss of
business, operating losses, and legal
costs or fees, regardless whether such
losses or damages are suffered by the
Customer or a third party. For the avoid-
ance of doubt this limitation of liability
shall apply regardless the basis on which
such losses or damages are based, in-
cluding but not limited to delay, defects,
product liability, professional liability,
contract, warranty and tort.

19. SEVERANCE

19.1 If any provision of these Sales Condi-
tions is found by any court, tribunal or admin-
istrative body of competent jurisdiction to be
wholly or partly illegal, invalid, void, voidable,
unenforceable or unreasonable it shall to the
extent of such illegality, invalidity, voidness,
voidability, unenforceability or unreasona-
bleness be deemed severable, and the re-
maining provisions of the Sales Conditions
and the remainder of such provision shall
continue in full force and effect.

20. GOVERNING LAW AND
JURISDICTION

20.1 All sales agreements shall be gov-
erned by and construed in accordance
with the laws of Denmark, including the In-
ternational Sales of Goods Act (CISG), ex-
cluding any choice of law rules provided that
such rules would lead to the application of
other laws than the laws of Denmark.

20.2 Any dispute arising out of or in connec-
tion with these Sales Conditions or any sales
agreement between the Company and the
Customer, including any disputes regarding
the existence, validity or termination thereof,
shall be settled by arbitration adminis-
trated by The Danish Institute of Arbitra-
tion in accordance with the rules of arbitra-
tion procedure adopted by The Danish Insti-
tute of Arbitration and in force at the time
when such proceedings are commenced.

The place of arbitration shall be Copenha-
gen, Denmark, and the language of the pro-
cedures shall be Danish. However, in case
of international sales either party shall be en-
titled to request that the language of the pro-
cedures including documentary evidence
shall be in English.

20.3 Irrespective of Section 20.2, the Cus-
tomer shall on request from the Company
assist or become formally involved as a
party, as the case may require, in any dis-
pute between a third party and the Com-
pany relating to Goods purchased by the
Customer no matter the jurisdiction, the
venue and the language for such dispute.

20.4 The provisions of Part | of the Indian Ar-
bitration and Conciliation Act 1996 (“A&C
Act”), including Sections 9, 27, and 37(1)(b)
therein, are expressly excluded and cannot
be applied to any and all arbitration proceed-
ings conducted in accordance with the terms
outlined in Section 20. Therefore, Indian cus-
tomers cannot seek interim relief by ap-
proaching Indian courts.

21. NON-AFFILIATION

21.1 Both parties acknowledge and ex-
pressly agree that the Sales Conditions do
not, in any way, form, or manner, establish
or imply the existence of a corporate,
agency, partnership, joint venture, or repre-
sentative affiliation between them. Both
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parties fully understand and accept that
these Sales Conditions are entered into for
the sole purpose of defining the terms and
conditions governing their commercial trans-
action and do not create any legal relation-
ship beyond this specific agreement.

22. PERSONAL DATA SERCURITY
22.1 With respect to Brazilian customers the
Company hereby represents and warrants
that it (i) adopts security, technical, physical
and organizational measures to protect per-
sonal data from, including but not limited to,
unauthorized access, accidental or illegal sit-
uations of loss, destruction, alteration, com-
munication or any form of inappropriate or il-
legal processing, according to the security
principle and (ii) processes personal data in
strict accordance with any applicable privacy
laws.
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