TERMS AND CONDITIONS OF PURCHASE

The Parties. Seller: the party to whom the purchase
order is addressed (“You,” “Your”). Buyer: SIMPLOT
(CHINA) FOOD CO.LTD, our subsidiaries and
controlled affiliates (“Simplot,” “Our,” “We,” “Us”).
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How these Terms Apply. These terms and
conditions (“Terms”) for the purchase of goods and/or
services (collectively, “Goods”) specified on the face of
this purchase order (“Order”) constitute Simplot’s offer
for the purchase of the Goods from You. The Order and
the Terms form the entire “Agreement” between the
parties for the Goods, including any repaired or
replacement Goods from You. Unless otherwise agreed
by both parties in the order or in any other written form,
all aspects of your act of providing goods to Simplot
shall be subject to the provisions of these terms.
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Your Acceptance. This Agreement is not binding on
Simplot until You accept the Order in writing or begin
to perform in accordance with the Order except the
Confidentiality and Intellectual Property clause.
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What If There Is an Existing Agreement? If this
Order is issued in conjunction with a separate (and
currently valid) agreement that is signed by Simplot and
governs Our purchase of the Goods (an “Existing
Agreement”), the terms in the Existing Agreement will
control to the extent any Terms in this Agreement
conflict with the terms in the Existing Agreement.
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Price; Invoice; Payment Terms. Price. The price
is the excluding tax price stated in the Order (the
"Price"). If no Price is included in the Order, the Price
will be the lesser of the price set out in Your published
price list in force as of the date of the Order, or the price
as may have been agreed upon by Simplot and You.
Unless otherwise specified in the Order, the Price
includes all packaging, transportation costs to the
Delivery Location, insurance, customs duties, and fees
and applicable taxes. No increase in the Price is
effective, whether due to increased material, labor, or
transportation costs or otherwise, without the prior
written consent of Simplot. Inveice. The invoice
amount is the order price and the corresponding tax. You
will submit all invoices within 30 days after completion
of delivery and only in accordance with the Terms.
Payment Terms. Simplot will pay all properly invoiced
and undisputed amounts due to You within the agreed
payment terms aligned with procurement. The parties
will seek to resolve any payment disputes expeditiously
and in good faith. Notwithstanding any such dispute,
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You will continue performing Your obligations under
the Order.
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Delivery; Title and Risk of Loss. You will deliver
the Goods in the quantities, on the date(s) (“Delivery
Date”), at the locations, and in accordance with the
shipping terms specified in this Order or as otherwise
agreed in writing and signed by Simplot and You.
Timely delivery of the Goods is of the essence; delivery
is not complete until all Goods under this Order are
actually received and accepted by Simplot. All packing
and crating by You will comply with the carriers' tariffs
and in suitable containers for protection in shipment and
storage. If You fail to deliver the Goods in full on the
Delivery Date, Simplot may terminate the Order
immediately by providing You written notice and You
will indemnify Us against any losses, claims, damages,
and reasonable costs and expenses attributable to Your
failure to deliver the Goods on the Delivery Date. Title
and risk of loss pass to Simplot in accordance with the
shipping term specified on the Order. If no shipping
term is specified, then: Title passes to Simplot upon the
earlier of the delivery of the Goods to Simplot or
Simplot’s payment for the Goods; and You bear the risk
of loss or damage to the Goods until the Goods are
delivered to Simplot.
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Rejection of Nonconforming Goods. Simplot,
in Our sole option, may inspect all or a sample of the
Goods, and may reject all or any portion of the Goods if
We determine the Goods are nonconforming or
defective. If Simplot rejects any portion of the Goods,
We have the right, effective upon written notice to You,
to: (a) rescind the Order in its entirety; (b) accept the
Goods at a reasonably reduced price; or (c) reject the
Goods and require replacement of the rejected Goods. If
We require replacement of the Goods, You will, at Your
expense, promptly replace the nonconforming Goods
and pay for all related expenses, including, but not
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limited to, transportation charges for the return of the
defective Goods and the delivery of replacement Goods.
If You fail to timely deliver replacement Goods, Simplot
may replace them with goods from a third party and
charge You the price differential and all associated
costs, and terminate this Order for cause pursuant to the
Terms. Any action by Simplot under this Section will
not reduce or otherwise affect Your obligations under
the Order.
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Warranty. Warranties. You warrant to Simplot that
all Goods will: (a) be free from any defects in
workmanship, material, and design; (b) conform to
specifications, drawings, designs, samples, and other
requirements specified by Simplot in the Order or
otherwise; (c) be fit for their intended purpose and
operate as intended; (d) Provide a warranty period of 3
months, or 6 months, or 12 months, or 24 months as
agreed, this will be stated in the PO text. During the
warranty period, you shall provide free repair or
replacement services. Where there is a contract in place,
warranty terms in the contract will override. (e) be
merchantable; (f) be free and clear of all liens, security
interests, or other encumbrances; and (g) not infringe or
misappropriate any third party's patent or other
intellectual property rights. These warranties survive
any delivery, inspection, acceptance, or payment of or
for the Goods by Simplot as well as the termination or
expiration  of  this  Agreement.  Additional
Requirements. If the Goods are food products, (u) the
Goods must be slip-sheeted and shrink wrapped if
specified by Simplot; (w) no product, component, or
ingredient with a foreign country origin can be used
without prior approval from Us; (x) the Goods must
meet all requirements of, as amended, the Food Safety
Law of the People's Republic of China and rules
thereunder including those related to pesticide and
chemical residues, and, as applicable, the Metrology
Law of the People's Republic of China; (y) You will
provide samples and grading to Us as requested; and (z)
You must execute Simplot’s standard Food Guaranty.
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TERMS AND CONDITIONS OF PURCHASE
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Order Changes. Simplot may make the following
changes to this Order at any time by written notice to
You: (a) drawings, designs, or specifications; (b)
method of shipping or packing; (c) place of inspection,
acceptance, or Delivery Location; and (d) delivery
schedule. Should any such change increase or decrease
the cost of, or the time required for, the performance of
the Order, either party may request an equitable
adjustment in the Price, delivery schedule, or both. Such
request for an adjustment must be made in writing
within thirty (30) days from the date of Simplot’s
written notice of the change. Nothing in this Section will
relieve You from proceeding without delay in the
performance of the Order as changed.
TTERAE, SF8 55T DO i -F s ki 5% 77 BE A X
ARAT AT LU AR . (a) B4R, BT B
(b) BRIEE R TTE: (O XS I
(d) ZE BRI B) o SR A A b 288 28 B 18 i /b 1
VTR (P AR BT R I 8], AT AT — T3 i] AT SR A
B BT IR BT AT AR, (HIEEH
A R AUE 557 BB AL k=1
(30 RA AT o ASE P RL AT A &
B2 Gl BT R AL TS AT B R 4RI AT 1 X
%o
Confidentiality and Intellectual Property. All
Our non-public, confidential, or proprietary information
and the existence and Terms of this Agreement are
confidential (collectively, “Confidential Information”),
and You may not disclose this Confidential Information
to any third party unless We give you prior written
permission. You will employ reasonable safeguards, in
accordance with Central and State laws, to protect Our
Confidential Information from inappropriate use or
disclosure, but in any event, You will use at least the
same level of care to protect Simplot’s Confidential
Information as You use to protect Your own confidential
information. Your safeguards shall include the
maintenance of a documented information security
program (“IT Security Program”) throughout the term
of this Agreement. You will provide Us a copy of Your
IT Security Program and related documentation upon
request. If You learn that any Confidential Information
has been accessed or disclosed without proper
authorization, You will promptly (but in no event to
exceed 72 hours) notify Us. When Our Confidential
Information is furnished (only as permitted by Us) to
Your suppliers or contractors for procurement of
supplies or services by You to complete the Order, You
will require them to abide by the terms of this Section,
and You are liable for any breach of such by them. Upon
Simplot’s request or on termination of this Agreement,
You will return or destroy all copies of Simplot’s
Confidential Information. All of Simplot’s Confidential
Information and intellectual property in and related to
the Goods (with the exception of Your pre-existing
intellectual property in the Goods prior to this
Agreement) exclusively remains Simplot’s property
with no ownership interest or license
granted to You.
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Liability and Indemnity. You agree to indemnify,
defend and hold Simplot, our officers, directors and
employees harmless from any reasonable attorney’s fees
through all levels of appeal, damages, fines, expenses,
claims, penalties, costs (including the costs of enforcing
any right to indemnification under this Agreement and
pursuing any insurance providers), and the like
(“Losses”) arising out of or related to (a) the Goods
purchased by Us from You, (b) Your negligence, willful
misconduct, or breach of the Terms, or (c) any claim that
Simplot’s use or possession of the Goods infringes or
misappropriates the patent, copyright, trade secret, or
other intellectual property right of any third party. You
will not enter into any settlement of third-party claims
without Simplot’s prior written consent.
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Events Outside of the Parties Control. Neither
party will be liable to the other party for any delays or
non-performance when and to the extent such party’s
(“Impacted Party”) delay or non-performance was
caused directly by an event beyond the Impacted Party’s
control to effectively protect against without fault or
negligence by the Impacted Party, and that by its nature
could not have been foreseen by the Impacted Party or,
if it could have been foreseen, was unavoidable (“Force
Majeure Event”). Examples of Force Majeure Events
may include (but are not limited to) acts of God, fires,
natural disasters. A general economic downturn, a
decline in demand for a party’s products and/or services,
a decline in a party’s financial conditions, problems of a
supplier or subcontractor (unless caused by a Force
Majeure Event and such supplies or services are not
obtainable from other sources), contract disputes, or
changes in market conditions or cost or availability of
materials, components, or services will not be Force
2

Majeure Events. The Impacted Party must give notice
within 10 days of the Force Majeure Event to the other
party, stating the period of time the occurrence is
expected to continue. The Impacted Party must use
diligent efforts to end the failure or delay and ensure the
effects of such Force Majeure Event are minimized. The
Impacted Party will resume the performance of its
obligations as soon as possible after the removal of the
cause. In the event that the Impacted Party's failure or
delay remains uncured for a period of 30 days following
its written notice of such, the other party may thereafter
terminate this Agreement immediately upon written
notice. For illustration purposes only and without
limiting the generality of obligations excused under this
provision, if Simplot is subject to a Force Majeure
Event, We may reduce, suspend or cancel any Order of
the Goods.
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Termination. Simplot may terminate this Order, in
whole or in part, as follows: (a) at any time with or
without cause for undelivered Goods on ten 10 days'
prior written notice to You; (b) with immediate effect
upon written notice to You; (i) either before or after the
acceptance of the Goods, if You have not performed or
complied with any of these Terms, in whole or in part,
(i) if You become insolvent, file a petition for
bankruptcy or commence or has commenced against
You proceedings relating to bankruptcy, receivership,
reorganization, or assignment for the benefit of
creditors. Upon Your receipt of such notice in (a), You
will, unless otherwise specified in the notice, terminate
all work under this Order including all subcontracts, and
take any action necessary to protect property in Your
possession in which We have or may acquire an interest.
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TERMS AND CONDITIONS OF PURCHASE

Simplot’s Policies. You will comply with all
requirements of Simplot’s (a) Code of Conduct found
at:https://www.simplot.com/sustainability/prosperity/c
ode-of-conduct; (b) the Good Manufacturing Practices
for Contractors, and, if supplying food products,_the
APAC Supplier Food Safety and Quality Standard
which can be found at
go.simplotfoods.com/GMP_Policy . You will ensure all
of Your workers (including subcontractors) abide by the
foregoing policies.

LS RER . TR 5T I I K
(a) 17 N 1 |
https://www.simplot.com/sustainability/prosperity/code
-of-conduct (b) &£ B I [ 45 A= = R, BA R R
(A A - T R R o
https://go.simplotfoods.com/GMP_Policy #% E] APAC
BERIR frdh Z AT REAE o BT ST
TN CBHERE) T EREUR.

Miscellaneous. Audit. Simplot or a third party on
Our behalf may conduct an audit of Your relevant
books, records, and procedures (“Records”) at any
commercially reasonable time to confirm compliance
with the terms of this Agreement. You agree to retain
the relevant Records throughout the term of this
Agreement and for a period of 2 years after the
expiration or termination of the Agreement.
Compliance With Law. You are in compliance with
and will continue to comply with all laws, regulations,
and ordinances applicable to the Goods and your
performance under this Agreement. You have and will
maintain in effect all the licenses, permissions,
authorizations, consents, and permits that You need to
carry out Your obligations under the Order. You will
comply with all export and import laws of all countries
involved in the sale of Goods under this Agreement.
Simplot may terminate this Order if any government
authority imposes antidumping duties, countervailing
duties, or any retaliatory duties on the Goods. Without
limiting the generality of the foregoing, You represent
and warrant (a) that You have provided no item of value
to any of Simplot’s employees or agents for the purpose
of procuring the Order; (b) compliance with all anti-
corruption related laws, regulations, orders, and policies
having the force of law in the jurisdiction in which the
Goods are provided and the U.S. Foreign Corrupt
Practices Act of 1977; and (c) no government official is
a principal, owner, officer, employee, or agent of any
entity in which You have an interest, and no government
official has any material financial interest in Your
business. Further, You warrant all Goods, wrappers, and
containers under the Order will bear markers and labels
and be manufactured and distributed in compliance with
(i) all applicable Chinese Central, Provincial-level and
municipal laws, rules and regulations, including without
limitation the Law of the People's Republic of China, the
Metrology Law of the People's Republic of China and
Environmental Protection Law of the People's Republic
of China. Cumulative Remedies. The warranties, rights
and remedies under this Agreement are cumulative and
are in addition to and not in substitution for any other
rights and remedies available at law or in equity or
otherwise. Further, Simplot will have the right to set off
against any amounts owed to You for any damages,
costs or other claims We may have against You.
Insurance. Simplot has the right to require you to
purchase insurance (including but not limited to
personal insurance, property insurance and other
commercial insurance) regarding the services, products,
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and projects provided by you, in accordance with the
applicable laws and regulations and the specific
requirements of the services. The specific arrangements,
conditions, rights and obligations for you to purchase
insurance shall be agreed upon by both parties in the
SOW and shall be implemented by all parties
accordingly. Assignment. Unless Simplot agrees in
writing in advance, You may not assign or transfer Your
rights or obligations under this Agreement (whether by
sale, merger, consolidation or otherwise) and any
attempt to do so is void. Severability. If any part of the
Agreement is invalid, illegal, or unenforceable, the rest
of the Agreement will remain in effect. Survival.
Provisions of this Agreement which by their nature
should survive beyond the expiration or earlier
termination of the Order will remain in force after such
expiration or termination including, but not limited to:
Warranties, Indemnification, Insurance, Confidential
Information. No Waiver. Neither party will be treated
as having waived any rights under this Agreement by
not (or delaying in) exercising them. Amendments.
Any amendments to this Agreement will be valid only if
they are in writing and signed by each of the parties.
Notices. All notices must be in writing and addressed
to the parties at the addresses set forth on the face of the
Order or to such other address that may be designated
by a party from time to time. If to Simplot, a copy must
be sent to 1099 W. Front St. Boise, ID 83702, Attn:
General Counsel. Governing Law. This Agreement
will be governed by the laws of the People's Republic of
China without respect to its conflict of laws principles
and excluding the U.N. Convention on the International
Sale of Goods. Dispute Resolution. Each party agrees
the people's court where Simplot is located shall has
exclusive jurisdiction over all disputes arising from or
related to this agreement, China shall have exclusive
jurisdiction for all disputes arising under or related to
this Agreement. Despite the existence of any dispute,
You will continue to perform Your obligations under
this Agreement. Nothing in this Agreement is intended
to, nor will it, prevent the parties from seeking
injunctive relief at any time as may be available under
law or equity. Relationship of the Parties. This
Agreement is on principal to principal basis and the
relationship between the parties is that of independent
contractors. Nothing contained in this Agreement will
be construed as creating any agency, partnership, joint
venture, or other form of joint enterprise, employment,
or fiduciary relationship between the parties, and neither
party will have authority to contract for or bind the other
party in any manner whatsoever. No relationship of
exclusivity will be construed from this Order. Full
Agreement. Subject to any Existing Agreement, this
Agreement states all the terms agreed between the
parties and supersedes all other agreements between the
parties relating to this Order’s subject matter.
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https://simplot-media.azureedge.net/-/media/project/global/corporate/simplot-corporate/pdfs/code-of-conduct/simplot-company-code-of-conduct_english.pdf?rev=afc209bfd820474ea72b25d017050ba9&hash=5AB6F8B1B9D89410DBEAE046F9C90594
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https://www.simplot.com/sustainability/prosperity/code-of-conduct
https://go.simplotfoods.com/GMP_Policy
https://www.simplot.com/sustainability/prosperity/code-of-conduct
https://www.simplot.com/sustainability/prosperity/code-of-conduct
https://www.simplot.com/sustainability/prosperity/code-of-conduct%EF%BC%9B(b)
https://go.simplotfoods.com/GMP_Policy
https://go.simplotfoods.com/GMP_Policy%EF%BC%9B%E4%BB%A5%E5%8F%8A%E5%A6%82%E6%9E%9C%E4%BE%9B%E5%BA%94%E9%A3%9F%E5%93%81%E4%BA%A7%E5%93%81%EF%BC%8C%E8%A7%81%EF%BC%9Ahttps:/go.simplotfoods.com/GMP_SOP%E3%80%82%E8%B4%B5%E6%96%B9%E5%B0%86%E7%A1%AE%E4%BF%9D%E8%B4%B5%E6%96%B9%E7%9A%84%E6%89%80%E6%9C%89%E5%B7%A5%E4%BA%BA%EF%BC%88%E5%8C%85%E6%8B%AC%E5%88%86%E5%8C%85%E5%95%86%EF%BC%89%E9%81%B5%E5%AE%88%E4%B8%8A%E8%BF%B0%E6%94%BF%E7%AD%96%E3%80%82
https://go.simplotfoods.com/GMP_Policy%EF%BC%9B%E4%BB%A5%E5%8F%8A%E5%A6%82%E6%9E%9C%E4%BE%9B%E5%BA%94%E9%A3%9F%E5%93%81%E4%BA%A7%E5%93%81%EF%BC%8C%E8%A7%81%EF%BC%9Ahttps:/go.simplotfoods.com/GMP_SOP%E3%80%82%E8%B4%B5%E6%96%B9%E5%B0%86%E7%A1%AE%E4%BF%9D%E8%B4%B5%E6%96%B9%E7%9A%84%E6%89%80%E6%9C%89%E5%B7%A5%E4%BA%BA%EF%BC%88%E5%8C%85%E6%8B%AC%E5%88%86%E5%8C%85%E5%95%86%EF%BC%89%E9%81%B5%E5%AE%88%E4%B8%8A%E8%BF%B0%E6%94%BF%E7%AD%96%E3%80%82

