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GLOBALG A ; P North America Inc.

GLOBALG.A.P. North America Community Membership Terms and Conditions

1 Subject of these Terms and Con-
ditions

1.1 GLOBALG.A.P. North America,
Inc., 3519 NE 15th Ave., Portland, Ore-
gon 97212 (hereinafter referred to as
“GGNA”) offers the GLOBALG.A.P.
Community Membership. The GLOB-
ALG.A.P. Community Membership in-
cludes certain services and licenses pro-
vided by GGNA and FoodPLUS GmbH,
Spichernstr. 55, 50672 Cologne, Ger-
many (hereinafter referred to as “GLOB-
ALG.A.P.”) to the GLOBALG.A.P. Com-
munity Member identified in the online
application for GLOBALG.A.P. Commu-
nity Membership (hereinafter referred to
as “the Community Member”). Only le-
gal entities are eligible to become Com-
munity Members.

1.2 These Terms and Conditions (here-
inafter referred to as “these Terms and
Conditions”) govern the GLOBALG.A.P.
Community Membership (hereinafter re-
ferred to as “the Community Member-
ship”). GGNA and the Community Mem-
ber are hereinafter also together referred
to as “Parties” or individually as a
“Party.”

1.3 The Community Membership in-
cludes certain benefits such as dis-
counts, trainings, participation in commit-
tees, access to databases, and promo-
tions. More details about the Community
Membership are published on the GLOB-
ALG.A.P. website (https://www.global-

gap.org).

1.4 For the avoidance of doubt, it is
clarified that the Community Member is
not legal or beneficial owner or share-
holder of GGNA or GLOBALG.A.P. and
that there is no corporate relationship be-
tween Community Members inter se or
between the Community Member and
GGNA or GLOBALG.A.P. Without limit-
ing the foregoing, the Community Mem-
ber does not become a member of any
kind of association or partnership by vir-
tue of its Community Membership. Under
these Terms and Conditions, the Com-
munity Member does not have any fur-
ther rights or obligations vis-a-vis GGNA
or GLOBALG.A.P. or other Community
Members other than contractual rights
and obligations arising from these Terms
and Conditions, in particular no kind of

corporate or partnership law rights or ob-
ligations. The only relationship between
GGNA or GLOBALG.A.P. and the Com-
munity Member under the Community
Membership is as contracting parties
(i.e., on sole contractual basis) as set out
in these Terms and Conditions.

1.5 The application for Community
Membership is submitted online. The
Community Member shall name a re-
sponsible person for the Community
Membership and provide the (personal)
data required in the online process.

1.6 By clicking on the order button in
the online flow, the Community Member
submits a binding offer to GGNA to enter
into the Community Membership. Before
sending the offer, the Community Mem-
ber may correct entries using the correc-
tion tools provided and explained in the
order process. Receipt of the Community
Member’s offer is confirmed via email to
the Community Member. The Commu-
nity Membership shall be formed upon
the Community Member's receipt of
GGNA'’s declaration of acceptance in the
form of another email.

1.7 During the order process and be-
fore entering into the Community Mem-
bership, the Community Member may
print or save the text of these Terms and
Conditions by means of the print or save
function of the Community Member’s
browser. The language available for the
conclusion of the contract is English.

1.8 GGNA reserves the right to deny
any Community Membership application.

2 Grant of license: Community
Member

The Community Member hereby grants
to GGNA and GLOBALG.A.P. a nonex-
clusive, nonsublicensable, and nontrans-
ferable license to use the Community
Member’s trademarks, trade names,
logo designs, and company descriptions
as delivered to GGNA or GLOBALG.A.P.
by the Community Member, in any me-
dium of advertising, marketing materials,
and/ or promotional goods distributed
solely in conjunction with the Community
Membership.
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3 Grant of license: GGNA

31 Subject to the following para-
graphs in this clause below, GGNA
hereby grants to the Community Mem-
ber, for the term of the Community Mem-
bership, a nonexclusive, nonsublicensa-
ble, and nontransferable license to the
Community Member to use the Commu-
nity Member seal and other specified
GLOBALG.A.P. trademarks for the pur-
pose of identification as a GLOB-
ALG.A.P. Community Member in accord-
ance with the then-current version of the
“GLOBALG.A.P. Trademarks Use: Pol-
icy and Guidelines” document as pub-
lished on the GLOBALG.A.P. website
(https://www.globalgap.org).

3.2  The Community Member shall not
use the Community Member seal, the
GLOBALG.A.P. trademarks, or any other
IP rights of GLOBALG.A.P. as part of its
company name, nor give in any other
way the impression that the services pro-
vided by GGNA or GLOBALG.A.P. are
part of its business.

3.3 The Community Member seal, the
GLOBALG.A.P. trademarks, and any
other IP rights of GLOBALG.A.P. which
may be licensed under these Terms and
Conditions are the sole property of
GLOBALG.A.P. During the term of the
Community Membership and thereafter,
the Community Member shall not under-
take any actions that could negatively af-
fect the value or validity of the foregoing
rights or cause them to become generic,
lose distinctiveness, mislead the public,
or be detrimental to the good name,
goodwill, reputation, or image of GGNA
or GLOBALG.A.P.

3.4 The Community Member shall,
during the term of the Community Mem-
bership and with respect to all territories
where it makes use of the foregoing
rights, provide GGNA or GLOBALG.A.P.
with all information requested by GGNA
or GLOBALG.A.P. for the purpose of de-
veloping, maintaining, or enforcing its
rights therein. The Community Member
shall cooperate with GGNA and GLOB-
ALG.A.P. in obtaining and maintaining
trademark applications and registrations
as may be required, for example by
providing usage information.
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3.5 The Community Member shall
use the Community Member seal, the
GLOBALG.A.P. trademarks, and any
other IP rights of GLOBALG.A.P. only in
the manner provided by GGNA or GLOB-
ALG.A.P. and shall not alter, modify, or
distort them in any way.

4 Membership fee

4.1 The Community Member shall pay
to GGNA a membership fee in the
amount published on the GLOBALG.A.P.
website. In case of changes in the
membership fee, the procedure de-
scribed in clause 12 shall apply. All
prices are subject to value-added tax at
the applicable statutory rate.

4.2 Invoices are sent electronically.

4.3 Invoices issued by GGNA shall be
due and payable within thirty (30) days
upon receipt of the respective invoice.

5 Indemnification and liability

5.1 The Community Member shall de-
fend, indemnify, and hold harmless
GGNA and GLOBALG.A.P., their affili-
ates, and their respective officers, direc-
tors, shareholders, employees, repre-
sentatives, or agents from and against
any loss, damage, liability, fine, sanction,
expense, or cost (including without limi-
tation defense costs and reasonable at-
torneys’ fees) directly or indirectly arising
out of any claim, demand, investigation,
action, suit, or proceeding relating to any
actual or alleged violation of any of these
Terms and Conditions by the Community
Member.

5.2 TO THE FULLEST EXTENT PER-
MITTED BY LAW, IN NO EVENT SHALL
GGNA, GLOBALG.A.P., THEIR AFFILI-
ATES, OR ANY OF THEIR RESPEC-
TIVE OFFICERS, DIRECTORS,
SHAREHOLDERS, EMPLOYEES, RE-
PRESENTATIVES, OR AGENTS BE LI-
ABLE TO THE COMMUNITY MEMBER
OR ANY OF ITS AFFILIATES FOR ANY
CONSEQUENTIAL, INCIDENTAL, INDI-
RECT, SPECIAL, PUNITIVE OR EXEM-
PLARY DAMAGES, OR LOST PROF-
ITS, BUSINESS, OR GOODWILL SUF-
FERED OR INCURRED BY THE COM-
MUNITY MEMBER OR ITS AFFILIATE
IN CONNECTION WITH THIS AGREE-
MENT, EVEN IF ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.
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6 Term and termination

6.1 The Community Membership be-
comes effective on the date the Commu-
nity Membership is approved by GGNA.
The Community Membership has a fixed
term until the end of the calendar year.
Thereafter, the Community Membership
will be automatically extended for suc-
cessive periods of twelve (12) months if
neither of the Parties terminates the
Community Membership in writing prior
to the end of the fixed or any extended
term.

6.2 Notwithstanding the provision in the
paragraph above, either Party is entitled
to terminate the Community Membership
for good cause.

6.3 Good cause for either Party shall in-
clude, but is not limited to, instances
where:

a) The other Party breaches a provision
of these Terms and Conditions, and
after having received written notice of
the breach, fails to cure the breach
within thirty (30) days thereafter.

b) The other Party commences volun-
tary bankruptcy or insolvency pro-
ceedings, makes a general assign-
ment for the benefit of its creditors,
files for dissolution or liquidation, in-
voluntary bankruptcy or insolvency
proceedings are brought against the
Party which are not dismissed within
thirty (30) days, or a receiver is ap-
pointed for the assets of the other
Party.

c) The Community Member is in default
on payments due under these Terms
and Conditions if such default is not
cured within thirty (30) days of the
Community Member’s receipt of a
written reminder by GGNA.

d) The Community Member has in-
fringed or diluted the Community
Member seal, a GLOBALG.A.P.
trademark, or another IP right of
GLOBALG.A.P., and the Community
Member, after having received writ-
ten notice of such violation, infringe-
ment, or dilution, fails to cure the vio-
lation, infringement, or dilution within
thirty (30) days thereafter.
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7  Assignment of rights

The Community Member shall not be en-
titled to assign any rights or obligations
under these Terms and Conditions to any
third parties without GGNA's prior written
consent.

8 Data protection

8.1 Both Parties shall comply with any
and all applicable data protection regula-
tions at all times.

8.2 Further information on the pro-
cessing of personal data by GLOB-
ALG.A.P. can be found in GLOB-
ALG.A.P.’s  privacy policy under
https://www.globalgap.org/uk_en/Pri-

vacy-Policy.

8.3 The Community Member shall — if
and where legally necessary — provide
the information stipulated in the GLOB-
ALG.A.P. privacy policy to such employ-
ees, agents, and other natural persons
working with or on behalf of the Commu-
nity Member whose personal data will be
processed by GGNA or GLOBALG.A.P.
under these Terms and Conditions prior
to such processing.

9 Confidentiality and return of doc-
umentation

9.1 The Community Member is obliged
to treat as strictly confidential all confi-
dential matters and business secrets of
GGNA or GLOBALG.A.P. or undertak-
ings associated with GGNA or GLOB-
ALG.A.P. including, without limitation,
procedures, data, know-how, marketing
plans, business plans, unpublished bal-
ance sheets, budgets, licenses, pricing,
costs, customer and supplier lists, tech-
nical and other business information, in-
tentions, experiences, knowledge, and
other documents, whether written or oral,
of which the Community Member obtains
knowledge during its Community Mem-
bership or which are designated as con-
fidential by GGNA or GLOBALG.A.P.

9.2 The Community Member shall,
without being asked upon effective termi-
nation of the Community Membership,
and upon request during the existence of
the Community Membership, return to
GGNA and GLOBALG.AP. all of
GGNA’s and GLOBALG.A.P.’s property
and all documentation in the Community
Member's possession as stated in the
paragraph above, where such documen-
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tation relates to GGNA or GLOB-
ALG.A.P. or to its associated undertak-
ings (as well as copies or other reproduc-
tions thereof). The same applies to elec-
tronically stored data, e.g., computer pro-
grams or data on disks.

9.3 The Community Member recog-
nizes that GGNA'’s and GLOBALG.A.P.’s
property and the documentation referred
to above are the sole property of GGNA
and GLOBALG.A.P. or its associated un-
dertakings. The Community Member has
no right of retention with regard to such
property and the documentation.

9.4 The confidentiality obligation shall
not apply to information and documents:

a) Which are already known to, or in the
possession of the Community Mem-
ber prior to receipt of such infor-
mation from GGNA or GLOB-
ALG.A.P.

b) Which are legally received by the
Community Member from a third
party without any confidentiality obli-
gation

¢) Which are in the public domain or en-
ter the public domain through no
wrongful act of the receiving Commu-
nity Member

d) Which can be proven by the Commu-
nity Member to have been developed
by the Community Member inde-
pendently of confidential information
received from GGNA or GLOB-
ALG.A.P.

e) To the extent and in the manner ap-
proved in writing by GGNA or GLOB-
ALG.A.P.

In the event that any information or doc-
ument protected under this clause is re-
quired to be disclosed by applicable law,
regulation or legal process, such disclo-
sure shall be (i) made only after prompt
notice to GGNA or GLOBALG.A.P. and
(ii) strictly limited to the extent required
by law.

10 Compliance

10.1 During the term of the Community
Membership, the Community Member is
obliged to act professionally, accurately,
and impartially and not to act in a way
that may compromise the integrity of
GGNA or GLOBALG.A.P. or that would
prejudice or jeopardize the reputation of
GGNA or GLOBALG.A.P. or any related
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body, business partners of GGNA or
GLOBALG.A.P. including Community
Members, certification bodies, and regis-
tered producers.

10.2 The Community Member shall not
represent any conflicting or competing in-
terests and shall inform GGNA about any
relationships that may influence the
Community Member’s behavior and/or
judgement.

10.3 The Community Member shall re-
frain from any direct or indirect discrimi-
nation on the basis of nationality, racial
or ethnic origin, sex, religion or belief,
disability, or sexual orientation.

10.4 The Community Member shall not
accept any allowance, commission, gift,
favor, bribe, or any other benefit from any
organizations or from their employees
exceeding the value of $75 and which
may influence its judgement or actions.

10.5 The Community Member shall ad-
here to international anticorruption
standards as set forth in the United Na-
tions’ Global Compact and in all applica-
ble anticorruption and antibribery acts.
Without limiting the foregoing, the Com-
munity Member is prohibited from offer-
ing services, presents, or advantages to
third parties that influence such parties’
personal conduct regarding their busi-
ness relationship with GGNA or GLOB-
ALG.A.P.

10.6 The Community Member shall co-
operate in any inquiry in the event of any
alleged breach of these Terms and Con-
ditions.

11 Governing law and jurisdiction

11.1 The Community Membership is ex-
clusively governed by and construed in
accordance with the laws of the State of
Oregon, exclusive of any statutory provi-
sion of law or legal precedent regarding
conflicts of laws.

11.2 Any dispute arising in connection
with these Terms and Conditions or their
validity shall be brought in a state or fed-
eral court located in Portland, Oregon.

12 Modifications

12.1 GGNA may offer the Community
Member changes to these Terms and
Conditions at any time.

12.2 GGNA will notify the Community
Member in writing, for example via email,
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at least three (3) weeks before the antic-
ipated effective date of such change. The
changes offered shall become effective if
and only if the Community Member ac-
cepts them as follows:

a) If a proposed change is a material
change (as defined below), GGNA
will ask for the Community Member’s
active consent to such a change.

b) If a proposed change is not a material
change, the Community Member will
be deemed to have consented to the
change unless it explicitly rejects
them by notice to GGNA in writing
(e.g., via email) before the antici-
pated effective date. In the case of
such changes, GGNA will inform the
Community Member in the notice
with which GGNA offers the Commu-
nity Member the changes about the
right of rejection, the period of time,
and the Community Member’s termi-
nation right (see clause 12.3 below).

A “material change” is a change of these
Terms and Conditions (especially with
respect to provisions defining the type
and general scope of the agreed services
or the term and termination) in GGNA’s
or GLOBALG.A.P.’s favor which would
significantly shift the balance between
service and remuneration to the Commu-
nity Member’s disadvantage or would ef-
fectively establish an entirely new con-
tract. A change which is due to a require-
ment of law, a legally binding court deci-
sion, or an injunction does not constitute
a material change.

12.3 If the Community Member does not
agree to proposed changes, the Commu-
nity Member may terminate its Commu-
nity Membership at any time.

13 Miscellaneous

13.1 These Terms and Conditions set
out the entire agreement and under-
standing between the Parties relating to
the subjects addressed herein and su-
persede all other agreements, whether
oral or written, previously made between
the Parties with regard to such subject.

13.2 If any of the provisions of these
Terms and Conditions are unenforceable
or invalid for any reason whatsoever,
such unenforceability or invalidity does
not nullify these Terms and Conditions in
total.
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13.3 A waiver of any breach or default
under these Terms and Conditions by ei-
ther Party does not constitute a waiver of

GLOBALG A . P North America Inc.

any other or subsequent breach or de- | not constitute a waiver of any such term
fault. The failure by either Party to en- | or condition unless such term or condi-
force compliance with any term or condi- | tion is expressly waived in writing

tion of these Terms and Conditions does
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