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Fall Creek Terms and Conditions for Plant Sales

Fall Creek fE RS & %M &M

(Version No. [FCC_TC 2023], updated as of [June [16 ], 2023])
(A5 : [FCC_TC 2023), EHHHIAN [2023 6 A[16 THD

1. These terms and conditions for Plant Sales (the "Terms & Conditions" or the "T&Cs") are
applicable to the Sales (as defined in below) by Yunnan Fu Rui Ke Biotechnology Co., Ltd. (= Fd &
i RHED R A BR A F]) ("Fall Creek") of the goods (the "Goods") indicated in the relevant Order
Acknowledgements which contain express language accepting the governance of these Terms &
Conditions (each, an "Order Acknowledgement"). Fall Creek wishes to sell the Goods indicated in
the Order Acknowledgement to the Purchaser indicated in the applicable Order Acknowledgement
(the "Purchaser”) and the latter is willing to pay, for good and valuable consideration, the Purchase
Price (as defined below) in accordance with Section 4 of these Terms & Conditions. Fall Creek and

the Purchaser will be collectively referred to as “the Parties”.

1. A CHEME SRR (LURREIRR “CERRMFLE)” 8 “T&Cs™) &M T = & fikl
LR AR F (Yunnan Fu Rui Ke Biotechnology Co., Ltd.) (LA Ffij#R “Fall Creek”) 7EAH
R CTERARNE) PEE GEXIT O B (LR “5B¥™), GIregmit)
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As used in these Terms & Conditions:
A (SRR A ARE

“Sales” means the transaction of the Goods set forth in the applicable Order Acknowledgement
between Fall Creek and the Purchaser, which is identified with an Order Acknowledgement number.

“PHHE” 71K Fall Creek A7 2T ATIEM A GTHBBIAF) LR S, LL (T
BT g5 bRl T,

The Order Acknowledgement must be signed and provided to Fall Creek within ten (10) calendar
days calculating from the date of receipt through e-mail by the Purchaser. As this document is an

integral part of the Order Acknowledgement, these Terms & Conditions will be considered accepted
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by the Purchaser under the following circumstances, even if this document is not signed by the

Purchaser:

GT RN BAHE+ (100 A H P HN2EE IFIR 24 Fall Creek, H L7 i@ A1 BRI
B HEUE. HTAXEZ QTR Arfos—a, £ NEEIT, BMELT;
REZBARA, WML CIEZA RN

1. if the Order Acknowledgement is signed by the Purchaser and provided to Fall Creek, personally

or to Fall Creek’s authorized email,

i WRLGEE GTEBADE), RIS Fall Creek B¢ & 1% % Fall Creek HI3ZALH T
M4 bk

ii.  if the Purchaser pays any amount indicated in the Order Acknowledgement and/or any invoice

issued in connection with the Goods by Fall Creek; and/or

i, WSRSEITSIAT TN ) AI/EL Fall Creek JH (195 SRAAR G AT ] K 5% Hh 4 BA AT
] g7 /B

ii1. if the Purchaser receives the Goods from Fall Creek.

iii. W15 SEJ7 M Fall Creek W B £,

The Purchaser acknowledges and agrees that the Goods supplied by Fall Creek to the Purchaser shall
only be used to grow blueberry fruit for sales in mainland China and shall not be used for any other
purpose whether for profit or not. The reproduction (multiplication) of the Goods is strictly
forbidden. The Purchaser further agrees not to transfer the ownership of the Goods to any third
parties, to alienate, to pledge or to encumber with no matter what privilege unless the Purchaser has

obtained a written authorization from Fall Creek.

KITHNIFRE, Fall Creek [ K5 (RN (10 6T A REF] R AE o KRS 84 B 10 IE R AR, A
BHTAERHEARE 0, ARREUERNNHE M. MERH (D Y. KPR,
BRAE LT L3R5 Fall Creek MIHHIIZAL, HMAKG L AREALSGEM R =07, A%
Bk BUTEAT B MIBOM BT A BRI AU B B A 4H

2. Manifestations of the Purchaser. The Purchaser states that: (1) it is an entity duly established
and validly existing in accordance with the laws of its place of incorporation; (2) its representatives
have the necessary powers of representation to formalize these Terms & Conditions and any other
documents agreed between the Parties in connection with the Sales of Goods; and (3) the Terms &
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Conditions along with any other document signed by the Purchaser and Fall Creek are binding upon
the Purchaser in accordance with their terms.

2. ETTHIFEER. KUT AL (1) Iy AR HE A A A L 2L A R SR R S
(2) HACRIMA LERAL, APUERA CGEFRMEIE) US4 M5 5 & A 51
FEATHAL S Bl (3) A (GRaRAIZEAT) LAR KT AN Fall Creek %528 AR AT HoAl S, AR
Y H AR ST A AR

3. Single agreement on Terms & Conditions and possibility of modification. Fall Creek and the
Purchaser may enter one or more separate written legal document(s) in connection with the Sales of
Goods (the "Written Agreement", such as a framework agreement). Fall Creek and the Purchaser
agree that for each specific Order Acknowledgement, the applicable Written Agreement, these Terms
& Conditions and the Order Acknowledgement constitute the sole and entire conditions applicable to
the Sales of the Goods under such Order Acknowledgement. In the event of any discrepancy
between the provisions of the Written Agreement, the applicable version of these Terms &
Conditions and the Order Acknowledgement, the following order of precedence shall apply: the
Order Acknowledgement (highest priority), the Framework Agreement, and these Terms &

Conditions (lowest priority).

3. A (FFMEKMHEY RNEBE—IN, ATPMEIT . Fall Creek AL J5 A Z81] — B2 4n 5 TR W4
EAH GBS, B TEE SO (LR EIRR “ A, tin—r (EZEU)) . Fall Creek Al
SETLIE, MR FER GTE#NEY M5, SHMBmIN. & GRaEat) Bk
CITEBA) N EGEH T1% TR U S & reE— e B n 2. Wi+
M EHMA (R LU GTHAFIA) AL e 2 M e 2= 5, T
P& PLR RSB TN Grmtiedo . CHEZRPML) FIAS (SRR (
RS0,

The Parties acknowledge and agree that Fall Creek is entitled to modify these Terms & Conditions at
any time at its sole discretion. For the avoidance of doubt, for any specific Order
Acknowledgement, the version number of the applicable Terms & Conditions will be indicated on
such Order Acknowledgement; if the version number is not indicated on the Order
Acknowledgement, the version of the Terms & Conditions that is valid on the date Fall Creek
receives the Order Acknowledgement signed by the Purchaser shall apply to such Order
Acknowledgement. It is the Purchaser's responsibility to visit Fall Creek's
[https://www.fallcreeknursery.com/commercial-fruit-growers/china] to obtain and understand the
applicable version of the Terms & Conditions; and signing and submitting an Order
Acknowledgement to Fall Creek shall constitute the Purchaser's agreement to and acceptance of such

applicable version of the Terms & Conditions in connection with such Purchaser Order.
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WITHIN R, Fall Creek AR AAT YE BB B A R MZAMD) . NAgE L, XT1E
IREE B CTEARINY, NAEZ GTHRANDE) BEVIFTER R CGORMEAT) BIRA SR
Ty WER GTRMAINTY ERFHRAS S, W Fall Creek YR ESE72E K (T HAIAT)

Z HAB R MARIER T1% TSl 15). EJ76 514575 7] Fall Creek Mk
[ https://www.fallcreeknursery.com/commercial-fruit-growers/chinal, FREH T fif & H AR A K

CHRARMZEAE); 228 GTHRMANT) HIEACY Fall Creek, NAYRETT R FFH2Z K TTT
BPTIE R CGARFRAE) A

4. Payment Terms. The purchase price is the price mentioned in the Order Acknowledgement (the
"Purchase Price"). The Purchase Price is not subject to any contingency, deductions, compensations
or withholdings, which must be paid by the Purchaser, if any. All prices are in Renminbi (RMB) and
must be transferred in Renminbi (RMB) to the bank account of Fall Creek specified in the Order
Acknowledgement or pro forma invoice(s) or invoice(s). Payment of the Purchase Price must be
made within the payment terms as mentioned in the Order Acknowledgement, invoice(s) or pro

forma invoice(s).

4. FEREER. AR R GTHRBHIATE) PIRBIMAE (BT RIAR “WSLNHE . WK
IEASAEFIRANT S 0 AT AR,  IEIREANIT S Fhda. AMERT,
A, AHETT AT AU ART (RMB) 1H5H, HUBHIAART (RMB) K%
GUammil). B E. BUREH R E M Fall Creek BUATIK o MYSEANMIK L Z00E (LT HL4f
WA KR BOB UK R IR KA AR AT SO

The Purchaser shall not withhold any payment of any amounts due and payable by reason of any

contingency, holdback, or set-off of any claim or dispute with Fall Creek.

SEH A UAE AN AR . B3 DAHCES M) Fall Creek /R 265845 Fall Creek 1)
AT 4 H, T 0 BE AT ART 30 HA 8 AF R 0

The Purchase Price does not include other costs associated with the Sales, such as transport, storage,
phytosanitary requirements, or taxes, unless expressly indicated otherwise in the Order

Acknowledgement. The aforementioned costs will be additionally paid by the Purchaser.

TSRS AN OGS G AR AR A, wiski. A7 VIR EOREML %, BRAE (T
BAASY T A IR . bR R AR ST S AT SR

Unless expressly stated otherwise, the delivery of the Goods by Fall Creek to the Purchaser is
conditioned upon payment of the Purchase Price by the Purchaser in accordance with the terms as
mentioned in the following Section 5 Deposit-interim payment and Section 6 Order

Acknowledgement cancelation. In case of any delay in payment of the Purchaser Price, Fall Creek is
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entitled to charge a delay fee for each month of the delay, calculated at the lower the lower rate of (i)
1% of the Purchase Price for each month of delay, and (i1) the maximum interest rate of private loan
permitted under applicable law at the time the delayed payment was due, until the moment of full
payment. Full payment of the Purchase Price before the Delivery Date (as defined in Section 7

hereunder) does not confer transfer of title, except where such provision is unlawful.

BRAEAATIIBAZIE, AW Fall Creek [7] K7 S AT SRR T R4 A2 . SO AR LA 2R 5 4%
“REE— MR RS 6 T “BUH (T EREIAT)” TR XSS IS RS . i Rad
WA A 4%, Fall Creek A AUE A WCBGE A 2E A, AR UM R EBRE TR (D BRaiy]—
N SUSTESEM RS 1%, BAR Gi) T8 HERITTNAY 22 I P VA A Fo v AR N DT i vt A
K, HEEPSU. EHM GE XN 79 AP A% - AR RE b
GRS, BRARMRIEAH IR S 124 € RA G,

5. Deposit — interim payment. Fall Creek is entitled to require the making of a deposit from the
Purchaser (the “Deposit”) pursuant to the schedule set forth at the applicable Order
Acknowledgement or invoice, as down payment of the Purchase Price. The amount of the Deposit
will be determined by Fall Creek at its sole discretion and shall be indicated in the applicable Order
Acknowledgement, pro forma invoice(s) or invoice(s), if no amount is listed, the Deposit shall
amount to 20% of the Purchase Price. Fall Creek may suspend its obligations towards the Purchaser
until Fall Creek receives the Deposit indicated in the Order Acknowledgement. The Deposit is non-

refundable unless otherwise agreed between the Parties.

5. B&—ImBTEK. Fall Creek A HUE R LR A CITHABIAT) BUR 205 1
R SATES (BLURRFR “2487), TEAMSEUg I E A3 €& 4%l Fall Creek HAT
PoE, FEMAEEAR GTEREHAND). BARESOR ERER, RN EE, e 4550
NI SEAT A% ) 20%.  7E Fall Creek 2] CITHAHIAF) FIEBHRIE ST, Fall Creek 7] #1%
HXSETTHI LSS BRAEXTT A LIE, BNESA TIRIE.

Notwithstanding anything to the contrary in this document, any breach by the Purchaser that prevents
Fall Creek’s the Sales of the Goods under the Order Acknowledgement will also enable Fall Creek to
retain the entire Deposit as compensation for damages, without prejudice to the right to claim the

Purchaser an additional amount in case the damages exceed the Deposit amount.

RER AP E, K7 BMEMELIAT N, S8 Fall Creek JEIEAHE (I H4
AR BURIILEH, N Fall Creek A7 AR A 2 #E &, (ENIENGZE; (EAEI Fall Creek
FEIE 2 R L 52 A 00T 13 SK 7 RIS b e A A BUA

6. Order Acknowledgement cancelation. The Purchaser acknowledges that Fall Creek will incur

in expenses, allocate resources, and forego opportunities in reliance on the Order Acknowledgement



FCC_TC 2023

and the Purchaser’s commitment to purchase the Goods. In case of cancelation of the Order
Acknowledgement, or modifications which result in a decrease in the quantity of the Goods, Fall
Creek may retain the entire Deposit and will be entitled to a cancelation fee to the extent permitted
by applicable PRC law, both as compensation for damages. The cancelation fee shall be determined

as follows:

6. BUH CITEBHIAFEY. KI7HiIN, Fall Creek K ML CITERAHIAFS) I SET7 2K T I S 1
Yo P2 AR RIS o Be BRI AL 2 o WRIBUE T EBRARAT), BdEs TSRl
) SPELECERD, W Fall Creek ARUIR B 4Bl € &, FFA BUEGE FH 0 B ST VR
v B VSOOI 98 o e B SRR B 2 o IO B T R 4% LA 7 3 Uf € -

Time of cancelation/modification Cancelation/modification fee

B H MBS ] BUH &4 %k
Cancelation before Lock-In Date* 20% of the Purchase Price
e H RAETHCE * VS A% 1 20%

Modification before Lock-In Date* | 25% of the Purchase Price corresponding to the removed
Goods

B E H RIS e
W R BT AE S S 1 25%

Cancelation after Lock-In Date* Full Purchase Price
BiE H ] 5 BT * W SEA A% A2k
Modification after Lock-In Date* Full value of the Purchase Price corresponding to the

removed Goods
B H &
BEFE B DL AR N SEAN 4 ) A SR A B

**Lock-In Date to be defined in Order Acknowledgement™®*

UE HUPRAE T HERIATS) He S+

7. Delivery Date. Delivery will occur at a date agreed upon by the Purchaser and Fall Creek, or
absent an agreed date, when Fall Creek notifies the Purchaser the Goods are available at its facility

(such agreed date or date of notification is hereinafter referred to as the "Delivery Date"). If a
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Delivery Date is set forth in an Order Acknowledgement, it is provided for the Purchaser's

information only.

7. XHFHB. LHeAESL) M Fall Creek £05€ ) H 13k, WAk e HEl, WARYE Fall
Creek 3B 1S5 e O 3 Hg el Bz A2 £ % & H WGl & H 83I7E R e il “38te
HEA™ . R QT sl B w2 TR EM, Wz I L7554,

DELIVERY DATES ARE ONLY ESTIMATES AND ARE NOT A DEADLINE. THE
AVAILABILITY OF THE GOODS IS SUBJECT TO CROP CONDITIONS AND/OR ERRORS IN
COUNT.

BN B, HARBUEEH. YK A AR R AR/ BT BOR Z B

8. Delivery. The Incoterm applicable to the Order Acknowledgement will be FCA (Incoterms,
2020), being the place of delivery the facilities of Fall Creek, which address will be provided well in
advance of the Delivery Date, save otherwise agreed by the Parties at the moment of delivery of the
plants. Delivery may take place in more than one shipment. Under FCA, the risk of loss of the Goods
passes to Purchaser when the Goods are loaded on the means of transport provided by the Purchaser
(the “Carrier”) at Fall Creek facilities. The Purchaser must directly claim the Carrier for any damage
that the Goods may suffer during transport. If the Purchaser for any reason fails to pick up the
Goods:

8. A, BRAEN G EAATEMRZ I AL E, EHT GIEATY MEERR 2 ARIE NI
LrAkia N (FCA) (€2020 F[E PR o RAEARREIE N, 2Bl fi74 Fall Creek T, TEAHHE
WA B HBARTSRAL . TR mT Be 2 2 HASAT . MR g kig N (FCA) 263Kk, MWL
Fall Creek 37 Fr i 2 2| L7 3t ighs TR (DUREIRR “HFKiz N7) B, TRk i A s 4 %
GEITT . st R, TR AR T, ST AT E A A A iE N &R . R ST RAE
AT JE PR R e S U B ) -

i.  within fifteen (15) calendar days from the Delivery Date, Fall Creek may charge the Purchaser

reasonable storage and stocking costs for the Goods, all at the expense and risk of the Purchaser, or

i AXBEHEEH (15 ANHJIHA, Fall Creek R [ S5 WE A1 SR04k A7 A A7 9
H, P 2 A AR, B SE T 7, B

1. within thirty (30) calendar days from the Delivery Date, Fall Creek may dispose of the Goods as
it sees fit with no further liability; and in either case, the Purchaser shall not be released from its

obligations set forth in these Terms & Conditions, especially the payment of the Purchase Price.
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i, AXFHBE=1T 30) NHFEHW, Fall Creek 1] LAZIB HAA A& & 177 kb B
M T AP 5T A —MER T, LA RRHEAER (FFMEFL) F4
TE M X5, JUHR ST S A%

The Purchaser agrees that within ten (10) calendar days after the Delivery Date (the “Inspection

Period”), the Purchaser must:

AR, ELBEHYE+T (100 AABHA (BUNRFR “f3a 8™, KI5 wna:
1) Inspect the Goods, and, where relevant,

D fase b, JFEMRKREL T,

2) Notify Fall Creek, in writing, if all or any portion of the Goods fail to conform with the Warranty
or are nonconforming with the Order Acknowledgement. Claims shall be made as prescribed in

Section 11 (Warranty).

2) IR IRk AT AT SR AT A RE 2K BT & GTHaA Y, L5 N LB E
%0 Fall Creek. MNAZHEZE 11 75 (PRIEZKH) ML TR

For shipments outside China (solely for the purpose of these Terms & Conditions, exclusive of the
Hong Kong Special Administrative Region, Macau Special Administrative Region and Taiwan), the
Inspection Period will commence on the date the Goods arrive at the Purchaser’s premises. Failure to
object within the Inspection Period will be a waiver of any claim against Fall Creek for a

nonconformance that could have been discovered upon a reasonable inspection.

T EBANEE T (DONA GRARREM) 2 I, AR E AR HATEIX . 3]
VAT B AN GO, KIS WS R S5 2 BT AT . IR AE AR 56 3]
NHR B WAL IRFEEERT Fall Creek SUE(T AT ST GREEAKT & 02 28 & B s 46 B
ALK LD 32 AT 2R

9. ProRata Adjustment. If Fall Creek is unable to fulfil an Order Acknowledgement because of a
Force Majeure Event, or if for any reason Fall Creek delivers a quantity of the Goods that is incorrect
but is within 5% of the quantity of such Goods ordered under the Order Acknowledgement, the
Purchaser’s sole and exclusive remedy shall be the ProRata Adjustment. Purchaser shall not be
entitled to object to or reject the Goods in their entirety, or any portion thereof, by reason of the
surplus or shortfall. “ProRata Adjustment” means the Purchase Price under the Order
Acknowledgement will be adjusted to reflect the aggregate Purchase Price for the Goods actually

delivered.
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9. IRELBIVAEE. QR Fall Creek RIATHL I FAFTIIEBAT GUEMINT), & W3R Fall
Creek PUTAT R RIAZAT I B 3 B0, (HASREEE GTERFIATY 1T R 5%
P I8 S M — SR it S R % LA TR . SO TEAN LA B B A Ry Eh sk B 448 4
SR TR, R LR 2R CGITHREAT) ISR AR, DL SRR AE A 1%
) S ) SEAN A6

10. Force Majeure. Neither Party shall be held liable to the other Party nor be deemed to have
defaulted under or breached the Terms & Conditions for failure or delay in fulfilling or performing
any term of the Terms & Conditions to the extent, and for so long as, such failure or delay results
from causes beyond the reasonable control of the Affected Party (as defined below) including but not
limited to fire, floods, embargoes, pandemics, epidemics, diseases or public health emergencies, war,
acts of war (whether war be declared or not), acts of terrorism, insurrections, riots, civil commotions,
strikes, lockouts or other labor disturbances, acts of God or acts, omissions or delays in acting by any

governmental authority (the “Force Majeure Event™).

10. RAHA R KRBT SRR AT 20 )y GE UL TS0 Tok A Bt
MR, AARERIR TR, oK, A8, JATR . SOmoae R AL AT, B
G0 HATA CEWEMRSE). BT Hiol. Bah. WAL, BT 6 Taibsy T
BEEL. RS BRUEIATN . BABAER (LU RRRR CRH e, M%7 AR
05— AT, R SINUNI R BAT SR AT A (R ARAE) TR0 4T i
K (HARRI A

The Party invoking this Section (the “Affected Party”) must provide a written notice (“Force

Majeure Notice”) to the other Party which describes in reasonable detail:

RIS FARB—J7 (CUNTIRR “355ma75 ) W25 o —J7 SRt mmid an CRUR fafx “ AN rl4
JIEE,  PLE BRI VEANRE T RA -

1. The Force Majeure Event;
INVNIE /WA S

2. The provisions of the Terms & Conditions and the Affected Party’s performance that are

impacted by the Force Majeure Event; and

2. RATHUIERMIN (GRS TR E PR Z R T B EAT I DL ALK
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3. The relief requested by the Affected Party.

3. SZFON T BRIV RS A Bt o

The Force Majeure Notice must be delivered within 10 calendar days of the Affected Party’s
knowledge that its performance will be impacted by the Force Majeure Event giving rise to the
Affected Party’s request for relief. The Affected Party shall use commercially reasonable efforts to

minimize the effect of the Force Majeure Event on its performance obligations.

GRS T RN B LB LR AN AT PU AR, HL 208 R, WA R IE R A 20 E
SR )T B Z HE 10 M H I HWIEIE . SZ2m7 MR EE PSS T, AU A
X B 2 55 BRI B 2 A

In response to a Force Majeure Notice given by:
FCAN AT 70 7 38 50 B R -

a) Purchaser: Fall Creek may, upon consultation and coordination with the Purchaser in good faith,
suspend, delay, or modify the Purchaser’s obligations so long as the Force Majeure Event continues
and until the Purchaser can perform. If the Force Majeure Event exceeds the period of one calendar
year since the Force Majeure Notice was given or the obligations hereunder become impossible to
fulfil, the Parties shall terminate the effects of the Sales.

a) XTI R WA P @R WERANR P FEAFFFSE, Fall Creek R BAFE 5 SEJ7 HOk
PR B A ) 2l BT IR BB KT S5, ERISKTRESIE L NI R B AN U]
R MR, AT HUFREE AN H P, BORSCIRIUT I S AAG TCIR IR AT, X5 B
KALHERIRT

b) Fall Creek: Any Order Acknowledgement shall be subject to a “ProRata Adjustment” in

accordance with Section 9 of these Terms & Conditions.

b) X Fall Creek & FIANAIHU @A ARMT GTHBAT) #RMARGEA M) 2
9 WL E R T “H L

Under the circumstances caused by a Force Majeure Event, neither Fall Creek nor the Purchaser will

be liable for any damages.

TR AT L A4 S BT, Fall Creek F1SE 5 S ASKMAT (o] $2 3 2K $H 34T,
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Unless expressly indicated otherwise, the Parties agree that neither the occurrence of a Force
Majeure Event or the delivery of a Force Majeure Notice will entitle Purchaser to a refund of any
Deposit or other payment already made to Fall Creek, which amounts may be retained by Fall Creek
in compensation for the resources expended and opportunities foregone by Fall Creek prior to such
notice, nor will such conditions entitle the Purchaser to suspend payment to Fall Creek for the Goods
already delivered.

B A RSN, XUTRIR,  SE5 AR AN WIS 1 AR BSOS o) e 8 RRE I, i
FERIB IO A Fall Creek SZAT AR 32 Gl H A I, IX LRI H Fall Creek fREH, DLAME
Fall Creek 7E & H I 308 12 B i AE RO SIS AMUBGE L2 HUESEAB LA NI 37 3£ 75 7T A
B 15 [ Fall Creek SZAT CLAA B 30 T A AR o

11. Warranty: Fall Creek warrants that at the time of delivery, the Goods will be:

11. fRUEZ%3K: Fall Creek fRilE, FEAZLRNS, LWkt

a) true-to-type;

a) PREFEFIARE s

b) as described in the “item description” section of invoice/Order Acknowledgement; and

b) WURE GTHREINE) 1 “FsR” o g, Bk

c) visibly free of pests and diseases

c)  PYHRAT D0 v s T

(collectively, the "Warranty").

(BRI “ ORI

The Warranty does NOT cover an estimation of plant growth or fruit production. The Purchaser
acknowledges that the Goods include living organisms that are subject to unpredictable behavior and
vulnerability to changing conditions.

AORUEAEAERHEYE R BOR = BRI TH. SKOTHN, ST Eis ek, 5 A n
T AT AR AR o
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Following the delivery as prescribed in Section 8 Delivery, any act or omission of the Purchaser or
its agents that damages the Goods voids the Warranty.

LIS 8 41 “2Z” RINAER SR, RS T BCHARE N R AN TR 1, 1T
BURPRIE R AL

The Purchaser acknowledges that its decision to sign the Order Acknowledgement has not been
based on any oral or implicit statement of any kind made by Fall Creek in relation to the Goods,
other than those contained in the Order Acknowledgement or the present Terms & Conditions. In
case of breach of the Warranty, the Purchaser will only have one of the following options, that Fall
Creek will decide: (1) the replacement by Fall Creek, at its expense, of the non-conforming Goods;
or (2) the return of the part of the Purchase Price corresponding to the defective Goods, provided that
the Purchaser notifies Fall Creek in writing of its disagreement with the Goods within the Inspection
Period. Claims must be made in writing to the address of Fall Creek, to the attention of its legal
department, and must identify properly and sufficiently the claimed Goods and attach enough photos
corresponding to damages and/ or defects in the same. Accuracy and sufficiency of the information
will be evaluated at the sole discretion of Fall Creek. Fall Creek reserves the right to inspect the
allegedly defective Goods, being authorized to access the Purchaser’s premises for this purpose. The

Purchaser may be required to return the allegedly defective Goods to Fall Creek at its own cost.

SEFHIN, BT GUERBHAT) BOYHTRRA GRERIEME) HaERHEmN, HEE (T3
WIATE) v g FRAEERE T Fall Creek 3t 62 Fr S AL AT O SK 8RS 7R 75 BH . 4 Fall Creek i3 % f
Wk, ST HRALLTNIESEZ —, H Fall Creek #7€: (1) H Fall Creek H %% A GG E24); 8L
(2) B[R] 55 R B AR 1) HS 8 70 W SEAN A, R 2 K07 R A 56 P FH 1HI 8 01 Fall Creek
HAF B ZEY .. RGN IIE SRS 2 Fall Creek #itik, Wik NAIESSES, FEH
WAAUERA . R AR IR RIG 62, FER b 7e 2 5 Ge Wi R0/ AR B I RE o Fall
Creek K AT (5 B HIHERRME AT FE 0% . Fall Creek i 84 K6 56 BT 75 Wk R0 SRR B2 0 FRIAUR)
FABONEREN LTI . K77 7] RE 75 22 H 904 P AR IR S B ik ib 45 Fall Creek

EXCEPT AS PROVIDED FOR ABOVE, FALL CREEK MAKES NO EXPRESS OR IMPLIED
WARRANTIES CONCERNING THE GOODS, ANY ADVISING TO THE PURCHASED GOODS,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. ALL OTHER OR FURTHER WARRANTIES, INCLUDING ANY WARRANTIES OF
MERCHANTIBILITY, NON-INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE,
COURSE OF DEALING, AND USAGE OF TRADE ARE EXPRESSLY DISCLAIMED AND
EXCLUDED.

& ERL) S, FALL CREEK N BYEAEM B REEE R FIfRIE, AN CWEYRHE
W, BIEEH SR E AR ER EREMRE. JFH FALL CREEK Big§ & IARIHERR
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A b EuE—BRE, BR/REMEHE. PEN. feeHeEMtk. XHEEMK 555
HIPRIE -

12. Financial warranties: If Fall Creek, at any time, has doubts about the financial capacity of the
Purchaser or about its ability to meet the obligations arising from the Order Acknowledgement, Fall
Creek may require security for payment obligations of the Purchaser, such as bank guarantee or letter
of credit. Fall Creek reserves the power to suspend the execution of the Order Acknowledgement
until such security has been granted.

12. WEARUE: EARMIIS R, W2 Fall Creek X K77 M 55 RE ) BB AT T EARIATS) Fr™
RS IBESIAT A€, Fall Creek R LLZESR KT RN A HHAR,  WidRAT DR B8 245 HAIE
Fall Creek {& B E{EHAT I RAHIA) BRI, HRISRAEIRIRAGALHE

13. Fulfilment of obligations. Purchaser shall be in default if Purchaser notifies Fall Creek that
Purchaser refuses to accept the delivery of all or any portion of the Goods, fails to pay to Fall Creek
the Deposit, the full Purchase Price, or any additional amounts that become due to Fall Creek for any

other reason, or otherwise breaches these Terms & Conditions.

13. BAT 5. GRS %N Fall Creek, K7 B 40452 A S alAT AR5 0 S A I 0290, R BE W
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Upon default by the Purchaser, Fall Creek may, at its sole discretion: (1) withhold the Goods until the
default is cured; (2) declare the entire balance of the Purchase Price to be immediately due and
payable; (3) cease performance until the default is cured; (4) require the Purchaser to pay the
amounts in default and the advance payment of any outstanding amount that Fall Creek deems
reasonable; (5) require from the Purchaser a bond or letter of credit from a third Party in favor of Fall
Creek, in a form that is acceptable to Fall Creek and in an amount which covers the part of the
Purchase Price pending payment; (6) terminate the Written Agreement (if any), this Terms &
Conditions and any Purchaser Order that has not yet been performed, retaining the entire Deposit as
damages and reserving the right to claim actual damages from the Purchaser if these exceed the
amount given in the Deposit.; and (7) exercise any of the legal actions for which Fall Creek is
entitled . The above options are cumulative and not exclusive, to the extent legally possible.

KIEZIN, Fall Creek Al AT HE: (1) NG, HEXITTHELARRMIE; (2) SAilY
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14. Limitations of Liability: Irrespective of the nature or legal basis of any claim, the liability of
Fall Creek shall be limited, in any case, to the Purchase Price. Fall Creek might only be liable for
direct damages arising from the Sales of Goods. Fall Creek shall have no liability (whether in
contract, tort or otherwise) for any consequential loss, indirect loss, and pure economic loss which
shall be deemed to include, among other things, loss of or damage to revenue, loss of profits, loss of

savings, and loss due to business interruption.

14, SHERRS]: TCIRAEMT R AL B BGE R YE LT, Fall Creek R STEAEARAT 15 DL F AR IR
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15. Indemnity: The Purchaser agrees to indemnify and hold Fall Creek, its respective affiliates, and
their respective shareholders, officers, directors, members, managers, employees, agents, successors,
and assigns (collectively, the “Indemnified Parties”) harmless from, and will reimburse the
Indemnified Parties for, all Losses (as defined below), which Fall Creek incurred, arising out of the

Purchaser or a third-Party breach or threatened breach of these Terms & Conditions.

15. WL L5 RIS Fall Creek HA&A KRBT LLAEMIS B AR. SRR, EFH. K
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For purposes of this Section, “Losses” means all suits, losses, liabilities, damages, awards, claims,
penalties, fines, settlements, costs and expenses, including reasonable attorney fees incurred at any
level of legal proceedings or arbitration, and the costs of enforcing any right to indemnification under
the Terms & Conditions and the cost of pursuing any insurance providers. The indemnity obligations
set forth in this Section shall survive upon expiration or termination of the Terms & Conditions for a
period equivalent to the status of limitation under applicable Chinese law. Reasonable attorney fees

will be 15% of claim amount.

AIATME, “BUR” RIREFRA. Sk, TUE. ME. Sk, B TG de. M.
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16. Confidentiality: Any and all information in any form or medium, tangible or intangible, which
has commercial value and which a Party (the "Disclosing Party") possess or to which the Disclosing
Party has rights, regardless of whether it is specifically labelled as “confidential”, or whether it is
disclosed to the other Party (the "Receiving Party") by the Disclosing Party or by any third party, are
collectively referred to as the "Confidential Information" of the Disclosing Party. It is understood
and agreed by the Parties that the Receiving Party may obtain information of an affiliated company,
customer, vendor, or other business partner, or prospective business partner of the Disclosing Party
(the “Third Party Information”). Any and all Third Party Information provided by the Disclosing
Party shall be considered to be “Confidential Information” hereunder and subject at all times to the

confidentiality and non-use provisions hereof.

16. REME: —J7 (LURIAR “4F 777D I B ik 75 0 2 A BN AT AR A B AT A
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Confidential Information includes, by way of example and without limitation to: information
concerning the Disclosing Party's specific manner of doing business; the processes, methods and
techniques utilized by the Disclosing Party; the Disclosing Party’s customers, licensors, marketing
strategies and plans, pricing information, sources of supply and material specifications; the
Disclosing Party’s breeding methodology, plans and strategies, its use of certain genetics, heritability
of certain traits, and selection criteria; the Disclosing Party’s breeding software and other computer
programs, system documentation, special hardware, related software development; and the
Disclosing Party’s business models, manuals, formulations, equipment, compositions, configurations,

know-how, ideas, improvements and inventions.

REE B, PR, EART: RTHE T AR s NG, BT R
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Confidential Information shall exclude information that, as the Receiving Party can demonstrate by

reasonably detailed written documentation, (i) was independently developed by the Receiving Party
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without any use of or access to the disclosing Party’s Confidential Information; (ii) became known to
the Receiving Party, without restriction, from a source (having a right to disclose such information)
other than the Disclosing Party without breach of these Terms & Conditions or any other agreement
having binding effects on it; (iii) was generally available in the public domain at the time it was
disclosed or enters the public domain through no act or omission of the Receiving Party; (iv) was
rightfully known by the Receiving Party, without restriction, at the time of disclosure; or (v) was
approved for disclosure by the Disclosing Party beforehand and in writing.

REE B A GRS e IE N & BRI SCHEIM LU MG R G) BT fEREH]
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All Confidential Information shall be treated by the Receiving Party as strict secret and confidential
and shall only be used for the purpose of the Receiving Party's performance of its obligations
hereunder. Except with express written consent from the Disclosing Party, the Receiving Party shall
not disclose the Confidential Information to (or allow the Confidentiality Information to be disclosed
to) any person, except that the Receiving Party may disclose the Confidential Information or portions
thereof to its Representatives who have a need-to-know basis in order to perform activities
specifically requested by the Receiving Party, solely in order to fulfil the Purpose. The Receiving
Parties undertake to inform each of such Representatives of the confidential and proprietary nature of
the Confidential Information and will direct such Representative to comply with the confidentiality
and non-use terms of this Agreement as if he or she were a Party to it. A Receiving Party shall be
responsible for any violations of the confidentiality and non-use provisions hereof by its
Representatives, and the Receiving Party shall, at its sole expense, take commercially reasonable
measures (including but not limited to court proceedings) to restrain its Representatives from
prohibited or unauthorized disclosure or use of the Confidential Information. The term
“Representative” means, as to any Party, such Party’s affiliates and its and their directors, officers,
employees, agents, partners, committee members, advisors (including, without limitation, financial
advisors, legal counsel and accountants), potential financing sources, and their respective
representatives, but only to the extent such persons actually receive Confidential Information from
the Receiving Party or at its direction.

MO RORE T AT RS BN A RS 2, R T30y AT HAEASCAF IR (19 X
%o BRARPRASH R 7 I w F i F &, S MO AMF R AR R R (SRt
FAE T NS R TR S B, BSOS AR 1 SRt e ) ZER s 3 (AT H TR H
(1) A7 LB T ARG IR AE I, 1 TR BRSO AR R T 5 B BB 7 (R 5 R BR Ah . 12K



FCC_TC 2023

Tik e, SR OREAE BRI LAY A AR AR, IR R IR FEE T A )
DR SN F 26330, W R A SR — 7 o M X HARAR 3 e f s 26 Rt
AT AT DT, BTN BAT AR, RGBSR (RS EAR R TR I
) BRAHACR I EE I BRI P E sE R E R . WUEM—Jr S, Rif
“RER” RIRIZITHIREBTT LHESR . MR, i BN, SN BRSBAL
o] CEAEEABR T W55 R B AT 2 D V8 R R BRI S % B R, AR T
BEZRN Bz MAZ S5 BA% IR S5 S5 AR R S R 5 R

If the Receiving Party or any of its Representatives become legally required, requested or compelled
to disclose any of the Confidential Information pursuant to a lawful requirement or request of a
government agency, an order of court of competent jurisdiction or any tribunal or commission,
pursuant to applicable law, rule, regulation or by the rules of any stock exchange, the Receiving Party
shall, to the extent legally permissible and practical under the circumstances, provide the Disclosing
Party with prompt prior written notice of such requirement so that the Disclosing Party may seek a

protective order or other appropriate remedy, at the Disclosing Party’s sole expense.
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The obligations under this Section 16 shall survive termination of these Terms & Conditions.
ARG 16 TN I XSSAE CGRaMaFA) b R a 24

17. Distinctive signs and intellectual property protection: Most Fall Creek’s products, including
individual plants of certain varieties, may be covered by one or more forms of intellectual property
protection, including without limitation, plant patent, utility patents, plant breeder rights, or
trademarks (“IP Rights”).The Purchaser is not entitled to use the trademarks, commercial names, or
any distinctive sign registered or not registered of Fall Creek or its related companies and/or any
other IP Rights over said distinctive signs, without their express written consent. In this regard, the
Purchaser acknowledges that it does not have and that the Order Acknowledgement does not grant it

any right, title, or interest in said trademarks, commercial names, distinctive signs or IP Rights.
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Regarding the plant variety rights on the Goods, the Purchaser is specifically prohibited from
reproducing, propagating, breeding, selling, or transferring any Goods that are subject to IP Rights
and are sold by Fall Creek pursuant to the Terms & Conditions, unless otherwise authorized in

writing.

SRR S, BRAES A P Al, SIS B k. rE . AR
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Furthermore, in the event the Purchaser has actual or suspected knowledge of a third Party who
commits an unauthorized act in violation of Fall Creek’s IP Rights, the Purchaser will immediately

report such act to Fall Creek.
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In addition, if the Purchaser is using a third Party to grow the Goods, the Purchaser must execute an
end grower agreement with such third Party for the Goods included in the Order Acknowledgement
provided by Fall Creek. The Purchaser acknowledges this additional obligation and agrees to sign
one or more end grower agreements as and when requested by Fall Creek and comply with the terms

of such agreements.
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18. Data Protection: In accordance with the provisions of applicable PRC laws and regulations in
connection with protection of personal data, the Purchaser’s data will be processed by Fall Creek in
order to meet the commitments arising of the execution of the Order Acknowledgement, to respond
to the Purchaser’s queries and for electronic transmission of commercial information with regard to
Fall Creek’s products or services similar to the ones included in the Order Acknowledgement ,
including invitations to events related to them. The legitimacy of said data processing is the existing
Order Acknowledgement, Fall Creek’s compliance with its legal obligations, the legitimate interest
and, where appropriate, the relevant individual’s consent (for the avoidance of doubt, Purchaser is
responsible to obtain the appropriate and sufficient consent from its personnel). Such data will be
treated in accordance with the existing regulations regarding the protection of personal data, with the

treatment being carried out by Fall Creek in a lawful, loyal, transparent, adequate, relevant, limited,
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accurate and updated manner, and will be maintained for as long as the corresponding legal
relationship exists, or as long as it may be necessary to comply with the legal requirements. The
personal data of the Purchaser's personnel may be transferred to other companies in the Fall Creek’s
affiliates which are located outside of China, as well as to other persons or entities authorized to treat
them, with the aforementioned purpose, and provided that said persons or entities guarantee
compliance with the regulations and existing obligations regarding the protection of personal data,
and, in particular, those provided for in the Personal Information Protection Law of China, Data
Security Law of China, Cybersecurity Law of China, Regulation (EU) 2016/679 of the European
Parliament and of the Council of April 27, 2016 (General Data Protection Regulation). The Purchaser
can exercise its rights of information, access, rectification, deletion, limitation of treatment,
portability, opposition and not to be subject to a decision based solely on automated processing by
request addressed to the following email address: dataprotection@fallcreeknursery.com.
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If the Purchaser considers that its rights have not been duly taken care of, the Purchaser may contact

the corresponding control authority.
R SETT A HAAN A1 BB HIPRY,  SK 7RI LA S AH B LA o
19. General.

19. B %K.

1) Notice. All notices and other communications under these Terms & Conditions must be in

writing and sent by email to the other Party's email address as may be specified by such party in
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writing in accordance with this Section. Notice shall be deemed to be delivered at the time when

the email was sent and shall come into effect upon delivery.

D BRI A CGRENZEAE) T RIBTAE R AEE L AR B e, Il i
BB o — I ARYE AT LLAS I 26 (7 PRt o 3@ R0 o1 R0 L I AL IR K
FHAEIRIEI LR

2) Severability: If all or part of any section of these Terms & Conditions is declared null or void,
the rest of its sections will not be affected and will be valid and applicable to the extent permitted by

law.

2) WarEIE: WRA RN BT ST e sl B AT AT, RIRIES
REANSE SN, IR AE AR SO VR A VS B A R HaE

3) No third-Party beneficiary. Nothing in these Terms & Conditions, express or implied, is
intended or may be construed to confer on any person, other than the Parties, any right, remedy, or

claim under or with respect to these Terms & Conditions.
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4) Interdict or Other Equitable Relief. The Parties agree that the remedy at law for any breach or
threatened breach by a Party of any of the provisions of these Terms & Conditions may, by its nature,
be inadequate, and that in addition to damages, the other Party will be entitled, including on an
urgent basis, to a restraining order, temporary and permanent injunctive or interdict relief, specific
performance, and other appropriate equitable relief, in any competent court having jurisdiction over

the Purchaser, without showing or proving that any monetary damage has been sustained.
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5) Applicable law and jurisdiction: The PRC law will govern the Sales. The Purchaser agrees that
in case of any discrepancy in connection with these Terms & Conditions, it will be resolved through
the courts of the city where Fall Creek is based, expressly waiving any other jurisdiction that may be

applicable.
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IN WITNESS WHEREQF, the Purchaser has caused these Terms & Conditions to be executed by its
duly authorized representatives on the Effective Date.

RRUEUER, K07 IE SRR T AR BIREE A ORI R ).
Purchaser: [*] (Company Stamp)
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Signed by:

BEN:

Authorized Representative: [¢]

ERAE: [ -]



