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PART I: GENERAL TERMS

1.1.

Definitions and Interpretations

In these T&C, unless the context requires other-
wise, the capitalized terms shall have the mean-
ing set forth below:

Addressee: any (final) customer of the Customer
to whom one or more Goods ordered by the Cus-
tomer is to be transported by Flora@Home in
the context of the Transport Activities;

Agreement: the offer, quotation or confirma-
tion of an Order sent by Flora@Home to the Cus-
tomer and/or these T&C;

Confidential Information: any and all infor-
mation in the largest sense, received, availed or
generated by the Party disclosing such infor-
mation (the disclosing Party), regardless of its
source, such as (but not limited to) technical and
commercial know-how, specifications, software,
software source codes, techniques, drawings,
samples, specimens, processes, equipment,
business information, individual customer infor-
mation, individual sale data, and Intellectual
Property Rights, the existence and the terms of
an Agreement between Parties, and any other
information (in any form) that has been dis-
closed by or on behalf of the disclosing Party in
confidence, or which by its nature ought to be
regarded as confidential;

Customer: the legal entity or natural person who
wishes to enter into or has entered into an
agreement with Flora@Home for the sale and
delivery of Goods and performance of Sales Ac-
tivities and Transport Activities, and access to
and use of the Platform;

Customs Procedure: any and all customs proce-
dures, customs formalities and applicable laws
and regulations related to the import and/or ex-
port of any Good. This includes, without limita-
tion, application, registration, inspection proce-
dures or other (formal) requirements specific to
the nature of the Good;

Deposit: an amount deposited by the Customer
in the bank account specified by Flora@Home at
the commencement of the pro-vision of Sales
Activities by Flora@Home. Flora@Home does
not provide compensation for interest or the
loss thereof;

Feedback: is defined in Article 9.1 of these T&C

Flora@Home: the private company with limited
liability Flora@Home B.V. (registered with the
Dutch Chamber of Commerce under number
91395992);

Flora@Home Group Company: a group com-
pany of Flora@Home within the meaning of Sec-
tion 2:24b of the Dutch Civil Code;

GDPR: the Regulation (EU) 2016/679 of the Eu-
ropean Parliament and of the Council of 27 April
2016 on the protection of natural persons with
regard to the processing of personal data and on
the free movement of such data, and repealing
Directive 95/46/EC (General Data Protection
Regulation);

Good: any product (e.g. plants, flowers, eco life-
style products or related products) that is of-
fered for sale by Flora@Home on the Platform;

Intellectual Property Rights: any and all rights,
including future rights, in inventions, patents,
designs, copyrights, trademarks, service marks,
database and topography rights (whether or not
any of the foregoing have been registered, and
including applications for registration of any of
the foregoing), together with all trade secrets,
know-how, and rights or forms of protection of
a similar nature or having a similar effect to any
of the foregoing which may exist anywhere in
the world;

License: is defined in Article 5.1 of these T&C

Order: any (request for an) order placed by the
Customer with Flora@Home on the Platform for
the sale and delivery Goods, including any asso-
ciated Sales Activities and Transport Activities
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for one or more Goods to an Addressee, to be
confirmed by Flora@Home;

Party: Flora@Home or the Customer
Parties: Flora@Home and the Customer;

Platform: the Flora@Home platform by which
Goods can be ordered by the Customer to be
transported by Flora@Home to an Addressee,
made available to the Customer via the website
www.floraathome.nl or by means of a software
interface (such as an API or plugin);

Sales Activities: is defined in Article 2 of these
T&C;

T&C: these terms and conditions of

Flora@Home;

Transport Activities: is defined in Article 2 of
these T&C;

Transport Conditions: the terms and conditions
for transport by Flora@Home as incorporated in
the second part of these T&C (‘PART II’);

UCC: Regulation (EU) No 952/2013 of the Euro-
pean Parliament and of the Council of 9 October
2013 laying down the Union Customs Code, in-
cluding its amendments;

Warehouse: the warehouse space operated by
or on behalf of Flora@Home, located at 2e
Tochtweg 98, 2913 LS Nieuwerkerk aan den lJs-
sel, whether or not further specified in an Order
confirmation by Flora@Home.

Unless indicated otherwise, in these T&C:

a. references to articles and paragraphs are
references to articles and paragraphs of
these T&C;

b. words denoting the singular form shall,

whenever the context requires, include
the plural form of such term, and vice
versa;

2.1,

2.2.

2.3.

2.4.
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C. headings to articles are for convenience
only and do not affect the interpretation
of these T&C;

d. the words “includes” or “including” or

words of similar meaning, shall be
deemed to be followed by the words with-

out limitation;

e. a reference to “Party” includes a refer-
ence to that Party’s successors and per-
mitted assigns.

Applicability and general

These T&C are applicable to every offer, quota-
tion and agreement of Flora@Home with re-
spect to the following activities:

a. the Customer’s access to and use of the
Platform;

b. the sale of Goods by Flora@Home as
seller to the Customer as buyer, including
packaging and preparation for transport
to Addressees in the context of the
Transport Activities (hereinafter: the

“Sales Activities”); and

C. the transport of one or more Goods to an
Addressee by Flora@Home as carrier on
behalf of the Customer as sender (herein-
after: the “Transport Activities”).

The provisions in these T&C, together with the
offer, and confirmation of the Order by
Flora@Home constitute the entire Agreement

between the Customer and Flora@Home.

The applicability of any general terms and condi-
tions applied by Customer, regardless of their
name or form, is

explicitly rejected by

Flora@Home.

Any deviations from these T&C are only applica-
ble if expressly agreed upon in writing between
the Customer and Flora@Home.



2.5.

2.6.

2.7.

2.8.

3.1

3.2

Communication via electronic means (including
email) is considered equivalent to written com-
munication, also in case the law (such as for a
notice of default) requires a notification to be
provided in writing.

Flora@Home is entitled to unilaterally amend
and/or supplement these T&C.

Any amendment or supplement to the T&C
come into effect for existing Agreements thirty
(30) days after the Customer has been informed
of the amendment or supplement. Customer is
entitled to terminate any existing Agreement
prior to the effective date of the amendment
and/or supplement with a notice period of seven
(7) days.

If a provision or part of a provision in these T&C
is declared null and void by a court or are other-
wise found to be invalid or unenforceable for
any reason, the validity and force of the other
provisions in these T&C shall not be affected
thereby. Parties will then consult each other to
replace the void or annulled provision(s) with
valid provision(s), observing as much as possible
the purpose and the purport of the void or an-
nulled provision.

Sales Activities

Conclusion of an Order

Any offer or quotation issued by Flora@Home,
in any form whatsoever, shall be subject to con-
tract and is non-binding to Flora@Home. Any
such offer or quotation shall only constitute an
invitation to the Customer to place an Order. No
Order shall be binding on Flora@Home unless
accepted in writing by Flora@Home to Customer
or when Flora@Home has commenced execu-
tion of such Order.

If the written confirmation as referred to in Arti-
cle 3.1 differs from the Order, the Customer shall
be bound by the written confirmation.

3.3.

3.4.

3.5.

3.6.
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Flora@Home shall be entitled to refuse an Order
at its own discretion. This is for example possible
if Flora@Home cannot reasonably execute the
Order, such as, but not limited to, not being able
to purchase the Order or deliver the Order.

Any statements made by Flora@Home in re-
spect of numbers, specifications, delivery times
and/or other indications of the Goods shall be
made with due care. Nonetheless, such indica-
tions are solely for information purposes and are
non-binding to Flora@Home. Flora@Home does
not warrant the accuracy of such numbers, spec-
ifications, delivery times and/or other indica-
tions as well as the availability of any of the
Goods.

Delivery

Unless otherwise agreed upon in writing be-
tween the Parties, the delivery by Flora@Home
in the context of the Sales Activities shall be FCA
Warehouse, Incoterms® 2020. Without preju-
dice to the provisions in the applicable Inco-
terms® 2020, this means that Flora@Home,
where applicable, is responsible for, and must
only carry out and pay for all export clearance
formalities and other Customs Procedures re-
quired by the country of export, and the Cus-
tomer, where applicable, is responsible for, and
must carry out and pay for all formalities and
other Customs Procedures required by any
country of transit and the country of import
(whether or not in the context of the Transport
Activities).

Unless otherwise agreed in writing between the
Parties, any delivery or other periods stated by
Flora@Home, of any nature whatsoever, shall
be indicative only and shall under no circum-
stances qualify as firm deadlines (in Dutch: fa-
tale termijnen). In no event shall exceeding any
delivery or other specified period entitle the
Customer to any damages or termination of the
Agreement and/or an Order.



3.7.

3.8.

3.9.

3.10.

3.11.

Ownership

Ownership to any Goods (to be) delivered to the
Customer — whether or not directly to Address-
ees — shall pass from Flora@Home to the Cus-
tomer, at the moment that the Good(s) are de-
livered to the Addressee. The Customer is re-
sponsible for, and must carry out and pay for all
formalities and other obligations, including tax
obligations, imposed by the country of final des-
tination with respect to the Goods (whether or
not in the context of the Transport Activities).

Until title to the Goods passes to the Customer,
the Customer shall not be entitled to lend or to
grant the use of, or to pledge or otherwise en-
cumber, the Goods.

If and for as long as Flora@Home holds owner-
ship to any Good, the Customer shall immedi-
ately notify Flora@Home of any (imminent) at-
tachment, seizure or other form of claim in re-
spect of all or any part of a Good. Moreover, the
Customer shall notify Flora@Home, on the lat-
ter's demand, of the location of any Good.

If the Customer creates a new item out of or in-

corporating any Goods delivered by
Flora@Home of which Flora@Home retains
ownership, the Customer shall create such item
only for Flora@Home, and the Customer shall
retain the newly created item for Flora@Home
until such time as the Customer has fully paid all
amounts due pursuant to any Order, including
any interest, costs, penalties and damages that
may be due. In such event, Flora@Home shall
continue to hold title to the newly created item
until the time of payment in full by the Cus-

tomer.

In the event of attachment, (provisional) suspen-
sion of payments or bankruptcy, the Customer
shall immediately notify the attaching bailiff, the
administrator or the liquidator of Flora@Home’s
title and other rights. The Customer shall war-
rant and ensure that any attachment levied on
the Goods shall be lifted immediately. For as

4.1.

5.1.

5.2.
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long as Flora@Home holds title to the Goods,
Flora@Home shall be entitled to repossess the
Goods from the Customer. In such event, the
Customer shall lend its full cooperation to
Flora@Home, including by granting access to the
location of the Goods. The relevant costs shall be
payable by the Customer if this is within the con-
trol of the Customer.

Transport Activities

The Transport Activities shall commence after
delivery as specified in Article 3.5 of these T&C.
If Flora@Home engages a third party in the per-
formance of the Transport Activities,
Flora@Home is not liable for any faults or acts
made by the third party in question. If such a
third party wishes to limit his or her liability,
Flora@Home is authorised to accept that limita-
tion of liability on behalf of the Customer. The
Transport Activities shall be governed by the
Transport Conditions that supplement the gen-
eral terms of these T&C. In the event of a conflict
between the provisions in the general terms of
these T&C and the Transport Conditions, the
provisions of the Transport Conditions shall pre-

vail.
Access to and use of the Platform

For the duration of an Agreement and subject to
the Customer meeting its obligations under that
Agreement, Flora@Home grants the Customer a
limited, non-exclusive, non-transferable, non-
sublicensable, revocable right to access and use
the Platform for placing Orders (hereinafter: the
“License”).

The License shall be subject to the following re-
strictions and conditions:

a. the Customer shall not copy any features,
functions or graphics of the Platform for
any purpose other than what is expressly
permitted under the Agreement;



the Customer shall not send, store, or au-
thorize a third party to send or store
spam, unlawful, infringing, obscene or li-
bellous material, or malicious code in,
through or with the Platform or other-
wise;

the Customer shall not create derivative
works, decompile, decrypt, disassemble,
modify, vary, translate, or reverse engi-
neer the Platform in any way;

the Customer shall not commercialize,
distribute, host on or upload to any server
or website, lease, lend, market, sell, rent
or otherwise deal the Platform;

the Customer shall not provide the Plat-
form on a service bureau, timesharing or
other similar basis;

the Customer is fully responsible for its
authorized users’ use of the Platform and
shall take reasonable steps to ensure that
their use of the Platform complies with
the terms of the Agreement;

the Customer shall not attempt to gain
unauthorized access to, or disrupt the in-
tegrity or performance of the Platform;

5.3.

the Customer shall not share or otherwise
provide its or its authorized users’ login
and/or account credentials (including
passwords) to the Platform to any third
party, nor shall it provide access to the
Platform to any (unauthorized) third party
in any way;

the Customer shall take reasonable steps
to prevent unauthorized access to and use
of the Platform, including without limita-
tion by protecting and instructing author-
ized users to protect passwords and other
login and/or account credentials;

the Customer shall promptly notify
Flora@Home if it becomes aware of any
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unauthorized access or use of the Plat-
form and shall reasonably cooperate with
Flora@Home to remediate such breaches;

k. the Customer shall not use any Intellec-
tual Property Rights contained in or acces-
sible through the Platform for the purpose
of building a competitive or similar prod-
uct or service, or copying its features or
user interface;

the Customer shall not use the Platform,
or permit it to be used, for purposes of
product benchmarking or other compara-
tive analysis intended for publication
without Flora@Home's prior written con-
sent;

m.  the Customer shall not use the Platform
for any unlawful or illegal activity;

n. the Customer shall not delete or alter any
disclaimers, warning, copyright, or other
proprietary notices accompanying the
Platform; and

o. the Customer shall use the Platform in ac-
cordance with all applicable legal require-
ments.

The Customer acknowledges and agrees that the
uninterrupted availability of the Platform cannot
be guaranteed by Flora@Home, due to amongst
others, but not limited to, the nature of the In-
ternet and the dependency on third-party equip-
ment out of the control of Flora@Home. The
Customer acknowledges and agrees that an in-
terruption in availability does not constitute a
breach of any obligation of Flora@Home under
the Agreement, including but not limited to in-
terruptions due to scheduled or unscheduled
maintenance of the Platform. Flora@Home
acknowledges that is has a best efforts obliga-
tion to make the Platform optimally available. At
the request of the Customer, Flora@Home will
inform the Customer about how it has arranged



5.4.

6.1.

6.2.

the availability of the Platform and what mitigat-
ing measures have been taken to prevent inter-
ruptions.

Unless otherwise agreed upon in writing be-
tween the Parties, Flora@Home shall provide
(access to) the Platform ‘as-is’. Flora@Home is
entitled, at its sole discretion, to modify any of
the features and functionality of the Platform
without prior notice to the Customer.
Flora@Home shall not provide maintenance and
support to the Customer with respect to the
Platform. In the event of any written agreement
between the Parties with respect to mainte-
nance and support of the Platform to the Cus-
tomer, any obligations of Flora@Home therein
shall be efforts based (inspanningsverplicht-
ingen) and shall not be obligations to obtain cer-

tain results (resultaatsverlichtingen).
Complaints and Defects

Any complaints about the performance of an Or-
der by Flora@Home, including complaints about
invoices or defects, must be reported in writing
to Flora@Home as soon as possible after discov-
ery, and in any event within seven (7) days of
completion of an Order. Complaints concerning
damage to a Good upon delivery must be re-
ported within seventy-two (72) hours after de-
livery to the Addressee. The right to compensa-
tion is forfeited if no complaint has been made
in writing to Flora@Home within 4 weeks after
completion of an Order. Any defects that could
not reasonably be discovered within the term re-
ferred to in this Article 6.1 shall be reported to
Flora@Home promptly, but ultimately within
seven days, upon discovery.

For purposes of investigation of the complaint,
the Customer shall lend Flora@Home all such
cooperation as may be required, including by
providing sample material and/or by giving
Flora@Home the opportunity to conduct, or
cause the conducting of, an investigation on site
as to the quality and/or quantity of the Goods
delivered.

6.3.

6.4.

6.5.
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Complaints must be submitted exclusively
through the ticket system designated by
Flora@Home and must at least include the order
number, the article number (SKU) of the Good(s)
concerned and, in the case of damage, photo-
graphs of the Good(s) and the packaging.
Flora@Home shall not be obliged to process
complaints that are submitted late, through
other channels or without the required infor-
mation.

If Flora@Home is of the opinion that a defect
with respect to a Good has been sufficiently
demonstrated, Flora@Home will, at its choice
and sole discretion:

a. redeliver the relevant Good(s) — either to
the Customer or directly to Addressees —
free of charge; or

b. grant the Customer a discount on the
agreed consideration with respect to the
relevant Order(s) and/or Good(s).

The Customer shall not have any remedies other
than as set forth in this Article 6.4.

Any compensation, discount or redelivery pursu-
ant to Article 6.4 shall be determined as follows:
(i) in the event of a demonstrable error attribut-
able to Flora@Home in the picking, processing
or labelling of an Order, on the basis of the net
value of the affected Good(s) as invoiced by
Flora@Home to the Customer, exclusive of VAT;
and (ii) in the event of damage to or loss of a
shipment during the Transport Activities that is
attributable to the engaged carrier and estab-
lished as such by Flora@Home, on the basis of
one hundred (100) percent of the amounts in-
voiced by Flora@Home to the Customer for the
affected order lines. Consumer sales prices, mar-
gins of the Customer and any costs or compen-
sation relating to Addressees shall in no event
form part of the basis of compensation.



6.6.

6.7.

6.8.

7.1.

No right to redelivery, discount or any other
compensation shall exist in respect of: (a) dam-
age caused by or attributed to temperature in-
fluences (including heat and cold) after the ship-
ment has left the Flora@Home warehouse; (b)
damage attributed to the packaging or packing
method used by Flora@Home; (c) exceeding of
any delivery period; (d) an incorrect or incom-
plete delivery address provided by or on behalf
of the Customer or the Addressee; (e) shipments
that are refused by, cannot be delivered to, or
are not collected by the Addressee; and (f) com-
plaints that are submitted late or without the in-
formation required under this Article 6.

Any compensation, refund or replacement
granted or committed by the Customer to an Ad-
dressee without the prior written approval of
Flora@Home shall be for the sole account of the
Customer and shall not give rise to any claim

against Flora@Home.

Flora@Home shall not be under any obligations
pursuant to Article 6.4 of these T&C if the Cus-
tomer has failed to perform its obligations under
this Article 6 and/or a defect has been caused or
arisen as a result of fault or acts on the part of
the Customer or any third parties (including its
customers), or as a result of use of a Good in any
manner for which the Good was not intended or
designed.

Prices and Payment
General

All  prices and transactions between
Flora@Home and the Customer shall be in Euros
(€) and all prices stated by Flora@Home are ex-
clusive of VAT and any other taxes and levies, as
well as of any other expenses to be incurred
within the scope of the Agreement, unless spec-
ified otherwise in writing. In respect to the appli-
cable VAT rate for the products and services pro-
vided by Flora@Home, such rate is based ac-

cording to the VAT law applicable in the Nether-

7.2.

7.3.

7.4.

7.5.

7.6.
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lands. In case of any dispute on the VAT rate af-
ter invoices have been issued, Flora@Home is
entitled to charge the standard local VAT rate.

Flora@Home will charge the Customer the
agreed rates based on the Agreement. If no rates
have been agreed upon in the Agreement, then
Flora@Home will charge the public rates.

Flora@Home will send a weekly invoice, unless
otherwise agreed in the Agreement. The pay-
ment term for each invoice shall be fourteen
(14) days. Only payment to the invoicing
Flora@Home entity is regarded as a valid pay-
ment.

Payment for all amounts owed by the Customer
to Flora@Home under the Agreement shall be
facilitated through B2B direct debit from the
bank or giro account designated by the Cus-
tomer. By entering into an Agreement, the Cus-
tomer provides authorization to Flora@Home
for this purpose, unless an alternative arrange-
ment has been mutually agreed upon in writing.
It is the responsibility of the Customer to ensure
that there are adequate funds available in the
designated bank or giro account so that
Flora@Home can debit the amount owed within
the period specified in Article 7.3. No adminis-
trative fee will be charged to the Customer if
payment is successfully made via direct debit
within the applicable payment term. Administra-
tive fee of € 50,- will be charged to the Customer
if payment is not successfully made via direct
debit because the bank of the Customer is not
willing to pay.

In the event Flora@Home has agreed in writing
to a payment method other than direct debit,
e.g. manual bank transfer, Flora@Home shall be
entitled to charge an administrative fee of 1% of
the invoice amount. This fee will be payable by
the Customer within the applicable payment
term.

If the invoice amount is not received by
Flora@Home within 14 days after the invoice



7.7.

7.8.

7.9.

7.10.

7.11.

date or within the period specified in the Agree-
ment, the Customer is in default without any fur-
ther notice of default being required. As of the
date of default, the Customer will owe the stat-
utory interest as referred to in Section 6:119a of
the Dutch Civil Code.

In the event of default, Flora@Home has the
right to charge all reasonably incurred judicial
and extra-judicial costs to the Customer.

Notwithstanding the provisions of Articles 7.6
and 7.7 of these T&C, if the invoice amount is not
received within the applicable payment term,
Flora@Home will issue a first payment reminder
one week after the due date, followed by a sec-
ond payment reminder one week later. If pay-
ment is not received within five days of the sec-
ond reminder, Flora@Home will refer the claim
to a collection agency, and the Customer’s ac-
count will be suspended, including the Cus-
tomer’s access to the Platform and any API ac-
cess. Flora@Home is not liable if she suspends
its services. After payment of the outstanding
amounts (including interest and costs) the ser-
vices will be performed again.

If the Customer does not agree with the invoice
amount or a part thereof, they must inform
Flora@Home within 14 days of the invoice date.
Flora@Home is entitled to charge an administra-
tive fee after the above-mentioned objection
period. In the absence of evidence to the con-
trary, the administration carried out by
Flora@Home is decisive. Objection does not
lead to suspension of the payment obligation. If
Flora@Home has received no objection to the
invoice after three months after the invoice
date, the invoice shall be deemed to have been
approved by the Customer.

The Customer is not entitled to set off the in-
voice amount or a part thereof without the prior
written consent of Flora@Home.

Notwithstanding the statutory regulations with
respect to set-off, Flora@Home has the right at
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any time, also after bankruptcy, suspension of
payment (including provisional), application of
the statutory debt restructuring of the Customer
or any other insolvency arrangement by the Cus-
tomer, by means of issuing a notice of set-off to
the Customer, to settle the debt that one or
more Flora@Home Group Companies have with
the Customer against the claim(s) that
Flora@Home has against the Customer. After is-
suing the notice of set-off, all of the claims that
the Customer has with one or more
Flora@Home Group Companies will be settled
on an ongoing basis with all of the claims that
Flora@Home has against the Customer, in ac-
cordance with Section 6:140 of the Dutch Civil
Code.

This provision has also been drawn up in the in-
terest of the Flora@Home Group Companies
and serves as a third party clause for one or
more of these Flora@Home Group Companies
so that these Flora@Home Group Companies
can also invoke this provision at any time.

In this context, Flora@Home expressly stipulates
that one or more Flora@Home Group Compa-
nies, at all times, both before and after the issu-
ing of a notice of set-off by Flora@Home, can
settle the debt that they have with the Customer
against the claim that Flora@Home has with the
Customer. This power can also at all times be ex-
ercised by Flora@Home and/or one or more
Flora@Home Group Companies against any le-
gal successors of the Customer and/or any secu-
rity holders such as pledgees and/or third parties
such as attaching parties.

Flora@Home and/or the Flora@Home Group
Companies are also at all times authorised to
proceed with set-off if:

a. the claim of Flora@Home (or one or more
of its group companies) is not due and
payable;

b. the claim of the Customer is not due and
payable;



7.12.

7.13.

7.14.

7.15.

C. the receivables are not denominated in
the same currency; d. the claim from
Flora@Home or one or more of its group
companies is conditional.

The Customer shall treat all prices for the Goods,
Sales Activities and Transport Activities as Confi-
dential Information, and shall not, under any cir-
cumstances, disclose the prices to any third par-
ties without the prior written consent of
Flora@Home.

If, at any time, Flora@Home should have reason-
able doubt as to the creditworthiness of the Cus-
tomer, Flora@Home shall be entitled, before
performing, or continuing to perform, any Or-
der, to require that the Customer makes pay-
ment in advance or provide proper security in
the amounts of the claims that Flora@Home
may, now or in the future, have against the Cus-
tomer, whether or not such claims have fallen
Upon
Flora@Home’ first request, the Customer shall

due, all at Flora@Home’s discretion.

immediately lend its full cooperation in respect
of advance payment and/or provision of security
as referred to in this Article. Until such time as
the Customer has complied with a request for
advance payment and/or provision of security as
referred to in this Article, Flora@Home shall be
entitled to suspend its obligations under the
Agreement and any Order, without any liability
arising on its part to pay damages to the Cus-
tomer.

Flora@Home will retain invoices for at least 7
years.

Deposit

A condition for the acceptance or performance
of any Order by Flora@Home may be that the
Customer deposits an amount (hereinafter re-
ferred to as the deposit amount) in the bank ac-
count specified by Flora@Home at the com-
mencement of Sales Activities by Flora@Home.

7.16.

7.17.

7.18.
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The deposit amount corresponds to the average
amount that the Customer expects to owe
Flora@Home per invoicing period for the Sales
Activities performed. The deposit amount will be
charged to the Customer by means of a first in-
voice. Flora@Home reserves the right to charge
the deposit amount earlier if the total value of
the Sales Activities delivered/to be delivered is
expected to be higher than the deposit amount.

Flora@Home checks regularly to see whether
the deposit amount corresponds with what the
Customer owes on average per invoicing period
to Flora@Home for Sales Activities performed. If
Flora@Home finds that the deposit amount dif-
fers from the average invoice amount in the pe-
riod since the determination of or the most re-
cent change to the deposit amount, then
Flora@Home is entitled to adjust the deposit
amount to that difference. After written notifi-
cation of the reduction or increase of the deposit
amount, the adjustment will be settled or
charged in the following invoice.

Flora@Home has the right to offset a due and
payable invoice amount, and possibly the inter-
est on this as referred to in Article 7.6, and the
extra-judicial costs as referred to in Article 7.7,
with the deposit amount (if applicable):

° in the event of default, as referred to in
Article 7.6;
° in the event of an application for or grant-

ing of a debt management scheme with
respect to the Customer, a suspension of
payments or bankruptcy;

° in the event that the Customer loses the
freedom to dispose of its assets.

If Flora@Home has made use of the right to set-
tlement, the Customer, at Flora@Home’s first
request, will immediately proceed to supple-
ment the deposit amount before Flora@Home
resumes performing any Sales Activities for the
Customer.



7.19.

7.20.

7.21.

Guarantee

In certain cases, including but not limited to
those stated below, Flora@Home is entitled to
require the Customer to provide security for
payment for the Orders to be performed:

a. if the amount due for the Orders to be
performed exceeds the security deposit (if
applicable);

b. if the Customer is in default regarding any
of its payment obligations towards

Flora@Home or fails to supplement the
deposit amount;

C. in the event of an application for or the
granting of a debt management scheme
with respect to the Customer, a suspen-
sion of payments or bankruptcy or if the
Customer otherwise loses the freedom to
dispose of its assets.

Measures to improve the payment security of
the Customer with respect to Flora@Home as
referred to in the previous paragraph consist of
one or more of the following options:

a. Advance payment of the invoice amount
owing for the estimated purchase of Or-
der(s) at the agreed contract rates includ-
ing taxes and/or compulsory levies for a
period to be determined by Flora@Home;

b. Payment of a deposit of an amount to be
determined by Flora@Home, with the
minimum being the average invoice

amount.

Flora@Home is not obliged to perform Orders if
the Customer has not met the requirements set
out in this Article 7. Payment in advance in the
situations mentioned in Article 7.19 may be dis-
pensed with if the Customer has, in the opinion
of Flora@Home, provided sufficient security for
the fulfilment of its payment obligations.

7.22.

7.23.

7.24.

7.25.

7.26.

7.27.

7.28.
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Flora@Home is not liable to the Customer for
damage resulting from the use of its powers as
referred to in Articles 7.19 through 7.21.

Orders on account

Orders can be performed on account after
Flora@Home has provided the Customer with a
customer number in its name.

When issuing an Order to Flora@Home, the Cus-
tomer must always state the customer number
from which Flora@Home can collect the fee for
these Orders if accepted by Flora@Home.

The Customer is responsible for payment of all
Orders placed under its customer number with
and accepted by Flora@Home.

The Customer may not place Orders on account
for third parties without the prior consent of
Flora@Home.

The Customer shall ensure that any change in
data previously provided is immediately com-
municated to Flora@Home in writing.

Among other things, Flora@Home has the right
to withdraw the Customer’s customer number:

. if the Customer remains in default of any
payment obligation, even after having re-
ceived payment reminders;

° if the Customer has acted in violation of
Article 7.24 or 7.26;

. in the event of an application for or grant-
ing of a debt management scheme with
respect to the Customer, a suspension of
payments or bankruptcy;

° if the Customer has otherwise lost the
freedom to dispose of its assets.



7.29.

7.30.

8.1.

8.2,

Flora@Home will also be entitled to withdraw
the Customer’s customer number if no Order
has been placed for more than six consecutive
months and invoiced using the relevant cus-
tomer number.

Flora@Home will refund the deposit amount — if
applicable — to the Customer within 3 months af-
ter the date of written notification (or confirma-
tion) of the withdrawal of the customer number
by Flora@Home. In doing so, settlement of due
and payable invoice amounts will first take
place, possibly including the interest on these as
specified in Article 7.6 and the extra-judicial
costs as specified in Article 7.7.

Intellectual Property Rights

Flora@Home, its affiliates or its licensors are the
owner(s) of the Intellectual Property Rights with
respect to the Platform and any other products,
documents and materials provided to the Cus-
tomer under any Agreement. Unless expressly
agreed otherwise in writing, the provisions of
the Agreement shall not be construed as a trans-
fer or license grant by Flora@Home, its affiliates
or its licensors regarding their Intellectual Prop-
erty Rights and other rights to the Customer.

shall
Flora@Home of any claim to the effect that the

The Customer immediately notify
(content of) Platform, or any part thereof, in-
fringe, or allegedly infringe, any third-party Intel-
lectual Property Rights, that may come to its
knowledge. In the event of any such claim, the

Customer shall:

a. allow Flora@Home to conduct any settle-
ment or other negotiations and litigation
in respect of such claim, and lend
Flora@Home all reasonable cooperation
in that respect;

b. not issue any acknowledgments or other
communications in respect of the claim
without the prior written consent of
Flora@Home; and

8.3.

9.1.
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C. at Flora@Home' request, immediately
cease and desist from the use of all or any
part of the Platform.

If the (content of) Platform, or part thereof, in-
fringes or allegedly infringes any third-party In-
tellectual Property Rights, Flora@Home shall be
entitled, at its sole discretion, to exercise any or
all of the following remedies:

a. making reasonable efforts to procure the
right to continue to use the (allegedly) in-
fringing part; or

b. adjusting, replacing or removing the (al-
legedly) infringing part, so as to avoid any
(further) infringement.

The obligations as set forth in this Article 8.3
shall be the Customer's sole remedies in respect
of any claim based on infringement relating to
the Platform.

Feedback

The Customer acknowledges and accepts that if
it or any of its customers provides Flora@Home
with any suggestions, comments, or other feed-
back about the Platform, the Goods or any other
services (hereinafter: “Feedback”), such Feed-
back is given voluntarily. The Customer also
acknowledges that even if it or any of its custom-
ers designates such Feedback as confidential,
unless the Parties enter into a separate subse-
quent written agreement, the Feedback shall
not be confidential and Flora@Home shall be
free to use, disclose, reproduce, license, or oth-
erwise distribute or exploit the Feedback at its
sole discretion without any obligations or re-
strictions of any kind, including without limita-
tion, Intellectual Property Rights or licensing ob-
ligations. The Customer warrants that it and any
of its customers shall not provide Flora@Home
with any Feedback under the condition that the
provision of such Feedback shall be subject to
terms that seek to require any Flora@Home
product, technology, service or documentation



10.

10.1.

10.2.

incorporating or derived from such Feedback, or
any Flora@Home Intellectual Property Rights, to
be licensed or otherwise shared with any third

party.
Data Protection

The terms as used in this Article 10 shall have the
meanings assigned to them in Article 4 of the
GDPR or any subsequent legislation that may
come into force and supersede the GDPR.

If, in the performance of its obligations under
the Agreement, Flora@Home is to process per-
sonal data originating from the Customer or its
customers in the capacity as processor on behalf
of the Customer, Flora@Home shall, and shall
reasonably procure that its affiliates and subcon-
tractors, where applicable:

a. act only on the reasonable instructions of
the Customer;

b. not use or otherwise process the personal
data for any other purposes than for the
purposes of the Agreement;

C. implement appropriate technical and or-
ganisational measures, taking into ac-
count the state of the art, the cost of im-
plementation, as well as the nature, scope
and context of processing, the purposes of
processing, and the risks of varying likeli-
hood and severity for rights and freedoms
of natural persons, in order to protect per-
sonal data against destruction, loss, mod-
ification, unauthorised disclosure, unau-
thorised access, unauthorised use or any
other form of unlawful processing, includ-
ing physical security, access security, log-
ging and control, proper processing in ap-
plication systems, management of inci-
dents and technical vulnerabilities, conti-
nuity management, and handling per-
sonal data breaches, and notify the Cus-
tomer or its relevant affiliate or customer
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without undue delay in the event of dis-
covery of any personal data breach;

not transfer any personal data outside the
European Economic Area, unless the ap-
plicable provisions on international data
transfer have been observed;

ensure that personal data are accessible
and shall be processed only by employees
who need to have access to such personal
data for purposes of performance of the
services required for performance of the
obligations under the Agreement;

inform the Customer of any intended
changes concerning the addition or re-
placement of any other (sub-)processors
and give the Customer the opportunity to
object to such changes on reasonable
grounds;

impose similar contractual requirements
on (sub-)processors as the requirements
that apply to Flora@Home under this Ar-
ticle 10.2;

provide its reasonable cooperation and
provide information (including audit re-
sults where applicable and available) to
the Customer at its reasonable request, in
order to enable the Customer to perform
its obligations under applicable laws and
regulations in the field of personal data
processing, including being able to comply
with requests from data subjects in rela-
tion to their privacy rights or being able to
comply with instructions or decisions of
supervisory authorities, and in order to
verify compliance with the requirements
in this Article 10.2; and

after termination or expiry of the pro-
cessing of personal data, at the Custom-
er's option, erase the personal data or
provide them to the Customer, subject to



10.3.

10.4.

11.

11.1.

11.2.

11.3.

destruction of all the existing copies, un-
less, for any reason whatsoever, the per-
sonal data should be retained for a longer
period of time.

Article 10.2 of these T&C shall constitute a pro-
cessing agreement as stipulated in Article 28 of
the GDPR. At Flora@Home's first request, the
Customer shall immediately provide uncondi-
tional cooperation to Flora@Home with respect
to the conclusion of a separate processing agree-
between the based on

ment Parties,

Flora@Home’s processing agreement model.

When providing any cooperation as referred to
in Article 10.2 of these T&C, Flora@Home shall
be entitled to charge costs to the Customer at its
customary rates, unless agreed otherwise be-
tween the Parties.

Confidentiality and use of aggregated data

Without prejudice to the other provisions in this
Article 11, for the duration of the Agreement
and a period of one (1) year thereafter, each
Party shall keep the Confidential Information of
the other Party confidential and not disclose the
Confidential Information to any third party (in-
cluding, but not limited to, other customers of
Flora@Home, competitors of a Party, or parties
engaged is similar activities as the other Party)
without the other Party’s prior written consent.

All Confidential Information and related docu-
ments and materials shall remain the property
of the disclosing Party.

Article 11.1 of these T&C does not prevent a
Party to disclose information:

a. which was already in its possession with-
out an obligation of confidentiality at the
time of disclosure;

b. which was already in the public domain at
the time of disclosure, except as a result
of a breach of the Agreement;

C. which is required to be disclosed by appli-
cable law or the rules of a relevant stock
exchange, provided that the disclosing
Party promptly notifies the other Party of
its requirement to disclose, and co-oper-
ates with the other Party in avoiding or
limiting the disclosure; or

d. to any of its group companies, as referred
to in Section 2:24b of the Dutch Civil Code,
under the condition that such group com-
pany shall be bound to similar confidenti-
ality obligations as imposed on a Party un-
der the Agreement, and such company is
not a competitor of or a company en-
gaged is similar activities as the other
Party.

11.4. A Party shall:

11.5.
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a. use the Confidential Information solely for
the purpose of performing its obligations
or exercising its rights under the Agree-
ment;

b. only make Confidential Information avail-
able to its employees, agents, subcontrac-
tors, affiliate, or (external) advisors on a
need-to-know basis, and only after having
made sure that such employees, agents,
subcontractors, affiliates or (external) ad-
visors are bound by confidentiality obliga-
tions that are at least as strict as those in
the Agreement; and

C. upon a Party’s first written request,
promptly return to that Party all Confiden-
tial Information of that Party in its or any
of its employees’, agents’, subcontractors’
or (external) advisors’ possession, without
withholding any copies.

Notwithstanding the other provisions in this Ar-
ticle 11, Flora@Home is entitled to use any sale
data of Goods and any other data, including
meta-data, with respect to the use of the Plat-
form in an aggregated form for amongst others,



12.

12.1.

12.2.

12.3.

but not limited to, analysing (overall) Sales Activ-
ities, forecasting demands of Goods and trends,
and optimalization of the Platform, Sales Activi-
ties and Transport Activities. Such data and in-
formation shall not be deemed Confidential In-
formation and may be freely used and shared by
Flora@Home.

Limitation of Liability

Flora@Home shall not be liable, whether for
breach of contract, tort or on any other basis, for
any indirect, special or consequential damages
or loss, loss of business or business opportuni-
ties, loss of profits, lost savings, business inter-
ruption, loss as a result of claims of the Cus-
tomer’s customers (including Addressees), loss
of data, loss of goodwill (a.0. reputational dam-
age) or loss of business information, arising from
or in connection with the Agreement.

Flora@Home shall only be liable, whether for
breach of contract, tort or on any other basis, for
direct damages arising from or in connection
with the Agreement. Direct damages are under-
stood to mean exclusively:

a. reasonable costs to repair material de-
fects in Goods;

b. reasonable costs to prevent or limit direct
damage which could be expected as a re-
sult of the event on which liability is
based; and

C. reasonable costs for determining the na-
ture and scope of the direct damages and
liability.

Flora@Home’s entire liability for any and all
damages or losses arising from or in connection
with the Agreement, whether for breach of con-
tract, tort or on any other basis, shall, in relation-
ship to all events occurring in a given calendar
year, be limited to an amount equal to fifty (50)
percent of the amount of fees paid under the
Agreement in the 12 months preceding the oc-
currence causing the liability, with a maximum

12.4.

12.5.

12.6.

13.

13.1.

13.2.

14.

14.1.
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of € 20,000.00 (in words: twenty thousand
Euro).

Without prejudice to the other provisions in this
Article 12, the liability of Flora@Home with re-
spect to the Transport Activities shall be gov-
erned by the Transport Conditions and Article
4.1.

The limitations of liability provided in this Article
12 shall not apply in the event of wilful miscon-
duct
nalatigheid) by (management of) Flora@Home.

(opzet) or gross negligence (grove

The provisions laid down in this Article 12 shall
also apply to Flora@Home’ affiliates, board of
directors, directors, employees, agents, subcon-
tractors, representatives and legal successors.

Warranties and indemnifications

Without prejudice to Article 3.5 of these T&C,
the Customer shall warrant that it shall fully
comply with all applicable Customs Procedures
for which the Customer is responsible, including
the timely payment of any fees or duties due —
both to customs agencies as to engaged customs
agents — as a result thereof. The Customer shall
indemnify Flora@Home in full against any and all
damages and/or claims brought against
Flora@Home in that respect, as well as against
any and all damages and/or claims brought
against Flora@Home relating to customs duties,
import duties, excise duties, seizures, damaging
or delays with respect to (the transport of) the

Goods.

The Customer shall indemnify Flora@Home in
full against any and all third-party claims relating
to any violations of the rights of such third par-
ties, including infringements on Intellectual
Property Rights.

Force Majeure

Flora@Home shall not be obliged to fulfil any of
its obligations under the Agreement if it is una-



15.

15.1.

15.2.

15.3.

ble to do so as a result of force majeure (over-
macht). Force majeure is understood to mean,
among other things, breakdown in the company,
war, state of siege, mobilization, riots, epidem-
ics, strikes, floods, severe frost, government
measures, power failures, Internet, data net-
work or telecommunication facilities failures,
general transport or distribution problems, dam-
ages, delays or seizures in the Customs Proce-
dure with respect to any (transport of) Goods,
the unavailability of employees or subcontrac-
Flora@Home, the
Flora@Home’ suppliers or subcontractors with

tors of inability  of

respect to (timely) deliveries, the unavailability
of hardware or software (including the Plat-
form), and force majeure on the part of
Flora@Home’ suppliers or subcontractors.

Term and termination

Fixed-term Agreement

Parties cannot prematurely terminate a fixed-
term Agreement or an Agreement that is dis-
charged by performance of all obligations laid
down therein.

Open-ended Agreement

An Agreement that is not discharged by perfor-
mance and that is entered into for an indefinite
period (open ended) may be terminated by
means of a written notice from either Party to
the other Party, with a notice period of ninety
(90) days.

Termination

Without prejudice to any of its other rights and
obligations, each Party may at its option termi-
nate (opzeggen) an Agreement with immediate
effect, without considering a notice period, by
giving written notice to the other Party, if any of
the following events occurs:

a. the other Party is in default (verzuim);

15.4.

15.5.

15.6.

16.

16.1.
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b. the other Party has ceased to exist or has
been dissolved;

C. the other Party has been declared bank-
rupt or has entered into voluntary or in-
voluntary liquidation;

d. the other Party’s business has been per-
manently discontinued;

e. a change of control in relation to the own-
ership of the other Party; or

f. a force majeure situation as specified in
Article 14 that persist for more than thirty
(30) days.

On the effective date of termination of an Agree-
ment, the following shall occur:

a. the License shall terminate;

b. any other rights granted to the Customer
under that Agreement shall immediately
be relinquished by the Customer; and

C. each Party shall promptly return all of the
other Party’s Confidential Information in
its or any of its recipients’ possession to
the other Party, without withholding any
copies.

Termination of an Agreement shall be without
prejudice to any rights or remedies available to
— or (payment) obligations or liabilities accrued
to — the Parties as of the effective date of termi-
nation.

Terms of these T&C that by their nature should
survive termination of an Agreement shall sur-
vive termination and continue to be in full force
and effect. This includes, but is not limited to,
the following Articles: 11, 12, 13 and 18.

Subcontractors

Flora@Home is entitled to engage third parties
as subcontractors in order to fulfil (part of) its
obligations under the Agreement. To the extend



17.

17.1.

17.2.

17.3.

17.4.

17.5.

necessary, the Customer by entering into the
Agreement irrevocably provides its written con-
sent thereto.

Miscellaneous

The Customer may not assign or subcontract any
of its rights or obligations under the Agreement
without Flora@Home’s prior written consent.
Flora@Home may assign or subcontract any of
its rights or obligations under the Agreement, to
which, to the extend necessary, the Customer by
entering into the Agreement irrevocably con-
sents.

Except as expressly provided in the Agreement,
only a Party and/or a Party's permitted assignees
or successors may enforce the terms of the
Agreement.

The failure of a Party to give notice to the other
Party of any breach or non-fulfilment of any pro-
vision, term or clause of an Agreement shall not
constitute a waiver thereof, nor shall the waiver
of any breach or non-fulfilment of any provision,
term or clause hereof constitute a waiver of any
other provision, term or clause thereof.

Unless explicitly otherwise agreed upon in writ-
ing by the Parties, the Parties shall operate as in-
dependent contractors under an Agreement,
acting solely in their own names and for their
own accounts. The Customer shall not be au-
thorised to bind, represent, or create any liabili-
ties for, Flora@Home in any way or for any pur-
pose whatsoever.

Unless explicitly otherwise agreed upon in writ-
ing by the Parties, no Agreement shall have the
effect that Parties have entered into an exclusive
(contractual) relationship of any kind whatso-
ever. Flora@Home, at its own option and sole
discretion, may enter into any agreement, coop-
eration or any other relationship whatsoever
with competitors of Customer with respect to
the Platform, the Sales Activities, the Transport

18.

18.1.

18.2.

18.3.
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Activities and/or other Flora@Home products or
services.

Applicable law and jurisdiction

Any offer or quotation made by Flora@Home
and each Agreement entered into between Par-
ties shall be governed exclusively by the laws of
the Netherlands, without having regard to the
conflict of law provisions. The provisions of the
United Nations Convention on Contracts for the
International Sale of Goods (Vienna, 1980)
(CISG) shall not apply to the Agreement.

All disputes arising from or in connection with
the conclusion, interpretation, execution, or ter-
mination of an Agreement, as well as agree-
ments resulting from it, arising from it, or related
to it, shall be submitted to the exclusive jurisdic-
tion of the competent court in Amsterdam, the
Netherlands.

Notwithstanding the provisions of Article 18.2 of
these T&C, Flora@Home shall also be entitled, at
its own discretion, to elect arbitration instead of
a judicial procedure. Flora@Home must notify
the Customer of this choice in writing. In the
event of arbitration, the dispute shall be settled
by three (3) arbiters, which are jointly appointed
by the Parties within fourteen (14) days after the
Customer has been notified on the choice for ar-
bitration. If the Parties do not reach agreement
with respect to the appointment of the arbiters
within this time frame, the arbiters shall be ap-
pointed following the procedure provided in Ar-
ticle 1027 of the Dutch Code of Civil Procedure.
The procedure shall be conducted in the Dutch
language. The location of arbitration shall be
Amsterdam, the Netherlands. The arbiters shall
judge the case in accordance with the laws of the
Netherlands, excluding the conflict of law provi-
sions and the United Nations Convention on
Contracts for the International Sale of Goods (Vi-
enna, 1980) (CISG). Notwithstanding the stipula-
tions in this Article 18.3, the arbiters shall estab-
lish the rules of procedure and shall decide on
the costs. The joinder of the arbitral proceedings



with other arbitral proceedings, as stipulated in
Article 1046 of the Dutch Code of Civil Proce-
dure, is excluded.

PART Il: TRANSPORT CONDITIONS

19.

19.1.

20.

20.1.

20.2.

20.3.

General

The Transport Conditions outlined in this part
supplement the general terms of these T&C.
They apply to all Transport Activities conducted
by Flora@Home in the performance of the
Agreement with Customer. In case of any con-
flict between the conditions in this part and the
general terms of these T&C, the provisions of the
transport conditions shall prevail.

Delivery

Unless agreed otherwise between the Parties in
writing, Flora@Home will, at its own discretion,
determine the method of delivery.

Shipments that cannot be delivered, are refused
by the Addressee or are not collected by the Ad-
dressee within the applicable retention period
will not be returned to Flora@Home or the Cus-
tomer, but will be destroyed, at no charge to the
Customer. If the Customer wishes a shipment to
be returned instead, this requires a written re-
qguest per shipment, and the applicable return
costs shall be borne by the Customer.

Any renewed dispatch of Goods following a situ-
ation as referred to in the previous paragraph or
following an exclusion under Article 6 shall con-
stitute a new Order at the applicable rates.

21.

21.1.

21.2.

22.

22.1.
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Prices and Surcharges

Flora@Home is entitled, either prior to or during
performance of a Transport Activity, before de-
livery has been fully effected, to pass on to the
Customer any increases of wages, prices of raw
materials, social employers' charges and/or
other terms of employment, as well as increases
in other rates, duties, charges, levies and taxes,
as well as any changes in exchange rates that
may have a cost-increasing effect for
Flora@Home, irrespective of whether this is the

result of any foreseeable circumstances.

Flora@Home is entitled to charge or pass on any
surcharges (e.g. regarding fuel or energy costs)
with respect to the Transport Activities to the
Customer. A list of surcharges can be found on
the Platform and may change from time to time.

Liability

Without prejudice to the provisions in Articles
4.1 and 12 of these T&C, Flora@Home’s entire
liability for any and all damages or losses arising
from or in connection with a Transport Activity,
whether for breach of contract, tort or on any
other basis, shall, in relationship to an event oc-
curring in a given calendar year, be limited to an
amount equal to one hundred (100) percent of
the amount of fees paid with respect to the spe-
cific Transport Activity for which the cause of ac-
tion arose, with a maximum of € 500,-- per
event (in words: five hundred Euro).



