COX FARMS

Choose an item. Purchase Order

Goods, Services, and Maintenance

1. Purchase Order Terms
Vendor means the party identified as the Vendor on the Choose an item. Purchase Order. Buyer means the Choose an item. entity
identified on the Purchase Order. Purchase Order Number means the PO # set out on the Choose an item. Purchase Order. Description
of Purchase means the items listed in the Item column on the Choose an item. Purchase Order. Total Amount (Not-to-Exceed if
Services/Maintenance) means the value stated in the “Amount” column on the Choose an item. Purchase Order. Delivery/Performance
Location(s) means the information set out on the purchase order or attached quote. Requested Delivery or Completion Date means the
date mutually agreed to by the parties. Attachments Incorporated as Exhibits means the Purchase Order.

2. Category Selection
These terms apply to the goods, services and maintenance services described on the applicable Purchase Order.

3. General Terms and Conditions (Applies to All Purchases)
3.1 Definitions. “Buyer” means the entity identified on the Cover Sheet. “Vendor” means the supplier, service provider, or
maintenance provider identified on the Cover Sheet. "Confidential Information" means all non-public information disclosed by or on
behalf of one party to the other in connection with this PO, whether in oral, written, electronic, or other form, that is designated as
confidential or that a reasonable person would understand to be confidential given the nature of the information and circumstances of
disclosure. "Cover Sheet" means the face page of the Purchase Order, including all fields and information set forth therein. "Term"
means the period commencing on the effective date of the Purchase Order and continuing until expiration or earlier termination in
accordance with Section 3.11. “Deliverables” means Goods delivered and any Services or Maintenance outputs or work product.
“Delivery Date” means the date Goods are delivered, or Services/Maintenance are completed for a milestone, as specified on the
Cover Sheet or applicable exhibit.

3.2 Invoicing and Payment. Vendor shall submit invoices that conform to Buyer’s invoicing guidance and applicable tax
documentation requirements. For Goods, Vendor will invoice in accordance with the Purchase Order terms. Buyer may withhold
disputed amounts and exercise set-off rights. Late or non-conforming invoices may be returned or delayed.

3.3 Taxes and Withholding. Prices include all taxes in effect on the PO date unless otherwise stated. Vendor is responsible for its
income-related taxes and agrees to indemnify Buyer from penalties arising from Vendor’s tax miscalculation or remittance. If the law
requires Buyer to withhold taxes from payments, Buyer may withhold and remit such amounts and will do so at reduced treaty rates if
Vendor provides proper documentation.

3.4 Compliance with Laws. Vendor shall comply with all applicable laws, rules, and regulations, including those relating to food,
agriculture, environmental, health, safety, product safety, and intellectual property, and shall maintain all required permits and
licenses.

3.5 Confidentiality and Data Protection. Buyer may disclose Confidential Information to Vendor. Vendor shall use Confidential
Information only to perform under this PO, shall restrict disclosure to personnel with a need to know who are bound by written
confidentiality obligations, and shall return or delete all Confidential Information upon request or termination. Injunctive relief is
available for threatened breaches. To the extent Vendor accesses personal information or Buyer’s systems, Vendor shall follow
Buyer’s applicable policies and security standards, and ensure appropriate training for any personnel accessing customer information.

3.6 Data Rights.

a. Data Definitions. As used in this PO: (a) “Customer Data” means all data and information provided, inputted, uploaded,
transmitted, generated by, or collected from or on behalf of Buyer, its Affiliates, or their users, equipment, sensors, or machines in
connection with the Services, including, without limitation, user-inputted data, sensor data (e.g., moisture, temperature), and machine-
generated data (e.g., telematics and performance data); and (b) “Derived Data” means any data, information, output, or work product
derived from, generated from, or based on Customer Data, including, without limitation, summaries, aggregations, insights, forecasts,
analyses, benchmarks, and recommendations.
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b. Ownership of Data. As between the parties, Buyer is and shall remain the sole and exclusive owner of all right, title, and
interest in and to all Customer Data and all Derived Data, including all intellectual property rights therein. To the extent any right,
title, or interest in or to any Customer Data or Derived Data vests in Vendor or its personnel by operation of law or otherwise, Vendor
hereby irrevocably assigns, transfers, and conveys, and shall cause its personnel to assign, transfer, and convey, all such right, title,
and interest to Buyer. Vendor is granted only a limited, non-exclusive, non-transferable, non-sublicensable, revocable license to access
and use Customer Data and Derived Data solely to the extent necessary to perform the Services for Buyer during the Term, and shall
have no right to retain, use, or exploit any Customer Data or Derived Data for any other purpose. Customer Data and Derived Data
shall be deemed Confidential Information of Buyer; provided, however, that the exclusion of any Customer Data or Derived Data
from the definition of Confidential Information shall not limit, modify, or waive any other restrictions, obligations, or protections
applicable to such data under this Agreement.

c. Restrictions on Vendor Use of Buyer Data. Notwithstanding any other provision of this PO, Vendor shall not, and shall not
permit any of its personnel, affiliates, successors, or any third party to, directly or indirectly: (i) use, aggregate, combine with other
data, monetize, sell, license, or otherwise commercialize Customer Data or Derived Data; (ii) use Customer Data or Derived Data to
train, develop, validate, fine-tune, test, or improve any artificial intelligence or machine learning model, algorithm, product, or service,
whether of Vendor or any third party; (iii) use Customer Data or Derived Data to develop, improve, enhance, or benchmark any
product, service, or offering of Vendor or any third party; or (iv) disclose, share, transfer, or make available Customer Data or Derived
Data to any third party. The de-identification, anonymization, pseudonymization, or aggregation of Customer Data or Derived Data
shall not relieve Vendor of any of the foregoing restrictions.

d. Data Extraction, Portability, and Termination Assistance. At any time during the Term and for a period of at least ninety
(90) days following expiration or termination of this PO or any Purchase Order for any reason, Buyer shall have the right, on
reasonable terms and at no additional cost to Buyer, to access, export, extract, and transfer all Customer Data and Derived Data in a
structured, commonly-used, machine-readable format, including via application programming interface (API) or other commercially
reasonable means designated by Buyer. Upon Buyer's request, Vendor shall provide reasonable termination assistance, including
cooperating in good faith with the orderly transition of the Services, Customer Data, and Derived Data to Buyer or its designated
successor provider. Within thirty (30) days after expiration or termination of this PO or the applicable Purchase Order (or such earlier
date as Buyer may request in writing), Vendor shall, at Buyer'soption, return to Buyer and/or securely destroy all Customer Data and
Derived Data in Vendor's or its personnel’s possession or control, and shall promptly certify such return and destruction in writing to
Buyer.

3.7 Intellectual Property. Ownership of Works arising from General Services or Maintenance Services is addressed in Exhibit B and,
unless otherwise expressly agreed, such Works are works-for-hire or assigned to Buyer. Vendor retains ownership of Vendor pre-
existing IP but grants Buyer and its affiliates a perpetual, worldwide, royalty-free, sublicensable license to use, copy, modify, and
create derivative works to the extent embedded in or necessary to use the Works. Buyer retains ownership of Buyer pre-existing IP,
which is Buyer’s Confidential Information and may not be reverse engineered or decompiled. For Goods, Vendor warrants it has
rights to any embedded software and that no additional license fees or costs are required for Buyer’s use.

3.8 Indemnification. Vendor shall indemnify, defend, and hold harmless Buyer, its affiliates, and their representatives from third-party
claims, losses, and expenses (including reasonable attorneys’ fees) arising out of or related to: violations of law; actual or alleged
infringement or misappropriation of IP rights; breaches of this PO; negligent, willful, or intentional acts or omissions; personal injury
or property damage; and lien claims arising from Vendor’s performance. Buyer shall indemnify Vendor for third-party claims arising
from Buyer’s unmodified pre-existing IP as used per Buyer’s instructions.

3.9 Limitation of Liability. Except for indemnification obligations, either party’s fraud, gross negligence, willful misconduct,
violations of law, confidentiality breaches, or misuse of the other party’s IP, neither party is liable for consequential, indirect,
incidental, special, or punitive damages, including lost profits.

3.10 Insurance. Vendor shall maintain at its expense: commercial general liability not less than $1,000,000 per occurrence;
business/auto liability not less than $1,000,000 per accident; workers’ compensation as required by law and employer’s liability not
less than $1,000,000 per accident; and umbrella/excess liability not less than $2,000,000 per loss. If Services/Maintenance involve
professional services, Vendor shall maintain professional liability not less than $2,000,000 per claim. If Vendor will access Buyer
systems, networks, or personal data, Vendor shall maintain network security/privacy/cyber insurance not less than $2,000,000 per
claim. Policies naming Buyer as additional insured shall be primary and non-contributory, issued by carriers rated A— or better by AM

COX FARMS CONFIDENTIAL & PROPRIETARY INFORMATION

2 Last Updated May 2026



COX FARMS

Best, provide 30 days’ prior notice of cancellation or material change, and waive subrogation in Buyer’s favor. Certificates of
insurance shall be provided upon request, and required coverages shall survive for 3 years where claims-made coverage applies.

3.11 Termination. Buyer may terminate for convenience upon written notice, with payment for conforming Deliverables received
before the effective termination date. Either party may terminate for material breach not cured within 30 days of notice. Buyer may
immediately terminate in cases of unsatisfactory quality, fraud, insolvency events, or failure to meet agreed schedules. Upon
termination, Vendor shall cooperate in transition and promptly return Buyer property.

3.12 Force Majeure. A party is excused from performance for the duration of events beyond its reasonable control, such as fire, flood,
acts of God, governmental orders, labor issues, or transportation failures, provided it uses commercially reasonable efforts to mitigate
and promptly notifies the other party. Economic hardship or increases in tariffs, duties, customs clearance costs, or related
import/export activity are not force majeure. If Services are not re-instituted within 5 days, Buyer may terminate without penalty and
receive refunds for prepaid, unused Services. Buyer has no obligation to pay for Services not performed due to force majeure.

3.13 Assignment and Subcontracting. Vendor may not assign, delegate, subcontract, or transfer this PO or the right to payment
without Buyer’s prior written consent. For any permitted subcontracting, Vendor remains fully responsible, ensures subcontractors
meet confidentiality and insurance requirements, and guarantees their performance.

3.14 Independent Contractor. Vendor is an independent contractor and has no authority to bind Buyer. Vendor personnel are not Buyer
employees and are not eligible for Buyer benefits.

3.15 Trademarks/Publicity. Neither party may use the other’s names, marks, or issue public statements about this PO without prior
written consent, which may be revoked.

3.16 Prices; No Pass-Through of Tariffs/Duties Without Consent. Prices may not exceed those on the Cover Sheet and shall not
exceed Vendor’s lowest prices for similar quantities, accounting for discounts and allowances. Vendor shall not pass through tariffs,
duties, customs clearance, or other import/export costs without Buyer’s prior written consent; attempts to shift such obligations onto
Buyer are null and void.

3.17 Notices. Notices must be in writing and delivered by hand, reputable courier, certified mail, or reliable overnight delivery to the
addresses on the Cover Sheet, and are effective upon actual receipt, three days after certified mailing, or next business day after
overnight delivery, as applicable.

3.18 Governing Law; Dispute Resolution. This PO is governed by Georgia law without regard to its conflict of laws rules. The parties
consent to exclusive jurisdiction and venue in the state or federal courts located in Fulton County, Georgia, except that either party
may seek injunctive relief in any court of competent jurisdiction. Prior to litigation, the parties will attempt in good faith to resolve
disputes through management-level negotiations, and may agree to non-binding mediation.

3.19 Entire Agreement; Order of Precedence; Changes; Waivers. This PO, including the Cover Sheet, these General Terms, and only
the checked Exhibits and any attachments expressly incorporated as exhibits, is the entire agreement and supersedes all prior or
contemporaneous terms. Additional or different terms in Vendor forms, quotes, or invoices are rejected and not binding. In case of
conflict, the following order of precedence applies: (1) the Cover Sheet’s expressly stated special terms; (2) the checked Exhibit(s) for
the applicable Category; (3) these General Terms; and (4) incorporated attachments solely to the extent specified in the Cover Sheet.
No amendment or waiver is effective unless in a writing signed by both parties.

3.20 Survival; Remedies. Provisions relating to confidentiality, IP, indemnification, insurance, compliance with laws, and any other
terms intended to survive will survive termination. Buyer’s remedies are cumulative and include those available at law and in equity.
Acceptance of any Deliverables or payments does not waive breaches.
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Exhibit A — Goods Terms
[Active only if applicable to work supplied in Purchase Order]

Al. Warranties. Vendor warrants that Goods are new, free of defects in design, materials, and workmanship, merchantable, fit for their
intended purpose, and conform to all descriptions, drawings, and specifications. Vendor warrants good and valid title free of liens and
encumbrances. Unless otherwise stated in the Purchase Order, the warranty period is three (3) years from the Delivery Date.
Replacement or repaired Goods carry the same warranties.

A2. Title and Risk of Loss. Title passes to Buyer upon delivery and acceptance at the destination designated on the Cover Sheet.
Vendor bears all risk of loss or damage to Goods until delivered to and accepted by Buyer. Unless otherwise agreed in writing,
delivery is FOB destination.

A3. Delivery; Time of the Essence. Time is of the essence. Vendor shall deliver on the dates specified on the Cover Sheet. Buyer may
change schedules or suspend shipments. Late, partial, or unauthorized shipments may be rejected; over-shipments may be returned at
Vendor’s expense. Vendor shall promptly report any delays. Buyer may cancel or cover if schedules are not met.

A4. Packaging, Shipping, and Handling. Unless otherwise specified, Goods shall be packed and prepared in accordance with Buyer’s
instructions and good commercial practice, including labeling, packing lists, and protection from damage. Unauthorized transportation
charges will be disallowed and any excess costs resulting from unauthorized methods may be charged back to Vendor. If expedited
shipping is required due to Vendor delay, Vendor shall bear any premium transportation costs.

AS5. Inspection and Acceptance. All Goods are subject to Buyer’s inspection and testing. Payment does not constitute acceptance. If
any Goods are defective or nonconforming, Buyer may reject them, require correction or replacement at Vendor’s expense, or accept
them at an adjusted price. Hidden defects discovered after initial inspection entitle Buyer to require replacement and damages. Buyer
may increase inspection levels, up to 100% inspection, at Vendor expense if rejections jeopardize production schedules.

A6. Rejection; Cover; Remedies. Upon rejection, Buyer may return the Goods at Vendor’s expense, hold them pending Vendor
instructions without invalidating the remainder of the PO, or reject the entire shipment and cancel any undelivered balance. Buyer may
procure substitute goods and charge Vendor for the difference, plus related costs, including reasonable attorneys’ fees and court costs.
Buyer is not obligated to pay for rejected Goods.

A7. Returns and Replacements. Nonconforming Goods shall be removed, repaired, or replaced at Vendor’s sole risk and expense.
Replacement Goods must be delivered promptly and are warranted as set forth above.
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Exhibit B — General Services and Maintenance Services Terms
[Active only if applicable to Services and/or Maintenance Services described in Purchase Order or Quote]
PART I - GENERAL PROVISIONS (APPLICABLE TO ALL SERVICES AND MAINTENANCE SERVICES)

B1. Scope of Work and Deliverables. The Services and deliverables are described on the Cover Sheet or in the relevant Purchase
Order. The Services may include milestones and acceptance criteria. No minimum volume is guaranteed.

B2. Independent Contractor; No Agency or Employment Relationship. Vendor is an independent contractor and its personnel are not
employees, agents, or representatives of Buyer and are not eligible for Buyer benefits.

B3. Personnel Standards; Right to Remove. Vendor shall provide qualified and experienced personnel and ensure safe performance of
all Services and Maintenance Services. Vendor shall comply with Buyer policies provided to Vendor related to premises, equipment,
network access, conduct, safety, and security. Upon Buyer’s request, Vendor shall promptly remove and replace any personnel.

B4. Background Checks and Credentialing. Vendor shall ensure that all personnel assigned to perform Services or Maintenance
Services have passed background checks and, where appropriate, drug screening and hold necessary credentials, consistent with
Buyer’s policies and applicable law.

BS5. Representations Regarding Licenses and Qualifications. Vendor represents it and its personnel have the experience, expertise,
permits, licenses, and bonds required to perform the Services and Maintenance Services to applicable professional standards.

B6. Access to Facilities and Safety. Vendor shall coordinate access to Buyer’s facilities, comply with Buyer safety and visitor policies,
use appropriate personal protective equipment ("PPE"), and ensure safe work practices.

B7. Buyer may deny or revoke access to any individual for safety or security concerns.

B8. Work Product Ownership and IP Assignment. All works created in performing the Services or Maintenance Services, including
training materials, reports, documentation, and other deliverables (the “Works™), are works-for-hire; to the extent any Works are not
works-for-hire, Vendor assigns all right, title, and interest in the Works to Buyer, and waives moral rights to the extent permitted by
law. Vendor represents and warrants that Works do not infringe third-party rights and will obtain written assignments from personnel
as necessary. Vendor will execute further documents to perfect Buyer’s ownership at no additional cost. Vendor retains Vendor pre-
existing IP but licenses such pre-existing IP to Buyer per Section 3.7. Vendor shall not use or disclose the Works to any other person,
except as permitted here.

B9. Records and Reporting. Vendor shall maintain detailed records of all Services and Maintenance Services performed, including
date/time, personnel, tasks completed, parts used (if any), test results, and asset condition (where applicable), and provide progress
updates and reports to Buyer as reasonably requested by Buyer.

B10. Acceptance and Verification. Services, deliverables, materials, and completed maintenance work are subject to Buyer’s
inspection, testing, and acceptance. For completed repairs or maintenance milestones, Buyer may verify proper operation through
functional testing. If defects or nonconformities are identified, Vendor shall promptly remedy and resubmit at no additional cost. After
two unsuccessful attempts to remedy, Buyer may reject further attempts, require a refund of fees and expenses for the affected work,
and terminate the applicable scope.

B11. Out-of-Scope Work and Change Orders. Work outside the defined scope of Services or Maintenance Services, including capital
upgrades or major component replacements, requires Buyer’s prior written approval through a change order that specifies the scope,
price, and schedule. No additional work is authorized without a signed change order.

PART II - SERVICES-SPECIFIC PROVISIONS

B12. Scope of Services and Deliverables. The Services and deliverables are described on the Cover Sheet or in the relevant Purchase
Order referencing these terms. The Services may include milestones and acceptance criteria. No minimum volume is guaranteed.

PART III - MAINTENANCE SERVICES-SPECIFIC PROVISIONS
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B13. Scope of Maintenance and Covered Assets. Maintenance Services include preventative maintenance, repairs, calibration, and
related services for the assets listed on the Cover Sheet or in an attached maintenance schedule exhibit, including any associated
documentation, logs, and recommendations. The scope may include scheduled tasks and corrective work as authorized by Buyer.

B14. Preventative Maintenance Schedule and Obligations. Vendor shall perform preventative maintenance in accordance with the
schedule and manufacturer recommendations, documenting each task performed, parts used, and observed conditions. Missed or
delayed preventative tasks shall be rescheduled promptly at no additional cost to Buyer.

B15. Response Time Standards and Escalation. Unless otherwise agreed to in the Purchase Order or Quote, Vendor shall respond to

service requests within 1 hour for Critical; 3 hours for High; 3 business days for Standard, provide remote triage where feasible, and
dispatch qualified personnel as needed. Vendor shall escalate unresolved incidents per an agreed escalation matrix, including contact
details for duty managers.

B16. Service Levels (SLAs). Time-to-Restore SLA and Uptime SLA shall be as mutually agreed by the parties.

B17. Spare Parts and Consumables. Unless otherwise agreed to in the Purchase Order, Vendor supplies all spare parts and
consumables at its cost, included in the fixed fee. Any parts installed under Maintenance Services are deemed Goods and subject to
Exhibit A warranties and acceptance.

B18. Warranty on Maintenance Parts and Labor. Vendor warrants maintenance labor for 180 days and any parts installed under
Maintenance Services in accordance with Exhibit A warranties.
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