General Terms and Conditions of Purchase

= BOSIG

§ 1 General, Scope of application

(1) These General Terms and Conditions of Purchase apply to all busi-
ness relationships with our business partners and suppliers (hereinafter,
“Sellers”), insofar as, pursuant to Section 310, para. 1 of the German
Civil Code (Burgerliches Gesetzbuch, BGB), the Seller is an entrepreneur
(Unternehmer) (Section 14 BGB), a legal person under public law (juristi-
sche Person des offentlichen Rechts), or a special fund under public law
(6ffentlich-rechtliches Sondervermdgen).

(2) These General Conditions of Purchase (GCP) apply to the sale and/
or delivery of movable goods (hereinafter referred to as “Goods”) in par-
ticular, irrespective whether sellers purchase the Goods from suppliers
or manufacture them in-house (§§ 433, 651 BGB [Civil Code]). Unless
otherwise agreed, the GCPs shall, in the version applicable at the time
of the buyer’s order or in any event in the version most recently commu-
nicated to him in text form, also constitute the framework agreement
applicable to similar future contracts, even should the GCPs not in each
case be specifically referred to again.

(3) Our General Terms and Conditions of Purchase apply exclusively. Ge-
neral terms and conditions of the Seller that deviate from, stand in oppo-
sition to, or supplement our General Terms and Conditions of Purchase
may be made part of the contract with the Seller only and insofar as we
have given our express written consent to their applicability. This require-
ment of consent applies in every instance, including in particular where,
despite our awareness of the Seller’s general terms and conditions, we
accept deliveries from it without reservation.

(4) Legally relevant statements and notifications by sellers relating to
the contract (e.g. setting of deadlines, warning, withdrawal) shall be in
writing, i.e. in text form (e.g. letter, e-mail, fax). Statutory requirements of
form and other evidence, especially should the legitimacy of the person
making the declaration be in doubt, shall remain unaffected hereby.

(5) If reference is made to the applicability of statutory provisions, this
has merely a clarifying significance. For this reason, even absent such
clarification, statutory provisions are applicable unless modified or ex-
pressly precluded by these General Terms and Conditions of Purchase.

§ 2 Conclusion of Contract

(1) All of our orders are non-binding and subject to confirmation, unless
they are expressly designated as binding or set forth a specific deadline
for acceptance.

(2) Our order cannot be considered binding until it has been submitted or
confirmed in writing. In the event the order, including order documenta-
tion, contains obvious errors (e.g. mathematical or spelling mistakes) or
is incomplete, the Seller must make us aware of this fact prior to accep-
tance so that the order to be corrected or made complete; otherwise, the
contract is deemed not concluded.

(3) The Seller is required to confirm our order in writing within five busi-
ness days or carry it out without reservation by such deadline, in parti-
cular, through dispatch of the Goods (acceptance). Untimely acceptance
constitutes a new offer by the Seller, which requires acceptance by us.
(4) The legal relationships between us and the Seller are governed ex-
clusively by a written, executed purchase contract, which includes the-
se General Terms and Conditions of Purchase. The purchase contract
sets forth in full all agreements between the parties with regard to the
subject of the contract. The purchase of certain products and product
types covers, on account of their nature and quality, also the provision of
additional documentation (e.g. data sheets, safety data sheets, labora-
tory reports, and/or inspection certificates in the area of the chemicals
industry). Oral commitments made by us prior to conclusion of this con-
tract are not legally binding, and oral agreements between the parties
are deemed to have been superseded by the written contract, unless it is
expressly apparent from them that they are to continue to have binding
effect.

(5) To the extent that we provide technical information or act in an advi-
sory capacity, and such information or advice does not form part of the
contractually agreed scope of services that we are obligated to render,
same is provided at no charge and under exclusion of all liability.

(6) Individual arrangements made with the Seller in specific cases (inclu-
ding side agreements, additions, and amendments) always have priority
over these General Terms and Conditions of Purchase. The content of
such arrangements is subject to a written contract or our written con-
firmation.

(7) With the exception of general managers and/or Prokuristen (i.e. hol-
ders of a general commercial power of attorney), our employees are not
authorised to enter into oral agreements that deviate from the purchase
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contract.
(8) The requirement of written form is satisfied with transmission by fax;
electronic transmission, particularly by email, is not sufficient

§ 3 Prices and terms of payment

(1) The price stipulated in the order is binding. All prices are net of appli-
cable value-added tax.

(2) Prices agreed to in confirmed orders (order confirmations) are bin-
ding and are not subject to any price fluctuations whatsoever.

(3) Unless a different arrangement was agreed upon in a particular case,
the price includes all services and related efforts by the Seller (e.g. as-
sembly, installation), as well as all ancillary costs (e.g. proper packaging
and transport costs, including possible transport and liability insurance).
The Seller must take back all packaging materials when we so require.
(4) The agreed price is payable not later than 30 calendar days following
complete delivery and contractual performance (including any agreed
acceptance inspection) and receipt by us of a proper invoice. Our pay-
ment obligations are deemed satisfied in timely fashion by submission to
our bank of our order for payment by bank transfer. The parties may on a
case-by-case basis agree informally on an early-payment discount on the
net amount of the invoice.

(5) All order confirmations, delivery documents and invoices shall state
our order number, the article number, the quantity delivered and the deli-
very address. Should one or more of these items be missing and thereby
delay our processing in the normal course of business, then the payment
deadlines given in Paragraph 4 shall be extended by the duration of the
delay.

(6) We are not liable for late interest. The Seller’s claim to payment of
default interest remains unaffected. Statutory provisions govern when
we are deemed to be in default. In the event of default in payment, we
owe default interest in the amount of five percentage points over the
statutory base interest rate pursuant to Section 247 BGB. In any case,
however, the Seller must give notice of default.

(7) We are entitled to rights of set off and retention, as well as to the de-
fence of non-performance of the contract, to the extent provided by law.
We are, in particular, entitled to retain payments due in cases where we
have claims against the Seller for incomplete or defective performance
of services.

(8) The Seller has a right of set off or retention only for legally adjudicated
or uncontested counterclaims.

§ 4 Delivery time and delays in delivery

(1) The delivery time stipulated by us in the order is binding. Early deliver-
ies are not permitted. If the delivery time was not stipulated in the order,
it is considered to be two weeks following conclusion of contract, unless
agreed to otherwise. The Seller is obligated to give us prompt written no-
tice if, for whatever reason, it anticipates that it will be unable to comply
with agreed delivery times.

(2) The Seller is not entitled to make partial deliveries without our prior
written consent.

(3) If the latest date on which delivery is to be made is determined on the
basis of the contract, the Seller is deemed to be in default upon expiry of
such date without our needing to send a corresponding notice of default.
If the Seller fails to perform, fails to perform by the agreed delivery time,
or is in default, then our rights - in particular, to rescission and damages
- are determined in accordance with statutory provisions. The arrange-
ments in paragraph (4) remain unaffected.

(4) We may, should sellers delay delivery, demand a contractual penalty
of 1% of the net price, per full calendar week, limited in total to 5% of the
net price of the goods delivered late. We shall be entitled to demand per-
formance and the contractual penalty, also the minimum compensation
for damages owed by sellers pursuant to statutory provisions; our right to
claim further damages shall remain unaffected thereby. The right of sel-
lers to submit evidence that no damage or only significantly less damage
has been incurred shall be reserved.

§ 5 Delivery, transfer of risk, acceptance, default of acceptance

(1) Absent our prior written consent, the Seller is not entitled to have
third parties undertake the contractual performance owed by it (e.g. by
subcontractors). The Seller bears the procurement risk for its contractu-
al performance, unless a one-off production is involved.

(2) Early deliveries are not permitted.

(3) Delivery is to take place within Germany, freight prepaid, to the loca-
tion stipulated in the order. If the place of delivery has not been stipu-
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lated and no other agreement has been reached, then delivery is to be
made to our place of business. For the purposes of debt collection, the
respective place of delivery is also the place of performance.

(4) Deliveries shall include a delivery note stating the date (issuance and
dispatch), the contents of the delivery (article number and quantity) and
our order identification (date and number). We shall not be responsible
for any delays in processing and payment should delivery notes be mis-
sing or incomplete. A dispatch note with the same content as the delivery
note shall be sent to us by separate post.

(5) Delivery of the Goods is deemed to have been made properly only if,
depending on the nature and quality of the product or product type, the
requisite additional documentation is attached (e.g. data sheets, safety
data sheets, laboratory reports, and inspection certificates for chemical
products).

(6) The risk of loss and deterioration of the Goods passes to us upon
transfer at the place of performance. If an acceptance inspection has
been agreed upon, this is controlling with respect to transfer of risk. In
addition, the statutory provisions of the law on goods delivered in ex-
change for payment (Werkvertragsrecht) apply analogously to an accep-
tance inspection. It is equivalent to transfer or acceptance if we are in
default in acceptance.

(7) Statutory provisions govern when we are deemed to be in default in
acceptance. The Seller must, however, expressly offer to give us contrac-
tual performance when a specific or specifiable calendar date has been
agreed upon for action or cooperation on our part (e.g. provision of mate-
rials). If we are in default in acceptance, the Seller may demand compen-
sation for its added efforts and expenses in accordance with statutory
provisions (Section 304 BGB). If the contract relates to individualised
goods to be manufactured by it (one-off production), the Seller is entitled
to more extensive rights only if we agreed to an obligation of cooperation
and are responsible for the failure of such cooperation.

§ 6 Duty to inform, subcontractors

(1) The supplier shall, in good time and in writing, inform us of any chan-
ges in manufacturing processes, in materials or parts supplied for pro-
ducts or for services, in the location of production sites; furthermore
including planned changes to procedures, recipes or component test fa-
cilities and any other measures affecting quality assurance. We shall be
entitled, as deemed necessary, to examine whether the above changes
might adversely affect the supplied product. Suppliers shall to this end
provide the necessary documents as requested and also facilitate audits
as necessary.

(2) The supplier shall also inform us of the use of subcontractors, free-
lancers, sub-suppliers and other third parties (collectively referred to as
“Agents”) relevant to our provided services and not in the employ of the
supplier, in writing. Suppliers shall in this respect contractually ensure
that their Agents will fully and properly perform all the services, that
appropriate documentation and regular audits will allow us to compre-
hensively monitor the provisioning of services and that the obligations
under our contractual relationship will extend to Agents of the supplier.
(3) Such Agents shall be deemed vicarious agents of the supplier. Fai-
lures, delays, disruptions, poor performance or other errors in the deli-
veries and services of the Agents, irrespective of their cause, shall not
release suppliers from their obligation to perform as set out under their
contract with us.

(4) Suppliers shall in cases where they or their Agents are required to
perform services on our sites ensure that our submitted contractors ag-
reement for performance of the services will be signed and that both
this contractors agreement and other company regulations will be fully
observed by all parties involved.

§ 7 Defective delivery

(1) Unless stipulated otherwise below, statutory provisions are applica-
ble to our rights for material and legal defects in the Goods (including
incorrect or incomplete delivery, as well as improper assembly and de-
fective instructions regarding assembly, operation, or use) and to other
breaches of duty by the Seller.

(2) The Seller is liable under statutory provisions, in particular, for the
Goods having the agreed nature and quality upon transfer of risk to us.
In particular, such product descriptions as form part of the respective
contract - in particular, through their being designated or referred to in
our order - or are included in the contract in the same manner as these
General Terms and Conditions of Purchase are considered to constitute
agreement as to nature and quality. In this regard, it makes no difference
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whether the product description originated from us, the Seller, or the
manufacturer

(3) We will not, on conclusion of the contract, be obligated to inspect the
Goods or to make specific enquiries about possible defects. Our claim for
defects will therefore, in partial deviation from § 442 Para. 1 Cl. 2 BGB,
be unlimited even should we on conclusion of the contract be unaware of
a defect, due to gross negligence.

(4) The statutory provisions of §§ 377, 381 HGB [German Commercial
Code] shall apply in terms of the commercial duty of inspection and no-
tification of defects, with the following proviso: Our duty of inspection
shall be limited to defects that are clearly apparent under external exa-
mination, including the delivery documentation, by our incoming goods
inspection and that random sampling by our quality control (e.g. trans-
port damage, wrong and shortfall in delivery) clearly exposes. No duty of
inspection exists where acceptance has been agreed. The feasibility of
an inspection in the normal course of business, also taking into account
individual circumstances, will for the rest also be a factor. Our obligation
to give notice of subsequently discovered defects shall remain unaffec-
ted. Our complaint (notification of defects) shall in all events be deemed
prompt and timely if sent within 12 working days after discovery of a
defect or, for obvious defects, after delivery.

(5) Our warranty claims shall not be waived by acceptance or approval of
submitted samples or specimens.

(6) Subsequent performance shall also include removal and reinstalla-
tion of defective Goods, provided that such Goods were installed in or
attached to another item in accordance with their type and intended use;
our legal claim to reimbursement of relevant expenses shall remain un-
affected thereby. Sellers shall bear the cost of inspection and remedia-
tion of defects even should it turn out that no defect in fact exists. Our
liability for damages in the event of unjustified requests for the removal
of defects shall remain unaffected; we shall in this respect be liable only
should we have recognised or through gross negligence failed to recog-
nise that no defect existed.

(7) Notwithstanding our statutory rights and the provision in Para. 6, the
following shall apply: Should sellers fail to fulfil their obligation to sub-
sequent performance - at our discretion either by remediation of the
defect (subsequent remediation) or by supply of an item free of defects
(substitute delivery) - within our reasonable respite, we shall be entitled
to remedy the defect ourselves and to demand reimbursement of the
necessary expenditure or a corresponding advance payment by Sellers.
No respite is required should subsequent performance by sellers fail or
be deemed unreasonable by us (e.g. due to particular urgency, endanger-
ment of operational safety or imminent occurrence of serious damage)
and sellers must be informed immediately and in advance, if possible.
(8) In addition, in the event of material or legal defects, we are entit-
led under statutory provisions to reduce the purchase price or rescind
the contract. Furthermore, we are entitled under statutory provisions to
claim damages and expenses.

§ 8 Supplier recourse

(1) We shall, in addition to claims for defects, also be entitled to our
legally determined unlimited claims for recourse within a supply chain
(supplier recourse according to §§ 445a, 445b, 478 BGB). We shall, in
particular, be entitled to demand from sellers the specific subsequent
performance (repair or replacement) that we owe our specific customer.
Our legal right of choice (§ 439 Para. 1 BGB) shall not hereby be limited.
(2) We will, before acknowledging or fulfilling claims for defects asserted
by our customers (including reimbursement of expenses pursuant to §§
445a Para. 1, 439 Para. 2 and 3 BGB), notify sellers and request a brief
written description of the facts of the case. Unless such substantiated
response is received within a reasonable period of time and provided no
amicable solution is reached, claims for defects accepted by us shall be
deemed owed to our customer; sellers shall in this case be responsible
for providing contrary evidence.

(3) Our claims under recourse to suppliers apply also to situations where
the Goods were subject to further processing, e.g. through inclusion in
another product, prior to their being sold by us or one of our customers
to a consumer.

§ 9 Product Liability

(1) If the Seller is responsible for product injuries, it must indemnify us
against claims by third parties to the extent that the cause is rooted in
its area of control and organisation and it itself is liable to third parties.
(2) In connection with its indemnification obligation, the Seller must,
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pursuant to Sections 683 and 670 BGB, reimburse expenses that result
from or are related to our making use of a third party, including for recall
actions undertaken by us. To the extent possible and reasonable, we will
inform the Seller as to the content and scope of recall measures and give
it an opportunity to make a statement. More extensive statutory claims
remain unaffected.

(3) The Seller must obtain and maintain product liability insurance having
a blanket coverage amount of at least EUR 5 million for each event of
personal injury or property damage, whereby such insurance need not
cover recall risk or criminal or other damages, unless agreed otherwise
in a particular case. The Seller agrees to send us a copy of the insurance
policy at any time upon request.

§ 10 Assignment

The Seller is not entitled to assign to third parties its claims under the
contract. The foregoing does not apply to the extent that monetary
claims are involved.

§ 11 Intellectual Property Rights

(1) The Seller warrants that its performance will not infringe upon any
third-party intellectual property rights in countries of the European Uni-
on, North America, Asia, or other countries in which it manufactures pro-
ducts or has same manufactured.

(2) The Seller is obligated to indemnify us against claims asserted against
us by third parties due infringement of industrial property rights set forth
in paragraph (1) and to reimburse us for all necessary expenses incurred
in connection with such claims. We are entitled to this claim irrespective
of fault on the part of the Seller.

§ 12 Replacement Parts

(1) The Seller is obligated to maintain spare parts for the products delive-
red to us for a period of at least two years following delivery.

(2) If the Seller intends to discontinue producing spare parts for products
delivered to us, it must inform us of this fact promptly following the de-
cision to discontinue production. Subject to the provisions of paragraph
(1), such decision must be made at least six months prior to discontinua-
tion of production.

§ 13 Confidentiality

(1) For a period of five years following conclusion of contract, the Seller
is obligated to maintain in confidence the terms of the order and all infor-
mation and documentation provided for this purpose (other than publicly
available information) and to use same only for carrying out the order.
Following its having taken care of requests or processed orders, it must
promptly return the foregoing to us upon request.

(2) Absent our prior written consent, the Seller may not make reference
to the business relationship in its advertising materials, brochures, etc.
and may not display or even depict items manufactured for us.

(3) The Seller must obligate its sub-suppliers in a manner corresponding
to this Section 12.

§ 14 Retention of title

(1) We reserve the proprietary rights or copyright to all drawings, illustra-
tions, calculations, brochures, catalogues, models, tools and other docu-
mentation and aids we may make available to sellers. Such documentati-
on shall be used exclusively for the contractual performance and shall be
returned to us after completion of the contract. The documentation shall
be kept secret from third parties, even after termination of the contract.
This obligation to secrecy shall not expire until and insofar as the know-
how delivered in such documentation has become public knowledge.

(2) The foregoing provision applies mutatis mutandis to other items (e.g.
software, finished products, semi-finished products), as well as to tools,
templates, samples, and other objects, that we provide to the Seller for
the purposes of manufacturing. To the extent they are not processed,
such objects must be held in separate safekeeping at the expense of the
Seller and insured to the customary extent against destruction and loss.
(3) Sellers shall carry out all processing, mixing or combination (further
processing) of items provided for us. The same shall apply should we
process the supplied goods further, meaning that we will be deemed the
manufacturer and will acquire title to the product in accordance with
statutory provisions upon further processing at the latest.

(4) Transfer of ownership of the Goods to us shall be unconditional and ir-
respective of payment of the price. Should we in specific cases, however,
accept offers by sellers for transfer of title, conditional upon payment
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of the purchase price, then a seller’s retention of title shall expire upon
payment of the purchase price for the delivered Goods at the latest. We
shall, in the course of ordinary business, remain authorised to resell the
Goods in advance of payment of the purchase price and to cede the
resulting claim in advance (alternative, simple retention of title extended
to resale). This shall exclude all other forms of retention of proprietary
rights, in particular overall and forwarded retention and retention exten-
ded to include further processing.

§ 15 Prescription

(1) Unless stipulated otherwise below, the parties’ respective claims are
prescribed in accordance with statutory provisions.

(2) In deviation from Section 438, para. 1, no. 3 BGB, the general pre-
scription period for claims for defects is three years, beginning with
transfer of risk. If an acceptance inspection has been agreed upon, the
prescription period begins to run upon acceptance. The three-year pre-
scription period applies analogously to legal defects, whereby the statut-
ory prescription period for a third party’s in rem claims for return (Sec-
tion 438, para. 1, no. 1 BGB) remains unaffected; furthermore, claims for
legal defects are in no event prescribed as long as the third party may
continue to assert the right against us, particularly when the latter is not
prescribed.

(3) The prescription periods under the law of the sale of goods, including
the aforementioned extension, apply to all contractual claims for defects
to the extent provided by law. Insofar as we are also entitled to extra-con-
tractual claims for damages due to a defect, the normal statutory pre-
scription period (Sections 195 and 199 BGB) are applicable here, unless
application of the prescription periods under the law of the sale of goods
leads in an individual case to a longer prescription period.

(4) The prescription period for warranty claims stops running upon re-
ceipt by the Seller of our written notice of defects. With regard to re-
placement delivery and elimination of defects, the warranty period for
replaced and repaired parts begins to run anew, unless we had to assu-
me, based on the Seller’s conduct, that it did not feel obligated to take
such action but rather undertook replacement delivery or elimination of
defects as courtesy or for other reasons.

§ 16 Choice of law and place of jurisdiction

(1) The laws of the Federal Republic of Germany shall apply to these
GCPs and to all legal relations between us and sellers, in exclusion of all
international uniform law, in particular the UN Convention on Contracts
for the International Sale of Goods.

(2) The exclusive - also international - place of jurisdiction for all dis-
putes arising from the contractual relationship shall be the registered
office of the relevant works for sellers that are merchants in terms of the
German Commercial Code, legal entities or special funds under public
law. We shall also, however, be entitled to take legal action at the place of
performance of the obligation to deliver in accordance with these GCPs
or a prior individual agreement or at the general place of jurisdiction of
a seller. Priority statutory provisions, regarding exclusive jurisdiction in
particular, shall remain unaffected.
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