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T E R M S  O F  P U R C H A S E
valid from 1" July 2a10

1. Scope of appl icat ion

Our Condit ions of Purchase shal l  apply exclusively; we do not
recognise any conditions of the Supplier that are in conflict or at
variance with these condrtions. except in cases vvhere we have
expressly agreed in writ ing that they shal l  apply. Our Condit ions of
Purchase shall apply even if we accept without reservation the
delivery of goods from the Supplier in knowledge of condit ions of the
Supplier that are in conflict or at variance wrth our Conditions of
Purchase.

1.2 Our Condit ions of Purchase shal l  apply only in our relat ionships with
other businesses.

1.3 Our Condit ions of Purchase shal l  apply also to al l  future transacl ions
with the Supplier.

2. Modif icat ions and addit ions to contracts

Our staff (with the exception of the persons or entities empowered to
represent the company, persons with general power of signature or
other appropriately authorised persons) are not authorised to deviate
from the content of these Conditions or any other content of the
contract or to add to the content of the contract or give any
assurances or covenants.

3. Deliveries

3 1 The date of del ivery (date of arr ival) given in the order shal l  be
binding. The Supplier undertakes to inform us in writ ing without delay
if  any circumstances arise or are discemrble to him that make i t
impossible for the agreed del ivery date to be met

3 2 The Supplier shal l  notrfy us of the del ivery of any quanti t ies in excess
of 10 pal lets at least one day before the del ivery date. Consignment
documents such as del ivery or packing notes must be enclosed wrth
the consignment and their content must be in accord with that of the
shipping documents The del ivery note must conlain the order
number and detai ls of the consignment The goods to be del ivered
must be properly packed and be marked in accordance wrth the
applicable reg ulat ions.

3.3 ln the event of late del ivery. we shal l  be enti t led to advance al l  claims
provided for by law In part icular we shal l  be enti t led, once an
appropriate period has elapsed without avai l ,  to demand
compensation in lieu of performance and rescission of the contract.

3.4 Except as otherwise agreed, al l  del iveries are to be made at our
discret ion "franco domici le" (rn the case of import transactions "DDP
lncoterms 2000") Falkensee warehouse (Straße der Einheit 142-148,
D-14612 Falkensee) or Vöhrum works (Pelikanstraße 11,
D-31228 Peine) during our usual business hours.

3.5 Unless otherwise agreed. our val id terms of del ivery and packaging
are applicable.

3.6 In the event of late del ivery, the Supplier shal l  be obl iged to pay the
fol lowing penalt ies O.2ok oI the net order value per working day
overdue. This shal l  not apply, rf  the Supplier is not responsible for the
late delivery (e.9. force majeure). The burden of proof therefore is
incumbent to the Supplier. In each individual case of late del ivery the
maximum penalty shal l  be l imrted to 5% of the net order value.
Should any loss or damage occasioned by late delivery exceed the
amount of the penalty, the Supplier shal l  also be l iable for any such
losses in excess of the penalty

3 7. We are enti t led to claim the penalty within 10 business days from the
receipt of the late del ivery, in addit ion to performance. Further claims
and rights reserved. In particular, we are entitled to receive
compensation from the Supplier for damages in excess of the
forfeiled penalty

4. Prices and terms of payment

4 1 The price given in the order shal l  be binding; in the case of domestic
suppliers, i l  is exclusive of statutory value-added tax. Unless
otherwise agreed. the price shal l  include del ivery ' ' f ranco domici le" ( in
the case of import transactions "DDP Incoterms 2000") Falkensee
warehouse or Vöhrum works, including packagrng, freight and
rnsurance.

4.2 The Supplier undertakes to present an invoice for every order within
5 days fol lowing the del ivery of the goods ordered. We are only able
to process invoices if. in accordance wrth the conditions attached to
our order. they include the order number shown in the order and are
addressed to the correct recipient, the Supplier shal l  be l iable for any
consequences arising out of the fai lure to observe this obl igation,
except inasfar as he is able to demonstrate that they are not his
responsibi l i ty.

4.3 Settlement of an invoice does not represent waiver of any claims for
defect in respect of the goods supplied, and shall be without
prejudice to any such later clatm.

Unless otherwise agreed, we settle invoices wrth 3olo discount wtthin
14 days, calculated from the date of delivery and receipt of the
invoice. or net within 30 days afler receipt of the invoice.

Claims for defect

The Supplier warrants that the goods supplied fulfil the specifications
agreed in the order, are manufactured from the agreed material, are
free of material, manufacturing and/or design defects in accordance
with the latest state of technology and of any defects that render the
goods unsuitable or less suitable for their normal or contractually
agreed use or render the goods supplied worthless or reduce their
value, and that the goods comply with all the statutory provisions
applicable in the European Union. The Supplier warrants et.al.
compliance wilh all valid protection of species provisions - especially
regulat ions of the Convention on International Trade in Endangered
Species of Wild Fauna and Flora (CITES) and European and
national orovisions adooted in i ts imolementation.

We undertake to examine the goods for any variations in quality or
quanti ty wi lhin an appropriate period of t ime. We shall  be obl iged to
notrfy the Supplier of any patent defects within 7 working days - in
the case of machinery or machine parts wrthin 14 working days -

after receipt of the goods. and of any other defects immediately after
their discovery

We shall be entitled to pursue our statutory claims for defect without
diminution; we shal l  be enti t led in each case to require the Supplier,
at our discret ion. to remedy the defect or to supply replacement
goods. In such a case, the Supplier shal l  be obl iged to bear al l  the
costs of remedying lhe defect or supplying replacement goods. We
expressly reserve the r ight to claim compensation, and in part icular
to claim compensation in l ieu of performance.

We shall  be enti t led to remedy the defect ourselves at the Suppliels
expense where delay could be dangerous or in cases of part icular
urgency.

Al l  claims shal l  be subject to a l imitat ion of 24 months from the
passage of r isk

The notification of any defect shall interrupt all periods of limitation
unti l  the defect has been remedied.

REACH

The Supplier warrants that his del iveries comply with the provisions
of Regulat ion (EC) No 190712006 concerning the Registrat ion,
Evaluation, Authorisation and Restr ict ions of Chemicals ("REACH
Regulat ion") - in i ts current version - as well  as al l  national
regulations which were adopted in implementation of this regulation,
(hereinafter. "REACH-requirements"). ln part icular the Supplier is
l iable that substances contained within the contractual oroducts.
which come under the provisions of the REACH Regulat ion, are pre-
registered or registered afler the expiry of the transitional periods and
that we are provided with safety data sheets in accordance wrth the
provisions of the REACH Regulat ion, respectively with necessary
information required in accordance with Articte 32 REACH-
Regulat ion. l f  the Supplier del ivers art icles, substances or
preparations in the sense of Art icle 3 of the REACH Regulat ion, he is
l iable in part icular, to fulf i l  his obl igations to communicate certain
information in accordance wrth Art icle 33 of the REACH Requlat ion
without request

The Supplier wi l l  inform us immediately in wrrt ing, i f  contractual
oroducts contain substances l isted in the "candidate l ist" of the
European Chemicals Agency (see Annex XIV of the REACH
Regulat ion) or in Annex XVll  of the REACH Regulat ion. l f  the
Supplier intends to amend the contractual products, or should an
amendment to the "candidate l ist" or Annex XVll  of REACH have
impact on the contractual products or their use, the Supplier shal l
inform us immediately thereon as well as on possible effects on the
REACH reouirements and their fulf i lment.

lf delivenes are not provided in accordance with the REACH
requirements, we reserve the right to terminate or withdraw
framework agreements or specific contracts respeclively The
Supplier undertakes to immediately inform us conceming any
changes that affect compliance wrth the REACH requirements The
supplier shal l  indemnify us against al l  third party claims due to non-
complrance to the REACH requirements. Fai lure to comply with
guidel ines and obl igations from the REACH requirements consti tutes
a defect result ing in warranty claims.

Product l iabi l i ty

Where the Supplier bears responsibility for any loss or damage
arising in relat ion to a product, he shal l  be obl iged to indemnify us at
first request against any claims for compensation rarsed by third
parties, to the extent that the cause lies within his area of control and
oraanisation and he himself is l iable in the external relat ionshio.
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7 2 As a part of his l iabi l i ty for loss or damage wnhin lhe scope of Clause
6.1 above, the Supplier shal l  also be obl iged to reimburse any
expenses arising out of or incurred in connection with any recal l
act ion canied out by us. We shall  inform the Supplier - as far as is
possible and reasonable - of the nature and extent of any recal l
measures to be implemented and give him the opportunrty to state
his position. This shall be without preludice to any other statutory
c ta rms.

7 3 The Supplier undertakes to maintain product l iabi l i ty insurance
providing cover of €5 million as a combined limtt per event of bodily
injury or damage to property; this shall be without prejudice to any
claims for further compensation which we may be entitled to pursue.

8. Intel lectual property r ights

8.1 The Supplier wanants that no trademarks, patents, copyrights or
other intellectual property rights of third parties are infringed in
connection wrth the goods del ivered by him.

I2 Should any claims be made upon us by third part ies in relat ion to the
infr ingement of intel lectual property r ights, the Supplier undertakes to
indemnify us against such claims upon f irst writ ten demand.

8 3 The Suppliefs duty of indemnity shal l  cover al l  costs necessari ly
incurred by us as a result of or in connection wilh claims by any third
party

9. Reservation of t i t le of the Supplier

We do not recognise any elCended or prolonged reservation of trtle
Simple reservation of t i t le shal l  be recognised by us only to the
exlent that i t  permils us to sel l  onwards, process or commingle the
goods supplied in the ordinary course of our business

10. Models, drawings, moulds, provided parts etc.

10.1 Any models, drawings, data sheets, prrnter 's copy, offset
transparencies, tools, gauges, dies, moulds etc provided by us shal l
remain our property. The Supplier shal l  keep them careful ly, maintain
them free of charge, replace them if necessary and return them to us
in usable condil ion after use. Neither they nor the goods
manufactured with or according to them may without our written
permission be either made avai lable to third padies or used on behalf
of such third part ies or for the Supplier 's own purposes This
obl igation shal l  remain In force after the fulf i lment of this Agreement;
i t  shal l  be extinguished when and to the extent that the
manufacturing expertise contained in the documents furnished
comes into the public domain ln the event of non-compliance the
Supplier shal l  be l iable to pay compensatron.

10 2 Should the Supplier experience production dif f icult ies, and in
part icular i f  the Supplier fai ls to meet his contractual obl igations or
ceases production, we shal l  be entl t led to require him to furnish us,
against appropriate consideration, with any moulds paid for in whole
or in part by him. Moulds that are no longer required may be
destroyed only with our writ ten approval.

10 3 l f  we provide the Supplier wi lh any parts, we reserye our t i t le thereto
Any processing or change in the form of the goods effected by the
Supplier shal l  be deemed to have been undertaken on our behalf l f
such goods subject to our reservation of title are processed together
with other items that are not our property, we shall thereby attain to
co-ownership of any new item in the ratio of the value of our goods to
that of other ilems processed at the time of such processing.

10 4 l f  the goods provided by us are commingled inseparably with other
nems that are not our property, we shal l  thereby attain to co-
ownership of any new item in the rat io of the value of the goods
subject to reservation of trtle to that of other commingled items at the
time of commlngling. l f  such commingling is effected in such a way
that the Supplier 's goods are to be regarded as the major i tem. n
shall  be deemed to have been agreed that the Supplier transfers to
us a proport ionate share of co-ownership, the Supplier shal l  have
custody of the goods, whether in sole ownership or co-ownership. on
our behalf.

10 5 To the extent that the col lateral r ights accruing to us under Clauses
10.3 and/or 10.4 above exceed by more than 10% the purchase
price of all our goods that are subject to reservation of title and have
not yet been paid for, we undertake, at the request of the Supplier, to
release col lateral r iohts of our own choice

Safety and health requirements

All  machines, apparatus, equipment, vehicles and the l ike that are to
be supplied must comply with the provisions of the Equipment and
Product Safety Act (Geräte- und Produktsicherheitsgesetz) and the
regulations made under it, and with the Machinery Directive
(98/37lEC), in part icular the provisions of Appendix 1, and with the
rules for accident prevention as well as the state-of{he-art safety
and medical safety related technology, all being in force at the time

of delivery. Electrical equipment must conforrn to DIN EN 60204 Part
1. The Supplier is obl iged to put a hazard analysis at our disposal.
This should be provided at the latest with del ivery of the goods.

1' l  .2 Machinery may emit into the ambient air under normal operating
condit ions noise not exceeding 75 dB (A), except where a lower
noise level is prescribed. Noise shal l  be measured in accordance
with DIN EN ISO 3746 The prescribed level of noise may not be
exceeded except with our consent

11.3 Where work is carried out in our factories, the "lndustrial Accident
I nsurance Regulat ions" ( Be rufsge n o sse n sch aftl ich e V o rsch rifre n) of
the Chemical Industry and the " lndustr ial Accident Insurance
Regulations" (Berufsgenossenschaftliche Vorschrifren) applying to
the Supplier shal l  apply.

12 .  Misce l laneous

12.1 Neilher party may assign i ls contractual r ights and obl igations
without the prior agreement of the other party.

12.2 The Supplier shall have rights of set-off or retention only in respect of
claims that are undisputed or have been f inal ly establ ished by due
process of law.

'13. Place of performance and jurisdict ion; appl icable law

13.1 The exclusive place of jur isdict ion for any disputes arising out of or in
connection with this contractual relat ionship shal l  be our place of
business. Notwithstanding this provision on place of jur isdict ion, we
shall  also be enti t led to init iate legal act ion against the Supplier
before any other court that has jurisdict ion under appl icable law.

13.2 Except where otheruvise stated in the order. place of performance
shall  be our olace of business.

13.3 German law shal l  apply, to the exclusion of any other confl ict ing law
and of UN Law of Purchase.
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