(2)
(b)

(d)
)

@)

(b)

4.2

43

4.4

4.5
4.6

4.7
48

4.9

4.10

INEOS CHLOR ATLANTIK GmbH - Terms and Conditions of Sale

DEFINITIONS

In these Conditions the following words and expressions shall have the following meanings:
“Affiliate” means any person that directly or indirectly controls, or is controlled by, or is under the
common control with, the Seller at any time; and for this purpose control over any person shall
mean the power to direct the management or policies of that person;

“Business Day” means any day (other than a Saturday or Sunday) that is not a public holiday in
Germany;

“Buyer" means the buyer of the Goods and/or Services;

"Conditions" means these terms and conditions of sale;

"Contract” means a legally binding contract between the Seller and the Buyer for the sale and
purchase of Goods and/or Services ordered under a Purchase Order and accepted by the Seller in
accordance with Clause 2.4 subject to these Conditions;

“Delivery Address" means the delivery address agreed in writing by the Seller;

“Delivery Date” means the delivery date agreed between the Parties or if no delivery date is
agreed, then within a reasonable time from acceptance of the Purchase Order by the Seller in
accordance with Clause 2.4;

"Goods" means the goods detailed in the Purchase Order as accepted by the Seller pursuant to
Clause 2.4;

“Intellectual Property Rights" means any patents, trade marks, service marks, registered
designs, database rights, applications for any of the foregoing, copyright, unregistered design rights
know how and any other similar protected rlghts in any other country

“Party" and "Parties” means the Seller or the Buyer or both the Seller and the Buyer (as is
applicable);

"Price” means:-

in relation to Goods, the price of the Goods agreed between the Seller and the Buyer; and

in relation to Services, the price of the Services as notified by the Seller.

“Purchase Order" means the Buyer's written or oral purchase order;

"Quantity Required" means the quantity of Goods to be delivered by the Seller to the Buyer as set
out in a Purchase Order accepted by the Seller under Clause 2.4 or otherwise agreed in writing
between the Parties;

“Seller” means INEOS CHLOR ATLANTIK GmbH (Registered Number HRB 130283) whose
registered office is at Inhausersieler Strasse 25, 26388 Wilhelmshaven, Germany;

“Services" means the services detailed in the Purchase Order as accepted by the Seller pursuant
to Clause 2.
"Specification” means the specification of the Goods andfor Services agreed in writing by the
Parties from time to time.

Any reference in these Conditions to:-

amended re-enacted or extended at the relevant time;

a Clause is to a clause in these Conditions; and

a person includes an individual, a firm, a corporation, an unincorporated association, a govemment,

a state, an agency of government or state, and an association, partnership and joint venture

(whether or not having a separate legal personality);

The i in these C are for col only and shall not affect their interpretation.

Where the context dictates, the singular shall include the plural and vice versa and any gender

includes the other gender.

BASIS OF GALE

Any quotation (whether written or oral) is given on the basis that it is an invitation to treat only and

no Contract will come into existence until the occurrence of one ofthe events set out in Clause 2.4.

Each Purchase Order constitutes a separate offer by the Buyer to purchase the Goods andfor

Services subject to these Conditions.

Each Purchase Order shall contain:-

the Goods and/or Services required;

the Specification;

the DeI|very Address (or confirmation that the Buyer will collect the Goods from the Seller);

the quaiiity of Goods and/for Seivices it requires; and

the date on which the Buyer would like the Goods to be delivered andfor the Services to be

performed (such date not being binding on the Seller and being subject to Clause 5.1)

The Purchase Order shall be deemed to be accepted on the occurrence of the earier of:

the issue by the Seller of an acknowledgement ofthe Purchase Order;

notification by the Seller that the Goods are ready for delivery or that the Services can be

performed; or

delivery of the Goods and/or

Goods and/for Services).

and such occurrence shaii create a Contract.

Nothing in these Conditions shall oblige the Seller to accept a Purchase Order from the Buyer.

These Conditions shall apply to the Contract to the exclusion of all other terms and conditions

including, but without limitation, any under which a Purchase Order has been issued.

In the event of any queries, inaccuracies, typographical, clerical or other emor or omission in any

sales literature, ion, price list or of Purchase Order, the Seller shall contact

the Buyer and such document shall be subject to correction without any liability on the part of the

Seller.

Any Purchase Order which has been accepted by the Seller pursuant to Clause 2.4 may only be

cancelled, postponed or varied by the Buyer with the prior consent of the Seller.

BLANKET ORDERS

The following provisions shall apply where the Seller supplies the Goods under a blanket order

received from the Buyer:

if the blanket order is a scheduled Purchase Order where the maximum quantity of Goods required

and the approximate dates (including the terminal date) on which the requirements will be called off

are specified, the whole Purchase Orderwill be treated as a single Contract;

if the blanket order is a non-scheduled Purchase Order where:

0] the maximum quantity of Goods required is not specified; or

(i)  the maximum quantity of Goods specified is, in the opinion of the Seller, an unrealistic
estimate ofthe Goods which are likely to be required by the Buyer; or

(iiiy  where the call off dates for the Goods are not specified;

then each call off will be deemed to be a separate Contract.

SPECIFICATIONS, WARRANTIES AND REPRESENTATIONS

The Seller warrants that the Goods andfor Services sold to the Buyer shall comply with the

Specification (unless agreed otherwise by the Parties in writing).

Any suggestion or representation concerning any possible use of the Goods and/for Services made

by the Seller in any sales or marketing literature or in any response to a specific enquiry is given in

good faith, but it is entirely for the Buyer (and its customers) to satisfy themselves fully as to the

suitability of the Goods and/or Services for any i purpose. No or rep

relating to such possible use shall form part ofthe Contract.

The Buyer shall, without undue delay after the delivery of the Goods and/or performance of the

Services, notify the Seller in writing of any defect by reason of which the Buyer alleges that the

Goods delivered and/or Services performed are not in accordance with the Specification and which

should be apparent on reasonable inspection.

If the Buyer fails to give notice under Clause 4.3 then, except for any defect that is not one which

should be apparent on reasonable inspection, the Goods andfor Services shall be deemed

conclusively to be in all respects in accordance with the Specification and accepted by the Buyer.

The Buyer shall notify the Seller in writing of any defects immediately after discovery and document

the defects as clearly as possible.

If defects occur, the Seller shall initially, by way of subsequent performance, be entitled to choose

either to remove the defect or supply a replacement product within a reasonable period.

The Seller is entitled to make at least two attempts to correct errors or defects.

In the event of failure on the part of the Seller to effect per withinar

period set by the Buyer therefore and permitting at least two attempts to correct errors or defecs

the Buyer shall have the right, subject to fulfilment of the nents, to claim p s

price reductlon or, aIternatlver to withdraw from the Contract. In add|t|on the Buyer shaII have the

right in such cases to claim damages as laid down in the provisions of Clause 7 below, including

damages in lieu of performance, or reimbursement of expenses to no avail within the meaning of

Section 284 German Civil Code (BGB). The Buyer's right to withdraw and to claim damages in lieu

of full performance is, however, restricted to cases involving substantial defects. In the cases laid

down by law in Section 281(2), Section 323(2) and Section 440 BGB, the setting of a period for

subsequent performance may be dispensed with.

In derogation of the statutory provisions, the Buyer may, in the event of failure on the part of the

Seller to effect subsequent performance within the period set by the Buyer, withdraw from the

Contract and/or claim damages in lieu of performance if it notifies the Seller of such intention at the

latest when the period for subsequent performance is set.

The Seller may make use of qualified subcontractors to remove the defects.

of the per of the Services (or any part of the
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If investigations in connection with defects reveal that the Buyer has no claims or rights against the
Seller under this Clause 4, the Seller is entitled to invoice the Buyer for any expenditure incurred in
connection with the investigations on the basis of the current price list for services, provided that the
Buyer acted intentionally or with gross negligence in notifying the defect.

The Seller's obligation under Clause 4.6 through Clause 4.9 will not apply where:

the Goods have been improperly altered in any way whatsoever, or have been subject to misuse;
the Goods have been improperly used;

the Goods have been mixed incorrectly with other products or mixed with incompatible products;
any instructions as to storage of the Goods have not been complied with in all respects;

unless the Buyer can provide evidence that the defects that have occurred are not due to such
actions.

Any replacement Goods issued by the Seller will be liable to a replacement or refund under the
terms specified in Clauses 4.6 through 4.9

Any claims the Buyer may have in respect of material defects or defects of title are subject to a
statutory period of I|m|tat|on of one (1)year from dlspatch Thls shall not apply to the Seller's liability
in the event of i r grossly or damage to life and limb. If
the Seller has fraudulentty concealed the defect, the regular period of limitation of three (3) years
applies

DpE’i.IVERY

The Seller will use reasonable endeavours to deliver the Goods and/or Services in each of the
Buyer's Purchase Orders it accepts by the Delivery Date, but the timing of delivery of the Goods
and/or performance of the Services will not be ofthe essence in the Contract.

Delivery of the Goods shall be deemed to be made on the earliest occurrence of-

collection of the Goods by the Buyer or a third party carrier engaged by the Buyer from the Seller; or
delivery of the Goods by the Seller to the Buyer at the Delivery Address.

The Buyer shall prepare the area for delivery of the Goods and/or performance of the Services with
free access to such place and with free access to any services or facilities that may be required by
the Seller to facilitate the delivery of the Goods and/or performance of the Services. Prior to delivery
of the Goods andfor commencement of performance of the Services the Seller may request and the
Buyer shall grant access to such place for an inspection. If following such inspection such place is
not suitable for the delivery of the Goods andfor performance of the Services in the opinion of the
Seller the Buyer shall do all such acts and things as the Seller may request to ensure such place
becomes suitable and the Seller shall be without any liability towards the Buyer for non delivery of
the Goods and/or non performance of the Services until such place is suitable for the delivery of the
Goods andfor performance of the Services.

The Seller reserves the right to deliver the Goods andfor perform the Services in instalments and to

invoice in instalments and in such event each instalment shall be treated as separate Contract
o tale d y of any of the Goods at the e

ry

the Buyer tated for er
(otheanse than by reason of any Force Majeure Event or by reason of the SeIIers fault) then,
without prejudice to any other right or remedy available to the Seller, the Seller will be entitled to:
store the Goods at any location, including without limitation at the Buyer's premises, until actual
delivery and charge the Buyer for the cost of storage, transport any related insurance and a
handling fee; and/or
after a previous waming in writing sell the Goods at the best prices obtainable in all the
and after ing all storage, i transport and selling expenses, invoice
the Buyer for the dlfference between the sum obtained by the Seller (less deductions) and the Price
and the Buver shall nay such 5 Iy
PACKAGES 70 .
Where the Buyer has an option to retum packages and does so, the Buyer must retum such
packages empty in good order and condition (consigned "carriage paid” unless otherwise notified by
the Buyer and agreed by the Seller) from the point of delivery to the location requested by the
Seller, and must advise the Seller on the date of despatch.
Where packages are stated to be the Seller's property, they shall remain the property of the Seller
at all times and the Buyer must return them empty (consigned "Carriage forward” unless otherwise
agreed by the Seller) from the point of delivery to the location indicated by the Seller and must
advise the Selier on the date of despatch. Any packages not reluimed in good order and condition
within a reasonable period shall be paid for by the Buyer at the Seller's standard rate operating at
the date of settlement by the Buyer for the lost or damaged packages unless failure to return is due
to any cause for which the Seller accepts responsibility under these Conditions.
Loss of or damage to packages stated to be the Seller's property occurring:
prior to the point of delivery shall be for the Seller's account provided notice has been given in
accordance with this Clause 6;
subsequent to their being placed empty for return at the point of delivery shall be for the Seller's
account provided advice at the time of despatch has been given to the Seller; and
in the intervai shaii be the Buyer's responsibiiity where the Seiier can show fauit on the part of the

Buyer.

LIMITATION OF LIABILITY

Unless otherwise stipulated in the Conditions or a Contract between the Parties, the Seller shall be
liable, in accordance with the provisions indicated below, in the event that the Seller fails to provide
the performance that is due or do so with a delay or a defect, as well as in the event of any other
violations of obligations or other facts or circumstances giving grounds for liability:

Within the scope of the statutory provisions, the Seller's liability for harm to life, body or health
arising from wilful or negligent conduct on the part of the Seller or one of its statutory
representatives or agents is unlimited.

The Seller’s liability for other damage within the scope of the statutory provisions is limited to the
following extent:

The Seller is liable without limitation for damage caused by intentional conduct or gross negligence
on the part of the Seller or one of its statutory representatives or agents, and for damage covered
by a guarantee or warranty given by the Seller.

Subject to limitation to ion for typical fore damage, the Seller is liable
for damage arising in connection with violation of essential contractual obligations involving slight or
ordinary negligence on the part of the Seller or one of its statutory representatives or agents.

The Seller's liability for other cases involving slight or ordinary negligence is excluded for all related
cases.

The above-mentioned provisions also apply mutatis mutandis to the Seller's liability with regard to
the reimbursement of expenditure to no avail.

Liability under product liability legislation shall remain unaffected.

Within the scope of these provisions, the Seller's liability for data loss is limited to damage that
would also have occurred given the correct, regular use by the Buyer of a data back-up system
of the data, provided that the Buyer has access thereto.

PRICES AND PAYMENT
The Price is exclusive of all taxes and duties including, but without limitation, value added tax,
which, if applicable, shall be payable by the Buyer in addition to any additional delivery costs as
detailed in any quotation issued by the Seller to the Buyer.
The Buyer shall pay the Price (including value added tax or any other applicable tax or duty
together with any items specified in Clause 8.1) by the date specified in the acknowledgement of
the Purchase Order, or if no date is stipulated or no acknowledgement of Purchase Order is issued,
by the last Business Day falling on or before the 20th day of the month following the month in which
the Goods were despatched andfor Services were performed. Payment shall be made via Direct
Debit, BACS or CHAPS
If any sum payable under the Contract is not paid when due then without prejudice to the Seller's
other rights under these Conditions, that sum will bear statutory interest for default. Assertion of
claims for further losses is not excluded.
No payment will be deemed to have been received until the Seller has received the Price in full in
cleared funds.
Time for payment will be of the essence under the Contract and the Buyer will indemnify the Seller
against all expenses and legal costs incurred by the Seller in recovering overdue amounts within
the statutory provisions.

ing any other provision of these Condition
WI|| become due |mmed|atety on termination of the Contract.
Without prejudice to Clause 21, if the Buyer fails to pay the Price when due the Seller may demand
payment of all sums due, treat the Contract as repudiated by the Buyer andfor suspend all future
performance of the Contract until all overdue sums have been paid.
The Seller shall be entitled to set off and retain any and all sums due to the Buyer against any
contingent or actual liabilities of the Buyer to the Seller.
The Seller reserves the right to increase the Pr|ce if any extra cost is |ncurred by the Seller after
quoting the Price as a result of the inaccuracy or i of any { |ssued by the
Buyer, or as a result of any failure to supply any information, drawin:
enable the Seller to proceed with the Contract.
The Seller reserves the right upon notice to the Buyer at least 14 days before the Delivery Date to
vary the price of the Goods and/for Services to compensate for any significant increase which has
arisen in the cost to the Seller of manufacturing or acquiring or delivering the Goods andfor

the Contract
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Services. Upon receiving such notice the Buyer shall be entitled to cancel the Purchase Order
relating to the Goods andfor Services providing it serves notice to the Seller of cancellation within 7
days of its receipt ofthe Seller's notice.
RISK AND PROPERTY
Risk of damage to or loss of the Goods shall pass to the Buyer:-
In the case of Goods to be collected from the premises of the Seller, at a time when the Seller
passes the Goods to the Buyer or a third party cairier engaged by the Buyer; or
in the case of Goods to be delivered to the Delivery Address by the Seller, when the Goods are
delivered to the Delivery Address.
Notwithstanding delivery and the passing of risk in the Goods, or any other provision of these
Conditions, ownership of the Goods shall not pass to the Buyer until the Seller has received in cash
or cleared funds payment in full of the Price payable for the Goods.
Until ownership ofthe Goods has passed to the Buyer pursuant to Clause 9.2, the Buyer wil:
hold the Goods on a fiduciary basis as trustee of the Seller;
keep the Goods free from any charge, lien or other encumbrance;
not desiroy, deface or obscure any identifying mark on the Goods or their packaging;
maintain the Goods in a satlsfactory condition;
insure the Goods for the Price in full on behaIf of the Seller against all usual risks to the reasonable
satisfaction of the Seller, and
hold all proceeds of the insurance policy referred to in Clause 9.3(e) if any claim is made on the
policy on trust for the Seller and not mix it with any other money or pay the proceeds into any
overdrawn bank account.
Notwithstanding the provisions of Clause 9.3, the Buyer may resell, use or otherwise dispose of the
Goods before ownership has passed to it only if any such sale, use or disposition will be effected in
the ordinary course of the Buyer's business and will be a sale, use or disposition of the Sellers
property on the Buyer's own behalf and the Buyer will deal as principal. The Seller shall, by reason
of the relationship between the Buyer (as trustee) and of the Seller (as beneficiary) be and remain
legally entitled to the proceeds of sale and the Buyer shall pay such proceeds of sale into a
separate account or, otherwise, shall ensure that all of the proceeds of the sale are kept by or on
behalf of the Buyer in a separate and identifiable form and not paid into an overdrawn bank
account. Upon receipt of the proceeds of sale, the Buyer shall discharge its debt to the Seller and
shall not use or deal with the proceeds of sale in any way whatsoever until such debt has been
discharged.
The Buyer's right to possession of the Goods shall cease in the event of withdrawal or any similar or
analogous event from the Contract by the Seller. In such circumstances, the Seller may upon
notice enter any premises occupied by the Buyer where the Goods are stored and repossess the
Goods and the Buyer shall procure a right for the Seller to enter any premises not occupied or
owned by the Buyel
BUYER'S DEFAULT AND TERMINATION OF THE CONTRACT
In the event the Contract is in form of skeleton or frame agreement, the provision of this Clause 10
shall apply. Either Party shall be entitled to terminate the Contract immediately upon the occurrence
of any of the following:
the other Party being in material breach of any term of these Conditions and such breach not being
capable of remedy;
the other Party being in material breach of any term of these Conditions and failing to remedy such
breach within 28 days of receipt of written notice specifying the breach and requiring it to be
remedied;
the other Party (being an individual or firm) becomes bankrupt or goes into sequestration, or (being
a partnership) is wound up by the court or becomes bankrupt or goes into partnership
administration or sequestration, or (being a body corporate) is wound up by the court or is
voluntarily wound up by reason of its inability to pay its debts or an administrator or receiver is
appointed of any part or all of its income or assets and in any case if the other Party enters into any
informal or voluntary arrangement (whether or not in accordance with the Insolvency Act 1986) with
or for the benefit of the general body of creditors of the individual, the partnership or the body
corporate; or
the other Party suffering the equivalent of any similar or analogous event in (c) (above) in any
jurisdiction.
Without prejudice to any of its other rights or remedies, the Seller shall have the right to terminate
the Contract without any liability to the Buyer:
immediately upon written notice, if, in the reasonable opinion of the Seller after an inspection into
the Buyers financial or trade status or in light of any report considered by the Seller, the Seller at its
absolute sole discretion deems that the Buyer may not be able to pay the Price; or
upon 3 months prior written notice, if the plant which has been used by the Seller to produce the
majority of Goods sold to the Buyer in the preceding 12 month period (or shorter if less than 12
months has passed since the commencement of the Contract) is either shut-down or is in the
process of being shut-down.
CONFIDENTIALITY
Each Party hereby undertakes not at any time to d|vu|ge any ofthe terms of the Contract or use any
inf: ion to the othar Darhle b th
Party in reIatlon to the Contract of a conﬁdentlal or proprietary nature other than for the purposes
expressly envisaged by these Conditions provided that the Seller can divulge such information to
any party to whom it assigns or transfers all or part ofthis Contract.
OWNERSHIP OF INTELLECTUAL PROPERTY
The ownership of and sole rights to obtain the ownership of all Intellectual Property Rights relating
to the Goods and/or the Services shall at all times be vested in the Seller and the Seller shall be
responsible for the registration and other protection of such Intellectual Property Rights in the
Goods and/or Services as the Seller deems fit.
use the Seller's name, logo o
advertising or publicity without the prior written consent of the Seller.
If the Goods have been manufactured to the specification or design of the Buyer, the Buyer shall
indemnify the Seller and keep the Seller indemnified from and against any and all losses, liabilities,
costs, claims, demands, expenses and fees (including, but without limitation, legal and other
professional fees) actions, proceedlngs Judgments awarded and damages suffered or incurred by
the Seller arising out of or in with any infri of any Intellectual Property Rights of
any third party where such liability arises as a consequence of the specification or a modification of
the speclﬁcatlon supplied by the Buyer.

H,

INDE!

received from the other

Without prejudlce to any rights or remedies implied by statute or common law or under any
provision of these Conditions or the Contract, the Buyer shall indemnify the Seller and keep the
Seller indemnified in full against any and all losses, liabilities, costs, claims, demands, expenses
and fees (including, but without limitation, legal and other professional fees), actions, proceedings,
judgments awarded and damages suffered or incurred by the Seller arising out of or in connection
with any and all acts and omissions of the Buyer, its employees, agents or sub-contractors relating
to the use, misuse, marketing, advertising and sale of the Goods and/or Services.
HEALTH AND SAFETY
Goods suppiied by the Seiier to its own specification or design are designed to be safe and without
risk to health provided they are used strictly in accordance with any instructions or information
issued by the Seller as to their use and are also used with any necessary safety precautions. Ifthe
Buyer is unclear as to the comrect use of the Goods it should immediately contact the Seller for
clarification. It is the responsibility of the Buyer to meet all safety standards in the application, use
and sale ofthe Goods.
REACH
The SeIIer does not make or give any representation or warranty that the Goods are or will be
with the requil of REACH (the Re: E Al and
Restriction of Chemicals Regulation 1907 / 2006 (as amended)) and all implied warranties as to
compliance with REACH ("REACH Compliance”) are hereby excluded to the fullest extent
permitted by law. Save to the extent caused by any breach by the Seller of the warranty at Clause
15.2, the Seller shall not be liable to the Buyer for any REACH Compliance failure by the Seller or
any third party in respect of the Goods.
Without prejudice to the foregoing Clause 15.1 the Seller warrants that it shall use its reasonable
endeavours to obtain and maintain REACH Compliance in respect of the Goods or procure the
same. The foregoing warranty shall not apply in respect of any substance where, pursuant to
REACH, it is the Buyer's responsibility to obtain andfor procure REACH Compliance or to the extent
any non-compliance is caused by any act or omission of the Buyer.
In the event that the Seller receives written notice from any competent authority, or in its reasonable
opinion decides, that any of the Goods are not or will not become REACH compliant it shall inform
the Buyer in writing within a reasonable time.
The Seller may at any time on or after informing the Buyer pursuant to Clause 15.3 suspend any
further deliveries of the relevant Goods andfor terminate this Contract in respect of the relevant
Goods.
The Buyer represents, warrants and undertakes to the Seller that it shall promptly provide such
information as may reasonably be required from time to time in order to obtain and maintain
REACH Compliance in respect of the Goods and shall comply with its obligations under REACH.
COSTS AND EXPENSES
Each Party shall be responslble for all the costs and expenses incurred by it in connection with and
i to the pr and ion of each Contract.
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RELATIONSHIP OF PARTIES
Nothing in these Conditions or any document referred to in either document or any arangement
contemplated by the Parties shall be construed as creating a partnership between the Parties for
any purpose and neither Party shall have the power or authority to bind the other Party or impose
any obligations on it for the benefit of any third party.

AMENDMENTS AND VARIATIONS

No variation or amendments to the Contract or &
writing l&ysan authorised representative of the Selle

No delay in exercising or failure to exercise any of the rights of either Party arising from or in
connection with the Contract or these Conditions shall operate as a waiver or release of that right.
Any such waiver or release must be specifically granted in writing signed by the Party granting it.
ASSIGNMENT

The Seller shall be entitled to perform any of the obligations undertaken by it and to exercise any of
the rights granted to it under the Contract or these Conditions through any Affiliate and any act or
omission of such Affiliate shaii for the purposes of the Contract be deemed to be an act or omission
of the Seller.

The Seller shall be entitled to camy out its obligations under the Contract through any agents or sub-
contractors appointed by it in its absolute discretion for that purpose.

The Seller may at any time assign or transfer (in whole or in part) any of its rights andfor obligations
under the Contract or these Conditions, including, without limitation, pursuant to any receivables
purchase or similar t tions which the Seller may from time to time enter into.
The Buyer may not assign, sub-contract, sub-license or otherwise dispose of any of its rights andfor
obligations arising from the Contract or these Conditions without the prior written consent of the
Seller (such consent not to be unreasonably withheld or delayed).

If required to do so to give legal effect to any pemmitted assignment pursuant to the provisions of
Clause 203, the Parties shall enter into a novation agreement and shall use all reasonable
endeavours to procure that the assignee or transferee enters into such novation agreement.
SET-OFF; RIGHT OF RETENTION

The Buyer may only set off a claim to remuneration accruing to the Seller out of this Contract if the
reason for such set-off and the amount thereof is acknowledged by the Seller, uncontested or
recognized by declaratory judgment.

Subject to the requirements under Clause 21.1 above, the Buyer has a right of retention, if the
Buyer's claim is based on the same contractual relationship.

SEVERABLITY

If any term, clause, condition or part of these Conditions is found by any court, tribunal,
administrative body or authority of competent jurisdiction to be illegal, invalid or unenforceable then
that provision shall, to the extent required, be severed from these Conditions and shall be
ineffective without, as far as is possible, modifying any other provision or part of these Conditions
and this shall not affect any other provisions of the Contract which shall remain in full force and

effect.

DISPUTE RESOLUTION

The Parties shall use their best efforts to negotiate in good faith and settle any dispute that may
arise out of or relate to these Conditions or the Contract or any breach thereof. If any such dispute
cannot be settled amicably through ordinary negotiation between appropriate representatives of the
Parties, the dispute shall be dealt with using the escalation procedure set out in this Clause 23.

The dispute shall be referred by either Party to the chief executives of each of the Parties and they
or their nominees shall meet in good faith in order to try and resolve the dispute.

ENTIRE AGREEMENT

These Conditi and the a of Purchase Orders represent the entire agreement
between the Parties relating to the sale and purchase of Goods and/or Services and supersede all
previous agl ar and between the Parties relating to the sale
and purchase of the Goods andfor Services.

Each Party acknowledges that in entering into the Contract it places no reliance on any
representation, warranty or other statement relating to the subject matter of the Contract, other than
as expressly set out in these Conditi and any a of the I Purchase
Order.

Neither Party shall have any liability or remedy in respect of any representation warranty or other
statement being false, inaccurate and/or incomplete unless it was made fraudulently or is contained
in these Conditions. Nothing in these Conditions shall exclude or limit the liability of either Party for
a fraudulent misrepresentation.

Each Party agrees that its only remedy for breach of the Contract shall be for breach of contract.

If these Conditions are translated into any language other than English, the English language text
shall prevail.

NOTICES

Notices under these Conditions may be served by personal delivery, by post or by facsimile.

Notices shall be deemed to be served

on delivery when delivered personally; or

on rar\amt ofa pri
number notlﬁed by the other Party.

GOVERNING LAW

These Conditions and the Contract shall be governed by German law excluding the Conflict of laws
rules. The UN Convention on Contracts for the Intemational Sale of Goods shall not be applicable.
The Courts of Frankfurt am Main shall be exclusive venue for any disputes between the Parties
arising from or in connection with the Contract or these Conditions or any Purchase Order. The
compulsory statutory provisions on exclusive legal venues shall prevail.
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