General Purchase Terms and Conditions of Bayer AG
and its affiliated companies with registered offices in
Germany
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GENERAL

These terms andconditions (‘Purchase Terms and Conditions”) are
incorporated by reference into the purchase agreement or other
agreement entered into for the purchase of goods and/or services
(“Agreement”) between Bayer AG or the company affiliated with
Bay er AG within the meaning of §8 15 et seq. of the German Cor-
poration Act with its registered of fice in Germany that includes
these Terms and Conditions (“Purchaser”)and the contractual part-
ner (“Supplier”).

These Purchase Terms and Conditions apply exclusively. These
Purchase Terms and Conditions shall not apply only if and to the
extent that the validity of Purchaser’s special terms and condiions
is agreed on. In that case, the Purchase Terms and Conditions ap-
ply only additionally and secondariy. These Purchase Tems and
Conditions shall in particular not apply if thereis an express refer
ence to the Purchase Terms and Conditions for IT Services/Work
Services, for Construction Services, for Engineering Work Services
and/or General Engineering Services or f or Equipment.

Supplier's conflicting or differing terms and conditions or other
terms and conditions or other general business terms and cond-
tions are not recognized. Conflicting or differing temms and cond-
tions shall apply only if the Purchaser has expressly accepted them
in writing in each individual case. This provision applies even ff
goods and/or services are accepted by the Purchaser in awareness
of Supplier's general business terms and conditions.

Individual contractual agreements always hav e priority overthese
Purchase Terms and Conditions.

PROVISIONSOF THE AGREEMENT

No oral side agreements or assurances made by Purchaser before
the conclusionof the Agreement are legally binding. All such agree-
ments or assurances are replaced in full by the Agreement. The
abov e provision does not apply if the assurances expressly indicate
that they are intended to remain binding, or if the assurances are
expressly confirmed in writing by Purchaser.

Individual provisions of these Purchase Terms and Conditions that
make express reference to a specific type of purchase category
(e.g. purchase of goods, purchase of work and materials, work ser-
vices, general services or equipment)apply exclusively for the re-
spective type of purchase category. Otherwise, the provisions set
forth below apply for all types of purchase categories.

SUPPLIER’S OFFER
Supplier shall orient its offer to Purchaser’s inquiry.

The of fer must be prepared and submitted free of charge. The offer
shall not create any obligations on the part of the potential Pur-
chaser. Costproposals shall be remunerated only by express prior
agreement.

If in an individual case and notwithstanding the provisions of Sec-
tion 17.1, thirdparty costs and expenses are to be compensated,
they must beindicated inthe offer, itemized by quantity and with an
indication of unitand total prices.
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PURCHASE ORDERAND ACCEPTANCE

Supplier shall check each purchase order received from Purchaser
for discernible errors, ambiguities, omissions and unsuitabity of
the specifications selected by Purchaser for the intended purpose.
Supplier shall immediately inform Purchaser of any necessay
amendments or clarifications to the purchase order.

Each purchase order and/or amended purchase order must be
acknowledged in writing by Supplier. The start of execution of the
purchase order by Supplier shall be equivalentto this express ac-
ceptance by Supplier of the offer .

Supplier must indicate the following information in all correspond-
ence: Purchasing department, complete purchase order number,
date of purchase order and Purchaser’s reference.

Purchaser is entitled to demand modifications tothe goods or ser-
vices to be supplied even after the conclusion of the Agreement,
provided Supplier can be reasonably expected to make suchmod-
ifications. Such amendments to the Agreement shall consider the
effects for both parties, in particular, sufficient account shal be
taken to cost increases or decreases and effects on theschedule.

Supplier is not authorized by the purchase order to represent Pur-
chaser.

PERFORMANCE OF SERVICES BY SUPPLIER AND THIRD
PARTIES

Supplier shall perform the services itseff or have them perfomed
by third parties integrated into its operating organization and on its
own responsibility. Supplieris authorized to use other third parties
only with Purchaser’s prior express consent. If Purchaser consents
to the use of third parties, they shall be commissioned by Suppler
in its own name and for its own account.

If the performance of the service takes place at the Purchasers
site, Supplier must comply with the safety and organizational re-
quirements for outside companies and/or the internal operating reg-
ulations applicable at the respective site. Supplier must also comply
with all other requirements displayed for its information on the site.
If Supplier considers the requirements unreasonable, it must imme-
diately register its objections with Purchaser.

Supplier shall use only qualified persons for the performance of the
service. Persons whose employment with Purchaser was previ
ously terminated by Purchaser for personnel or performance-e-
lated reasons may not be used, or persons who have repeatedly
damaged or continue to cause particularly serious damage to Pur-
chaser’s interests. Supplier shall bearany increased costs resuting
from a replacement of the personnel used for the performance of
the service.

TIME OF PERFORMANCE AND DELIVERIES

If a specified period of time has been stipulated for the perfor-
mance, unless otherwise agreed, this period begins with receppt of
the purchase order by Supplier.

As soon as Supplier becomes aware that it can no longer peffom
its contractual obligations inwhole or in part, or notin a timely man-
ner, it must immediately notify Purchaser of this indicating the rea-
sons for and the projected duration of the delay. Notification must
be made in writing. If Supplier fails to provide this natification, it may
not plead the obstacle to Purchaser as the cause of the delay.
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If Supplier does not perform within the stipulated time, it shal be
liable in accordance with the applicable laws and regulations. Pur-
chaser is also authorized, in the event of delaysin performance or
deliv ery, after prior written notification to Supplier, to imposea con-
tractual penalty in the amount of 0.5%, not to exceed 5% of the
amount of the purchase order, foreach week or portion thereof the
performance or delivery is delayed, unless Supplier is not respon-
sible for the delay. Any contractual penalty paid in accordance with
this provision shall be credited toward the compensation f or de-
lay ed perf ormance owed by Supplier. The contractual penaly can
be asserted until final payment is due, with no retention needed.

Partial services and/or deliveries shall be accepted only by express
agreement.

If adelivery deadline is stipulated, Purchaser reserves the right to
return goods deliv ered early at Supplier's expense. If Purchaser
decides not to returnearly deliveries, the goods shall be stored until
the stipulated delivery date at Supplier's expense and risk.

PLACE OF PERFORMANCE

The place of performance for all claims arising under this Agree-
ment is for both parties the destination specified by Purchaser (.e.
the delivery address indicated in the purchase order or othemwise
stipulated).

COOPERATION BYPURCHASER

Purchaser shall provide the contractually stipulated cooperation.
Unless agreed otherwise, this cooperation is an obligation.

If Purchaser failsto provide or adequately perform required coop-
eration services, Supplier must register its complaint immedately
and in writing. If Supplier does not fuffill this requirement to register
its complaints, Purchaser shall not be in default of its duty of coop-
eration and Supplier cannot plead a lack of cooperation.

TESTS AND INSPECTIONS

If tests and inspections are stipulated for the goods or services to
be supplied, Supplier shallbear the material and its personnel costs
of the tests and inspections. Purchaser shall bear the costs of its
testing and inspection personnel. Supplier must send binding not-
fication to Purchaserthatthe service or goods are ready for testing
or inspection at least one week before the date stipulated for the
test or inspection. Supplier must also agree on a test date with Pur-
chaser. If the item to be tested is not presented on this date, Pur-
chaser’s testing personnel costs shall be charged to Supplier. If de-
fects are identified and repeated or additional tests are therefore
necessary, Supplier shall be responsible for all material and per-
sonnel costs. Supplier shall bear the materia and personnel costs
of the material certificates for the primary materials.

PACKING AND SHIPMENT

Separately from the goods and the invoice, Supplier must send a
complete shipping notice for each individual shipment on the date
of dispatch. Bills of lading and packing lists must be included with
each shipment. For shipments by ship, the name of the shipping
company and the vessel must be indicated in the shipping docu-
ments and the invoice. The Supplier must select the best and most
appropriate means of transport for the Purchaser. The purchase
order references and information on the unloading point specified
by Purchaser must be indicatedin full on the shipping notices, bils
of lading, packing lists, consignment notes, invoices and on the ex-
ternal packaging.
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Goods must be packed to prevent damage during transport. Pack-
ing materials must be used only to the extent necessary to achieve
this purpose. Supplier must take back the packing material as re-
quired by law and the applicable regulations. If, under the tems of
an express agreement, Purchaser pays separate compensation for
the packing material, it is entitled to return the packing materia in
good condition for a refund of 75% of the invoiced price, freight pre-
paid, to Supplier. The maximum weight of eachpackage is 10 kg.

In general, Supplier must pack, identify and ship hazardous prod-
ucts in compliance with the applicable national/international re-
quirements. The accompanying documentation, in addition to the
hazard class, mustalsocontain the additional information required
by the respective transportation regulations. The applicable
transport, shipping and hazardous goods regulations must also be
observed.

Supplier shall be liable f or damages and shall assume all costs in-
curred as aresult of failure to comply with these regulations. Sup-
plier shall also be responsible for compliance with these regulations
by its subcontractors.

All shipments that cannot be acceptedas a result of Supplier’s fak
ure to comply with these regulations shall be placed in storage at
Supplier's expense and risk. Purchaser is entitledto ascertain the
content and condition of such shipments.

COMPLIANCE WITH REACH REGULATION

If Supplier is a supplier within the meaning of Art. 3, No. 32 of the
REACH Regulation (Regulation (EC) 1907/2006), it is responsible
for compliance with its obligations with reference to the delivery of
the goods. In particular it mustin all cases covered by Art. 31, pa-
ras. 1to 3 of the REACH Regulation provide the Purchaser with a
Safety Data Sheet pursuant toArt. 31 of the REACH Regulation in
the language of the receiving country and comply with its duty of
inf ormation pursuant toArt. 32 of the REACH Regulationfor mate-
rials, both individually and in mixtures for which no Saf ety Data
Sheet is required.

Supplier must ensure that allthe substances containedin the goods
are eff ectively registered in compliance with the applicable require-
ments of the REACH Regulation for the applications indicated by
Purchaser, unlessthey are exempt from the registration obligation,
and that they have the necessary authorizations. The above re-
quirement applies as appropriate for substances released from
products within the meaning of Art. 7 of the REACH Regulation.

Supplier must immediately notify Purchaser if ingredients of an item
supplied by Supplier contain a substance in a concentration grester
than 0.1 percent by weight (w/w) that meets the criteria of Articles
57 and 59 of the REACH Regulation or is listed in Annex XV of the
REACH Regulation. The same requirements apply for packing ma-
terials.

INSURANCE

In accordance with the transfer of risk under the stipulated INCO-
TERMS/deliv ety conditions, Purchaser bears therisk forthe loss of
or damage to the goods.

Supplier must, atits expense, purchase sufficient liability insurance
in an amount standard in its sector to cover damage caused by
services or work performed or property owned by it, its personnel
or its subcontractors as a resul of sewices performed or work or
goods deliv ered. Proof of coverage must be provided to Purchaser
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on request. More extensive damage claims to which Purchaser
may be entitled in excess of insurance coverage remain unaffected.

The purchase of special erection/instalationinsurance coverage in
addition to the liability coverage stipulatedin Section 12.2 must be
coordinated between Purchaser and Supplier in each indiv idual
case.

Objects loaned to Purchaser, including but notlimited to machines
and equipment that are used on operating sites, must be insured
by Purchaser againstthe standard risks. Purchaser shall have no
further liability for loss of or damage to these objects except in
cases of malicious intentor gross negligence.

NO TRANSFER OF EMPLOYEES, MINIMUM WAGE

Purchaser does not have supervisory authority over Supplier's em-
ploy ees. Supplier must ensure that no persons employed by i in
the performance of the sewvice are integrated into Purchaser's op-
eration. The abov e requirement applies in particular if persons em-
ploy ed by Supplier perform the services in Purchaser’s offices or
on its property.

Supplier bears sole responsibility for the contractual, statutory, off-
cial and prof essional obligations toward the persons employed by
it for the performance of the service. Supplier must hold Purchaser
completely harmless from claims that may be brought against Pur-
chaser resulting from infringement of the above obligations. This
hold harmless obligation applies in particular to obligationsfor wage
and/or salary payments and/or all other payment obligations that
result from employment or sewvice relationships (such as for Social
Security contributions). Italsoapplies for any andall claims arising
from the hiring-out of employees.

Supplier must natify Purchaser as soon as it becomes apparent that
pseudo self-employment of Supplier by Purchaser could be as-
sumed or that the performance of the service by Suppliers might be
qualified as subcontracted labor.

Supplier must ensure compliance with the respective applicable
statutory provisions concerning the minimum wage. The above re-
quirement applies in particular to statutory documentation obliga-
tions. Supplier shall also assume Purchaser’s documentation obi-
gations under the Minimum Wage Act with regard to Supplier’s ser-
vices performedfor Purchaser. The above requirement also applies
if and to the extentthat Supplierengages a subcontractor for these
services. In the event of a vioation of the Minimum Wage Act by
Supplier or its subcontractors, Supplier mustimmediately so notify
Purchaser in writing. Supplier shall hold Purchaser harmless from
any claimsin connection with the minimum wage.

PURCHASER’S DOCUMENTS

Purchaser reserves title to all industria property rights and copy-
right to all documents physically or electronically transmited to
Supplier. Purchaser retains title to all drawings, standards, guide-
lines, analy sis methods, formulas and other documents that are
transmitted by Purchaser to Supplier for the manufacture of the
item to be delivered. Purchaser's documents are also covered by
the requirements set forth in Section 25. The documents to which
Purchaser retains title and/or that contain its business and operat-
ing secrets in drawings, standards, guidelines, analysis methods,
formulas and other documents may be used, copied or made ac-
cessible to third parties by Supplier only for Purchaser’s contractu-
ally stipulated purposes. Other requirements apply only with written
consent of Purchaser. Onrequest, all copies and reproductions that
are necessary for the performance of the Agreement or are no
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longer required under statutory retention obligations must be imme-
diately returned to Purchaser and/or - in the case of electronic doc-
uments - deleted.

Documents of all types that are required by Purchaser for the use,
setup, erection or installation, processing, storage, operation,
maintenance, inspection, service and repair of the items supplied
must be made av ailable by Supplierpromptly, unsolicited and free
of charge.

Purchaser’s internal standards (company standards) and guide-
lines must be requested by Supplier in good time, to the extent that
they have not already been made accessible or transmitted.

Documents transmitted by Purchaser must be returned unsolicited
and/or - in the case of electronic documents - deleted by Suppler,
subject to the obligation set forth in Section 15 and/or existing stat-
utory retention obligations, notlater than at the time of the comple-
tion of the order.

PURCHASER’S DOCUMENT RETENTION OBL IGATION

All documents created by Supplier in the context of the Agreement
(e.g. drafts, clean drawings, film copies, audio takes and final
proofs) and the data transmitted to Purchaser must be retained by
Supplier for an additional three (3) years after the expiration or can+
cellation of the Agreement and made available at no charge in re-
sponse to a special request by Purchaser.

QUALITY ASSURANCE

Supplier must establish and maintain an effectve Quality Assur-
ance program (e.g. in accordance with ISO 9000 et seq. or equva
lent). Supplier must demonstrate the corresponding measures to
Purchaser on request.

Purchaser itself is entitied to verify the Quality Assurance measures
by appointment or to have them verffied by third parties engaged
by Supplier.

COMPENSATION

Unless expressly agreed otherwise in writing, the compensation
owed is a fixed price. Fixed prices also include expenses, third-
party costs, travel costs and out-of-pocket expenses as wel as
packing and freight-paid delivery. Fixed prices also include com-
pensation for sketches and drafts (including clean drawings or
drawing stored on electronic media, including image data). Fixed
price agreements are also valid for estimates prepared by Suppier
bef ore the conclusion of the Agreement, unless such estimates are
explicitly identified as non-binding. Any increased costs necessay
to perform theservice shall be borne by Suppiier.

Unless a fixed price has been stipulated, travel costs are reimburs-
able only on the basis of Purchaser’s prior written consent accord-
ing to Purchaser’s conditions for the reimbursement of travel costs.

If Supplier’s prices are reduced or Supplier's conditions improve
during the period between the purchase order and deliv ery, the
prices and conditions in effect on the date of delivery also apply for
Purchaser. The above provision applies accordingly for individualy
approv ed third-pary services, costs and expenses.

PAYMENT TERMS

Inv oices must contain the purchase order number indicated in the
purchase order and describe the components of the sewice or
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goods in detail. Invoices mustalso correspond to the language, o~
der of invoice items and prices indicated inthe purchase order. Any
additional or reduced services or goods must be listed separately
inthe inv oice.

Inv oices not denominated in local currency must show the conver-
sion rate between the foreign currency/local currency or the VAT
amount in the local currency.

If in the specificinstance the parties agree in writing, notwithstand-
ing the provisions of Section17.1, that Purchaser shall reimburse
out-of -pocket expenses, costs of third-party services and other ex-
penses, these expenses mustbe shown in the invoice, broken out
by item, quantity, unit and total prices and documented by copes
of the corresponding invoices or vouchers.

Pay ment periods begin to run from a specific date, although not
earlier than the receipt of the goods or their acceptance, and in no
case before receipt of the invoice and - if stipulated - the transmis-
sion of analysis certificates and/or manufacturing documentation.
Unless expressly agreed othemwise between Purchaser and Sup-
plier, pay ments are due within 30 (thirty) days net after recejpt of
the invoice, unless the above provision resuls in a later payment
date.

Purchaser’s payment shall be late only if Purchaser receved an
express warning after the date payment was due and/or a fixed
pay ment deadline was stipulated. The lump-sum late interest rate
applicable in the ev ent of late paymentis 9 percentage points over
the base interest rate, unless Purchaser demonstrates that the ac-
tual pecuniary damage incurred by Supplier was less.

In the ev ent of defective deliveries, Purchaser is entitled to withhold
pay ment proportionally until proper performance.

Pay ment does not constitute any acknowledgment of terms, cond-
tions or prices. The payment date has no effect on the beginning of
the warranty periods and represents neither unrestricted ac-
ceptance of the item delivered nor a waiver of potential wamanty
claims.

Unless otherwise stipulated, invoices made out to the respective
Purchaser must be sent by mail to the ordering company with the
addition “Rechnungseingangsstelle” [Accounts Payable], D-51368
Leverkusen.

RETENTION OF TITLE

Title to goods must be transferred to Purchaser without restrictions
and without regard to pay ment of the price.

If, under the terms of an individual agreement, the seller offers to
transfer title conditional on pay ment of the purchase price, Sup-
plier's reserv ation of title expires not later than payment of the pur
chase price for the goods delivered. Purchaser also remains au-
thorized, ev en before payment of the purchase price, to resel the
goods in the ordinary course of business, including the advance
assignment of the claim resuling from resale; alternatively the sim-
ple retention of title extended to the resale applies. However, al
other forms of retention of titleare excluded. The abov e provision
applies in particular for expanded and forwarded retention of tile
and retention of title extended to include reprocessing.

GRANTING/TRANSFER OF RIGHTS

The parties agree that all rights to the contractual works, designs,
including but not limited to figures and graphics, photographs, soft-
ware, data collections and/or other work results created by Suppler
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individually for Purchaser, including the associated drafts, docu-
mentation and information (together “Work Results” below) are the
exclusive property of Purchaser. The parties further agree that Pur-
chaser is entitled touse, exploit, add to, modify and otherwise pro-
cess these Work Results (including for purposes beyond the busk
ness purposes of the Purchaser and the objective pursued withthe
specific order)in any conceivable manner and othemise to process
them and connect or combine them with other works or items and
to transfer themin modified or unmodified form to affiliated compa-
nies and other third parties.

Supplier, by entering into this Agreement, accordingly grants exclu-
sive, irrevocablerights of use to the Work Results referenced above
created by Supplier and protected under copyrightlaw as wel as to
all revisions and/or modifications of these Work Results with no
temporal, geographic or content-related restrictions, which rights of
use may be transferred and/orsub-icensed inwhole or in part. This
granting of rightsincludes all rights of exploitation and use, includ-
ing but not limited to the right of reproduction, dissemination, exh-
bition, presentation, performance and display, broadcasting, dis-
play, rental, leasing and database rights, cinemaand video presen
tation rights (including all audiovisual storage systems), merchar-
dising rights, as well as the rights to playback via interactve and
non-interactive video or audio media, the play back of wireless
transmissions and public access, digitization, on-line availabiy,
transmission and playback, other public playback and access. Also
included is the right to modify and process the Work Results (n
particular to translate theminto other languages and to synchronize
them) and to combine or connect them with other works or items.
The abov e granting of rights includes all known types of use, in+
cluding but not restricted to use, application and/or exploitation for
adv ertising purposes (such as in the form of posters, brochures,
invitations, letters, reproductions on the Intranet and/or Intemet, on
websites, in apps and by all ather digital media), in the context of
books, press releases and/or other written works, in the context of
television films, company videos, photographs and/or other rec-
orded images, in all digital forms (such as in the context of mult-
media products, on websites, in apps, availahility on the Intranet
and/or Internet) and/or in artistic and/or graphic images (including
logos) that portray or integrate the Work Results. The above grant-
ing of rights to the use of the Work Results f urtherincludes rights
for unknown types of use as well as use in processed form.

If third-party copyright arrangements allow it, Supplier also assigns
to Purchaser the copyright to the Work Results as such. Suppler
assigns to Purchaser all additional intellectual property rights tothe
Work Results as well as thefilm rights.

With regard to the contractual software created by Supplier indvic-
ually for Purchaser and/or adaptations to software and/or parts of
the software (including patentable databases, data or database
structures and data collections, the terms and conditions set foth
below also apply :

If the Work Results are individually created software or adaptations
to standard software, Purchaser shall be granted exclusive rights
to said software or adaptations. Otherwise the rights shall be
granted on a non-exclusive basis.

Purchaser is further granted the rights with regard to the contractual
software or parts of the software individually, but also when they
are included in other software and/or software parts and tothat ex-
tent also jointly, in particular the right to exploit, lease, rent, repro-
duce, reconfigure and modify them, to transmitthem wirelessly or
by wire in whole or in part, to make them av ailable for retrieval by
the public free of charge or for considerationand to publicly report



20.5

20.6

on the service. This right expressly also includes documentation,
training materials or interim results of this software.

Purchaser is entitled to assign rights of use to software that has
been purchased by Purchaser on the basis of these Purchase
Terms and Conditionsin the event of restructuring, the formation of
new entities for purposes of researchand development (in particu-
lar including for joint ventures formed in this context), the sale of
companies or the outsourcing of IT processes in whole or in parts
to associated companies within the meaning of §8 15 et seq. of the
German Corporation Act and to third parties (in particular service
providers in connection with this IT outsourcing). The assignment
may to this extent also be only partial and in the context of the
cense scope shall include a usage authorization in favor of Pur-
chaser.

Supplier also assigns all rights to and from inventions (including
rights from patents and utility models), distinctve marks, trade-
marks, tradenames and design rights on the Work Results created
for Purchaser, to Purchaser in full and worldwide. This assignment
further comprises all applications and interests in these rights. The
assignment is independent of whether the rights, applications and
interests are registered or unregistered. If any existing protective or
identifyingmarks, trademarks, trade names or design rights cannot
be assigned, Section 19.1 applies as appropriate.

If Supplier creates software and or adaptations to standard soft-
ware on orders from Purchaser, the source and object code created
in the context of execution of the order shal be assigned to Pur-
chaser comprehensively and in appropriate form. If the subject mat-
ter of the Agreement is the supply of standard software and if Sup-
plier does not transmit the source and object code for it to Pur-
chaser, Supplier must, if Purchaser so wishes, deposit the source
code with a suitable third-party, i.e. in particular an escrow agent,
under standard market conditions and in favor of Purchaser.

In addition to the exclusive title to intellectual property, Purchaser
also acquires exclusive title to all physical objects and data media
created or conveyed in the context of this Agreement by Suppler
or on the instructions of the Supplier for the performance of the pur-
chase order (e.qg. including but not limited to sketches, drafts, doc-
uments, molds, models, tools, films, photographs, transparencies,
contact prints, film recordings, videotapes, masters, USB sticks,
memory cards, advertising material, posters, signs, labels, packing
materials etc.). The abov eprovisionapplies even if some or al of
the cited objects remain in Supplier’'s possession. These objects
must be deliv ered to Purchaser on request.

With pay ment of the stipulated compensation, both the services
contractually owed by Supplier and the above-mentioned transfers
of rights shall be deemed fully compensated.

THIRD-PARTYRIGHTS AND ATTRIBUTION

Forimage material, Supplier must obtainin adv ance any required
permission of persons portrayed in the image and for its publication
and exploitation as stipulated in Section 20.2.

If third parties such as photographers, illustrators, models, speak-
ers, singers etc. are hired, Supplier shall extend to Purchaser the
opportunity torestrict the scope of the service before they are hired,
with regard to the determination of fees and legal safeguards.

Supplier must ensure thatall creators or ancillary copyright holders
who are inv olvedin producingthe services and items to be provided
in the framework of this Agreement on the basis of an agreement
concluded with it, or whose services or works it has used, receive
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an appropriate share of the proceeds therefrom within the meaning
of §§ 32/32a of the German Copyright Act.

If Supplier is the (co-) author with reference to all uses of Pur
chaser’s work, Supplier waives the requirement for attributionand
shall require the third parties involved by it in the performance of its
servicesto likewisewaive their rights toattribution. Purchaser shal
decide on the attribution of Supplier and/or any (co-) authors by
name, as well as on any design of thecitation.

Supplier shall ensure by means of corresponding agreements (n
particular with any employees or third parties hired by it) that the
contractual use of the Work Results and other objects conveyed by
it may not be adversely affected by any (co-) authorship rights or
other IP rights and that Purchaser is granted the rights described in
Sections 20.1 to 20.7. Supplier must if necessary acquire the nec-
essary rights and/or licenses. Supplier shall pay any license fees.

IP INFRINGEMENTS

Supplier shall hold Purchaser harmless from all third-party clams,
subject to the provisions of Section 22.2, that are brought on
grounds of infringement of third-party IP rights by the Work Results
and/or objects supplied when used as stipulated by the Agreement.
This hold-harmless obligation includes all expenses that are in-
curred by Purchaserfrom orin connectionwith the third-party clam.

Supplier shall not be liable for services that are made available by
Purchaser. Purchasershall hold Supplier harmless from third-party
claims if and to the extent that the respective claim is brought on
grounds that Supplier has acted at Purchaser’s express wish, alt-
hough Supplier has notified Purchaser in writing of its objections
with regard to the admissibility of the action.

CORPORATE DESIGN

Supplier shall use Purchaser’s current Corporate Design appropi-
ately, in particular in the creation of communications and public re-
lations services (e.g. advertising material, signs, films, television or
radio spots, product packaging, business letters, business repoits
or similar materials, regardless whether for Purchaser’s intemal use
or for external purposes directed at third parties). In this regard,
Purchaser musttransmitthe Corporate Design to Supplier in a suit-
able format or enable itto have access.

COMPLIANCE WITH THE REQUIREMENTS OF FAIR TRADE
LAWS IN ADVERTISING AND PUBLIC RELATIONS SERVICES

Supplier shall be liable f or the compliance of advertising and public
relations measures proposed by it with the provisions of fair trade
laws applicable to these measures. Supplier shall bear any costs
incurred by Purchaser as a result of and failure by Supplier to
properly examineor v erify the admissibility of the proposed pubic
relations measure under fair trade laws.

Supplier shall not be liable for the accuracy of objective statements
made about Purchaser’s products and services in the proposed
public relations measure if and to the extent that Purchaser has
approv ed this content for publication.

CONFIDENTIALITY

Supplier must use all information receivedorally or in writing from
Purchaser only for the purposes stipulated in this Agreement, keep
it confidential and not discloseit to third parties without Purchasers
prior written consent. Supplier must further make the information
accessible only to those employees and subcontractors, if any, who
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are bound by a confidentiality agreement equivalent to that stipu-
lated in Section 25 and who are required to have the information to
perform the Agreement between Supplier and Purchaser. At Pur-
chaser’s request, Supplier must confirm to Purchaser in writing the
conclusion of corresponding agreements.

The confidentiality requirement stipulated above extends as appro-
priate to the request for quotationand purchase order as wel as to
the work performedin this regard.

The abov e obligations do notapply toinformation that

at the time of itsdisclosurewas already known to Supplierwithout
any obligation to the Purchaser to keep it confidential, or

was disclosed to Supplier by third parties who received and for-
warded this information without violating any confidentiality obliga-
tion, or

at the time of its disclosure by Purchaser was already in the public
domain, or

entered the public domainthereafter through no fault on the part of
Supplier.

Nor does the confidentiality obligation apply if disclosure of the in-
formation to a court or a government authority is required by an
order of the court or other government authority for the execution
of the order. If permitted under the specific cicumstances, Suppler
shallimmediately notify Purchaser before informationis forwarded
to a court or gov ernment authority.

The confidentiality obligation stipulated above suwives the comple-
tion of the order unless one of the exceptions cited above occurs
subsequently.

DATA PROTECTION

For purposes of the Agreement, the definitions set forth in At. 4 of
the Regulation (EU) 2016/679 (General Data Protection Regula
tion, “GDPR?”) apply.

Each party must at all times comply with its respective obligations
under the applicable data protection laws and regulations (including
but not limited to the GDPR).

If, during and in connection with the performance of the Agreement,
the Supplier receiv es the transmission of (or gains access to) per-
sonal data or in any other manner processes personaldatato which
the data protection laws and regulations apply (“data protection
relevance”), the parties hereby agreeto negotiate in good faih al
additional data protection agreements that may be necessay and
that are described in greaterdetail below.

If at the time this Agreement is entered into the parties are unable
to determine in advance whether the performance of the event has
any data protection relevance, the parties hereby agree to repeat
an assessmentof its data relevance whenever an existing or new
obligation on the part of the Supplier is amended in the framework
of the Agreement (e.g. for purchase orders, individual orders).
If, -as the result of an assessment of this type- the parties deter-
mine that there is data protection relevance, they shall proceed as
stipulated in Section 26.3.

In each case, the parties may not start to process any personal data
until they have complied with the requirements set forth in this Sec-
tion 26.

If, during the performance of this Agreement, Supplier is requested
to process Purchaser’s personaldata and is therefore considered
Purchaser’s processor, the parties agree that they shall negotiate
in good faith to enter into a corresponding agreement that defines
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the subject and duration of the processing, the type and purpose of
the processing, the type of persona dataand the categories of data
subjects and the rights and obligations of the parties (Data Pro-
cessing Agreement, “DPA”).

If processingof thetype described above on behalf of Purchaser is
subject to the rules of the GDPR, the DPA must meetthe manda-
tory requirements of Art. 28 of the GDPR.

Supplier must employ appropriate technical and organizational
measures that meet the requirements of the applicable data protec-
tion laws and regulations and in all cases guarantee alev el of se-
curity adequate to the risks, taking into consideration the state of
the art, the implementation costs and the type, scope, condiions
and purposes of processing as well as the varying probabiity of
occurrence and severity of the risks to the rights and f reedoms of
individuals.

If the GDPR applies to the processing of personal data and if the
parties, in the performance of this Agreement, jointly define the pur-
poses and means for the processing of personal data within the
meaning of Art. 26 GDPR, the parties shall in a transparent manner
determine their respective responsibilities for compliance with the
obligations under this Regulation, in particular with regard to the
exercising of the rights of the data subjectand their respective du-
ties to provide the information refered to in Articles 13 and 14 of
the GDPR by means of an amrangement between them (unless, and
insofar as, the respective responsibilities of the controllers are de-
termined by Union or Member State law to which the controllers are
subject).

The parties hereby agree that they will negotiate in good f aith the
conclusion of an agreement of the type described in Section 26.9
that reflects the roles and relationships of the parties with due re-
spect to the data subjects and that establishes a central contact
point for data subjects.

If the parties cannot agree on their respective responsibilities under
Section 26.9, both parties agree to at least ensure that they wil fuly
comply with their respective obligations as the parties responsible
for the processing of personaldata, includingthe obligation to pro-
vide all the information required under Articles 13 and 14 of the
GDPR and to respond to all inquiries from data subjects.

If, during the performance of this Agreement, Supplieror one of its
associated companies or subcontractors receives or gains access
to personal data transmitted from the European Economic Area
(“EEA)”, Supplier guarantees thatthe processing of personal data
shall be performed exclusively in a member state of the European
Union, in a conv ention state of the agreement on the European
Economic Area or in a third country for which the European Com-
mission has detemined there exists a guarantee of an appropriate
lev el of protection, or is carried out in compliance with the require-
ments of Sections 26.13 and 26.14 below.

Any transmission to a countty other than the member states and
countries (“third countries”) listed above requires the prior con-
sent of Purchaser in writtenor electronic form (e.g. email) and com-
pliance with the requirements governing the transmission of per-
sonal data to third countries or to intemational organizations (Ar.
44-50 GDPR).

If a transmission of personal data to a third country requires the
application of adequate protection measures, the parties agree that
the preferred protective measure is the conclusion of standard con-
tractual data protection clauses within the meaning of Art. 46(2)()
GDPR in accordance with the procedure enacted by the European
Commission. The parties hereby agree to negotiate the conclusion
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of the currentversion of these standard contractual data protection
clauses in good faith. The choice of other adequate protection
measures shall be made at Purchaser’s sole discretion.

LIABILITYFOR DEFECTS AND OTHERWARRANTIES

Supplier warrants that the goods and or services owed do not have
any def ects thatwould adversely affect their value or suitabiity for
use, that they have the contractually stipulated or required qualiies
and are suitable for the use specified in the Agreement. Suppler
further warrants that the goods or services owed correspond to the
generally accepted rules of the art, the latest requirements of gov-
ernment authorities, the Product Safety Act, the respective applca-
ble safety requirements and the occupational safety and accident
prev ention requirements.

Supplier’s liability also extends to the parts manufactured andior
supplied by subcontractors and the sewices performed by subcor+
tractors.

Purchaser mustreport defects in the contractual goods to Supplier
as soon as they are identffied in the ordinary course of business.
The complaint period shall be determined on the basis of the ind-
vidual circumstances. For apparent defects the complaint period is
at least five (5) days fromthe date of shipment. For concealed de-
fectsthecomplaint period is atleastfive (5) days after the discovery
of the defect.

Purchaser shall retain passession of andtitle to defective parts unti
they are replaced. Defective parts shall be returned to Supplier in
exchange for the delivery of and transfer of title to the replacement.

Supplier shall bear the costs of testing, inspection and rectification
(including any costs of removal, installation and transport). The
abov e requirement shall also apply if it is determined that no defect
actually existed. Any potential liability for damages on the part of
the Purchaser in the event of unjustified warranty claims remains
unaffected. Purchaser shall to this extent be liable only if it was
aware or was grossly negligently unaware that no defect actualy
existed.

In urgent cases i a rectification by Supplier cannot be expected,
notwithstanding its statutory rights under the warranty, Purchaser
can also have the defect rectified itself or by third parties at Sup-
plier's expense and demand reimbursement from Supplier of the
expenses incurred. Purchaser also has this right if Supplier negi
gently fails to cure the defect in spite of being given an extended
deadline, the deadline extension is superfluous or the attempted
rectification is ultimately unsuccessful.

If Supplier has provided a guarantee forthe properties or durabiity
of the object supplied, Purchasercan file claims under the guaran-
tee in addition to its rights arising from defects.

SUPPLIER’S RECOURSE

In addition to its claims arising from defects, Purchaser also has
unrestricted access to Supplier’s statutory recourse claims within a
supply chain (supplier’s recourse). In particular, Purchaser is ent-
tled to specify the exact type of cure (repair or replacement) that
the seller owes its customer in the specific case. Its statutory op-
tions (8 439, para. 1 of the German Civil Code) are not thereby
limited.

Before Purchaser accepts or honors a warranty claim brought by
one of its customers (including compensation for expenses pursu-
ant to 88 478, para. 2, and 439, para. 2 of the German Civil Code),
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Purchaser shall notify Supplierwith a brief description of the situa-
tion and a request a written response. If the response is nat re-
ceiv ed withina reasonable period and agreement on a solution can-
not be reached, the warranty claim actually honored by Purchaser
shall be owed to its customer. In this case, Supplier must present
proof to the contrary.

Purchaser’s claims from supplier recourse are valid even if the
goods were subjected to further processing before they were sold
to aconsumer by Purchaser or to one of its customers (e.g. by in-
corporation in another product).

CANCELLATION

If the Agreement is a continuous obligation, Purchaser, in the case
of the exercise of its ordinary cancellation rights, is also entited to
partial cancellation, if it can reasonably be expected of Supplier.

If the Agreementis a continuous obligation it can be canceled with-
out notice for cause. Sufficient cause exists in the f dlowing cases
in particular:

Supplier defaults on a contractual obligation and does not cure the
default within areasonable period of time set by Purchaser, accom-
panied by the threat of cancellation.

If the deadline for compliance cannot be extended depending on
the ty pe of breach, Supplier has not successfully cured the breach
in spite of awarning.

Supplier has not complied with its obligation to withhold taxes
and/or social security contributions.

There has been significant deterioration of Supplier’s financial situ-
ation that endangers performance of the Agreement.

LIABILITY

Supplier must hold Purchaser harmless from producer liabity
claims and claims under the Product Liability Act if the cause is
within the area of control or operation of Supplier or its subcontrac-
tors.

In the framework of its own liability for damages pursuantto Atticle
30.1, Supplier must also reimburse any expenditures pursuant to
88 683, 670 or pursuant to 88 830, 840 or 426 of the Geman Civi
Code incurred by Purchaser or in connection with a recall campaign
conducted as required by law. The abov e also applies f or precaw-
tionary recall campaigns.

Purchaser shall be responsible for instructing government author-
ties in compliance with the Product Safety Act. Purchaser shal co-
ordinate with Supplier as necessary.

Apart from that, Supplier shall be liable in accordance with the stat-
utory provisions.

LIMITATION PERIODS

Unless expressly agreed otherwise, the statutory periods of limita-
tion apply . Notwithstanding the above, the provisions setforth be-
low apply .

Notwithstanding § 438, para. 1, No. 3, and § 634a, para. 1, No. 1
of the German Civil Code, the general period of limitation for con-
tractual claims on grounds of material defects and defects of tile is
three (3) y ears following delivery to Purchaser at the place of per-
formance. If early acceptanceis stipulated in the cases covered by
§ 634a, para. 1, No. 1 or No. 2 of the German Civil Code, the period
of limitation starts not later than the final acceptance.
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Non-contractual clams on grounds of materialdefects and defects
of title and contractual claims on grounds other than defects are
subject to the statutory periods of limitation.

The period of limitation on justified defect complaints is extended
by the length of time between the defect complaint and its satisfac-
tion. If the object supplied is replaced in its entirety, the period of
limitation begins again. For a partial replacement, the period of im-
itation applies to the replaced parts. The period of limitation shal
not start over if Supplier is visibly not actingin the framework of its
obligation to cure defects.

WITHHOLDING TAX

Purchaser has the right to withhold from the compensation owed
under this Agreement any taxes due atthe source, the withholding
of which is Purchaser’s statutory responsibility, including any soi
darity surtax legally due on such taxes. Any tax withheld shal be
treated for all purposes of this Agreement as if it has been paid by
Purchaser to Supplier. Supplier mustas soon as possible receve
atax receipt from Purchaser indicating the amount of the tax with-
held at the source that documents the amount of the taxes withheld
and deducted.

No tax shall be withheld at source or the amountwithheld shal be
reduced if Supplier, before payment of compensation, presents a
corresponding certificate of exemption from the Federal Central
Tax Office that indicates that the compensation is subject to re-
duced withholding or is fully tax-exempt in the Federal Repubic of
Germany on the basis of a currentdouble taxation agreement.

If Purchasercannot deduct the withholding tax, including any sol-
darity surtax, fromthe paymentbecause the compensation is paid
by offsetting of mutua claims, Supplier must pay the withholding
tax, plus any solidarity surtax, to Purchaserseparately. If Purchaser
has neglected to deduct withholding tax although it is required un-
der the law to pay withholding taxes to the tax authorities for Sup-
plier's account, Supplier shall assist Purchaser with regard to al
procedures that are necessary to obtain a refund from the tax aw-
thorities. If the tax authorities do not ref und the subsequently paid
withholding taxes including any solidarity surtax, Supplier shall im-
mediately refund to Purchaser the amount of the tax owed by law,
including any solidarity surtax.

VAT

All stipulated compensationamounts are net amounts. |f owed by
Supplier under the law, v alue-added tax must be paid af ter receipt
of a correct invoice within the meaning of the Value-Added Tax Act
in addition to the stipulated compensation.

ORIGIN OF GOODS/CUSTOMS STATUS
Origin of goods

The goods supplied must meet the origin requirements of the EU
Generalized Sy stem of Preferences unless not expressly stipulated
otherwise in the order acknowledgment. Supplier must issue al
supplier declarations required by the Implementing Regulation (EU
2015/2447) and confirm the preferential status of the products sup-
plied by it. This requirementis not satisfied by the indication of the
country of origin on the invoice. Supplier is responsible for the ac-
curacy of the supplier's declaration and shall be liable to Purchaser
for any damage incurred. A long-temm supplier's declaration may be
issued; at Purchaser’s request, however, an individual suppliers
declaration must be issued in each case. At Purchaser’s request,
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howev er, a certfficate of origin mustbe issued in eachcase, if nec-
essary.

Customs status

Unless otherwise agreed between Supplier and Purchaser, Sup-
plier must alway s supply Union goods for deliveries from an EU
loading point. Supplier must indicate the customs status of the
goods in its shipping documents (e.g. bill of lading). Unless other-
wise indicated: goods that are shipped from an EU loading point
are Union goods.

SUSTAINABILITY

Purchaser expects that Supplier's business operations and busi
ness practices comply with the Bayer Supplier Code of Conduct in
the version current as of the entry into force of the Agreement
(https:/AMww. bayer.com/en/supplier-code-of-conduct.aspx). Pur-
chaser is entitled to verify Supplier’s level of sustainability in the
form of a seff-evaluation (e.g. online, written questionnaire etc.) or
an on-site audit conducted by Purchaser or by a third party. The
sustainability level shall be determined by a comparison with the
standards set by the Bayer Supplier Code of Conduct.

FINAL PROVISIONS

Supplier is permitted only with Purchaser’s express written consent
to cite the business relationship with Purchaser or to refer to it in
inf ormational and advettising material.

Supplier may assign claims against Purchaser that are not mone-
tary claims only with Purchaser’s express consent.

Purchaser may transfer the Agreement and the rights and obliga-
tions related to it at any time and without Supplier's consent to
Bay er AG or to companies affiliated with it within the meaning of 88
15 et seq. of the German Corporation Actor in connection with the
sale or transfer of all or substantialy all of (i) its business, (i) a gven
business unit or (iii) a giv en site, or in connectionwith a merger or
other consolidation of Purchaser or any of its affiliated companies
with another entity.

Supplier may offset only against undisputed or legally upheld
claims. If Supplier has a right to withhold perf ormance, Suppler
may do so only against claims that originate from the same con-
tractual relationship.

Otherwise the statutory provisions governing offsetting and with-
holding rights apply.

Supplier must immediately notify Purchaserin writing of any trans-
fer of the Agreementby operation of law and of any changein its
company name.

German law shall apply . The UN Convention of April 11, 1980, on
agreements for the International Sale of Goods shall not apply.

If a purchase order references INCOTERMS without indicating the
year, INCOTERMS apply in the version in force at the time of the
purchase order.

If Supplier is a registered trader [Kaufmann], the courts of Cdogne
shall hav e exclusive jurisdiction.

If individual provisions of the Agreement are or become invaid or
unenforceablein whole or in part, the remaining provisions shal be
unaffected thereby.

If provisions are excluded from the Agreemert, are invalid or unen-
forceable, the content of the agreement shall be as required by law



(8 306, para. 2, of the German Civil Code). Only otherwise and if
no additional interpretation of the Agreement takes prioriy or is
possible, the parties shall replace the invalid or unenforceable pro-
vision with a v alid and enforceable provision that comes economi-
cally as close as possible to the original provision in consideration
of their mutuad interests.
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