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Wasserburger Arzneimittelwerk GmbH

STANDARD CONDITIONS OF PURCHASE

1. Interpretation
1.1. In these Conditions:
“Buyer” means Wasserburger Arzneimittelwerk GmbH

“Conditions” means the standard terms and conditions of purchase set out in this
document and (unless the context otherwise requires) includes any special terms and
conditions agreed in writing between the Buyer and the Seller

“Contract” means any contract between the Buyer and the Seller for the sale and
purchase of the Goods and/or the support of the Services formed in accordance with
clause 2.2

“Delivery Address” means the address for delivery of the Goods or performance of the
Services as stated in the Order

“Goods” means any Goods which the Seller supplies to the Buyer (including any of them
or any part of them) under a Contract

“Order” means any purchase order of the Buyer for the Goods and/or Services
incorporating these Conditions

“Seller” means the person(s) from or company from whom the Buyer orders the Goods
and/or Services

“Services” means any services which the Buyer receives from the Seller (including any
part of them) under a Contract

“Specification” includes any plans, drawings, data, technical specifications, design and
development materials or other information relating to the Goods and/or Services

2. Basis of Purchase

2.1. The Order constitutes an offer by the Buyer to purchase the Goods and/or the
Services and the Contract will be upon these Conditions to the exclusion of all other
terms and conditions, including any terms or conditions which the Seller purports to
apply under any acknowledgement or confirmation of order, quotation, specification,
delivery note, invoice or similar document, whether or not such document is referred
to in the Contract and whether or not the Buyer has objected to such documents.

2.2. The Contract is formed when the Order for the Goods and/or Services is accepted
by the Seller verbally or in writing. By accepting the Order, Supplier agrees to be bound
by the terms of the Contract to the entire exclusion of all other terms and conditions
(including Supplier's terms and conditions or those implied by trade, Custom or
practice).

2.3. The Seller may not cancel the Contract. The Buyer is entitled to cancel the Contract
in whole or in part by giving written notice to the Seller at any time prior to delivery of
the Goods and/or performance of the Services in which event the Buyer’s sole liability
will be to pay to the Seller fair and reasonable compensation for work-in-progress at the
time of cancellation but such compensation will not include loss of profits (whether
direct or indirect and whether actual or anticipated) or any indirect or consequential
loss.

2.4. No variation to the Order or these Conditions shall be binding unless agreed in
writing between the authorised representatives of the Buyer and the Seller.

3. Specification

3.1. The quantity, quality and description of the Goods and/or Services shall, subject as
provided in these Conditions, be as specified in the Order and/or in any applicable
Specification or agreed in writing by the Buyer. The Seller acknowledges that precise
conformity of the Goods and/or Services with the Contract is of the essence of the
Contract and the Buyer will be entitled to reject the Goods or terminate the Contract
under clause 10.1.1 if the Goods and/or Services are not in conformance with the
Contract, however slight the breach may be. Any breach of this clause 3.1 shall be
deemed to be a material breach, which is not capable of remedy under clause 10.1.1.

3.2. Any Specification supplied by the Buyer to the Seller, or specifically produced by the
Seller to the Buyer, in connection with the Contract, together with the copyright, design
rights or any other intellectual property rights in the Specification, shall be the exclusive
property of the Buyer. The Seller shall not disclose to any third party or use any such
Specification, or any other confidential information relating to the Buyer’s business,
products, suppliers or customers which the Seller may receive or learn from the Buyer
at any time except to the extent that it is or becomes public knowledge through no fault
of the Seller, or as required for the purpose of the Contract. )

3.3. The Seller shall maintain and observe quality control and supplier quality assurance
standards in accordance with the requirements of the Buyer, its customs, relevant
Standards and statutory and regulatory bodies and comply with all applicable
regulations or other legal requirements concerning the manufacture, packaging,
packing and delivery of the Goods and/or the performance of the Services.

3.4. The Seller shall maintain detailed quality control and manufacturing records for the
period of at least 12 years from the date of supply of the Goods and/or performance of
the Services.

3.5. The Seller shall not unreasonably refuse any request by the Buyer to inspect and
test the Goods during manufacture, processing or storage at the premises of the Seller
or any third party prior to dispatch, and the Seller shall provide the Buyer with all
facilities reasonably required for inspection and testing.

3.6. If as a result of inspection or testing the Buyer is not satisfied that the Goods will
comply in all respects with the Contract and the Buyer so informs the Seller within 20
days of the inspection or testing, the Seller shall take such steps as are necessary to
ensure compliance.

3.7. The Goods shall be marked in accordance with the Buyer’s instructions and any
applicable:-regulations or requirements of the carrier and properly packed and secured
s0 as to reach their destination in an undamaged condition in the ordinary course.

3.8. The Seller shall ensure that its representatives comply with all safety and security
regulations in force at the Buyer’s premises.

4, Price of the Goods and/or the Services

4.1. The price of the Goods and/or the Services shall be stated in the Order and, unless
otherwise so stated, shall be:

4.1.1 exclusive of any applicable value added tax (which shall be payable by the Buyer
subject to receipt of a proper VAT invoice); and

4.1.2 inclusive of all charges including, but not limited to, packaging, shipping, carriage,
insurance and delivery of the Goods to the Delivery Address and any duties, imposts,
levies or taxes other than value added tax.

4.2 No increase in the price may be made (whether on account of increased materials,
labor or transport cost, fluctuation in rates of exchange or otherwise) without the prior
consent of the Buyer in writing.

4.3 The Buyer shall be entitled to any discount for prompt payment, bulk purchase or
volume of purchase customarily granted by the Seller, whether or not shown on its own
terms and conditions of sale.

S. Terms of Payment

5.1. The Seller shall be entitled to invoice the Buyer on or at any time after delivery of
the Goods and/or performance of the Services, as the case may be, and each invoice
shall be a proper VAT invoice and quote the number of the Order.

5.2. Unless otherwise stated in the Order the Buyer shall pay the full price of the Goods
and/or Services at 90 days from the last day of the month following the month of receipt
by the Buyer of an invoice issued in accordance with conditions of sale clause 5.1. or, if
later, after acceptance of the Goods and/or Services in question by the Buyer.

6. Delivery

6.1. Supplier will deliver the Goods in accordance with the Incoterm 2020 rule specified
in the Order. If no Incoterm is specified on the Order, Supplier will deliver the Goods at
the time and at the named place for delivery specified on the Order in accordance with
the Incoterm 2020 Delivered at Place (“DAP”) rule. Full legal and beneficial title and risk
in the Goods will transfer to Buyer on completion of the delivery of the Goods in
accordance with this clause, subject to any contrary term or Incoterm specified in the
Order.

6.2. The time of delivery of the Goods and/or of performance of the Services is of the
essence of the Contract.

6.3. A delivery note quoting the number of the Order must accompany each delivery or
consignment of the Goods, must be prominently displayed and show, inter alia, the
Order number, date of Order, number of packages and contents and, in the case of part
delivery, the outstanding balance remaining to be delivered.

6.4. The Seller may not deliver the Goods by separate installments and/or perform the
Services in stages unless agreed in writing by the Buyer. If the Buyer does agree, the
Contract will be construed as a separate Contract in respect of each installment or stage,
and without prejudice to any other right or remedy, the Buyer will have the right but
not the obligation, to:

6.4.1 treat all Contracts for the total Order as repudiated if the Seller fails to deliver or
perform any installment or stage; and
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6.4.2 reject any or all of the installments or stages for the total Order if the Buyer is
entitled to reject any one installment or stage.

6.5. The Seller shall supply the Buyer in good time with any instructions or other
information required to enable the Buyer to accept delivery of the Goods and/or
performance of the Services.

6.6. The Buyer shall not be obliged to return to the Seller any packaging or packing
materials for the Goods, whether or not any Goods are accepted by the Buyer.

7. Risk and Property

7.1. The Goods shall be the Seller’s sole risk until delivery to the Buyer. Risk of damage
to or loss of the Goods shall pass to the Buyer upon delivery to the Buyer in accordance
with the Contract.

8. Warranty

8.1. The Seller warrants, represents and undertakes to the Buyer that the Goods and/or
Services:

8.1.1 will be of satisfactory quality within the meaning of the German laws, as well as
corresponding to the needs of the Buyer;

8.1.2 will be free from defects in design, material and workmanship;

8.1.3 will correspond in every respect with any relevant Specification, data sheets,
sample or description; and

8.1.4 will comply with all statutory requirements, regulations and voluntary codes of
conduct relating to the Goods and/or the Services and their sale, supply and
performance.

8.2. The Seller warrants to the Buyer that the Services will be performed by
appropriately qualified and trained personnel and to a high standard of skill, care and
diligence, in accordance with the Contract and such standards of quality generally
observed in the industry for similar services.

8.3. Without prejudice to any other rights or remedies of the Buyer (whether express or
implied), if the Seller breaches any terms of the Contract (including, without limitation,
a failure or delay in delivery) or the Buyer terminates the Contract in accordance with
clause 10.1 then the Buyer may (but will not be obliged), whether or not the Goods
and/or Services have been accepted:

8.3.1 cancel any or all remaining installments or stages if the Contract has not already
been terminated;

8.3.2 refuse to accept any subsequent delivery of the Goods and/or performance of the
Services which the Seller attempts to make;

8.3.3 recover from the Seller any additional expenditure reasonably incurred by the
Buyer in obtaining the Goods and/or Services in substitution from another supplier;

8.3.4 claim damages for any additional costs, loss or expenses incurred by the Buyer
which are in any way attributable to the Seller’s breach of the Contract or failure to
deliver the Goods and/or perform the Services on the due date or at the required
quality; and/or

8.3.5 for a period of 60 months from the date of delivery, in respect of Goods which do
not conform with the provisions of clause 8 1, oblige the Seller, at the Buyer’s option,
forthwith to replace or repair such Goods free of charge and any repaired or replaced
Goods will be guaranteed on the terms of this clause 8.3.5 for the unexpired portion of
the 60 month period.

8.4. The Seller shall keep indemnified the Buyer from and against all costs (including the
costs of enforcement), expenses, liabilities, direct, indirect or consequential loss (all
three of which terms include, without limitation, pure economic loss, loss of profits, loss
of business, depletion of goodwill and like loss), damages, claims, demands,
proceedings or legal costs, expenses (on a full indemnity basis) and judgments which
the Buyer incurs or suffers as a result of or in connection with:-

8.4.1adirect or indirect breach or negligent performance by the Seller or failure or delay
in performance of the terms of the Contract;

8.4.2 breach of any warranty given by the Seller in relation to the Goods and/or the
Services;

8.4.3 any claim that the Goods Infringe, or their importation, use or resale, infringes, the
patent copyright, design right, trade mark or other intellectual property rights of any
other person, except to the extent that the claim arises from compliance with any
Specification supplied by the Buyer;

8.4.4 any act or omission of the Seller or its employees, agents or sub-contractors in
supplying, delivering and installing the Goods; and

8.4.5 any act or omission of any of the Seller or its employees, agents or sub-contractors
in connection with the performance of the Services.

8.5. Neither the Seller nor the Buyer shall be liable to the other or be deemed to be in
breach of the Contract by reason of any delay in performing, or any failure to perform,
any of its obligations in relation to the Goods and/or the Services, if the delay or failure
was beyond that party’s reasonable control. Without prejudice to the generality of the
foregoing, the following shall be regarded as causes beyond either party’s reasonable
control:-

8.5.1 act of God, explosion, flood, tempest, fire or accident;
8.5.2 war or threat of war, sabotage, insurrection, civil disturbance or requisition;

8.5.3 acts, restrictions, regulations, byelaws, prohibitions or measures of any kind on
the part of any governmental, parliamentary or local authority;

8.5.4 import or export regulations or embargoes;

8.5.5 in the case of the Buyer only, strikes, lock-outs or other industrial actions or trade
disputes.

9. Ethical Standards

Buyer commits to taking responsibility and acting for environmental, human rights,
ethical and social standards. Buyer expects and requires that its suppliers operate with
the same high standards. Supplier will use their best efforts to ensure that they, as well
as all of their sub-suppliers and sub-contractors involved in the Buyer’s supply chain,
adhere to equal or similar standards laid out in Recipharm’s Code of Conduct for
Business Partners, which can be found at https://www.recipharm.com/.

10. Termination

The contract is to be considered terminated ipso jure (in law virtue), without any refund,
with written communication to the Seller, in the following cases:

10.1. The Buyer shall be entitled to terminate the Contract immediately without liability
to the Seller by giving written notice to the Seller at any time if the Seller:-

10.1.1is in material breach of any of the terms of the Contract and, where the breach is
capable of remedy, the Seller fails to remedy such breach within 14 days of service of a
written notice from the Buyer, specifying the breach and requiring it to be remedied.
For the avoidance of doubt, failure to deliver the Goods and/or perform any Services on
the due date in accordance with clause 6.1 is a material breach of the terms of the
Contract which is not capable of remedy;

10.1.2 becomes insolvent, sells its assets to creditors, has a confiscation or any other
kind of bond in respect of any of its assets, is subject to proceedings, bankruptcy,
controlled administration, makes any composition with its creditors, voluntary or forced
closure, or in the case the legal representative becomes juridical unable or dies;

10.1.3 has any distrait, execution or other process levied or enforced on any of its
property;

10.1.4 ceases to trade or appears in the reasonable opinion of the Buyer likely or
threatening to cease to trade;

10.1.5 has a change in the legal nature of the Seller, in its composition, in the
management team or in any case changes that lead to decreased efficiency or solvency;

10.1.6 the equivalent of any of the above occurs to the Seller in another jurisdiction to
which the Seller is subject or the Buyer reasonably anticipates that one of the above set
of circumstances is about to occur.

11. General

11.1. Each right or remedy of the Buyer under any Contract is without prejudice to any
other right or remedy of the Buyer under this or any other Contract.

11.2. The parties to the Contract do not intend that any of its terms will be applicable
by any person not a party to it.

11.3. Any notice in connection with the Contract will be in writing addressed to the other
party at its registered office, or principal place of business and will be delivered by hand,
or first class or special delivery post. The notice will be deemed to have been duly
served, if delivered by hand, when left at the proper address for service, or if by pre-
paid, first-class post or special delivery post, 48 hours after being posted.

11.4. The Contract is personal to the Seller and the Seller shall not assign or transfer to
any other person any of its rights or sub-contract any of its obligations under the
Contract without the Buyer’s prior written consent.

11.5. No waiver by the Buyer of any breach of the Contract by the Seller shall be
considered as a waiver of any subsequent breach of the same or any other provision.
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11.6. If any provisioh of the Contract is held by any competent authority to be invalid or
unenforceable in whole or part then that provision (or the relevant part thereof) will, to
the extent required, be severed from that Contract and will be ineffective, without as
far as is possible, modifying any other provision or part of the Contract and the validity
of the other provisions of the Contract and any remainder of the provision in question
shall not be affected thereby.

11.7. The formation, existence, construction, performance, validity and all aspects

whatsoever of the Contract or of any term of the Contract will be governed by German
law.
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