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1. General 
1.1. These BASF Governing Terms and Conditions – Software 
& Related Services (“GTC”) are hereby incorporated by 
reference into all agreements relating to the provision of 
Software between BASF and the Supplier. The terms of such 
Agreements shall be governed by a combination of the 
Supplier’s standard terms and these GTC, with the express 
provision that the GTC and its Annexes shall take precedence 
over the Supplier’s standard terms. Notwithstanding the 
foregoing, in case a Data Processing Agreement (“DPA”) is 
required, only the DPA to which reference is made below, shall 
apply.  
1.2 In the event of any inconsistencies among the GTC, the 
Purchase Order (PO) and its referenced or attached 
documents, as well as the Supplier’s Standard terms, the 
following order of precedence shall apply: 
(a) These GTC and its Annexes; 
(b) The PO and any documents referenced or attached 
thereto (excluding the General Purchase Terms and 
Conditions of BASF and its Affiliates, which shall not be 
applicable); 
(c) The Supplier’s Standard terms. 
1.3 The GTC shall retain priority even if the Supplier’s 
Standard stipulates that BASF’s terms and conditions are not 
applicable. 
1.4 Any provisions within the Supplier’s Standard terms that 
deviate from the GTC to BASF’s detriment will not be 
applicable, regardless of whether BASF raises an objection in 
specific instances. Reference by the Supplier to any 
correspondence that includes or refers to the Supplier’s or 
third party's terms and conditions does not constitute 
acceptance of those terms if such provisions disadvantage 
BASF compared to the GTC. 
1.5 The precedence of the GTC will not apply where (i) the 
Supplier’s Standard contains more favorable provisions for 
BASF, or (ii) the GTC do not address matters covered by the 
Supplier’s Standard terms. 
 
2. Definitions 
2.1 “Affiliate” means any legal entity that directly or indirectly 
controls, is controlled by, or is under common control with 
BASF. In this context, "control" means ownership or control of 
more than fifty percent (50%) of the voting rights or shares of 
the legal entity concerned. 
2.2 "Agreement” means the entire contractual provisions 
between Supplier and BASF relating to the provision of a 
specific Software and/or a Related Service, including these 
GTC and its Annexes, BASF’s Purchase Order, Supplier's 
Standard terms and, as the case may be, any additional 
purchase order of the Supplier. 
2.3 “BASF” means the BASF legal entity that orders the 
Software and Related Services. 
2.4 "Purchase Order” or “PO” means the document defining 
the scope, term and prices of the Software and any Related 
Services provided by BASF which may incorporate by 
reference Suppliers purchase order or Suppliers offer. 
2.5 “Related Services” means any service (e.g., provision of 
implementation-, customization-, configuration-, 

maintenance-, hotline support-, or training-services) provided 
together with the Software for BASF or BASF Affiliate. 
2.6  “Software”, means (a) time-limited provision 
(“Subscription”) or (b) any perpetual provision (“Software-
Purchase”) of a computer program (both, on-premises or off-
premises), including any related documentation, as described 
as the subject matter in the underlying Purchase Order and/or 
Supplier’s Standard terms. Software also includes third-party 
software (which may include but is not limited to open-source 
software) that comes embedded as an integrated component 
of the executable code in Supplier’s proprietary Software as 
furnished by Supplier (“Embedded Software”) but excludes 
any other Third-Party Software. 
2.7 “Supplier” means the company that will provide the 
Software and Related Services. 
2.8 ”Supplier’s Standard terms” means Supplier’s standard 
agreement or terms and conditions for the Software and 
Related Services, including all references and Annexes. 
2.9 “Third-Party Software” means any computer software 
owned or licensed by a third party that Supplier may provide 
to BASF under the Agreement, which may include but is not 
limited to open-source software, but excluding Embedded 
Software.  

 

3. Commercial Terms 
3.1 Payment terms 
(a) BASF shall pay invoices 60 days upon receipt.  
(b) The invoice shall include the full purchase order number 

of BASF and, if any, other identification numbers and 
proof of service. Invoices shall refer to the service 
descriptions, prices, quantities and item numbers of the 
purchase order of BASF.   

(c) Invoices that do not fulfill the requirements in section may 
be rejected by BASF.  

(d) Payment shall not be deemed acceptance of conditions or 
prices and shall have no effect on the BASF’s rights in 
case of defects.  

3.2 Price Development 
The fees for the Software and its Related Services are fixed 
for the term of the Agreement. In the event of a renewal, the 
parties shall enter into good faith negotiations regarding any 
future price development for the renewal period in a timely 
manner. 
3.3 Term and Termination 
A Subscription ends automatically at the end of the 
contractually agreed term. An automatic extension of the term 
is excluded, unless expressly stipulated otherwise in the 
purchase order of BASF. 
The right of both parties to terminate the Agreement without 
notice for good cause remains unaffected. 
3.4 Special provisions relating to Related Services with 
tangible success, Acceptance  
If Related Services with tangible success (such as the 
provision of implementation-, customization-, configuration-
support) are agreed upon prior to using the Software, these 
shall be subject to the law on contracts for work and as such 
are subject to acceptance by BASF. Consequently, the license 
term in case of a Subscription shall not begin and the 
remuneration for the use of the Software in general shall not 
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be due before successful acceptance of those Related 
Services.  
 
4. Warranty 
4.1 Supplier warrants that it owns or has obtained all 
necessary licenses, permissions, and rights to grant BASF the 
requisite rights to use and benefit from the Software or Related 
Services. 
4.2 Supplier warrants that each Software or Related Service 
will at the time of transfer (and in case of Subscription 
throughout the term of the subscription period) materially 
conform to the specifications set forth in the applicable 
documentation. 
4.3 Unless longer in Supplier’s Standard terms, the warranty 
period for Purchase-Software is 12 months starting at the date 
of installation and/or productive usage of the Software. With 
regard to Subscriptions, the warranty period extends to the 
entire subscription period. 
4.4 During the warranty period and/or the duration of a 
maintenance contract, Supplier is obliged to provide security-
relevant updates for the Software. In the event of publicly 
known security vulnerabilities that pose a significant security 
risk, Supplier shall provide updates without undue delay. For 
any other publicly known security vulnerabilities, Supplier shall 
provide un update within a reasonable period.  
4.5 All statutory and contractually agreed claims of BASF (in 
the event that subsequent performance fails) remain 
unaffected by the Supplier’s Standard terms. This also applies 
if and to the extent that credits (or comparable 
compensations) under a service level agreement (if any) are 
granted. 
 
5. Indemnification 
5.1 Supplier’s Indemnification. Supplier hereby agrees to 
defend and indemnify BASF against any claim by a third party 
alleging that the Supplier’s Services, or BASF’s otherwise 
proper use thereof, infringe or misappropriate the patent, 
copyright or other intellectual property rights of any third party, 
provided that BASF (i) promptly gives Supplier written notice 
of any such claim after learning of it, (ii) gives Supplier the 
opportunity to assume sole control of the defense and 
settlement of the claim (provided that Supplier may not settle 
any claim against BASF in a manner that does not 
unconditionally release BASF of all liability with respect to 
such claim without BASF’s written approval, and (iii) provides 
to Supplier all reasonable assistance requested by Supplier, 
at Supplier’s expense.  If Supplier fails to assume and 
diligently carry out such defense, then, without limiting 
Supplier’s obligations under this paragraph, Supplier shall be 
responsible for all reasonable attorneys’ fees and costs 
incurred by BASF in doing so. For the sake of clarity: 
all statutory and contractually agreed claims of BASF remain 
unaffected by the Supplier’s Standard terms.  
5.2 BASF’s Indemnification.  BASF hereby agrees to defend 
and indemnify Supplier against any claim by a third party 
alleging that content provided to Supplier by BASF for 
incorporation into or use in the Services, infringes or 
misappropriates the patent, copyright or other intellectual 
property rights of any third party, provided that Supplier (i) 

promptly gives BASF written notice of any such claim after 
learning of it, (ii) gives BASF the opportunity to assume sole 
control of the defense and settlement of the claim (provided 
that BASF may not settle any claim against Supplier in a 
manner that does not unconditionally release Supplier of all 
liability with respect to such claim without Supplier’s written 
approval, and (iii) provides to BASF all reasonable assistance 
requested by BASF, at BASF’s expense.  If BASF fails to 
assume and diligently carry out such defense, then BASF 
shall be responsible for all reasonable attorneys’ fees and 
costs incurred by Supplier in doing so. 
 
6. Liability 
6.1 The Parties shall be liable without limitation in case of (i) 
willful intent and gross negligence, (ii) injury to life, body or 
health, (iii) mandatory law, i.e. Produkthaftungsgesetz 
(Product Liability Law), (iv) malicious non-disclosure of a 
defect, (v) guarantees, in case given by the Supplier, (iv) either 
Party’s indemnification obligations under this Agreement (vii) 
violations of applicable confidentiality obligations and (viii) any 
other liability that cannot be excluded by applicable law.   
6.2 Unless the Parties are liable in accordance with Section 
6.1, the Parties shall be liable in the event of a breach of an 
essential contractual obligation (whereby the term "essential 
contractual obligation" refers abstractly to an obligation the 
fulfilment of which is essential for the proper performance of 
the contract and on the compliance with which the customer 
may regularly rely) for damages arising under this agreement, 
in the amount of the typically foreseeable damage. The 
amount of the typically foreseeable damage shall be limited 
such that in no event will the liability of either Party arising out 
of related to this agreement exceed 250 % of all fees paid and 
payable by BASF to Supplier under the agreement (including 
all current orders of BASF and its Affiliates) during the twenty-
four (24) month period preceding the incident giving rise to 
liability.  
6.3 Super-Cap Data Protection and AI.  In case of a breach of 
the DPA or the applicable Data Protection laws or the (EU) AI 
Act, the liability of each Party will not exceed 400 % of all fees 
paid and payable by BASF to Supplier under the applicable 
Order during the twenty-four (24) month period preceding the 
incident giving rise to liability. This also applies mutatis 
mutandis to fines imposed on a party, whereby this exemption 
occurs to the degree to which another party takes 
responsibility for the offense sanctioned by the fine. 
 
7. Confidentiality  
7.1. Each Party (the “Receiving Party”) understands that the 
other Party (the “Disclosing Party”) has disclosed or 
may disclose information relating to the Disclosing Party’s 
technology or business (“Proprietary Information”) of the 
Disclosing Party.   
7.2. The Receiving Party agrees: (i) not to divulge to any third 
person any such Proprietary Information except as expressly 
permitted by this Agreement and not to use it except for 
purposes contemplated by this Agreement, (ii) to give access 
to such Proprietary Information solely to those persons with a 
need to have access thereto for purposes of this Agreement, 
and (iii) to take the same security precautions to protect 
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against disclosure or unauthorized use of such Proprietary 
Information that the Party takes with its own proprietary 
information of similar importance, but in no event less than 
reasonable care. Notwithstanding the foregoing, BASF may 
disclose Proprietary Information to its Affiliates, an artificial 
intelligence (AI) system or service provider, provided that such 
Affiliates and/or providers are themself bound by 
confidentiality obligations no less stringent than those set out 
in this Agreement. Furthermore, BASF may disclose 
Proprietary Information for the purpose of contract analysis to 
consultant companies, provided that such consultant 
companies are no competitors of the Disclosing Party and are 
also subject to confidentiality obligations at least equivalent to 
those stipulated herein. 
7.3. The Disclosing Party agrees that the foregoing will not 
apply with respect to any information that the Receiving Party 
can document (a) is or becomes generally available to the 
public without any fault of the Receiving Party, or (b) was in its 
possession or known by it prior to receipt from the Disclosing 
Party without any obligation of confidentiality, or (c) was 
rightfully disclosed to it without restriction by a third Party, or 
(d) was independently developed without use of any 
Proprietary Information of the Disclosing Party.  Nothing in this 
Agreement will prevent the Receiving Party from disclosing 
the Proprietary Information pursuant to any subpoena or other 
legal requirement, provided that the Receiving Party (if 
permitted by law) gives the Disclosing Party reasonable prior 
notice of such disclosure in order to contest such order at its 
own expense if Disclosing Party desires to do so. The 
obligations under this section are in addition to and not in 
limitation of any separate confidentiality agreement that the 
Parties may have signed. 
7.4. The Parties agree that they will not publicize, through 
press release or otherwise, the fact that discussions or 
evaluations are taking place with the other Party or concerning 
the Services, except with the prior written consent of the other 
Party.   
 
8. Audits at BASF 
In case the Supplier wishes to conduct an audit at BASF to 
evaluate if the number of installed licenses of the Software (or 
other applicable user metrics relevant to pricing) is in 
compliance with the number of licenses actually 
purchased ("Audit") such Audit is in any case conditional upon 
the following:  
(a) In any case, any Audit is only permissible in line with 

applicable law, in particular § 101a UrhG. 
(b)  The Supplier must announce the request for an Audit via 

a written inquiry with at least four (4) weeks advance 
notice. The inquiry requires written consent from BASF.   

(c)  Audits will not be conducted more than once during any 
twelve (12) month period.   

(d)  In the course of any such Audit, BASF will (at BASF’s own 
discretion) either (i) provide to Supplier information and 
access to relevant documents and documentation or (ii) 
will enable an inspection on BASF’s location of the 
relevant hardware and software environment by a neutral 
third party auditor on behalf of Supplier(“Auditor”), who is 
obliged to maintain secrecy. In this case such Auditor may 

only conduct the inspection on the premises of BASF only 
during normal BASF business hours. The Auditor will 
ensure that disturbances in the business operations of 
BASF caused by the Auditor’s presence will be limited to 
the maximum extent possible. Any 
information regarding BASF's business practices 
disclosed by BASF or of which Supplier or its Auditor 
become aware during any such Audit, shall be considered 
Confidential Information and/or a trade and business 
secret of BASF and shall be subject to the restrictions on 
use and disclosure set forth in this Agreement. 

(e) The Supplier is liable to BASF and BASF Affiliates affected 
by the Audit in accordance with legal regulations for 
damages of all types which result to BASF and BASF 
Affiliates from the activities of the Supplier or Auditor in the 
context of the on-site Audit. Any contractual limitation of 
liability of the present license agreement does not apply in 
this regard.  

(f)  The costs of the Audit will be borne by Licensor.   
(g) The BASF shall pay for the licenses exceeding 

the purchased number of licenses based on the 
negotiated price discounts agreed between Supplier and 
BASF.  

 
9. OSS  
9.1. Supplier may provide or make available Software and 
Third-Party Software containing open-source and third-party 
software licenses. Supplier warrants that (i) the provision by 
the Supplier complies with all license agreements for the 
Embedded Software and Third-Pary Software used and (ii) 
that the intended use by BASF of the Software and Third-Party 
Software (in the context of the conventional use of 
the Supplier's proprietary software) is not prevented or 
impaired.   
9.2. Supplier shall inform BASF beforehand, using clear and 
plain language, in particular about:   
(a) all open-source software used within the Software and 

Third-Party Software and its respective version; and 
(b)  the applicable license agreement for such open source 
      software;  
9.3. If several different types of open-source software shall be 
used, the Supplier must ensure that the pertaining license 
types  
are compatible with each other. The Supplier warrants in 
particular that - both the Software and Third-Party 
Software do not violate patent rights, copyright or other 
protective rights of third parties. Otherwise, the Suppliers 
Indemnification obligation according to 5.1 apply. 
9.4. Is the use of the Software or Third-Party Software should 
lead to violation of third-party protective rights contrary to the 
regulation outlined above, the Supplier will furthermore and at 
its own discretion and at its own expense either:   
(a) Procure for BASF the right to use the assignment results 

or derivative works, or    
(b) Redesign the assignment results or derivative works in 

substantively identical and protection-free form, or    
(c) Replace the assignment results or derivative works with 

other services with corresponding performance levels 
which do not violate any protective rights.  
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(d) In cases of 9.4 (b) and 9.4 (c) the Supplier is 
additionally obligated to modify the documentation and 
other documents provided accordingly and to provide 
them to BASF at no cost.   

9.5.  Related to Software, all additional statutory and 
contractual agreed claims on the part of BASF (e.g. warranty 
or claims for damage and reimbursement of costs) remain 
unaffected; related to Third-Party Software, 
the aforementioned stipulation is the only remedy by the 
Licensor. For any additional claims of the BASF the 
respective Third-Party Software license agreement prevails 
and applies. 
 
10. Tax 
10.1 Tax related Definitions 
(a) “Indirect Taxes” mean any indirect taxes including, but not 

limited to, value added taxes (named as “VAT”) and/or 
similar taxes like for example, sales taxes, goods and 
service taxes, service taxes, business taxes, excise 
duties, customs duties and environmental levies that are 
or may be imposed by any Tax Authority and are arising or 
payable as a result of the provision of the Products under 
this Agreement.  

(b) “Tax”, “Taxes” or “Taxation” means and includes all 
applicable present and future taxes, corporate income tax 
or gross revenue taxes, property taxes, levies, Indirect 
Taxes, Withholding Taxes and fees, charges and other 
assessments in the nature of the taxes, including any 
fines, penalties or interest, assessed or levied by the 
appropriate Tax Authority.  

(c) “Tax Authority” means any governmental, state, federal or 
other fiscal, revenue, customs or excise authority, 
department, agency, body or office having authority 
or jurisdiction for any Tax or Indirect Tax purpose in any 
country.  

(d) “Withholding Taxes” means any deduction of income 
taxes imposed by the Tax Authorities in the country of the 
tax residence of BASF on any sum payable by BASF to 
Supplier under this agreement, if and to the extent 
Supplier is liable for such taxes pursuant to local laws. 

10.2. The prices agreed are net prices excluding any 
applicable Indirect Taxes. Contracting and payment will be 
made in euros. 
10.3. Indirect taxes will be charged in addition, if any, and must 
be paid by BASF in the amount under the applicable law.  
10.4.  All other Taxes, duties or other fees on the remuneration 
shall be paid by Supplier. If other Taxes, duties or fees are paid 
by BASF, Supplier shall reimburse BASF immediately.   
10.5. BASF is entitled to deduct the Withholding payable 
under the tax laws in force at the time of the payment. BASF 
shall render to Supplier a written confirmation setting forth the 
amount(s) thus paid. Supplier shall ensure its full cooperation 
so that BASF has all necessary information and 
documentation which it needs to fulfil its withholding 
obligations.  
10.6. Supplier shall issue invoices in accordance with the 
applicable Value Added Tax Law.  
10.7. If VAT is applicable and not owed by Supplier the 
following shall apply: Supplier shall submit invoices according 

to this Agreement without including German Value Added Tax. 
Invoices shall include the following wording: "BASF is obliged 
to pay the German Value Added Tax under a reverse charge 
system (§§ 3a, 13b German Value Added Tax Law).” 
 
11. Special IT-Related Clauses 
11.1 Data Protection 
(a) The parties shall collect, process and use personal data in 

the meaning of applicable data protection laws in 
accordance with statutory provisions and ensure such 
compliance by their employees and subcontractors.  

(b) To the extent Supplier processes personal data in the 
meaning of Article 4 No. 1 GDPR of BASF according to the 
instructions and on behalf of BASF, the Parties will adhere 
to the DPA, attached to these GTC as Annex 1. 

11.2 Cyber Security 
As part of the Software and the Related Services, Supplier 
shall implement and maintain reasonable administrative, 
physical, and technical safeguards consistent with prevailing 
industry standards for protection of the security, confidentiality 
and integrity of BASF’s data from unauthorized access. In this 
regard, the Parties agree to BASF's “Cyber Security 
Addendum,” in the version valid at the time of conclusion of 
the Agreement, which can be downloaded at 
https://www.basf.com/dam/jcr:cedf80b7-33a2-4856-8f99-
df605c611dc8/BASFGroupGermany_Software_&_Related_S
ervices_ITCyberSecurityAddendum.pdf at that time. 
11.3 Data Act 
If and to the extent that the Software and/or the Related 
Services constitutes a Software-as-a-Service, the “Data Act 
Addendum” in the version valid at the time of conclusion of 
the Agreement, which can be downloaded at 
https://www.basf.com/dam/jcr:93bae77f-cfdf-4fb2-8200-
411701bc01f4/BASFGroupGermany_Software_&_Related_S
ervices_DataActAddendum.pdf at that time, shall additionally 
apply. 
11.4 AI Act 
If and to the extent that the Software contains AI components 
and/or the Related Services are provided using AI, the “AI 
Addendum”, in the version valid at the time of conclusion of 
the Agreement, which can be downloaded at 
https://www.basf.com/dam/jcr:296353df-bff1-4ecd-8993-
35ddb2b64a55/BASFGroupGermany_Software_&_Related_
Services_AIAddendum.pdf at that time, shall additionally 
apply. 
11.5 Dora 
If and to the extent that (i) the Supplier qualifies as an “ICT 
Provider” (in the meaning of an entity offering digital services 
and data services provided on a permanent basis to one or 
more internal or external users via ICT systems, including but 
not limited to hardware as a service and hardware-related 
services) and (ii) Lucura Versicherungs AG (an BASF Affiliate) 
is utilizing the Software and/or the Related Services and (iii) 
the Software is not a off-the-shelf Purchase Software without 
any ongoing maintenance or remote access provided by the 
Suppler, the additional regulations regarding “Dora 
Addendum”, in the version valid at the time of conclusion of  
 

https://www.basf.com/dam/jcr:cedf80b7-33a2-4856-8f99-df605c611dc8/BASFGroupGermany_Software_&_Related_Services_ITCyberSecurityAddendum.pdf
https://www.basf.com/dam/jcr:cedf80b7-33a2-4856-8f99-df605c611dc8/BASFGroupGermany_Software_&_Related_Services_ITCyberSecurityAddendum.pdf
https://www.basf.com/dam/jcr:cedf80b7-33a2-4856-8f99-df605c611dc8/BASFGroupGermany_Software_&_Related_Services_ITCyberSecurityAddendum.pdf
https://www.basf.com/dam/jcr:93bae77f-cfdf-4fb2-8200-411701bc01f4/BASFGroupGermany_Software_&_Related_Services_DataActAddendum.pdf
https://www.basf.com/dam/jcr:93bae77f-cfdf-4fb2-8200-411701bc01f4/BASFGroupGermany_Software_&_Related_Services_DataActAddendum.pdf
https://www.basf.com/dam/jcr:93bae77f-cfdf-4fb2-8200-411701bc01f4/BASFGroupGermany_Software_&_Related_Services_DataActAddendum.pdf
https://www.basf.com/dam/jcr:296353df-bff1-4ecd-8993-35ddb2b64a55/BASFGroupGermany_Software_&_Related_Services_AIAddendum.pdf
https://www.basf.com/dam/jcr:296353df-bff1-4ecd-8993-35ddb2b64a55/BASFGroupGermany_Software_&_Related_Services_AIAddendum.pdf
https://www.basf.com/dam/jcr:296353df-bff1-4ecd-8993-35ddb2b64a55/BASFGroupGermany_Software_&_Related_Services_AIAddendum.pdf
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the Agreement, which can be downloaded at 
https://www.basf.com/dam/jcr:7a051e30-1154-43e8-9c4a-
fae5ccbc3a74/BASFGroupGermany_Software_&_Related_S
ervices_DORAAddendum.pdf at that time, shall additionally 
apply. 
 
12. Supply Chain Act 
To comply with the EU-Act on Corporate Due Diligence 
Obligations for the Prevention of Human Rights Violations in 
Supply Chains, the Parties agree to the “Supply Chain Act 
Addendum”, in the version valid at the time of conclusion of 
the Agreement, which can be downloaded at 
https://www.basf.com/dam/jcr:a8614e38-e45b-473b-b54b-
5b4d76b581dc/BASFGroupGermany_Software_&_Related_
Services_SupplyChainActAddendum.pdf at that time, shall 
additionally apply. 
 
13. D&A 
13.1 Divestiture 
(a) Transition Period.  From time to time, BASF or an Affiliate 
of BASF may divest a certain part of their business or an 
Affiliate of BASF (such divested business and/or Affiliate 
jointly "Divested Business").  Upon request of BASF or its 
Affiliate, Supplier shall continue to provide the Services or 
parts thereof to such Divested Business (“Transition 
Services”), which may at this point in time be no longer 
affiliated with BASF, for the time requested by BASF or its 
Affiliate, but not longer than thirty six (36) months (“Transition 
Period”), subject to the terms and conditions of 
the Agreement. Supplier may not refuse to provide the 
Transition Services during the time requested. During the 
Transition Period, BASF will ensure that (i) any undisputed 
claims for compensation by the Supplier are still fulfilled and 
(ii) the terms of the Agreement are adhered to by the Divested 
Business.  
(b)  Adjustments.  Within the Transition Period, BASF will use 
commercially reasonable efforts within the scope of its 
capabilities to support the establishment of a new service 
agreement between the purchaser of the Divested Business 
(or its affiliates) with the Supplier for the continuation of the 
Transition Services, with a duration at least identical to the 
existing Agreement with BASF (“New Service Agreement”). In 
case Supplier succeeds in compensating for the loss of 
revenue (e.g. by concluding a New Service Agreement of 
identical duration with the Divested Business or the purchaser 
of the Divested Business)) until the end of the Transition 
Period, the total volume of fees for all Services rendered under 
the Agreement will be reduced in proportion to the share 
attributable to the Divested Business. In order to determine 
the specific reduction in the total payment, the Parties will be 
guided by the underlying metric of the payment (e.g. number 
of licenses or users, items, documents, revenue or any other 
countable basis) in relation to the Divested Business as 
compared to the total metric to date. If and insofar there is no 
corresponding metric, the Parties will determine the reduction 
in the total payment after the Transition Period in good faith 
(e.g., making an overall reduction for certain packages [such 
as data cloud costs], based on measurable volume or fair and 
reasonable estimates).  Any jointly determined reduction shall 

apply (retroactively, if applicable) from the first day after the 
end of the Transition Period. In case no request for such a 
Transition Service is made by BASF or its Affiliate, the 
respective reduction in the total payment and the 
corresponding reduction inf the licenses (or e.g. packages, 
volumes) will be valid resp. applicable at the day after the 
closing of the divestiture (“Effective Date of Divestiture”), 
provided that a New Service Agreement has been established. 
In case the Supplier does not succeed in compensating for the 
loss of revenue (in particular, if a New Service Agreement was 
not successfully established), BASF and the Supplier will in 
good faith discuss, whether there are possibilities to 
economically use the licenses or contract volumes of the 
Divested Business that become available at BASF after the 
Transition Period expires (e.g., to reallocate or swap licenses 
or volumes) or to find another partnership-based solution to 
this situation (e.g. adjusting of prices or shortening the 
remaining term). The BASF will inform the Supplier about a 
relevant divestiture as soon as legally and reasonably 
possible.  
13.2 Acquisition  
Conversely, BASF or an Affiliate of BASF may from time to 
time acquire a new part for or an extension of their business 
or a new Affiliate of BASF (such extension of business and/or 
new Affiliate of BASF jointly “New Business”). Upon request of 
BASF or its Affiliate, Supplier shall commence to provide the 
agreed services or parts thereof to such New Business, 
subject to the terms and conditions of the Agreement 
(“Inclusion”). Supplier may not refuse to provide 
the aforementioned services requested. If and insofar as 
BASF or its Affiliate requests such an Inclusion, BASF and the 
Supplier will in good faith attempt to find an economically 
viable solution for the aforementioned increase in contract 
volume (e.g., possibility of reducing the remaining services, 
discounted price increase, adjustment of the duration of the 
License Agreement). The BASF will inform the Supplier about 
a relevant increase as soon as legally and reasonably 
possible.  
 
14. Miscellaneous 
14.1 Applicable laws and Jurisdiction. The entire 
Agreement shall be construed and be subject to the laws of 
the Federal Republic of Germany under the exclusion of the 
UN Convention on Contracts for the International Sale of 
Goods of April 11, 1980 (CISG) and the German conflict 
rules. In case of disputes arising from or in connection with the 
entire Agreement or regarding their validity, the exclusive 
legal jurisdiction shall be Cologne, Germany. 
14.2 Sustainability. Supplier shall base its actions on 
sustainability and adhere to international standards for 
occupational safety, health and environmental protection, 
labor and human rights and responsible management that are 
available at the at the time of agreeing to these GTC at 
www.basf.com/lieferanten-verhaltenskodex (“ESG 
STANDARDS”). Supplier shall comply with ESG 
STANDARDS and shall oblige its subcontractors used in the 
provision of the Services to comply with the ESG 
STANDARDS. BASF has the right to audit the adherence to 
the ESG STANDARDS. 
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14.3. Reference. Provider may only refer to or 
publicly disclose otherwise its business relationship with 
the BASF with the prior and revocable consent of the BASF in 
writing. 
14.4 Amendments.  Any amendments to the Agreement shall 
be made in writing.  
14.5 Assignment.  An assignment of the Agreement shall be 
subject to prior consent of the other party in writing which may 
not be unreasonably withheld. Such consent shall not be 
required if the party assigns such to its Affiliates.  
14.6 Severability. Should any provision of the Agreement be 
or become invalid, this shall not affect the validity of the 
remaining provisions. In such event, the parties undertake to 
replace the invalid provision with a valid provision that comes 
as close as possible to the commercial intention of the invalid 
provision. 


