PURCHASE ORDER
ADDITIONAL TERMS AND CONDITIONS

1. ACCEPTANCE AND GOVERNING PROVISIONS

This order is not an acceptance of any offer to sell but is an offer to
purchase which may be accepted only by execution of the acknowledgment
copy hereof by Seller and return of such copy to Sigma-Aldrich Israel Ltd.
("Buyer”) within ten (10) days from the date of this order set forth on the
hereunder. Upon acceptance, this order shall constitute the entire agreement
between the parties (except for any additional warranties given by Seller)
superseding any and all previous communications and negotiations. Unless
specifically agreed to in writing by Buyer, signed by duly authorized personnel
of Buyer, no additional or different term of provision (except additional warranties
given by Seller) of any quotation, acknowledgment, invoice or other form supplied
by Seller shall become part of the contract notwithstanding Buyer’s failure to
specifically object to such form or provision. The agreement of sale resulting
for the acceptance of this order shall be construed and interpreted in accordance
with the internal laws of the State of Israel.

2. DOCUMENTS AND PAYMENT

Seller shall prepare separate invoices in triplicate for each Purchase
Order showing cash discount terms, point of shipment, country of manufacture
(country of origin) and transportation charges, prepaid or collect. No drafts will
be accepted by Buyer; all purchases are an open account to be paid by Buyer’s
check. Buyer’s Purchase Order Number, appearing on the face side hereof,
must be shown on all packing lists, containers, invoices and correspondence
relating to the order. All applicable supplemental documents or invoices shall
be surrendered promptly by Seller at Buyer’s request. If price is omitted on the
Purchase Order, it is agreed that the Seller’s price will be the lowest prevailing
price in effect and in no event is this order to be filled at a higher price than was
last previously quoted or charged without Buyer’s written consent.

3. DELIVERY, DELAY AND ANTICIPATION

Seller is to include with each shipment all necessary documents to
insure prompt delivery to Buyer. Seller shall deliver the goods, in the quantities
and within the time or times in accordance with the specifications (and any
sample or model approved by Buyer) at the prices specified on the face side
hereof or in any document attached hereto or referred to herein. Failure of
Seller to comply with such requirements shall entitle Buyer, in addition to any
other rights of remedies, to cancel this order and be relieved of all liability for
any undelivered portion. Any failure by Buyer, to exercise its remedies with
respect to any installment shall not be deemed to constitute a waiver with
respect to subsequent installments. Seller shall not unreasonably anticipate
delivery by purchasing materials or manufacturing quantities in excess of what
is reasonably required to meet Buyer’s delivery schedule. Goods received in
advance of Buyer’s delivery schedule, may at Buyer’s option, be returned at
Seller’s expense or be accepted and payment withheld until the scheduled
delivery date.

4, SHIPPING AND RISK OF LOSS

All goods shall be suitably packed, marked and shipped in accordance
with shipping instructions of the Buyer and otherwise in accordance with the
requirements of common carriers so as to obtain the lowest transportation cost.
Seller agrees to comply with all domestic and international shipping regulations
regarding the shipping of containers, and labelling. Buyer shall have the right
to route all shipments. Routing specified may not be changed without Buyer’s
written permission. No charge shall be made to Buyer for packing, boxing or
cartage unless separately itemized on the face hereof; but Seller shall be liable
to Buyer for any loss or damage resulting from Seller’s failure to act so as to
provide adequate protection during shipment. Risk of loss shall be upon Seller
until conforming goods are delivered to and have been inspected and accepted
by Buyer. Additional expenses, charges or claims incurred as a result of deviation
from the specified route, non-compliance with other shipping instructions, or
improper description of the shipment in shipping documents shall be Seller’s
responsibility. Buyer and Seller shall assist each other in procuring all documents
and other information required to ship items ordered hereunder or necessary
for the prosecution of claims against carriers arising out of any such shipment.

5. INSPECTION

All goods purchased hereunder shall be subject to inspection and
testing at the discretion of the Buyer at any responsible time and from time to
time before, during or after manufacture or delivery. Notwithstanding any payment
that may be made, no goods are to be deemed accepted until Buyer has had an
opportunity to inspect and test them. Any goods which may be defective, show
physical signs of damage, or are not in accordance with specifications, including,
but not limited to, quantity or performance, may be rejected by the Buyer.

6. WARRANTIES

In addition to its standard warranty, Seller warrants that all goods
supplied hereunder shall:

(a) be free and clear of all liens and encumbrances, good and
merchantable title thereto being in the Seller;

(b) be free from any defects in design, material or workmanship and
of good and merchantable quality;

(c) conform to Buyer’s specifications or the sample approved by
Buyer, as the case may be, or be fit for the known purposes for which purchased
hereunder, and

(d) comply and have been produced, processed, delivered and sold
in conformity with all applicable laws, administrative regulations and orders.

The foregoing warranties shall survive inspection, delivery and
payment.

If any such goods shall be found to be unsatisfactory, defective or
inferior in quality, or not to conform to Buyer’s specifications or any other
requirements hereof (including Seller’s warranties) Buyer may, at its option,
retain such goods at an adjusted price, hold such goods at Seller’s risk and
expense pending Seller’s specific instructions, or return them to Seller for all
of its costs and Seller shall assume all risk of loss or damage in transit to goods
returned by Buyer pursuant hereto.

7. COMPLIANCE WITH LAWS

Seller hereby certifies that all goods furnished hereunder shall have
been produced in accordance with the requirements of all laws and regulations
of the State of Israel governing the production of such goods.

8. CANCELLATION BY BUYER

Buyer shall have the right to cancel this order without cause, and
Buyer’s liability for cancellation of this order without cause shall be limited to
Seller’s actual cost for work and materials applicable solely to this order which
shall have been expended when notice of cancellation shall be received by
Seller. Buyer may, at its option, cancel this order without liability to Seller (except
for conforming shipments previously accepted by Buyer) in the event Seller
shall cease to exist or become insolvent or the subject of bankruptcy or insolvency
proceedings or shall commit a material breach in the performance of any part
of its obligations hereunder.

9. INDEMNIFICATION AGAINST CLAIMS

Seller agrees to protect, defend, indemnify and hold Buyer harmless
from all claims, losses, damages and expenses, which may be asserted against
or be incurred by Buyer whether direct or indirect, foreseeable or unforeseeable,
including those resulting from injuries to any person or damage to any property,
caused in any manner by any act or failure to act of Seller in connection with
the furnishings of the goods covered by this Purchase Order, or because of any
imperfection or defect in said goods, or based upon any theory of product liability
or strict liability in tort, or because of the failure of such goods to be in accordance
with the description of such goods as may appear in any catalog, analytical
information report, or other technical bulletin as is furnished or utilized by Buyer,
or because of the failure of such goods to be produced in compliance with the
applicable requirements of this Purchase Order.

10. TAXES

Buyer shall not be liable for any taxes, duties, customs, or assessments
in connection with the purchase and/or delivery of goods ordered hereunder,
except such as are expressly set forth on face hereof.

11. INSURANCE

If the work and service covered by this order of any part thereof are
to be performed by Seller on Buyer’s premises, Seller agrees to indemnify and
hold Buyer harmless from and against all loss or damage arising out of or in
connection with the work covered by this order (including all third party claims
and claims of Seller’s employees): to perform the work in accordance with safety
rules of the Buyer and applicable safety laws and regulations and prior to
commencement of the work hereunder, to furnish Buyer with satisfactory
evidence of public liability, property damage, and workmen’s compensation
insurance, with limits satisfactory to Buyer in all instances.

12. PATENT, TRADEMARK AND COPYRIGHT INFRINGEMENT

Seller agrees to defend, at its cost and expense, all claims, demands
and actions which may be asserted against Buyer, its successors, assigns and
customers (whether direct or indirect) for all alleged patent, trademark and
copyright infringement resulting from the use or resale of goods covered by this
Purchase Order, and to indemnify and hold Buyer harmless against all costs,
expenses (including attorney’s fees), and judgement related to such claims,
demands and actions.



