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General, Conclusion of Contract

These General Terms and Conditions of Sale shall apply to all —
also future — deliveries and services of our company to entre-
preneurs within the meaning of Section 14 German Civil Code
(BGB) or special funds under public law (,Purchaser®) within
the scope of purchase contracts, contracts for work and ser-
vices and contracts for work and materials. We expressly ob-
ject to any general terms and conditions of purchase of the Pur-
chaser. We shall not be bound by them even if we have not
expressly objected to them again after receipt by us.

Our offers are always subject to change and non-binding,
unless they are expressly marked as binding or contain a spe-
cific acceptance period. Conclusions of contracts and other
agreements, in particular also verbal subsidiary agreements
and assurances by employees or representatives, shall only
become binding upon our written confirmation. Subsequent
changes to orders and production orders require our written
confirmation in order to be accepted. In the case of short-term
deliveries or small orders, we reserve the right to confirm the
order within the scope of the invoice. Offers for contract manu-
facturing are made by us subject to physical feasibility.

Text form is also sufficient for the written form according to
these conditions.

Agreed trade terms shall apply in the version of the INCO-
TERMS of the International Chamber of Commerce published
at the time of conclusion of the contract. If goods are to be
delivered carriage paid, the INCOTERMS provisions shall ap-
ply with the proviso that the Purchaser shall also bear the insur-
ance until the arrival of the goods at the place of destination.
Technical data, analyses and quality descriptions issued by us
correspond to our current state of knowledge. They shall only
become part of the contract upon inclusion in our order confir-
mation.

We reserve the property rights and copyrights to cost esti-
mates, drawings, photographs and other documents; they may
not be made accessible to third parties without our consent.

In the case of orders for contract manufacturing or processing
(Section 7.), the contract shall be concluded subject to the cor-
rect and timely provision of the products to be provided by the
Purchaser.

Call Orders

Unless otherwise expressly agreed and confirmed by us in writ-
ing, a maximum term of 12 months shall apply to call orders,
commencing on the date of the order confirmation. After expiry
of the maximum term, the Purchaser shall compensate us for
quantities not yet accepted for advance performance already
rendered and/or for the procurement of raw materials and sup-
plies.

Prices

Unless otherwise agreed, our prices are ex works or ex ware-
house. All other costs such as packaging, freight, customs du-
ties, assembly, insurance premiums, etc. as well as the statuto-
ry value added tax shall be charged additionally.

We reserve the right to adjust the agreed prices at our reason-
able discretion to the development of the costs which are de-
cisive for the price calculation. A price increase shall be con-
sidered and a price reduction shall be made if, for example,
the costs for the procurement of raw materials increase or de-
crease. Increases in one type of cost, e.g. raw material costs,
may only be used for a price increase to the extent that they
are not offset by any decreases in other areas, such as energy
costs. In the event of cost reductions, e.g. in raw material costs,
we shall reduce prices to the extent that such cost reductions
are not fully or partially offset by increases in other areas. When
exercising our reasonable discretion, we shall choose the re-
spective points in time of a price change in such a way that cost
reductions are not taken into account according to standards
which are less favourable for the Purchaser than cost increas-
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es, i.e. cost reductions shall have at least the same effect on
prices as cost increases.

As a matter of principle, we sell in Euros. In the case of sales
in foreign currencies, we shall be entitled to charge the Pur-
chaser with any exchange rate loss that may arise from the
conclusion of the contract until receipt of payment by us.

Payment and Settlement

The purchase price is payable net cash upon delivery of the
goods, unless otherwise agreed. In the event of default, we
shall be entitled to charge interest at the respective bank rates,
but at least 9% above the respective prime rate of the Europe-
an Central Bank and to refuse further performance of the con-
tract. Collection and reminder charges shall be borne by the
Purchaser. We reserve the right to claim further damage caused
by default. Section 353 Commercial Law Code (HGB) remains
unaffected. Payment by bill of exchange is excluded.

The Purchaser shall only have the right of retention and set-
off to the extent that his counterclaims are undisputed or have
been legally established, are based on the same contractual
relationship with us or would entitle him to refuse performance
in accordance with Section 320 German Civil Code (BGB).

If the Purchaser is at least one month in arrears with the set-
tlement of an invoice claim for a more than insignificant amount,
we shall be entitled to revoke any discount agreements made
as well as agreements on payment targets for all outstanding
claims at that time and to make them due immediately.

If, after the conclusion of the contract, it becomes apparent that
our claim for payment is jeopardized by the Purchaser's lack of
ability to perform or if other circumstances arise which indi-
cate a significant deterioration in the Purchaser's ability to per-
form, we shall be entitled to exercise the rights under Section
321 of the German Civil Code (BGB). This shall also apply in-
sofar as our obligation to perform is not yet due, including pay-
ment claims arising in the future from individual orders to which
the same framework agreement applies. In such cases, we may
also declare due all claims not yet barred by the statute of lim-
itations arising from the current business relationship with the
Purchaser. A lack of ability to pay on the part of the Purchaser
shall also be deemed to exist if the Purchaser is in default of
payment of a more than insignificant amount for at least one
month, furthermore in the event of a significant downgrading of
the limit existing for the Purchaser with our trade credit insur-
ance.

Delivery Quantity, Delivery Period and Consequences of a
Delay in Delivery

Our product calculation is based on the specified quantities.
Production-related excess or short deliveries of up to 5% of the
ordered quantity are permissible. If the raw materials are pro-
vided by the Purchaser, a production-related shrinkage of
about 2% is to be expected. In the case of delivery in top-mount-
ed or permanently connected tanks as well as in silo vehicles,
deviations of +/- 10% of the agreed quantity shall be deemed
to be in accordance with the contract. Such quantity deviations
shall reduce or increase the agreed purchase price accordingly.
The indication of a ,circa“ quantity entitles us to an over/under
deviation of up to 10%.

Delivery dates or periods stated in our order confirmations shall
only be binding if they are expressly marked as binding by us in
writing.

The binding delivery period shall commence on the date of the
order confirmation, but not before all technical and commercial
details have been clarified and any necessary approvals have
been submitted. The delivery period shall be deemed to have
been met if the Purchaser has been notified of readiness for
dispatch within the delivery period. Any changes in the design
of the delivered goods requested by the Purchaser within the
delivery period shall interrupt and extend the delivery period
accordingly.
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5.4.  We shall not be liable for impossibility of delivery or for delays in delayed due to the conduct of the Purchaser, the risk shall pass
delivery if these are caused by force majeure or other events to the Purchaser as soon as he is notified that the goods are
unforeseeable at the time of the conclusion of the contract (e.g. ready for dispatch.
operational disruptions of any kind, difficulties in the procure- 6.3. Goods notified as ready for dispatch must be called off imme-
ment of materials or energy, transport delays, strikes, lawful diately. Otherwise, we shall be entitled, at our discretion, to dis-
lockouts, epidemics affecting our supply chain, shortage of la- patch them or to store them at the expense and risk of the Pur-
bor, energy or raw materials, difficulties in obtaining necessary chaser and to invoice them immediately. If the Purchaser does
official permits, official measures) for which we are not respon- not take delivery of the goods at the agreed time, he shall nev-
sible. Insofar as such events make it considerably more difficult ertheless be obliged to pay the purchase price.
or impossible for us to deliver or perform and the hindrance is 6.4. The storage of materials and raw materials provided by the
not only of temporary duration, we shall be entitled to withdraw Purchaser as well as of semi-finished and finished goods shall
from the contract. In the event of hindrances of temporary du- be carried out by us at the expense and risk of the Purchaser.
ration, the delivery or service deadlines shall be extended or
the delivery or service deadlines shall be postponed by the pe- 7. Obligations of the Purchaser in the Case of Orders for Con-
riod of the hindrance plus a reasonable start-up period. Inso- tract Manufacturing or Processing
far as the Purchaser cannot reasonably be expected to accept If the Purchaser commissions us with the manufacture of a
the delivery or service as a result of the delay, it may withdraw product or with the processing of goods or material provided by
from the contract by means of an immediate declaration in text him, in each case according to his specifications/instructions
form to us. (contract manufacturing or processing), the following shall ap-

5.5. Inthe event of withdrawal from the contract, we shall be obliged ply additionally:
to return to the Purchaser any residual quantities of material 7.1. The Purchaser shall be responsible for the conception and/or
and starting materials provided by him. Residual quantities of design of the packaging in the case of a contract order/contract
materials and substances procured by us on behalf of and at manufacturing. Necessary information, in particular manufac-
the expense of the Purchaser shall be taken over by the Pur- turing and testing instructions, must in this case be handed
chaser against corresponding remuneration. over in writing in good time and in full.

5.6. If a delay in delivery occurs for other reasons, the Purchaser 7.2. The Purchaser shall check the specified and/or provided ma-
must grant us a reasonable grace period in writing. If the deliv- terial as well as starting materials for their suitability for the
ered goods are still not dispatched by us within this period of intended purpose. He expressly releases us from the obligation
grace, the Purchaser shall be entitled to withdraw from the con- to inspect incoming goods.
tract after expiry of the period of grace for those parts which 7.3. The Purchaser shall be obliged to inform us in good time and
had not been dispatched or notified as ready for dispatch by the in full of any hazards emanating from the material provided
expiry of the period of grace. Only if the partial performances and/or the starting materials.
already rendered are of no interest to the Purchaser shall he be 7.4. The Goods manufactured according to the Purchaser's specifi-
entitled to withdraw from the entire contract. cations must comply with the statutory requirements and no

5.7.  We shall not be liable in the event of impossibility or delay in third party rights, in particular copyrights and patent rights, may
the performance of delivery obligations if and to the extent that be infringed by the manufacture.
such impossibility or delay is due to circumstances caused by 7.5. The Purchaser shall be liable to us for any damage incurred by
the Purchaser, in particular to the Purchaser's failure to com- us as a result of a breach of the aforementioned obligations for
ply with its obligations under public law, e.g. in connection with which he is responsible.
the European Regulation (EC) No. 1907/2006 (REACH Regu- 7.6. We are entitled to a statutory entrepreneurs lien on the goods
lation) as amended. This shall apply mutatis mutandis to an or material provided for processing. In addition, to secure our
end-use declaration requested by the Purchaser, insofar as we respective claims, the Purchaser grants us a contractual lien on
are entitled or obliged to obtain such a declaration in accor- these goods or this material, which also applies to claims from
dance with the Chemicals Prohibition Regulation. orders carried out earlier.

5.8. If we are in default with a delivery or other service, subject to
the respective requirements under statutory law the Purchaser 8. Retention of Title
may demand compensation for the damage caused by the de- 8.1. Title to and ownership of the sold goods shall not pass to the
fault in addition to the service; in the event of slight negligence, Purchaser until the purchase price has been paid in full (“‘Re-
however, this shall be limited to a maximum of 10% of the served Goods”). All delivered goods (“Reserved Goods”) shall
agreed price for the service in default. The Purchaser's right to remain our property until all claims, in particular also the re-
claim damages in lieu of performance in accordance with the spective balance claims, to which we are entitled within the
following Clause 10 shall remain unaffected. scope of the business relationship have been settled (“Balance

5.9. Our obligation to deliver is subject to correct and timely delivery Reservation”). This shall also apply if payments are made on
to us, unless we are responsible for the incorrect or delayed specially designated claims. The Balance Reservation shall fi-
delivery. nally expire upon settlement of all claims still outstanding at

the time of payment and covered by this Balance Reserva-

6. Shipping, Packaging and Transfer of Risk tion. In the case of advance payment or cash transactions

6.1. All our deliveries shall be ex works. Freight, insurance costs within the meaning of Section 142 of the German Insolvency
and customs duties shall be borne by the Purchaser, whereby Code (Insolvenzordnung), only the simple reservation of title
the Purchaser shall ensure compliance with foreign customs pursuant to sentence 1 shall apply; the balance reservation
and import regulations. Unless otherwise expressly agreed, we shall not apply in such cases.
may determine the mode of shipment as well as the shipping 8.2. Treatment and processing of the goods subject to retention of
packaging. Transport insurance shall only be taken out at the title shall be carried out for us as manufacturer within the mean-
express request of the Purchaser on its behalf and at its ex- ing of Section 950 of the German Civil Code (BGB) without
pense. obligating us. The processed goods shall be deemed to be Re-

6.2. Shipment of the delivered goods shall be at the expense and served Goods within the meaning of Section 8.1.
risk of the Purchaser. The risk shall pass to the Purchaser upon 8.3. If the goods delivered by us are mixed or combined with other

handover to a forwarding agent or carrier, but no later than
upon leaving our warehouse or delivery works, even in the case
of free delivery to the place of destination. If the dispatch is

items and if our ownership of the goods subject to retention
of title expires as a result, the Purchaser shall transfer to us
co-ownership in the ratio of the invoice value of our Reserved

AICELLO-HARKE GmbH
Xantener Stralle 1

45479 Miilheim an der Ruhr
Germany

HARKE Chemicals GmbH
Xantener StraRe 1

45479 Milheim an der Ruhr
Germany

HARKE PackServ GmbH
Xantener StralRe 1

45479 Miilheim an der Ruhr
Germany

HARKE Pharma GmbH
Xantener Strale 1

45479 Miilheim an der Ruhr
Germany



#AICELLO

VERSION: 09/21

rl

HARKE

Chemicals

AICELLO-HARKE

GENERAL TERMS AND CONDITIONS OF SALE

rl

HARKE

PackServ

I

HARKE

Pharma

PAGE 3

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

Goods to the total value of the new item and shall store these
goods for us free of charge. The goods resulting from the pro-
cessing or from the combination or mixing shall be deemed to
be Reserved Goods within the meaning of Clause 8.1.

The Purchaser may only resell the Reserved Goods in the or-
dinary course of business under his normal terms and condi-
tions of business and as long as he is not in default, provid-
ed that the claim arising from the resale together with ancil-
lary rights shall pass to us to the extent resulting from the fol-
lowing paragraphs. The Purchaser shall not be entitled to dis-
pose of the Reserved Goods in any other way. The use of the
Reserved Goods for the performance of contracts for work and
services and contracts for work and materials shall also be
deemed to be a resale.

The Purchaser's claims arising from the resale or any other
legal ground (insurance, tort) with respect to the Reserved
Goods are hereby assigned to us in full. They shall serve as se-
curity to the same extent as the Reserved Goods within the
meaning of Section 8.1.

If the Reserved Goods are resold by the Purchaser together
with other goods, the claim from the resale shall be assigned to
us in the amount of our invoice. In the event of the resale of
goods in which we have co-ownership shares pursuant to Sec-
tion 8.3, a part of the claim corresponding to our co-ownership
share shall be assigned to us.

The Purchaser shall be entitled to collect claims arising from
the resale unless we revoke this collection authorization; we
shall be entitled to do so if the Purchaser is in arrears with pay-
ment or if his financial circumstances deteriorate significantly.
At our request, the Purchaser shall be obliged to inform his Pur-
chasers immediately of the assignment to us — insofar as we
do not do this ourselves — and to provide us with or make avail-
able to us the information and documents necessary for the
collection of the claims. In cases of payment arrears or sig-
nificant deterioration of assets, we may also demand return of
the Reserved Goods subject to retention of title or transfer of in-
direct possession at the expense of the Purchaser; in such cas-
es, we shall also be entitled to enter the business premises of
the Purchaser after prior notice and to seize the Reserved
Goods. Such measures shall only be deemed to be a withdraw-
al from the contract if we expressly declare this.

The Purchaser must notify us immediately of any seizure or
other impairment of the Reserved Goods by third parties.

If the value of the securities existing for us exceeds our claims
by a total of more than 20%, we shall be obliged to release
securities of our choice to this extent at the request of the Pur-
chaser.

If the retention of title is ineffective under the law of the country
to which the goods are transferred, the security for claims shall
be deemed to be agreed which can be validly agreed in the
country concerned and which is economically closest to the re-
tention of title. The Purchaser shall be obliged to take the nec-
essary measures in fact or in law to this end.

Notification of Defects and Liability for Material Defects

Our information on the subject matter of the delivery or ser-
vice (e.g. weights, dimensions, utility values, load capacity,
tolerances and technical data) as well as our representation of
the same (e.g. drawings, illustrations, samples) are only ap-
proximately authoritative, unless usability for the contractually
intended purpose requires exact conformity. They are not guar-
anteed characteristics, but descriptions or identifications of the
delivery or service. Assurances and guarantees must be ex-
pressly identified as such. Technical specifications in informa-
tion and advertising material publicly issued by us, our suppli-
ers or assistants shall only be binding if expressly confirmed
as such by us in the order confirmation. We reserve the right to
make minor changes to the concept and design of the packag-
ing. In the case of manufacture/delivery according to the Pur-
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chaser's drawing or instructions, we shall not assume any war-
ranty for suitability for the intended purpose.

Defects in the goods must be reported in writing immediately,
at the latest 7 days after delivery. Defects which cannot be dis-
covered within this period even with the most careful inspection
shall be reported in writing immediately after discovery, with
immediate cessation of any processing. In all cases, the goods
must be kept ready for inspection by us in an unchanged
condition after discovery of the defect. If the Purchaser violates
the obligation to notify us or if he processes the goods after
the defect has been discovered or if he does not make the
goods available for inspection, the goods shall be deemed to
have been approved. The above provisions of this paragraph
shall apply mutatis mutandis to the manufacture of a work. In
the case of building materials and other goods intended for in-
stallation or other further processing, an inspection shall in any
case be carried out immediately before installation or process-
ing.

In the event of a justified notice of defect within the time limit,
we may, at our discretion, remedy the defect (repair) or deliv-
er goods free of defects (replacement, both forms of supple-
mentary performance). In the event of failure or refusal of sub-
sequent performance, the Purchaser may withdraw from the
contract or reduce the purchase price after unsuccessful expiry
of a reasonable period. If the defect is not substantial or if the
goods have already been processed or remodeled, he shall
only be entitled to the right of reduction. The above provisions
of this paragraph shall apply mutatis mutandis to the production
of a work.

We shall bear expenses in connection with subsequent per-
formance only to the extent that they are reasonable in the indi-
vidual case, in particular in relation to the purchase price of
the goods, limited to a maximum of 150% of the purchase price.
We shall only bear further expenses, such as sorting costs, in
accordance with Section 10. of these Terms and Conditions. We
shall not be liable for expenses incurred because the goods
sold have been taken to a place other than the agreed place of
performance.

Our further liability shall be governed by Section 10. of these
Terms and Conditions. Rights of recourse of the Purchaser ac-
cording to Sections 445b, 478, 479 German Civil Code (BGB)
remain unaffected.

General Limitation of Liability

We shall be liable for breach of contractual and non-contractual
obligations, in particular for impossibility, delay, culpa in con-
trahendo and tort — including for our executive employees and
other vicarious agents — only in cases of intent and gross negli-
gence. In all other respects, our liability, including for damage
caused by defects and consequential damage caused by de-
fects, shall be excluded.

The restrictions from 10.1 shall not apply in the event of cul-
pable breach of material contractual obligations. Material con-
tractual obligations are the obligation to deliver on time and to
ensure that the goods are free from defects which impair their
functionality or usability more than insignificantly and, further-
more, advisory, protective and duty of care obligations which
are intended to protect the Purchaser or its personnel from sig-
nificant damage. Furthermore, the limitations shall not apply
in cases of mandatory liability under the Product Liability Act, in
the event of injury to life, limb or health and also not if and to
the extent that we have fraudulently concealed defects in
the item or guaranteed their absence. The rights of recourse
of the Purchaser according to Sections 478, 479 BGB German
Civil Code (BGB) as well as the rules on the burden of proof
shall remain unaffected.

Insofar as we are liable on the merits for damages in accor-
dance with Section 10.1., this liability shall be limited to damag-
es which we foresaw as a possible consequence of a breach of
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contract at the time of conclusion of the contract or which we
should have foreseen taking into account the circumstances
which were known to us or which we should have recognized if
we had exercised due diligence in accordance with the con-
tract. Indirect damage and consequential damage resulting
from defects in the delivered goods shall also only be compen-
sable insofar as such damage is typically to be expected when
the delivered goods are used for its intended purpose.

We shall not be liable for damage resulting from (a) unsuitable
or improper use by the Purchaser or third parties, (b) incorrect
or negligent handling, (c) unsuitable operating materials, (d)
chemical, electrochemical or electrical influences, unless they
are within our sphere of responsibility, or (e) to the extent that
the damage was caused by the raw materials and/or materials
provided or procured by the Purchaser or procured by us on
behalf of the Purchaser. The same shall apply to defects within
the scope of contract manufacturing which are wholly or partly
attributable to incomplete, misleading, incorrect or not timely
communicated manufacturing instructions on the part of the
Purchaser. The Purchaser shall bear the burden of proof for
the correctness and timely communication of its manufacturing
instructions. Furthermore, we shall not be liable if the goods
have been modified after the passing of risk and the damage is
causally related to such modification.

Claims for defects and claims for damages shall become stat-
ute-barred one year after delivery of the goods. This shall not
apply insofar as Sections 438 para. 1 no. 2, Sections 445b, 478,
479 BGB or Section 634 a para. 1 no. 2 German Civil Code
(BGB) prescribe longer periods as well as in cases of injury to
life, body or health, in the event of an intentional or grossly neg-
ligent breach of duty by us or in the event of fraudulent conceal-
ment of a defect.

If the delivered goods cannot be used by the Purchaser in ac-
cordance with the contract due to our fault as a result of omitted
or faulty execution of pre- or post-contractual suggestions or
consultations or due to the violation of other contractual sec-
ondary obligations, in particular instructions for the storage of
the delivered goods, the provisions of the above clauses shall
apply accordingly to the exclusion of further claims of the Pur-
chaser.

Place of Performance, Place of Jurisdiction and Applicable
Law

. The place of performance for our deliveries shall be our regis-

tered office.

. The place of jurisdiction for all disputes arising out of or in con-

nection with this contract shall be at our place of business (cur-
rently Milheim an der Ruhr). However, we shall also be entitled
to sue the Purchaser at his place of business or at other legally
permissible places of jurisdiction.

. All legal relations between us and the Purchaser shall be gov-

erned solely by the laws of the Federal Republic of Germany,
excluding the provisions of the United Nations Convention on
Contracts for the International Sale of Goods (CISG of 11 April
1980, as amended).

Export Control Regulations

The Purchaser shall comply with all applicable export control
and sanction regulations and laws of the European Union (EU),
the United States of America (US/USA) and other jurisdictions
(export control regulations). The Purchaser shall inform us in
advance and provide us with all information (incl. end-use) nec-
essary for us to comply with export control regulations, in par-
ticular if our goods are ordered for use in connection with) a
country or territory, person or entity subject to restrictions or
prohibitions under EU, US or other applicable export control
and sanctions regulations, or intended for the design, develop-
ment, production or use of military or nuclear goods, chemical
or biological weapons, missiles, space or aircraft applications
and delivery systems therefor.

12.2.

12.3.

13.

14.

We shall inform the Purchaser prior to the conclusion of the
contract if the goods to be delivered by us are subject to regula-
tions of the United States of America, in particular to regula-
tions of the U.S. Department of Treasury prohibiting the sale,
export or transfer of products and technologies to certain
countries (currently Iran, Sudan, North Korea, Myanmar (Bur-
ma) and Cuba). In such case, Purchaser agrees not to sell such
goods, directly or indirectly, to any Purchaser that Purchaser
knows or has reason to believe will sell or export the goods to
Purchasers in the aforementioned countries. In addition, any
obligation on our part to provide such goods and technical in-
formation or assistance shall be subject to the laws and regu-
lations of the United States, including, without limitation, the
Export Administration Act of 1979, as amended, successor
statutes, and the Export Administration Regulations of the
Department of Commerce and the Bureau of Industry and
Security, which govern the licensing and delivery of technology
and products abroad from persons subject to the jurisdiction of
the United States.

The performance of our contractual obligations is subject to
the condition that applicable export control regulations do not
conflict. Otherwise, after prior notification in text form, we shall
be entitled to refuse or withhold performance of the contract
without any liability to the Purchaser until the risk of a violation
of export control regulations has been eliminated.

Personal Data

We have stored data about the Purchaser in accordance with
the data protection regulations. The explanations to the basic
data protection regulation can be found on our website.

Language Version

Versions of these terms and conditions in languages other than
German are for translation purposes only. In the event of any
differences or contradictions between the different versions,
the German version shall take precedence.
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