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GENERAL TERMS AND CONDITIONS OF SALE

1. General Terms and Definitions

1.1 Initial capitalized words not defined herein have the meanings assigned to them in the General Terms and
Conditions of Sale (the “Agreement”) by which the Seller has agreed to sell and the Buyer has agreed to purchase
products (the “Products”). Unless the context otherwise requires, the following definitions shall apply:

1.2 “Buyer” means the person whose Purchase Order for the Products is accepted by the Seller.

1.3 “Conditions” means the standard terms and conditions of sale set out in this document and (unless the context
otherwise requires) including any special terms and conditions agreed in writing between the Buyer and the Seller
in accordance with clause 2.4.

1.4 “Contract” means the agreement between the Buyer and the Seller relating to the sale and purchase of the
Products, consisting of the Specifications, the Conditions and the Order Confirmation.

1.5 “Product” or “Products” means the goods (including any installment of the goods or any parts for them) which
the Seller is to supply in accordance with the Conditions.

1.6 “Seller” means ROELMI HPC USA LLC identified as the seller in the Order Confirmation.

1.7 “Specifications” means the file for the relevant Product, which may contain documents relating to such Product
(and any other documents as agreed to by the Parties) including, without limitation: (a) written specifications for
the Product; (b) manufacturing and packaging (primary, secondary and outer) requirements, instructions and
specifications; (c) shipping and storage requirements; (d) all environmental, health and safety information relating
to the Product including material safety data sheets, all as updated, amended and revised from time to time by the
Parties in accordance with the terms of the Agreement; (e) instructions for retained samples; (f) quality control
specifications and documentation; (g) any other technical information necessary to carry out the contracted
operations correctly in accordance with Applicable Laws and any other legal requirements, all as updated, amended
and revised from time to time by the Parties in accordance with the terms of this Agreement; and (h) written
specifications for commercial stability testing.

2. Basis of the sale

2.1 The Buyer orders must be in writing (by email).

2.2 In any case, the Seller reserves the right to refuse the order sent by the Buyer or to accept only a part of it.

2.3 All Buyer’s orders shall be valid only if accepted in writing by the Seller including by means telematics
communication with the order confirmation. Each Order Confirmation shall contain the price, quantity, payment
terms and estimated delivery date for the Products.

2.4 The Buyer can decide to revoke the order until five days from the sending of the order confirmation by the
Seller; after that period, the agreement will be closed with the prohibition to revoke by Buyer.

2.5 These Conditions shall govern the Contract to the exclusion of any terms and conditions submitted by the Buyer
(including, without limitation, the Buyer's standard terms of purchase). To the extent of any conflict between these
Conditions and the provisions of any Order Confirmation, the Conditions of this Agreement shall prevail.

2.6 No variation of these Conditions shall be binding unless agreed in writing between the authorized
representative of the Seller and the Buyer.

2.7 Any samples, illustrations or descriptive material shall not form part of the Contract and shall be treated as
approximate and for guidance only unless specifically confirmed otherwise in writing, and neither expressly or
impliedly shall give rise to sale by sample.

3. Purchase Orders and Specifications

3.1 The Buyer shall be responsible to the Seller for ensuring the accuracy of the terms of any Purchase Order
(including any applicable Specifications) submitted by the Buyer and for giving the Seller any necessary information
relating to the Products within a sufficient time to enable the Seller to perform the Contract in accordance with its
terms.

3.2 Unless otherwise agreed in writing, the properties of samples provided by the Seller to the Buyer are
non-binding, and the quantity, quality and description of the Products shall be those set out in the Order
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Confirmation and the Specifications.

3.3 Any technical advice or recommendation provided by the Seller to the Buyer as to the storage, application or
use of the Products (whether provided verbally or in writing) is given to the best of the Seller's knowledge and shall
not relieve the Buyer from undertaking its own investigations and tests.

3.4 Unless otherwise agreed in writing between the Seller and the Buyer, the Buyer shall be responsible for
compliance with all laws and regulations regarding import, transport, storage and use of the Products.

3.5 Except as provided in the art. 2.4 above, no Purchase Order which has been accepted by the Seller may be
cancelled by the Buyer except with the agreement in writing of the Seller and on terms that the Buyer shall
indemnify the Seller in full against all loss (including loss of profit), costs (including the costs of all labor and materials
used), damages, charges and expenses incurred by the Seller as a result of cancellation.

4. Price and Payment of the Products

4.1 The price of the Products shall be the price set out in the Order Confirmation. The Seller reserves the right by
giving notice to the Buyer at any time before delivery, to increase the price of the Products to reflect any increase
in the cost to the Seller which is due to any factor beyond the control of the Seller (such as, without limitation, any
significant increase in the costs of labor, materials or other costs of manufacture), any change in delivery dates,
guantities or specifications for Products which is requested by the Buyer, or any delay caused by instructions of the
Buyer or failure of the Buyer to give the Seller accurate information or instructions.

4.2 The prices shall be indicated in the order confirmation.

4.3 The payment, unless otherwise agreed in writing, must be arranged in advance by bank transfer in favor of the
bank account indicated by the Seller in the order confirmation. The payment is considered made when the amount
is available for the Seller in its own bank.

4.4 In case of advance payment, without other indications, it is assumed that it refers to the full price taxesincluded.
Unless otherwise agreed, the advance payment must be transferred to the bank account given by the Seller before
the lead time indicated in the order confirmation.

4.5 Unless otherwise agreed, any bank cost or commission in connection with the payment will be paid by the
Buyer.

4.6 Any delay and suspend the ongoing supplies, even if not related with the payment in question:

- Modify the methods of payment for the next supplies, even requiring the advance payment or additional
guarantees;

- Require, after the deadline of the payment and without formal notice, the default interest on the amount yet to
pay, calculated with the legal interest rate in effect for the commercial relationships, granting the possibility for the
Seller to require the compensation for the higher damages suffered or irregularity in the payment entitles the Seller
the right to.

5.Payment Terms and Security

5.1 All sums shall be payable to the Seller within thirty (30) calendar days following the date of the invoice according
to the payment terms stated on the invoice issued by the Seller to the Buyer by check, wire, or electronic funds
transfer in immediately available funds in U.S. dollars. The time of payment shall be strictly followed.

5.2 If Buyer fails to pay Seller in accordance with above terms, then Seller, at its option and without prejudice to its
other rights and remedies, may terminate this Agreement forthwith and without notice, suspend deliveries until all
indebtedness is paid in full, and/or place the Buyer’s shipments on a cash in advance basis.

5.3 In the event of a default in payment, Buyer shall pay Seller’s cost of collection, including but not limited to
reasonable attorney’s fees. Interest at the maximum rate allowed by law may be charged.

6. Delivery

6.1 Unless otherwise agreed to in writing by Seller, delivery of Products by Seller to the carrier at Seller’s designated
shipping point shall constitute delivery to the Buyer. Notwithstanding any other provision of this Agreement, title
and risk of loss of Product shall pass to the Buyer at Seller’s designated shipping point. Any demurrage or detention
fees charged by a carrier shall be paid by the Buyer.

6.2 The Seller shall deliver the Products by the date quoted for delivery but such date is not guaranteed nor shall
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the time for delivery be of the essence unless previously agreed by the Seller in writing. The date quoted for delivery
shall be extended by a reasonable period if there is any delay caused by any cause beyond the reasonable control
of the Seller. The Products may be delivered by the Seller in advance of the quoted delivery date upon giving
reasonable notice to the Buyer.

6.3 Where the Products are to be delivered in installments, each delivery shall constitute a separate contract and
failure by the Seller to deliver any one or more of the installments in accordance with these Conditions or any claim
by the Buyer in respect of any one or more installments shall not entitle the Buyer to treat the Contract as a whole
as repudiated.

6.4 If the Buyer fails to take delivery of the Products or fails to give the Seller adequate delivery instructions at the
time stated for delivery (otherwise than by reason of any cause beyond the Buyer’s reasonable control or by reason
of the Seller’s fault) then without prejudice to any other right or remedy available to the Seller, the Seller may: (a)
store the Products until actual delivery and charge the Buyer for the reasonable costs (including insurance) of
storage; or (b) sell the Products at the best price readily obtainable and (after deducting all reasonable storage and
selling expenses) account to the Buyer for the excess over the price under the Contract or charge the Buyer for any
shortfall below the price under the Contract.

7 Title and Risk of Loss

7.1 Risk of loss or damage to Product shall pass to the Buyer upon tender of such Product by the Seller at the
delivery point.

7.2 Notwithstanding delivery and the passing of risk in the Product, or any other provision of the Contract, the title
to Product shall not pass to the Buyer until the Product has been tendered by the Seller to the delivery point and
the Seller has received in cash or cleared funds payment in full of the price of the Product and all other product
agreed to be sold by the Seller to the Buyer for which payment is then due.

7.3 Until such time as the title to Product passes to the Buyer, the Seller shall be entitled: (a) on three (3) calendar
days’ notice to enter upon any premises where the Product are stored to inspect them; and (b) at any time to
require the Buyer to deliver up the Products to the Seller and, if the Buyer fails to do so forthwith, to enter upon
any premises of the Buyer or any third party where the Products are stored and repossess the Products.

8. Notification of Claims

Buyer shall inspect each delivery promptly following receipt. Claims shall be made within ten (10) days after receipt
of the delivery of Product to which the claim relates. Buyer’s failure to give Seller written notice of any claim within
the applicable time period shall constitute an absolute and unconditional waiver of such claim. In no event shall
Buyer commence any action under this Agreement later than one year after the cause of action has accrued.

9.Warranties, Liability and Remedies

9.1 The Seller warrants that the Products will conform to the Specifications, or with any other specifications
expressly agreed in writing between the Buyer and the Seller at the time of delivery, and will be free from defects
in material and workmanship on delivery as set out in the Order Confirmation.

9.2 The above warranty is given by the Seller subject to the following conditions: (a) the Seller shall be under no
liability in respect of any defect in the Products arising from any specifications supplied by the Buyer; (b) the Seller
shall be under no liability in respect of any defect arising from fair wear and tear, willful damage, negligence, failure
to follow the Seller's instructions, whether oral or in writing, misuse or alteration of the Products without the Seller's
approval; (c) the Seller shall be under no liability if the total price for the Products has not been paid by the due
date for payment; (d) the above warranty does not extend to any technical advice or recommendation provided by
the Seller to the Buyer as to the storage, application or use of the Products; and (e) the above warranty does not
extend to parts or materials not manufactured by the Seller, in respect of which the Buyer shall only be entitled to
the benefit of any such warranty or guarantee as is given by the manufacturer to the Seller.

9.3 Where any valid claim in respect of any of the Products which is based on any defect in the quality or condition
of the Products or their failure to meet the Specifications is notified to the Seller in accordance with these
Conditions, the Seller shall, at its sole discretion, replace the Products (or the part in question) free of charge or
refund to the Buyer the price of the Products (or a proportionate part of the price) but the Seller shall have no
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further liability to the Buyer.

9.4 If Seller furnishes technical or other information or advice to the Buyer, whether or not at Buyer’s request,
Seller shall not be liable for and Buyer assumes all risks related to, such information or advice and the results thereof
or any reliance thereon.

9.5 SELLER’S SOLE AND EXCLUSIVE WARRANTY IS THAT SELLER’S PRODUCT(S) COMPLIES WITH SELLER’S PUBLISHED
CHEMICAL AND PHYSICAL SPECIFICATIONS. SELLER MAKES NO OTHER WARRANTIES EITHER EXPRESS OR IMPLIED,
WHETHER WITH RESPECT TO ITS RECOMMENDATIONS, INSTRUCTIONS, PRODUCT, APPARATUS, PROCESS OR
OTHERWISE, AND SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTIES, WHETHER OF MERCHANTABILITY,
SUITABILTY, FITNESS FOR A PARTICULAR USE OR OTHERWISE. Seller’s liability to Buyer for any and all losses or
damages resulting from Seller’s breach of this Agreement or Product not meeting specifications, whether in tort or
in Agreement or otherwise shall be limited to the replacement of a like quantity of Product plus any transportation
costs and IN NO EVENT SHALL SELLER BE LIABLE FOR SPECIAL INDIRECT, INCIDENTAL, CONSEQUENTIAL, OR
CONTINGENT DAMAGES (including, without limitation, loss of anticipated profits, business interruption, loss of
revenue, cost of capital or loss or damage to property or equipment).

9.6 Buyer assumes full responsibility for any liability arising out of unloading, discharge, resale, storage, use and
disposal of any Product or container, including the use of such Product or container alone or in combination with
other substances; and compliance or noncompliance with any laws or regulations and damage to or destruction of
containers from any cause whatsoever upon or after delivery to the Buyer. Except to the extent solely and directly
caused by any breach of Seller’s obligations stated herein, Buyer shall defend, indemnify and hold harmless Seller
and its affiliates and their respective representatives and employees, from and against all losses, liabilities, damages
and expenses made against or incurred by Seller (including its affiliates, and their representatives and employees)
arising out of any claim, suit, or proceeding by any governmental agency or any third parties based on this section
or Section 9.7 below.

9.7 Buyer acknowledges that there may be hazards associated with the possession and use of the Product and its
containers and shall assume all liability resulting from or in any way connected with its or their possession,
transportation, handling, resale or use to its or their suitability for any particular use, and acknowledges that it has
a duty to warn, protect and train as appropriate all persons who may be exposed to these hazards. Buyer also
acknowledges that Seller has provided Buyer with appropriate labeling and literature such as Material Safety Data
Sheets (MSDS). Buyer agrees that the Product must not be handled or used without first consulting the MSDS and
will ensure that all of its employees and all other persons who may become exposed to the Product receive and
refer to the MSDS.

10. Force Majeure

The Seller shall not be liable to the Buyer or be deemed to be in breach of the Contract by reason of any delay in
performing, or any failure to perform, any of the Seller’s obligations in relation to the Product, if the delay or failure
was due to any cause beyond the Seller's reasonable control, including but not limited to: (a) act of God, explosion,
flood, tempest, fire or accident; (b) strikes, lock-outs or other industrial actions or trade disputes (whether involving
employees of the Seller or third parties); (c) war or threat of war, sabotage, insurrection, civil disturbance or
requisition; (d) import or export regulations or embargos; (e) difficulties in obtaining raw materials, labor, fuel, parts
or machinery; and (f) power failure or breakdown in machinery. In no event shall Seller be obligated to purchase or
obtain Product on the open market or from other producers or suppliers of the Product due to any such cause or
circumstance.

11. Confidentiality; Proprietary Property

11.1 Each party agrees to hold in strictest confidence the contents of this Agreement and any information provided
to it by the other party, except to the extent these Terms of Sale have been or may be included by the Seller on its
website or otherwise placed in the public domain by the Seller (at its sole discretion), and except as otherwise
required by applicable law or judicial process.

11.2 The Seller retains all title and all associated rights to its intellectual property, including without limitation, all
trademarks, trade names, copyrights, patents, formulae, methods, processes, inventions, recipes, product
packaging, associated markings, advertising, marketing materials and manuals, which may not be copied, removed,
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disguised or changed by the Buyer.

11.3 The Seller has not knowingly infringed any intellectual property rights of any third party but does not warrant
or give any assurance to the Buyer that any intellectual property in or relating to the Products does not infringe the
intellectual property rights of any third party.

12. Indemnity

The Buyer shall indemnify and keep the Seller indemnified against all costs, expenses, damages and demands
incurred by the Seller in respect of: (a) any alleged infringement of the patents, trademarks, copyright, design or
other industrial property rights used by the Seller at the request of the Buyer; (b) any alleged breach of any statute
or regulation concerning the preparation, marketing and distribution of the Products; (c) any alleged breach of any
statute or regulation relating to trade descriptions or weights and measures where the Seller relies or has relied
upon information relating thereto or labels provided by the Buyer, and the breach does not arise from the
negligence or Default of the Seller; (d) any claims arising and made under the Consumer Protection Act 1987 and
which arise by reason of or in connection with a defect in the Products or in the end product manufactured and/or
supplied by the Buyer in which the Products are comprised, which defect is attributable either to the compliance
by the Seller with the instructions given by the Buyer or to the Buyer's design of the end product.

13.Insolvency of Buyer

In event of insolvency of the Buyer or any act of bankruptcy, whether voluntary or involuntary, or any insolvency
proceeding instituted, by or against the Buyer, the Seller shall be entitled, in its discretion, to (a) cancel the
Agreement (and any Buyer’s Purchase Order then outstanding) and to receive reimbursement for Seller’s
reasonable and proper cancellation charges, (b) refuse delivery of Product except for cash including payment for all
Product delivered, and/or (c) stop delivery of Product in transit.

14. Miscellaneous

14.1 Acceptance of any terms or conditions set forth in any purchase order or other form of the Buyer provided to
the Seller is conditioned on Buyer’s assent to and acceptance of any additional or different terms or conditions set
forth in these Terms and Conditions of Sale or in any proposal, confirmation or other form provided by the Seller
to the Buyer. Acceptance of any offer made by the Seller to the Buyer in these Terms and Conditions of Sale or in
any proposal, confirmation or other form provided by the Seller to the Buyer is limited to the terms of that offer.
Seller expressly rejects any terms and conditions set forth in Buyer’s purchase order or other document which differ
from these Terms and Conditions of Sale and which have not been expressly agreed to in writing signed by a duly
authorized representative of Seller.

14.2 Any action, suit or proceeding by the Buyer on account of or with respect to any breach by the Seller of any of
its duties or obligations under the Agreement, to be effective and eligible for prosecution against the Seller, must
be commenced within 1 year of date of the breach or it shall be deemed to be barred.

14.3 The Agreement constitutes the entire agreement and understanding between the Seller and the Buyer with
respect to the subject matter thereof, and supersedes any prior or contemporaneous written or oral agreements
or understandings with respect to that subject matter. The Agreement is a complete and exclusive statement of the
terms of the parties’ agreement.

14.4 The Agreement may not be amended, modified or supplemented except in a writing signed by the Seller and
the Buyer.

14.5 Neither the Seller nor the Buyer shall be deemed to have waived any right or remedy under or available
pursuant to the Sales Agreement unless such waiver is in writing and signed by the party against which enforcement
of the waiver is sought.

14.6 The Seller shall be permitted in its discretion to assign its rights under the Agreement, in whole or in part, and
to delegate its performance of the Agreement, in whole or in part, to one or more other persons or entities;
provided, that such an assignment or delegation shall not relieve the Seller from any of its obligations under the
Agreement.

14.7 In the event any provision of the Agreement shall be or become unenforceable in whole or in part, the
remainder of the Agreement shall not be affected thereby and shall remain enforceable to the fullest extent
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permissible under applicable law, unless such enforcement would frustrate the parties' essential objectives as
reflected in the Agreement as originally agreed to by the parties.

14.8 This Agreement shall be construed and interpreted in accordance with the laws of the State of New Jersey
(without reference to the laws of any other jurisdiction). The federal and state courts of New Jersey shall have
exclusive jurisdiction over any disputes or issues arising out of or in connection with this Agreement, and the Parties
hereby irrevocably submit to such exclusive jurisdiction.
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