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1 Scope

1.1 These Terms and Conditions and shall apply to all Agreements between IMCHLO and its Clients
and shall prevail over any general or specific conditions of the Client, except where expressly
agreed otherwise in writing between IMCHLO and the Client.

1.2 Unless expressly stated otherwise, these Terms and Conditions apply to all Products, Equipment
and Services supplied by IMCHLO.

1.3 Unless otherwise agreed in writing, these Terms and Conditions shall also apply to subsequent
Agreements between IMCHLO and the Client.

2 Definitions

2.1 “Agreement” means any agreement entered into between IMCHLO and the Client relating to

the supply of Products, Equipment and/or Services, including accepted quotations, confirmed
orders and order confirmations.

2.2 “Client” means any legal entity or natural person acting in a professional capacity that purchases

or intends to purchase Products, Equipment and/or Services from IMCHLO.

2.3 “Equipment” means any equipment, installations, devices, pumps, hardware or other technical

materials supplied, installed or made available by IMCHLO.

2.4 IMCHLO"” means IMCHLO BV, with registered office at Akerslootlaan 9, 9940 Evergem, Belgium

and registered with the Crossroads Bank for Enterprises under number 0787.702.653.

2.5 “Products” means chemical products, water treatment products and any other related products

supplied by IMCHLO.

2.6 “Services” means consultancy, analyses, recommendations, technical support and any other

services provided by IMCHLO.

3  Quotations and Orders

3.1 Unless otherwise stated in the quotation, quotations issued by IMCHLO remain valid for a period
of thirty (30) calendar days from their date of issue and may be withdrawn or modified until
acceptance.

3.2 An Agreement shall only become binding upon written confirmation by IMCHLO or upon
commencement of the performance of the relevant Agreement by IMCHLO.

4  Price

4.1 Unless otherwise stated in the quotation, order confirmation or Agreement, all prices are inclusive
of standard transport costs and exclusive of value added tax (VAT).

4.2 Additional transport, handling, customs or other delivery-related costs requested by the Client or
resulting from the agreed delivery arrangements may be charged separately.

5 Payment

5.1 Unless otherwise agreed in writing, invoices issued by IMCHLO shall be payable by bank transfer
within thirty (30) calendar days from the invoice date.

5.2 The Client shall not be entitled to set off any amounts due to IMCHLO against any counterclaim
or any other amount relating to the Agreement.

5.3 IMCHLO may request reasonable guarantees or securities where there are objective indications
that the Client may not fulfil its payment obligations. IMCHLO shall be entitled to suspend the
performance of the Agreement until such guarantees or securities have been provided. If the
Client fails to provide such guarantees or securities within a reasonable period communicated
by IMCHLO, IMCHLO may terminate the Agreement without prejudice to its other rights and
remedies.

5.4 Payments shall only be made to the bank account indicated on the relevant invoice. Any
notification relating to a change of bank account details shall be confirmed by IMCHLO through
an alternative communication channel. The Client shall take reasonable steps to verify any
communication relating to payment instructions or changes to bank account details before
executing payment. Payments made to an incorrect bank account following insufficient
verification by the Client may not discharge the Client's payment obligations towards IMCHLO.

6 Late Payment and Default

6.1 In the event of non-payment of an invoice on its due date, IMCHLO shall be entitled, by operation
of law and without prior notice, to late payment interest at the rate provided for in the Belgian
Act of 2 August 2002 on combating late payment in commercial transactions, calculated from
the due date until full payment.

6.2 In the event of late payment or any other material default by the Client, IMCHLO shall be entitled
to suspend further deliveries, Services and performance of the Agreement. All outstanding
invoices and claims of IMCHLO shall become immediately due and payable.

6.3 Without prejudice to IMCHLO’s other rights and remedies, the Client shall also be liable for a
fixed compensation equal to 10% of the outstanding amount, with a minimum amount of EUR
500.

7  Delivery

7.1 Delivery dates communicated by IMCHLO are indicative only and are based on the
circumstances known to IMCHLO at the time of the quotation or conclusion of the Agreement,
including information received from suppliers, carriers and other third parties.

7.2 IMCHLO shall process Orders as soon as reasonably possible. Unless expressly agreed
otherwise in writing, delivery dates do not constitute strict deadlines.

7.3 Deliveries shall take place in accordance with the delivery arrangements agreed between the
parties, including any applicable Incoterms® 2020 specified in the quotation, order confirmation
or Agreement. Unless otherwise agreed, transport and delivery arrangements shall be
determined by IMCHLO.

7.4 If IMCHLO reasonably expects that an agreed delivery date cannot be met, IMCHLO shall inform
the Client and may communicate a revised delivery date.

7.5 Where the parties have expressly agreed in writing that a delivery date constitutes a strict
deadline, the Client shall grant IMCHLO an additional period of fifteen (15) working days to
perform. For deliveries involving Equipment, this additional period shall be forty (40) working
days.

7.6 Delay in delivery shall not entitle the Client to claim penalties, interest or termination of the
Agreement, except in cases of willful misconduct or where otherwise expressly agreed in
writing.

7.7 IMCHLO may perform deliveries in instalments.

7.8 If the Client provides late, incomplete or insufficient instructions, information or cooperation,
IMCHLO may suspend delivery and charge the resulting reasonable costs to the Client.
IMCHLO may also revise delivery dates accordingly and take reasonable measures for storage,
transport or protection of Products and Equipment.

7.9 Unless otherwise agreed in writing or expressly provided under an applicable Incoterm®, the risk
relating to Products and Equipment shall pass to the Client upon delivery. IMCHLO shall not be
liable for loss, damage or delay caused by third-party carriers, except in cases of wilful
misconduct.

8 Changes and Termination

8.1 Any modification, postponement or cancellation of an Order or Agreement requested by the Client
and accepted by IMCHLO may give rise to additional costs and revised delivery dates, which
shall be borne by the Client.

8.2 If an Agreement is terminated in whole or in part due to circumstances attributable to the Client,
IMCHLO shall be entitled to recover the costs already incurred, including committed costs,
reasonable overhead and the value of Products, Equipment and Services already supplied or
performed.

9  Transfer

9.1 The Client may not assign, transfer or otherwise dispose of its rights or obligations under the
Agreement without the prior written consent of IMCHLO.

10 Property — Transfer of risks

10.1 Unless otherwise agreed in writing or expressly provided under an applicable Incoterm®, the
risk relating to Products and Equipment shall pass to the Client upon delivery.

10.2 Ownership of Products and Equipment supplied by IMCHLO shall remain with IMCHLO until full
payment of all amounts due under the relevant Agreement, including the purchase price,
interest, costs and any amounts relating to Services performed in connection with such delivery.

10.3 Until ownership has passed to the Client, the Client shall not transfer, pledge, encumber or
otherwise grant rights over the Products or Equipment to any third party, except in the ordinary
course of business.

10.4 If the Client fails to comply with its payment obligations or if IMCHLO reasonably believes that such
obligations will not be fulfilled, IMCHLO shall be entitled to reclaim the Products and Equipment
delivered under retention of title, without prejudice to its other rights and remedies.

10.5 The Client shall take all reasonable measures to preserve and identify Products and Equipment
subject to retention of title and shall cooperate with IMCHLO in exercising its rights under this Article.

11 Inspection and Complaints

11.1 The Client shall inspect the delivered Products and Equipment as soon as reasonably possible and,
in any event, notify IMCHLO in writing of any visible defects no later than seven (7) working days
following delivery. Complaints relating to hidden defects shall be notified in writing to IMCHLO within
ten (10) working days after the Client discovered, or should reasonably have discovered, such
defects. If no complaint is submitted within the above periods, the Products and Equipment shall be
deemed accepted and approved by the Client.

11.2 Minor differences of up to five percent (5%) in weight, content, dimensions, colour or quality shall not
constitute a defect.

12 Warranties

12.1 Products: Products supplied by IMCHLO are delivered in accordance with IMCHLO’s standard
specifications applicable at the time of delivery. Products are warranted against material defects and
defects in composition for a period of one (1) year following delivery, provided that the Client
complies with all instructions and conditions relating to use, handling and storage communicated by
IMCHLO. IMCHLO does not warrant that Products are suitable for a particular purpose or that they
may be resold.

12.2 Equipment: Equipment supplied by IMCHLO is warranted against manufacturing defects and material
defects for a period of one (1) year following delivery. In any event, the warranty may no longer be
invoked after a period of fifteen (15) months following delivery. Repair or replacement under warranty
shall not extend the original warranty period.

12.3 Services: IMCHLO warrants that Services shall be performed in a professional manner and shall be
subject to a best efforts obligation.

12.4 Conditions and Remedies: The warranties set out in this Article shall apply subject to the following
conditions:

a)  defects must be notified in writing within the periods set out in Article 11;

b) IMCHLO shall be given a reasonable opportunity to inspect and test the relevant Products and/or
Equipment;

c) the Client shall not repair, modify or allow the repair or modification of Products or Equipment without
IMCHLO'’s prior written consent;

d)  IMCHLO'’s liability under this warranty shall be limited, at IMCHLO’s option, to repair, replacement,
reimbursement of the decrease in value or issuance of a credit note.

12.5 The warranty shall not apply in the event of non-compliance with instructions relating to storage,
handling, operation, monitoring or maintenance, abnormal or improper use, modification or repair
without IMCHLO’s prior written approval, defects caused by Products, Equipment or materials
provided by the Client, defects apparent upon delivery, assembly or commissioning by the Client,
force majeure events, resale to third parties or normal wear and tear.

12.6 This warranty does not apply to Products or Equipment not manufactured by IMCHLO. Where a
manufacturer’s warranty is available, IMCHLO may transfer the benefit of such warranty to the Client.

13 Liability

13.1 IMCHLO shall not be liable for damages directly resulting from defects in the Products, Equipment
and/or Services supplied by IMCHLO, nor for damages resulting from deviations from IMCHLO’s
specifications, except where mandatory Belgian product liability legislation applies or in the event of
fraud, wilful misconduct or gross negligence.

13.2 IMCHLO shall not be liable for failures or torts committed by its employees or other persons involved
by or on behalf of IMCHLO in the performance of the Agreement, unless such failures or torts are
attributable to directors or persons representing IMCHLO and provided that the Client demonstrates
fraud, wilful misconduct or gross negligence.

13.3 When the Services provided by IMCHLO include recommendations based on a risk analysis
concerning the proliferation of Legionella bacteria, IMCHLO does not guarantee the absence of
Legionella bacteria or other waterborne pathogens above applicable legal thresholds, nor the
absence of risks to public health or to employees, clients or third parties. IMCHLO’s water treatment
programme shall be adapted to the objectives expressly communicated in writing by IMCHLO. The
Client remains responsible for complying with applicable legal requirements and for notifying
competent authorities where required.

13.4 IMCHLO shall not be liable for defects in Products or Equipment supplied but not manufactured by
IMCHLO.

13.5 IMCHLO shall not be liable for consequences resulting from non-compliance with regulations
applicable to the operation of the Client's facilities, including non-compliance with technical
requirements imposed by authorities, lack of vigilance by the Client or failure to comply with
IMCHLO'’s requirements or recommendations.

13.6 The Client remains responsible for its facilities and related insurance coverage. IMCHLO does not
replace the Client with regard to the daily control, operation and maintenance of the facilities,
including compliance with instructions, filling of dosing containers, manual biocide shocks, regular
supply of water and energy, stock management, keeping mandatory records, implementation of
IMCHLO recommendations and reporting anomalies or interventions affecting the facilities.

13.7 Except in the event of fraud, wilful misconduct or where mandatory Belgian product liability legislation
applies, IMCHLO's total liability arising out of or in connection with the Agreement shall in no event
exceed the total amount invoiced by IMCHLO for the Products, Equipment and/or Services giving
rise to the relevant claim (excluding VAT).

13.8 Any contractual claim by the Client arising out of the Agreement shall expire one (1) year after the
event giving rise to such claim.

13.9 Under no circumstances shall IMCHLO be liable for consequential, indirect or special damages,
including loss of profit.

14  Force Majeure

14.1 Force Majeure means any circumstance beyond the reasonable control of IMCHLO which prevents
or materially delays the performance of the Agreement. Such circumstances include, without
limitation, fire, storm damage, extreme weather conditions, transport delays, public measures,
strikes, supply shortages or any other circumstances affecting IMCHLO or its suppliers.

14.2 In the event of Force Majeure, IMCHLO shall be entitled to suspend performance of the Agreement
for the duration of such event, or to terminate the Agreement in whole or in part if performance can
no longer reasonably be expected, without any obligation to pay compensation or liability for any
loss, damage, cost or expense suffered by the Client.

14.3 In the circumstances referred to in Article 14.2, the Client may only terminate the Agreement where it
demonstrates that delayed performance would substantially affect its business operations. In such
case, termination shall only apply to the unperformed part of the Agreement.

15  Industrial property rights

15.1 IMCHLO shall retain all intellectual property rights and proprietary rights relating to its Products,
Equipment, Services, know-how, processes, methods, technical information, specifications, designs,
models, manufacturing methods, reports, documentation, trademarks and other distinguishing signs,
including all related rights created, developed or supplied by IMCHLO.

15.2 If a third party claims any intellectual property or other proprietary rights relating to the Products,
Equipment or Services supplied by IMCHLO, the Client shall inmediately notify IMCHLO thereof in
writing. IMCHLO shall not defend or indemnify the Client against third-party claims (including claims
based on patents, trademarks, designs or other intellectual property rights) arising from the Client’s
use of Products, Equipment or Services, except where such use strictly complies with IMCHLO’s
written instructions, technical documentation and product information.

16  Permits

16.1 Every Agreement is concluded by IMCHLO subject to the obtaining and maintenance of any required
administrative authorisations, permits or approvals. The Client shall remain solely responsible for
applying for, obtaining, maintaining and complying with all administrative, environmental, operational
and other permits or authorisations required in connection with its activities and the use of the
Products, Equipment and/or Services. IMCHLO shall not act as an adviser and shall not assume
any responsibility with regard to such permits or authorisations.

17  Consignment Stock



17.1 This Article applies to Products and Equipment made available by IMCHLO on a consignment
basis under the Agreement (“Consigned Products” and “Consigned Equipment”).

17.2 Ownership of Consigned Products and Consigned Equipment shall remain with IMCHLO until
transfer in accordance with the Agreement. The Client shall store, identify and handle such
Products and Equipment separately and in accordance with IMCHLO’s instructions. The
Client shall ensure that any storage location clearly identifies IMCHLO as owner.

17.3 The Client shall not move, modify, transfer, pledge, encumber or otherwise dispose of
Consigned Equipment without IMCHLO’s prior written consent. The Client shall not remove,
alter or conceal any label, marking or ownership indication relating to the Consigned Products
or Consigned Equipment.

17.4 Unless otherwise agreed, maintenance of the Consigned Equipment shall be performed by
IMCHLO or in accordance with IMCHLO’s instructions. The Client shall promptly notify
IMCHLO of any defect, malfunction or incident affecting the Consigned Products or
Consigned Equipment and shall take reasonable measures to limit further damage.

17.5 At the end of the Agreement, the Client shall purchase or return the remaining Consigned
Products in accordance with IMCHLO’s return policy and shall return the Consigned
Equipment within fifteen (15) working days in good condition, subject only to normal wear and
tear. Return, shipment and recovery costs shall be borne by the Client.

17.6 IMCHLO may inspect the Consigned Products and Equipment during normal business hours.

17.7 From delivery onwards, the Client shall bear the risk of loss or damage relating to Consigned
Products and Equipment and shall maintain adequate insurance covering such Products and
Equipment and designating IMCHLO as beneficiary where appropriate.

17.8 The Client shall not replace, encumber or otherwise jeopardise the Consigned Products or
Consigned Equipment and shall cooperate with IMCHLO in establishing or preserving any
security or ownership rights relating thereto.

18 Privacy and Data Protection

18.1 To the extent IMCHLO processes personal data in the context of the Agreement, such
processing shall be carried out in accordance with applicable data protection legislation,
including the General Data Protection Regulation (EU) 2016/679 (“GDPR”) and applicable
Belgian data protection laws.

18.2 Further information regarding the processing of personal data by IMCHLO is available in
IMCHLO's Privacy Policy, as published and updated from time to time on the website.

19  Governing Law — Disputes — Miscellaneous

19.1 These Terms and Conditions and any Agreement shall be governed by and construed in
accordance with Belgian law.

19.2 In the event of any dispute relating to these General Terms or the Agreement, the parties shall
first seek to resolve the dispute amicably. If no solution is reached within thirty (30) calendar
days, the dispute shall be submitted to the competent courts of Ghent.

19.3 If any provision of these General Terms is held to be invalid, illegal or unenforceable, such
invalidity shall not affect the validity or enforceability of the remaining provisions. The parties
shall replace the invalid provision by a valid provision reflecting, to the greatest extent
possible, the original intent of the parties.

19.4 Any failure or delay by IMCHLO in exercising any right under these General Terms or the
Agreement shall not constitute a waiver of such right or of any other right.



