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From: Xylene GmbH 

Date: 23 March 2022 

Re: General Terms and Conditions for Commercial Users of the Xylene Platform 

 

1. Applicability 

These General Terms and Conditions ("GTC") shall govern all legal relationships which exist between 

Xylene GmbH, Moltkestraße 5, 71139 Ehningen and the companies affiliated with Xylene GmbH ac-

cording to sections 15 et seq. of the German Stock Corporation Act (Aktiengesetz, AktG) ("Xylene") 

and Users who make use of the platform for transparency solutions operated by Xylene for tracking 

their respective supply chains and the offers and services available via this platform, in particular 

website and mobile apps, APIs and IoT (together "Platform"), as entrepreneurs within the meaning 

of section 14 of the German Civil Code (Bürgerliches Gesetzbuch, BGB) and in accordance with these 

GTC (together with hereinafter defined Participants Users "Users"). 

2. Services of Xylene 

2.1 Subject to these GTCs and the fulfilment of all obligations of the users according to these GTCs and 

other agreements made with Xylene at their respective due date, Xylene provides the users for their 

respective products and services exclusively the services agreed upon at the time of placing the order 

on the basis of the respective valid price list via the Platform, whereby it is deemed agreed and ac-

cepted with the Users that 

2.1.1 a constant and uninterrupted availability of the Platform is not feasible, for example due to necessary 

security or maintenance work or technical malfunctions; and 

2.1.2 there may be legal, technical and/or regulatory obstacles that may restrict or prevent the provision of 

services by Xylene and/or the use of the Platform, 

which in each case shall not be deemed to be a defective performance or similar, but shall rather be 

part of the agreed performance (together "Services"). Xylene undertakes to use commercially rea-

sonable efforts to provide satisfactory solutions for any interruptions of the Services, otherwise Xylene 

shall not be liable for the provision of the Platform or any other Services. Xylene shall use its reason-

able diligence in the provision of the Services. Xylene shall provide the Services exclusively through 

remote IT management processes. 

2.2 If and to the extent that the provision of the Services by Xylene is cancelled or interrupted for any of 

the following reasons, Xylene shall not be responsible therefor and shall not thereby be in breach of 

its obligation to provide the Services under clause 2.1: 

2.2.1 force majeure events or events related to the Covid-19 pandemic, so long as Xylene uses commer-

cially reasonable efforts to remedy such circumstances after becoming aware of them; 

2.2.2 inspection, maintenance, repair or other work performed on or in connection with the Platform; 
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2.2.3 interruption of service provision by third parties (e.g. internet connectivity can no longer be ensured 

by cloud providers, network operators, etc.); 

2.2.4 direct or attributable breach of duty by the user (e.g. incomplete registration, non-payment of due user 

fees etc.); or 

2.2.5 Users do not follow Xylene's recommendations for the use of the Platform with respect to the instal-

lation, maintenance and operation of the Platform. 

2.3 Except as expressly provided in clause 2, there is no express or implied obligation on the part of 

Xylene to provide or perform any services other than those specified in this Agreement. Xylene does 

not owe any success, which also includes the operating time of the Platform, the internet connection 

or the successful provision of third party services. 

2.4 Users can use the Platform to define targets for use and to include their respective suppliers, service 

providers, etc. as additional users of the Platform, subject to registration of such third parties ("Par-

ticipating Users"), in order to achieve the desired level of transparency. Through the Platform, Xylene 

enables Users to track the inputs and pre-products of Participating Users, to identify risks in the supply 

chain and to react quickly to supply failures and problems in the supply chain. The content posted by 

users on the Platform ("Platform Content") is processed by Xylene. Xylene manages company pro-

files involving users' employees and suppliers, manages certificates and documents, and provides 

visualization of supply chains and country risks. 

2.5 Users may make Platform Content available to their respective customers or other third parties who 

are only entitled to view content released by the users; these third parties are not entitled to any 

further rights of use of the Platform. 

2.6 Xylene is entitled to further develop the design of the Platform and other services of Xylene, including 

the functionalities and contents, within the scope of the state of the art and the market practice, taking 

into account the legitimate interests of the Users. If such further development leads to an extension 

of the services, Xylene is entitled to adjust the agreed prices according to the added value created 

thereby. In case of such a price adjustment Xylene will announce the new prices to the User. For this 

purpose Xylene provides the User with an updated price list of its services. The price adjustment 

becomes effective at the earliest three months after receipt of the announcement (adjustment period). 

The User is entitled to terminate the booked services of Xylene with the expiration of the adjustment 

period. The notice period is one month after receipt of the announcement. 

2.7 Xylene is entitled to demand information from the Users, which is necessary to fulfill the respective 

legal, technical and/or regulatory requirements. 

3. Registration 

3.1 The use of the Platform requires a registration process on the Platform of Xylene. Registration is only 

permitted to Users who are of legal age and have full legal capacity. Users may invite Participating 

Users to use the Platform, but the use of the Platform by such Participating Users is subject to the 

complete registration of such Participating Users. 

3.2 When registering and logging in, an e-mail address, a password, as well as the selection of a means 

of payment according to 12.1 to be indicated. The e-mail address and the password are the access 

data for the use of the Platform. The User must keep the password secret and may not disclose it to 

third parties. Should third parties gain knowledge of the User's password, the User shall immediately 

report this to Xylene and change the password. If the User changes his e-mail address used for 

registration, he has to inform Xylene immediately. In case the User does not inform Xylene, the User 

shall be deemed to have received any notifications sent to the e-mail address last communicated to 

Xylene. 
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4. Conclusion of contract 

4.1 With the transmission of the registration data, an entrepreneur to be registered in the sense of section 

14 BGB makes an offer to Xylene to conclude a contract for the use of the Platform and Services of 

Xylene. Xylene decides after receipt of the offer at its own discretion about its acceptance. The ac-

ceptance of the offer takes place by activation of the 'account' of the respective User. 

4.2 In the case of contracts concluded between entrepreneurs within the framework of electronic business 

transactions, section 312i para. 1 sentence 1 no. 1-3 and sentence 2 BGB do not apply. 

4.3 With the conclusion of the contract, Xylene commits itself solely to the provision and performance of 

the Services described in clause 2.1 via the Platform. Xylene does not owe any success from the 

provision and performance of the Services. 

4.4 To the fullest extent permitted by law, the services to be provided by Xylene under these GTCs are 

provided "as is" without warranty of any kind, either express or implied, including, without limitation, 

the warranties or conditions of non-infringement, merchantability or fitness for a particular purpose. 

In particular, the description of the Services under these GTCs does not result in any agreement as 

to quality between Xylene and the User. 

5. Information and obligations of users 

Users are obliged to use the Platform and Services exclusively within the framework of the applicable 

law. 

6. Responsibility for content and communication with other users 

6.1 The User is responsible for the Platform Content posted by him and the communication with other 

users via the Platform. In particular, the User is responsible that the Platform Content and that the 

communication is not illegal and does not violate any rights of third parties (e.g. copyrights or trade-

mark rights, personal rights, rights to one's own image) or offend common decency. Xylene and the 

User are responsible for the compliance with data protection regulations. Xylene is entitled to delete 

illegal contents, but not obligated to check whether posted Platform Content or the platform commu-

nication impairs rights of third parties or violates legal regulations. Furthermore, the User has to take 

care that Platform Content and communication transmitted by it does not contain viruses or compa-

rable harmful programs. 

6.2 Should Xylene be held liable by third parties, including governmental institutions, in the context of the 

provision of the Services due to the infringement of third party rights as well as other infringements of 

rights due to the contents or communication of the User, for which the User is responsible, the User 

shall indemnify Xylene against such claims and provide Xylene with the necessary support in the legal 

defense, which Xylene is entitled but not obliged to do, as well as bear the necessary and proven 

costs of the legal defense of Xylene. Prerequisite for this is, that Xylene informs the User immediately 

in writing about asserted claims as well as violations of rights (e-mail is sufficient), does not make any 

concessions or acknowledgements or declarations equivalent to these without coordination and ena-

bles the User to conduct all judicial and extrajudicial negotiations about the claims at his own expense. 

Xylene reserves the right to assert further claims. 

6.3 In case of violation of the regulations described in this clause, Xylene is entitled at any time to reject 

the contents and communication or to remove or deactivate them immediately and without prior con-

sultation with the User. Xylene will inform the user immediately in case of rejection or deletion or 

deactivation. Irrespective of possible civil and criminal consequences for the User, the non-ob-

servance of one of the obligations of conduct mentioned in this clause entitles Xylene to terminate 
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the contract with the User without notice for cause and/or to block the access to the Platform imme-

diately, after prior warning - or in case of special circumstances under consideration of the interests 

of both parties. 

7. Rights of use 

By placing Platform Content on the Platform, the User grants to Xylene and Xylene’s group compa-

nies, in the meaning of section 15 seq. German Stock Corporation Act (AktG), a perpetual, irrevoca-

ble, non-exclusive, non-transferable, sub-licensable, royalty-free right to use such content. For the 

avoidance of doubt any such use is strictly limited to a use by Xylene and any of its group companies, 

Users Platform Content may not be used, transferred or sub-licensed to third parties. For Platform 

Content posted by the User that constitutes personal data pursuant to Art. 4 GDPR, data protection 

provisions shall take precedence. In this case, the use is limited to the processing of such personal 

data as permitted under applicable data protection law. 

8. Rights to Platform Content and Blockchain Content 

8.1 All registered or unregistered patents, patent applications, trade names, service marks, design pa-

tents, copyrights, trademarks and other industrial property rights, in particular know-how and trade 

secrets (together "IP Rights") in the Platform Content, the Platform, the associated databases and 

the Services shall remain with Xylene and shall, with the exception of the right of use according to 

clause Fehler! Verweisquelle konnte nicht gefunden werden. shall not be licensed. 

8.2 With respect to the Xylene IP Rights and the services to be provided, Xylene grants the User a right 

to use the Xylene IP Rights to the extent and term necessary to provide the services and use the 

Platform in accordance with the GTCs. 

8.3 The User shall inform Xylene of any new IP Rights arising in the course of the use of the Platform. 

The User shall disclose to Xylene all documents necessary for the evaluation of such new IP Rights 

and shall provide Xylene with any further information that Xylene may reasonably request. 

8.4 The User may not use the data obtained by query, neither in whole, nor in part or in extracts, to build 

its own database in any media form. The linking, integration or other connection of the Platform or 

individual elements of the Platform with other databases or meta-databases is not permitted, except 

in the case of programming interfaces (APIs) approved by Xylene. 

9. No warranty for platform content 

9.1 Xylene does not assume any liability for the correctness and completeness of the information provided 

by Users, posted Platform Content, submitted declarations as well as for the identity and integrity of 

the Users. 

9.2 If the User is given the possibility to influence the software of the Platform in the context of the use of 

the Platform and its used technologies, the User is obliged to comply with all system security policies, 

procedures, technical standards and requirements that Xylene provides to the Users on the Platform. 

The User shall ensure that its employees acting as vicarious agents are also specifically authorized 

to access the Platform. 

9.3 The contents or offers placed in the database are foreign contents for Xylene in the sense of section 

8 para. 1 of the German Telemedia Act (Telemediengesetz,TMG). Accordingly, the legal responsibility 

for this content does not lie with Xylene, but with the person who has posted the content on the 

platform or blockchain. 

10. Liability 
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10.1 For damages incurred by the User, subcontractors of Xylene or their respective vicarious agents in 

connection with the Platform and the Xylene Services, the following shall apply: In case of intent or 

gross negligence, liability shall be unlimited. In case of slight negligence the liability is also unlimited 

in case of injury of life, body or health. In the event of a slightly negligent breach of such contractual 

obligations, the fulfilment of which is essential for the proper performance of the contract and on the 

observance of which the contractual partner regularly relies and may rely (cardinal obligations), liabil-

ity shall be limited to material and financial damage attributable thereto in the amount of the foresee-

able, typically occurring damage. Any further liability for damages is excluded except for claims under 

the Product Liability Act (Produkthaftungsgesetz, ProdHaftG). 

10.2 Xylene is liable for data loss as well as costs of useless data input in the context of the aforementioned 

regulations only to the extent, which could not have been avoided, if the user had saved the data 

available with him in the most recent processing status in machine-readable form. 

10.3 Any contributory negligence on the part of the user shall be taken into account. In particular, the user 

is obligated to check the correctness of the platform content posted by him at least once after upload-

ing. 

10.4 The above provisions shall also apply to the benefit of Xylene's employees. 

11. Remuneration, due date and withholding of performance 

11.1 The prices and products for the individual Services are based on the prices applicable at the time the 

order is placed and the product range (accounts subject to payment). Prices shown are net prices 

with regard to the respective services, plus any expenses and taxes, in particular value added tax at 

the applicable statutory rate. 

11.2 In the event of an automatic extension of the contract term, the remuneration for the contract term 

added by the extension shall be determined in each case according to the prices valid for the user 14 

calendar days before the date of the contract extension. 

11.3 Xylene will collect due invoice amounts by direct debit from the agreed account, unless other modes 

of payments have been agreed. In case of delay or deferral of payment the legal interest will be 

charged. Costs, which arise from the debt collection or in case of return debit notes Xylene, will be 

charged to the user. 

11.4 In case of delay of payment Xylene reserves the right to withhold the own contractual performance 

until the end of the delay. The obligation of the User to pay the remuneration during the retention 

remains unaffected. 

12. Terms of Payment 

12.1 For the payment of chargeable Services, the payment options provided by Xylene during registration 

are available, for example direct debit, bank transfer, payment after invoicing, credit card (Visa and 

Mastercard) or payment via platforms such as Stripe. 

12.2 Invoices are sent by post, e-mail or are made available online. 

12.3 Xylene reserves the right to extend or limit the range of means of payment permitted under this clause 

(also for individual services) at any time. 

13. Term and termination of the contract 

13.1 The contract period between Xylene and the User is two years from the conclusion of the contract. If 

the User does not terminate the contractual relationship at least three months before the expiration 

of the two-year period, the contract will be extended for another 12 months. The right to extraordinary 
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termination in legal cases remains unaffected for both parties in any case. Any termination must be 

in writing. 

13.2 Xylene has furthermore an extraordinary right of termination, if the registered user is two consecutive 

months in arrears with the payment of the invoice amount or a not insignificant part of it. 

13.3 The User shall ensure throughout the term of this Agreement that it is not on the U.S. Treasury De-

partment's list of Specially Designated Nationals or owned or controlled by any entity or person lo-

cated in or organized under the laws of any country subject to a U.S. embargo or an EU embargo. 

Xylene has the right to terminate the contract with a user who violates this clause. Fehler! Verweis-

quelle konnte nicht gefunden werden. an extraordinary right of termination. In such a case the User 

shall first be given the opportunity to comment. 

14. Special provisions for test users 

14.1 Xylene grants certain users ("Test-Users") the possibility to use the Platform free of charge for prod-

uct development purposes, if and to the extent a corresponding test use has been agreed upon in the 

course of the registration ("Test-Use"). The scope of the Test-Use is limited to five employees of the 

Test-User and a maximum capacity of 8 gigabytes of data storage. 

14.2 For the period of the Test-Use, the Test-User undertakes to provide information and experiences re-

garding the use of the platform via a feedback tool provided by Xylene and on the basis of KPIs to be 

provided by Xylene, upon request by Xylene, within up to 14 calendar days after a corresponding 

request, as well as to support any marketing activities to the best of its ability ("Test-User Support"). 

14.3 The User expressly agrees that Xylene in its brochures and publications as well as in the context of 

other marketing activities, may refer to a cooperation with the user, for example as a reference cus-

tomer, in particular also by reproducing the logo as well as otherwise protected trade names, service 

marks, registered designs, copyrights, trademarks and other property rights of the user. 

14.4 The Test-Use ends automatically, if the Test-User is in default with the Test-User Support twice (not 

necessarily in successive terms). Furthermore, Xylene has an extraordinary right of termination 

against the Test-User, as far as the Test-User does not fulfill his obligation to the Test-User Support in 

due time. 

14.5 The Test-User can change the Test-Use to a paid use. 

14.6 The provisions in this clause shall apply in amendment of the respective corresponding provisions of 

these GTCs, in particular the performance subject to the reservation of payment in the case of ser-

vices subject to a charge pursuant to clause Fehler! Verweisquelle konnte nicht gefunden werden. 

and the payment modalities according to clause Fehler! Verweisquelle konnte nicht gefunden wer-

den. the remaining provisions of these GTCs shall apply accordingly to test users. 

15. Data protection 

The applicable legal provisions apply to the personal data of the user provided or generated in the course of the 

registration, application, implementation and use of the platform and services, as well as to the User's access to 

such data. 

16. Amendment of the GTCs 

16.1 Xylene reserves the right to change these GTCs at any time with a reasonable notice period of at 

least two months. The announcement is made by notification of the amended GTCs on a durable 

medium (e.g. e-mail), indicating the date of effectiveness of the changes. In all other respects, the 

requirements pursuant to Art. 3 para. 2 and 4 of Regulation (EU) 2019/1150 shall apply. 
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16.2 The User is entitled to terminate the contract in writing within the aforementioned period with effect 

from the expiry of fifteen calendar days after receipt of the notification pursuant to clause 17.1, unless 

a shorter period applies to the contract. If he fails to give notice of termination, the amended GTCs 

shall be deemed accepted. In the announcement of the change, the right of termination and the sig-

nificance of the deadline shall be pointed out separately. In case of a termination the user remains 

obliged to pay for the services delivered by Xylene according to the respective contract until the time 

of the effectiveness of the termination. 

17. Final provisions 

17.1 The legal relations between Xylene and the User are subject to the law of the Federal Republic of 

Germany under exclusion of the CISG and the national IPR conflict rules. 

17.2 The exclusive place of jurisdiction and performance is Frankfurt am Main, insofar as the user is a 

merchant or a legal entity under public law or a special fund under public law. The same applies if the 

user does not have a general place of jurisdiction in Germany or the EU or if the user's place of 

residence or habitual abode is unknown at the time the action is brought. 

*** 
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