
General Terms and Conditions of Sale

NOTICE: Sale of any products is expressly conditioned on Buyer’s assent to these General Terms and
Conditions. Any acceptance of Houghton’s offer is expressly limited to acceptance of these Terms and
Conditions.

1. Governing Terms and Conditions

a. These terms and conditions are intended to establish standard terms and conditions of sale for all
sales by Houghton International Inc. and its subsidiaries and affiliates (collectively, “Houghton”)
to the purchaser ("Buyer") unless otherwise provided in a written agreement signed by and
between Buyer and Houghton.

b. This document, together with the quotations, order acknowledgments, invoices and specifications
(and all supplements and attachments thereto issued by Houghton from time to time) shall
constitute the entire agreement ("Agreement") between Buyer and Houghton for each such sale
in the absence of a separate written contract, the provisions of which shall prevail over any
conflicting provision stated herein.

c. In the event of any inconsistency between these standard terms and conditions and the
provisions on the quotation, order acknowledgment or invoice or on any supplement or
attachment thereto provided by Houghton, the provision contained on the quotation, order
acknowledgment or invoice or on such supplement or attachment shall control. Additional or
different terms provided in Buyer's purchase order which vary in any degree from any of the
terms herein are hereby objected to and rejected.

d. If this Agreement shall be deemed as acceptance by Houghton in response to an offer by Buyer
and if any terms herein are additional to or different from any terms of such offer, then the
issuance of this Agreement by Houghton shall constitute an acceptance expressly conditioned
upon Buyer's assent to all of the terms and conditions of this Agreement. Any conduct by Buyer
(including, without limitation, payment for, or use of, the goods) which recognizes the existence
of a contract pertaining to the subject matter hereof shall constitute acceptance by Buyer of this
Agreement and all of its terms and conditions.

2. Pricing and Taxes

a. The invoiced price shall be the price on the Order as agreed with Houghton. All prices exclude
sales, use, franchise, license, excise, and other taxes in respect of manufacture, sale, or delivery
of the goods furnished hereunder, export or import duties and inspection fees, and all interest
and penalties thereon, all of which shall be paid by Buyer unless a proper exemption certificate is
furnished. If Buyer shall fail to pay and discharge any such amounts when due, Houghton may at
its option, pay the same, in which event Buyer shall promptly reimburse Houghton for such sums
paid. If circumstances occur which give rise to product price alterations, such as changes in raw
material costs, alterations by the authorities of charges, duties and/or taxes and of other
collective payments/levies on the product to be supplied, Houghton shall have the right to
increase or decrease its prices accordingly. For Houghton China, prices may be quoted with ‘VAT
(Value Added Tax) included’ or ‘VAT excluded’ as per the Buyer PO and agreed with Houghton.

3. Terms of Payment

a. Subject to on-going credit approval by Houghton, the terms of payment shall be defined on the
invoice and Buyer’s payment shall be cash in funds designated on the invoice, payable pursuant
to Houghton’s instructions. To the extent the invoice does not define terms of payment, payment
shall be on the terms agreed by Houghton in writing and Buyer's payment shall be in the agreed
currency, without any discount or set-off, and must be deposited into the bank account of
Houghton within the period for payment stated in the invoice or as agreed otherwise in writing.



Time for payment shall be of the essence. No payment shall be deemed to have been received
until Houghton has received payment in cleared funds. Houghton reserves the right to withhold
shipment for Buyer's: (i) late payment; (ii) non-payment; and (iii) failure to provide assurances
of payment upon request by Houghton. Houghton further reserves the right to make delivery in
installments, and all such installments are to be separately invoiced and paid for at the then
current price when due per invoice, without regard to subsequent deliveries.

b. Any payment that is not received by the date required herein shall accrue interest at a rate of
1.5% per month of the outstanding balance, or the maximum rate allowed by applicable law,
whichever is lower, from the date such payment is due until the full invoiced amount and accrued
interest is fully paid. In addition, Buyer shall be responsible for Houghton's collection costs and
attorneys' fees in collecting any past due amounts. The Buyer shall within 14 days of the invoice
date submit in writing any complaints concerning invoices dispatched by Houghton, in the
absence of which Buyer shall be deemed to have irrevocably accepted and approved such
invoice(s) and all of the Buyer's relevant claims shall cease to exist. The Buyer shall make all
payments due under the Agreement in full without any deduction whether by way of set-off,
counterclaim, discount, abatement or otherwise.

4. Delivery, Title & Risk of Loss

a. Method of and payment for all associated costs of delivery will be defined in the Buyer’s purchase
order (“PO”) and be as agreed with Houghton. Title to the goods and risk of loss shall transfer to
and vest in Buyer when the goods are Delivered, to the extent permissible by law, unless the
goods are held on consignment, in which case title to the goods and risk of loss shall transfer to
and vest in Buyer when any portion of the goods are utilized by Buyer or otherwise removed from
their container. Buyer assumes all responsibility for risk of loss of, or damages to or caused by,
the goods furnished hereunder, upon Delivery. “Delivery” or “Delivered” is defined as when the
goods are made ready for collection by the Buyer (or its carrier) or, where Houghton is to ship, at
the time the goods are loaded onto the carrying vehicle by Houghton. Title shall revert to
Houghton for all products Delivered where payment has not been received in full of the purchase
price (s) of the products. For the purpose of repossessing any of the products pursuant to this
Article, to the extent permitted by local laws, Houghton shall be entitled to enter any land and/or
buildings where the products may be situated. All costs incurred by Houghton in repossessing the
products shall be paid by the Buyer. Delivery dates are approximate and subject to confirmation.
If Buyer delays Delivery, payments are to be made as specified and the goods furnished
hereunder shall be held at Buyer's risk and subject to reasonable storage charges. If goods are
furnished in railroad cars, trucks, barges, or tank cars provided by Houghton, Buyer agrees to: (i)
unload shipments within 48 hours after receipt; (ii) pay Houghton a reasonable charge based on
a pre-estimate of losses incurred as a result thereof for failure to so unload; and (iii) pay any
demurrage charges.

b. Delivery times shall not be of the essence. In the event of a late Delivery, Houghton must be
formally declared to be in default and be granted a reasonable additional period of time to satisfy
its obligations. If the grace period is exceeded, the Buyer shall be entitled to dissolve the
Agreement insofar as no Deliveries have been made. Houghton shall not be liable for any damage
or other costs resulting from non-Delivery or late Delivery.

c. Deliveries made, at the Buyer's request, with exemption from excise duties, levies and/or taxes
for which Houghton has prepared the customs or excise duty documents, shall be effected on the
responsibility of the Buyer alone, who shall be required to fully reimburse Houghton for all duties,
taxes, fines, or analogous costs, which Houghton may have to pay on account of insufficient data
having been provided for the clearance of documents or of other irregularities in the field of
customs, excise duties and VAT legislation regardless of whether any mistake or fact is
attributable to the Buyer.

d. If products are resold by the Buyer, the Buyer shall ensure that new customs and/or excise duty
documents are drawn up to substitute the old ones. The Buyer undertakes, if so requested, to
inform Houghton forthwith of both the date of clearance and the customs office where clearance
was obtained as well as of any substitution of customs or excise duty documents. Should
Deliveries be made subject to terms and conditions which render the Buyer responsible for
transporting the products to be supplied, the Buyer shall provide the necessary and most
appropriate means of transport.
e. Buyer shall ensure that the means of transport involved are clean and dry, suitable for loading
and transporting the products in question, and fully comply with any and all safety, technical and
other requirements which Houghton and/or the (local) government(s) may impose.

e. Houghton shall not be obligated to inspect the means of transport provided by or on behalf of the
Buyer prior to loading. Houghton shall not be liable if any subsequent inspection shows that the



means of transport is unfit for loading or transporting the products. Houghton shall be entitled to
refuse to load or have loaded any means of transport which does not or not fully comply with the
applicable safety and technical requirements.

f. If the Buyer would like Houghton to provide the Buyer with loading documents, the Buyer is to
send written instructions to Houghton at least five (5) working days prior to loading.

g. Specifications from the Buyer regarding the maximum capacity of and liquid level in its storage
tanks and the nature of the products contained therein shall be deemed to be accurate. The
consequences of any inaccurate specifications shall be for the account of the Buyer. Houghton
shall not be liable for any damage, including without limitation loss of product, resulting from
storage tanks overflowing in the course of a Delivery.

h. Notwithstanding anything to the contrary herein, subject to any written agreement to the
contrary, the Buyer shall promptly collect the products or arrange for their collection from
Houghton once Houghton has notified the Buyer that the products are ready for collection. If the
Buyer refuses to take prompt Delivery or fails to provide the information or instructions
necessary for Delivery, the products shall be at the Buyer's risk. The Buyer shall reimburse
Houghton for all additional Delivery and other costs incurred, as well as for any losses arising
from any such failure or refusal.

i. If, for whatever reason, transportation is delayed or impeded by the Buyer, Houghton shall be
entitled to charge the ensuing expenses to the Buyer.

5. Warranties

a. Houghton warrants to Buyer that at the time of Delivery: (i) the goods sold hereunder shall
conform to Houghton's then current specifications; (ii) Houghton has good title to such goods;
and (iii) such goods are free and clear of all liens and encumbrances created by Houghton.
Houghton makes no warranty of any results Buyer might obtain in any particular application or in
respect of the goods being fit for any particular purpose.

b. Buyer's sole and exclusive remedy for any breach of warranty shall be limited, at Houghton's sole
discretion, to replacement at Buyer's installation of any defective goods or refund of the purchase
price thereof. Buyer shall not return goods unless authorized in advance in writing by Houghton.
Houghton shall have the right to inspect the goods at Buyer's installation. Buyer's failure to give
written notice that goods are non-conforming within thirty (30) days of Delivery shall constitute a
waiver by Buyer of all warranty claims. Notwithstanding the foregoing warranties and remedies,
Houghton shall have no obligation hereunder if the goods become defective as a result of
improper storage, contamination, adulteration, improper use, misapplication or by other fault of
Buyer howsoever arising after delivery thereof to Buyer. The above warranties extend only to
Buyer. For Houghton China, warranty claims shall be required to be notified to Houghton within
ten (10) working days of Delivery for package damage and within thirty (30) working days of
Delivery for non-conforming goods and shall be limited to only those claims brought within such
time periods.

c. THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, NOR OTHER WARRANTY, EXPRESS, IMPLIED OR STATUTORY, BY HOUGHTON.
BUYER ACKNOWLEDGES THAT IT IS PURCHASING THE GOODS SOLELY ON THE BASIS
OF THE COMMITMENTS OF HOUGHTON EXPRESSLY SET FORTH HEREIN.

6. Limitation of Liability

a. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, HOUGHTON SHALL NOT BE
LIABLE TO BUYER IN ANY ACTION OR CLAIM FOR INCIDENTAL, SPECIAL,
CONSEQUENTIAL, INDIRECT, PUNITIVE, EXEMPLARY OR STATUTORY DAMAGES
ARISING OUT OF OR RELATED TO THIS CONTRACT, WHETHER THE ACTION IN WHICH
RECOVERY OF DAMAGES IS SOUGHT IS BASED UPON CONTRACT, TORT (INCLUDING, TO
THE GREATEST EXTENT PERMITTED BY LAW, THE SOLE, CONCURRENT OR OTHER
NEGLIGENCE, WHETHER ACTIVE OR PASSIVE, AND STRICT LIABILITY OF HOUGHTON),
STATUTE OR OTHERWISE EVEN IF HOUGHTON HAS BEEN ADVISED OF SUCH
POSSIBILITY OF SUCH DAMAGES.

b. HOUGHTON'S LIABILITY FOR ANY CLAIM OF ANY KIND, FOR ANY LOSS OR DAMAGE
ARISING OUT OF, CONNECTED WITH, OR RESULTING FROM THIS AGREEMENT, OR
FROM THE PERFORMANCE OR BREACH THEREOF, SHALL IN NO CASE EXCEED (AT
HOUGHTON'S SOLE DISCRETION) THE PURCHASE PRICE ALLOCABLE TO THE GOODS OR
UNIT THEREOF WHICH GIVES RISE TO THE CLAIM OR THE REPLACEMENT OF SUCH
DEFECTIVE GOODS OR SUCH UNIT THEREOF BY HOUGHTON.



c. FOR UNDELIVERED GOODS, HOUGHTON'S LIABILITY IS LIMITED TO THE DIFFERENCE
BETWEEN THE MARKET PRICE AND HOUGHTON'S PRICE. HOUGHTON SHALL NOT BE
LIABLE FOR PENALTY CLAUSES OF ANY DESCRIPTION. SUBJECT TO ANY SHORTER
LIMITATION PERIOD(S) SPECIFIED IN THIS AGREEMENT, ANY ACTION RESULTING
FROM ANY CLAIM ARISING UNDER THIS AGREEMENT WHICH IS BROUGHT BY BUYER
AGAINST HOUGHTON MUST BE COMMENCED WITHIN ONE (1) YEAR AFTER THE CAUSE
OF ACTION HAS ACCRUED.

7. Patent Infringement

a. If a United States Federal Court, or a foreign court of last resort from which no appeal can be
taken, awards damages against Buyer directly arising out of a claim of infringement by the goods
supplied hereunder of any existent valid U.S. or foreign patent owned by a third party, Houghton
shall indemnify Buyer for such damages to the extent specified in Sections 5 and 6 hereof (and
subject to the limitations provided therein); provided, however, that such indemnity is
conditioned upon Buyer's notification of Houghton in writing within five (5) business days from
the receipt by Buyer of the first notice of said claim of infringement. Houghton shall have the
right to control and participate in the defense of any such infringement action. Such participation,
however, shall not constitute any admission of liability whatsoever by Houghton. Any
indemnification by Houghton shall be conditioned upon Buyer's full assistance and cooperation in
the defense of any such action. Houghton shall have no obligation or other liability to Buyer (and
Buyer expressly assumes the risk) for patent infringement arising from Buyer’s use of the goods
furnished hereunder in the operation of any process or in combination with other materials or
arising from any alteration in the goods made by Buyer. Buyer shall indemnify and hold harmless
Houghton in a similar fashion where the alleged infringement is a result of application, use or
alteration to which said goods are put by Buyer or by others. The foregoing provisions of this
Section 7 state the entire liability of Houghton with respect to potential claims of patent
infringement by the goods furnished hereunder and are given in lieu of all other warranties,
express or implied, respecting infringement. If the Buyer compromises or settles any such suit
without the prior written consent of Houghton, Houghton shall be released from its obligations
under this paragraph.

8. Indemnity

a. HOUGHTON SHALL NOT BE LIABLE TO BUYER FOR, AND BUYER SHALL INDEMNIFY,
DEFEND AND HOLD HARMLESS HOUGHTON AND ITS RESPECTIVE SHAREHOLDERS,
DIRECTORS, OFFICERS AND EMPLOYEES, AND THE SUCCESSORS AND ASSIGNS OF THE
FOREGOING, FROM AND AGAINST, TO THE EXTENT PERMITTED BY LOCAL LAWS ALL OR
ANY PART OF ANY CAUSES OF ACTION, CLAIMS, LIABILITIES, LOSSES, COSTS,
DAMAGES AND EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYS' FEES AND
EXPENSES) (COLLECTIVELY "CLAIMS") FOR INJURY, ILLNESS OR DEATH TO PERSONS
(INCLUDING, WITHOUT LIMITATION, THIRD PARTIES AND BUYER'S EMPLOYEES AND
ITS AGENTS, CONTRACTORS, SUBCONTRACTORS AND CUSTOMERS, AND THEIR
RESPECTIVE EMPLOYEES) AND DAMAGES TO OR LOSS OF PROPERTY (INCLUDING,
WITHOUT LIMITATION, THAT OF BUYER OR THIRD PARTIES) ARISING OUT OF OR
RESULTING FROM BUYER'S PURCHASE, OWNERSHIP, TRANSPORTATION, RECEIPT,
HANDLING, STORAGE, PROCESSING, ALTERATION, USE, DISPOSAL OR RESALE OF THE
GOODS, ALONE OR IN COMBINATION WITH OTHER SUBSTANCES OR IN THE
OPERATION OF ANY PROCESS.

9. Force Majeure

a. Houghton shall not accept liability for non-performance or late or improper performance of its
obligations if performance is wholly or partly, temporarily or permanently, delayed, obstructed or
impeded by an event of force majeure, which shall include but not be limited to: compliance with
a regulation or request issued by a government body, port authority or local authority or any
person acting on their behalf; impediments or restrictions on the production, manufacture and/or
supply (including any increase in distance of the supply routes) and/or importation of raw and
auxiliary materials for the products sold and/or on the manufacture of those products and/or
their transportation to the place of delivery (including non-performance by suppliers); facts
and/or circumstances the occurrence of which could not have been envisaged or need not
reasonably have been foreseen by Houghton and whose influence is such that, had it been aware
of those facts and/or circumstances, Houghton would not have concluded the delivery agreement
or would only have done so on different terms.

b. The following occurrences shall in any case be regarded as situations of force majeure for
Houghton: (i) overall or partial disruption, restriction or cessation, for any reason whatsoever,
including but not limited to acts of God (such as, but not limited to, fires, explosions,



earthquakes, drought, hurricanes, tidal waves and floods) of Houghton business operations; (ii)
discontinuation, limitation or reduction, for any reason whatsoever, of the supply to Houghton by
its regular suppliers of products governed by the agreement or of the raw materials for those
products; (iii) existing or threatened shortage of stock of the products to be delivered due to
serious disruption of supply and demand on the market; (iv) promulgation of regulations
restricting, obstructing or effectively preventing the production, delivery, transport or unloading
of the relevant products or the raw materials for those products; (v) mobilization, war, hostilities,
insurrection, strikes, lock-outs, worker conspiracies, disruptions of transport by railway or other
means of transport or lack of transportation; (vi) shipwrecked, lost, damaged or impaired means
of transport, installations or equipment; (vii) failure or late or improper operation of any
installations or equipment to be used in implementing the agreement; (viii) any export
prohibition with regard to the products. If the period during which Houghton cannot fulfill its
obligations exceeds or will exceed two (2) months, either party shall be entitled to terminate the
agreement without judicial intervention and without any obligation to pay damages to the other
party.

10. Compliance with Laws

a. Buyer shall comply with all Laws in any way relating to Buyer's purchase, ownership,
transportation, receipt, handling, storage, processing, alteration, use, disposal or resale of the
goods, alone or in combination with other substances or in the operation of any process. Buyer
shall indemnify, defend and hold Houghton harmless against any and all third party causes of
action, claims, liabilities, losses, costs, damages and expenses (including, without limitation,
attorneys’ fees and expenses) to the extent arising out of Buyer’s failure to comply with any of its
commitments under this Section 10.

11. Responsible Practices

a. Buyer acknowledges that Houghton has furnished product literature or information, such as
Safety Data Sheets (“SDS”), which include warnings and safety and health information related to
the goods furnished hereunder. Buyer shall: (i) familiarize itself with such information; (ii) adopt
and follow safe handling, storage, transportation, use, treatment and disposal practices with
respect to the goods furnished hereunder, including, without limitation, special care and practices
as Buyer’s use of the goods requires including, without limitation, all such practices required by
applicable Laws; (iii) instruct its employees, independent contractors, agents and customers of
the precautions and safe use practices required in connection with the unloading, handling,
storage, use, transportation and disposal of the goods furnished hereunder (including, without
limitation, information contained in Houghton’s most current SDS); and (iv) comply with
applicable safety and environmental Laws and take action necessary to avoid spills or other
dangers to persons, property or the environment.

b. Houghton may suspend goods shipments and/or cancel this Agreement on fifteen (15) days’
notice if Buyer fails to comply with any of its commitments under this Section 11. Buyer shall
indemnify, defend and hold Houghton harmless against any and all third party causes of action,
claims, liabilities, losses, costs, damages and expenses (including, without limitation, attorneys'
fees and expenses) to the extent arising out of Buyer’s failure to comply with any of its
commitments under this Section 11.

c. Buyer shall indemnify Houghton against all liabilities costs or expenses of whatever nature arising
out of or in connection with the resale, transfer or exchange of the products by the Buyer to or
with any third party.

12. Confidential Information

a. Houghton may provide Buyer with Confidential Information in connection with this Agreement.
“Confidential Information” means any and all information concerning Houghton or its affiliates
furnished by Houghton or any of its Representatives (as defined below) to Buyer or any of its
Representatives, orally or in writing (whatever the form or storage medium), including, without
limitation, information concerning its subsidiaries, businesses, operations, markets, products,
trade secrets, know-how, research and development, financial condition, results of operations,
projections, contracts, strategies or prospects. In addition, prices shall be considered Houghton’s
Confidential Information. The term “Confidential Information” does not include information which:
(i) is or becomes generally available to or known by the public through no action of Buyer or any
of its Representatives; (ii) is or becomes available to Buyer or any of its Representatives on a
nonconfidential basis from a person other than Houghton or its Representatives; (iii) was
available to Buyer on a nonconfidential basis prior to its disclosure by Houghton or its
Representatives; or (iv) has been independently acquired or developed by Buyer or any of its
Representatives without violating any of its obligations under this Agreement. The term



“Representative” means, with respect to Party, such Party’s affiliates and its and their officers,
directors, stockholders, members, partners, employees, financial and other advisors, attorneys,
accountants, consultants and agents.

b. Buyer shall, and shall cause its Representatives to: (i) maintain such Confidential Information in
strict confidence by using the same degree of care it uses in safe-guarding its own confidential
business information, but in no event less than a reasonable degree of care; (ii) use such
Confidential Information only in connection with this Agreement and the use of Products and
Services furnished by Houghton; (iii) disclose such Confidential Information only to such of its
officers, employees, advisors, and affiliates who have a need to know such Confidential
Information in connection with this Agreement and then only after each such person has been
advised of the confidentiality obligations contained in this Agreement and that such person is
bound by them; and (iv) promptly upon the written request of Houghton, return all such
Confidential Information to Houghton and destroy all materials which contain any Confidential
Information (such destruction being confirmed in writing by Buyer), provided that Buyer may
retain one (1) copy of the Confidential Information in a file accessible only to legal counsel for the
sole purpose, in the event of a future dispute, of proving what information it did or did not
receive hereunder. Buyer shall be responsible for any breach of this Agreement by its
Representatives.

c. Buyer may disclose Confidential Information where strictly required in the course of any legal
action arising from the subject matter of this Agreement, or if legally compelled to do so by any
judicial or administrative body having authority to compel such disclosure in connection with any
other action or investigation. Unless such notice is prohibited by law, if Buyer is so required to
disclose Confidential Information, it shall promptly: (i) notify Houghton in order that Houghton
may seek an appropriate protective order or other remedy and provide cooperation with respect
to obtaining a protective order or other remedy as Houghton shall reasonably request; and (ii)
shall disclose only such Confidential Information as, in the opinion of its legal advisors, is
required in order to comply with its legal obligations.

d. The disclosure of Confidential Information hereunder shall not, and shall not be construed to: (i)
grant to Buyer any license or other right under any trademark, patent, copyright, or other
intellectual property right held by Houghton, or (ii) constitute any representation, warranty,
assurance, guarantee, or inducement of any kind by Houghton as to the non-infringement of the
intellectual property rights of third parties, or as to any other matter. All Confidential Information
shall remain the property of Houghton. Section 12 does not supersede any separate
confidentiality or nondisclosure agreement signed by Houghton and Buyer.

13. Notice

a. All notifications, requests, demands and other communications required or permitted under this
Agreement (including, without limitation, notices of breach and/or termination of this Agreement)
shall be in writing and addressed and delivered to the recipient at the address, facsimile number
or email specified by a party pursuant to this provision. Notice shall be deemed given: (i) on
delivery, when delivered in person or by courier during normal business hours on a business day,
otherwise on the next business day after delivery; (ii) the same day, when sent by facsimile or
email during normal business hours on a business day, otherwise on the next business day after
transmission or sending, provided that the sender has a transmission report confirming
transmission of the correct number of pages to the other party's facsimile number or proof that
the email has been sent to the relevant and proper email address; or (iii) five (5) business days
after deposit in the government mail service to be sent by certified mail, return receipt
requested.

14. Headings

a. The section headings contained in the Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of the Agreement.

15. Amendment

a. This Agreement may only be modified or amended in a written instrument signed by both parties.

16. Severability

a. If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, the
remaining provisions shall continue to be valid and enforceable. If a court finds that any provision
of this Agreement is invalid or unenforceable, but that by limiting such provision it would become
valid and enforceable, then such provision shall be deemed to be written, construed and enforced



as so limited. However, Houghton shall have the right to terminate this Agreement if any
provision related to price is invalid or unenforceable.

17. Waiver

a. Houghton's failure to exercise any rights under this Agreement in a particular instance shall not
operate as a waiver of any right to exercise the same or different rights in any subsequent
instance. Houghton's waiver of any breach of this Agreement by Buyer in a particular instance
shall not operate as a waiver of subsequent breaches of a same or different kind. Any waiver
must be in writing and signed by Houghton.

18. Assignment

a. Houghton may assign its rights and delegate its obligations under this Agreement. Buyer's rights
and obligations under this Agreement are personal in nature and shall not be transferable by
assignment, delegation, operation of law, subcontract or otherwise without Houghton's prior
written consent and any attempt to do so shall be void. Subject to the foregoing, this Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective permitted
successors and assigns.

19. Cumulative Remedies

a. The rights and remedies of Houghton in this Agreement are cumulative and not exclusive.
Houghton's rights and remedies and Buyer's obligations and responsibilities which have accrued
before, or by their nature would extend beyond, the expiration, termination or other cancellation
of this Agreement, shall survive such expiration, termination or other cancellation and continue to
bind the parties and their permitted successors and assigns indefinitely until fulfilled or waived
(including, without limitation, Sections 3, 5, 6, 7, 8, 10 and 11).

20. Governing Law and Forum

a. Unless otherwise specified in the Order and agreed with Houghton, each Order shall be governed
by, and construed in accordance with, the laws of the Commonwealth of Pennsylvania without
regard to principles of conflict of laws. The United Nations Convention on Contracts for the
International Sale of Goods is expressly disclaimed and does not apply.

b. If a dispute is not resolved by negotiations within thirty (30) business days after the giving of
notice, or such later date as may be mutually agreed, either party may commence arbitration or
court proceedings, depending upon the location of the Buyer, in accordance with the following: (i)
if the Buyer's pertinent place of business is in the U.S, legal action shall be commenced in federal
court with jurisdiction applicable to, or state court located in Philadelphia, Pennsylvania; or (ii) if
the Buyer's pertinent place of business is outside the U.S., the dispute shall be submitted to and
finally resolved by arbitration under the Rules of Arbitration of the International Chamber of
Commerce ("ICC"). The number of arbitrators shall be one, selected in accordance with the ICC
rules, unless the amount in dispute exceeds the equivalent of U.S. $5,000,000, in which event it
shall be three. When three arbitrators are involved, each party shall appoint one arbitrator, and
those two shall appoint the third within thirty (30) days, who shall be the Chairman. The seat, or
legal place, of arbitration, shall be London, England. The arbitration shall be conducted in English.
In reaching their decision, the arbitrators shall give full force and effect to the intent of the
parties as expressed in the Contract, and if a solution is not found in the Contract, shall apply the
governing law of the Contract. The decision of the arbitrator(s) shall be final and binding upon
both parties, and neither party shall seek recourse to a law court or other authority to appeal for
revisions of the decision.

c. BUYER HEREBY ACKNOWLEDGES THAT HOUGHTON HAS SUFFICIENTLY CALLED TO
BUYER’S ATTENTION THE UNDERLINED AND BOLDFACED PROVISIONS OF THESE
TERMS AND CONDITIONS.

21. Packaging

a. Unless agreed otherwise and except where packaging is provided on loan, the costs of the usual
and customary packaging of the products to be delivered shall be included in the price. Unless
otherwise provided by law, the Buyer shall acquire ownership of the packaging concurrently with
the transfer of title to the product to the Buyer.

b. The packaging shall exclusively be intended as packaging material for the product supplied. If the
Buyer uses the packaging or allows it to be used for any other purpose, or disposes of the
packaging, the Buyer shall indemnify Houghton in respect thereof and guarantee that all
applicable legal provisions in respect of any such use or disposal have been complied with and



that Houghton proprietary notices have been removed from the packaging. Houghton shall not be
obligated to take back or process any packaging materials, unless the law so requires.

22. Return Shipments

a. Products may only be returned to Houghton subject to its prior written consent.

b. Having received the products, the Buyer shall be obliged to check the products for defects. In
particular, the Buyer shall ascertain that the right products have been Delivered and that their
quantity conforms to the Order(s). More particularly, the Buyer shall, where applicable, ascertain
that the labels or other documents relating to the products correspond to the products ordered.

c. Notwithstanding the foregoing, if the Buyer finds that the products do not conform to the
agreement, the Buyer shall so notify Houghton in writing within thirty (30) days of receipt of the
products and before any of the products have been consumed, altered or processed. Such
notification shall provide detailed information as to the defect or shortage. The Buyer shall afford
Houghton a reasonable opportunity to inspect the products.

d. If the variation in the products Delivered as reported by the Buyer remains within the laboratory
specifications of Houghton, such a variation shall not be regarded as a defect or constitute non-
performance within the meaning of this Section. Accordingly, Houghton shall not have failed in
performing its obligations.

e. Houghton may, at its discretion, require that the Buyer return the products to Houghton, at
Houghton’s risk and expense, before the Buyer shall be entitled to any replacement of the
products or refund of the relevant sales price.

f. Non-compliance with the terms of this Clause shall constitute a waiver by the Buyer of all claims
based on any defect in or shortage of products, and shall be conclusive evidence that Houghton
has satisfactorily performed its obligations. If Houghton and the Buyer are unable to settle any
claim arising from this Agreement or any breach thereof, the Buyer must bring legal action within
one (1) year of such cause of action having arisen, failing which all relevant claims shall become
barred notwithstanding any statutory period of limitations to the contrary.

23. Survival

a. Expiry or early termination of this Agreement shall not affect the prevailing rights or obligations
of either party at such time and the Clauses herein intended by the parties to survive the expiry
or early termination of this Agreement shall survive such expiry or early termination and shall
remain enforceable thereafter.

24. Amendment and Modification

a. No modifications of the terms of this Agreement shall be valid unless in writing and signed by a
duly authorized representative of each Party.

25. Termination

a. Houghton shall be entitled to suspend any (further) performance of this Agreement or to dissolve
this Agreement, without prejudice to its right to claim alternative or additional damages, if: (i)
any goods of the Buyer are attached; (ii) the Buyer is granted a suspension of payments; (iii) the
Buyer becomes or is declared bankrupt or insolvent; (iv) the Buyer is the subject of any
proceeding related to its liquidation or insolvency (whether voluntary or involuntary) which is not
dismissed within ninety (90) days; (v) the Buyer defaults in complying with any of its obligations
to Houghton; or (vi) Houghton fears that the Buyer is or will be unable to meet its obligations
under this Agreement and the Buyer fails to offer adequate security for the performance of its
obligations. If any of the events referred to in this Section occur, all claims which Houghton may
have against the Buyer on whatever grounds shall immediately become due.

26. Code of Conduct

a. Buyer acknowledges that it has access to, has read and understands Houghton’s Code of Conduct
(“Code”), which is available upon request. In the event that Buyer repeatedly violates the
law/Code and/or violates the law/Code despite being given respective advice, and fails to
evidence that the violation of the law/Code has been cured as far as possible and that
appropriate precautions have been taken to avoid violations of the law/Code in future, Houghton
reserves the right to terminate or withdraw from existing agreements without notice.

27. Intellectual Property Rights



a. Nothing in this Agreement shall give or be deemed to give either Party either during or after the
term of this Agreement any right, title or interest in any of the other Party's formulations,
trademarks or trade names. Any written material or drawings supplied by one Party to the other
shall remain subject to the disclosing Party's copyright and other intellectual property rights and
shall not be copied or used for any purpose other than satisfying the requirements of this
Agreement. The receiving Party shall promptly return when requested by the disclosing Party all
written materials and drawings so supplied.

28. Designs, Drawings, Specifications and other data

a. Buyer shall be solely responsible for the accuracy of any information relating to the operating
conditions in which the Buyer would expect the products to operate, for the Buyer’s designs
drawings specifications and other data supplied to Houghton by the Buyer its employees or
agents and in conformity with which Houghton is to advise upon the application of the products
or is to manufacture the Goods.

b. Buyer shall indemnify Houghton against all actions proceedings claims costs and expenses which
may be brought against or incurred by Houghton by reason of manufacture and supply of the
products by Houghton in accordance with such designs drawings specifications or other data
provided by the Buyer whether or not it is alleged in such actions proceedings and claims that
any patent trade mark design copyright design right confidential information or other intellectual
property or other exclusive right of any third party has been infringed.

29. Partnership

a. This Agreement is not intended to be, and shall not be construed to create a joint venture,
association, partnership, or other business organization or agency arrangement and neither Party
shall have the authority to bind the other without the other Party's separate prior written
agreement.

30. Advice

a. Houghton shall observe due care in rendering advice or services regarding the products.
Houghton shall not, however, accept any liability for damages on the grounds that the advice or
services were defective unless this was the result of an intentional act or omission or gross
negligence on the part of Houghton or its managerial or executive staff.

31. Language

a. If any dispute arises over the meaning or interpretation of any word, phrase or section contained
in these General Terms and Conditions of Sale, the meaning of the relevant word, phrase or
clause shall be construed in accordance with the English language version of these General Terms
and Conditions of Sale, which shall be authoritative.
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