EMS-CHEMIE (UK) Ltd.

1 DEFINITIONS
Inthese Conditions the following expressions shallhave the followingmeanings:

a) “Seller"shallmeanEMS-CHEMIE (UK)Ltd.andalsowherethecontextsopermitsanysub-contractorforthe said Company.

b) “Goods”shallmeanthe goods (orany instalmentor part ofthem) to be supplied pursuant tothe Contractand where the
contextso permitsinclude raw materials processed materials or fabricated products whether of the manufacture of the
Seller or not.

¢) “Supply” shallwhere the context so permits include a sale, lease, hiring or loan of Goods.

d) “Buyer”shallmeanthe person, firmorcompany withwhomany contractto supply goodsis made by the Seller.

¢) “Inwriting”shallmeaneither by letterreceived at EMS-CHEMIE (UK)LTD, Forest Lodge, Dunston Business Village,
Dunston, Stafford, ST18 9AB, Great Britain or by e-mail to welcome@uk.emsgrivory.com. In either case where there is
any doubt as to receipt, the onus shall be upon the sender of the notification to prove receipt.

2 GENERAL

These Conditions shallbe deemedtobeincorporatedinall contracts ofthe Sellertosupply Goods andinthe case ofany
inconsistency between any lettertenderor quotationincorporating or referring tothese Conditions and any other communication
betweenthe Buyerandthe Seller, these Conditions shall prevail unless expressly variedin writing and signed by adirectoronthe
Seller’s behalf. Any concession made or latitude allowed by the Sellerto the Buyer shall not affect the strict rights of the Seller
underthe Contract. Ifin any particular case any of these Conditions shall be held invalid or shall not apply to the Contract the
other conditions shall continue in full force and effect. A statutory provision includes a reference to the statutory provision as
replaced, modified or re-enacted fromtime to time before or afterthe date of these Terms and Conditions of supply and any other
subordinate legislation made under the statutory provision before or after the date of these Terms and Conditions of supply.

3 ORDERS
Notwithstandingthatthe Sellermay have given adetailed quotation no order shall be binding on the Sellerunless and untilithas
been accepted in writing by the Seller using it's Sales Order Acknowledgement.

4 PRICES

a) Thepricepayableforthe Goodsshallbethelistprice ofthe Sellercurrentatthe date of deliveryandinthe caseofan
orderfor delivery by instalments the price payable for each instalment shall be the list price of the Seller current at the date
of delivery of suchinstalment. Unless otherwise expressly stated in writing to be firm for a period, any price set outin any
quotationororderacknowledgementshall be consideredas solely forinformationandshallnotconstitute arepresentation
or contractual obligation on the part of the Seller that it will deliver the Goods at that price.

Unless otherwise agreedin writing all prices are inclusive of carriage and insurance to the works of the Buyer if situate
within the United Kingdom or to a United Kingdom portif for export. No reduction in price is allowed for delivery ex-works
of the Seller.

All prices are exclusive of Value Added Taxand any other duty or tax applicable thereto.
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5 ADDITIONAL COSTS
TheBuyeragrees to pay foranyloss orextra costincurred by the Sellerthrough failure or delay in taking delivery orthrough any
act or default on the part of the Buyer, its servants, agents or employees.

6 TERMS OF PAYMENT

a) Thestandard terms of payment of the Sellerin the United Kingdom, are 30 days from end of month following date of
invoice, and these shall be deemed to be incorporated in all contracts of the Seller to which these Conditions apply and
payments shall be in accordance with such standard terms of payment.
Ifthe Goods are delivered in instalments the Seller shall be entitled to invoice each instalment when itis delivered and payment
ofthatinvoice shall be due notwithstanding non-delivery of otherinstaiments or other default on the part ofthe Seller.
Ifthe price shall be payable by instalments or ifthe Buyer has agreed to take specified quantities of the Goods at specified
times adefault by the Buyerin the payment of any due instalment or the failure to give delivery instructions in respect of
any quantity of Goods outstanding shall cause the whole of the balance ofthe price tobecome due forthwith.
The price of the Goods shall be due in full to the Sellerin accordance with the terms of the order and the Buyer shall not
be entitled to exercise any set off, lien or any other similar right or claim.
¢) The time of payment shall be of the essence of the Contract.
Without prejudice toany otherrightsit may have the selleris entitled to charge interest at 5% perannum above the
current base rate of the Bank of England from time to time prevailing on overdue payments.
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7 DELIVERY

a) Any period quoted for delivery shall be the period within which the Goods are intended to be delivered at the Buyer's
works or ata United Kingdom port as the case may be and shall be calculated from the time of the acceptance by
the Sellerofthe order or from the receipt of all necessary information enable the Sellerto manufacture or procure the
manufacture of the Goods whichever shall be the later and the Buyer shall take delivery of the Goods within that period.
Alltimes, datesorperiodsgivenfordelivery ofthe Goods are giveningoodfaith butwithoutanyresponsibilityonthe
partof the Seller. Time of delivery shall not be of the essence of any contract nor shall the Seller be under any liability for
delayin delivery whether occasioned by the negligence of the Seller or any other circumstances whatsoever whether or
not beyond the Seller's reasonable control unless otherwise expressly agreed in writing at or before the date of the order
inwhich case the Seller's liability shall be limited to such liquidated damages as may be specifically agreed at or before
that date.
Where the Goods are handed to a carrier for carriage to the Buyer or to a United Kingdom port for export any such carrier
shall be deemed to be the agent of the Seller and not of the Buyer for the purposes of Sections 44, 45 and 46 of the Sale
of Goods Act1979.
Wherethe Goodsaresoldf.o.b.responsibility ofthe Sellershall ceaseimmediatelythe Goods are placed onboard shipand
the Sellershallbe underno obligationto give the Buyerthe notice specified in Section 32(3) of the Sale of Goods Act 1979.
No claims (whether in contract negligence or otherwise) for non-delivery, loss or damage to the Goods occurring prior to
delivery or that the Goods are not in accordance with the contract will be accepted by the Seller unless notified in writing
bythe Buyertothe Seller (witha copy tothe carrierifthe Seller's own vehicles have notbeen used to deliverthe Goods):-
i) within three days of delivery (whether partial or otherwise) for loss, damage or non-compliance with the contract, or
ii) within ten days of the date of the invoice for non-delivery.
Inthe event of a valid claim for non-delivery, loss, damage or non-compliance with the contractthe Sellerundertakes at
its option either to reprocess or replace the Goods atits expense but shall not be under any further or otherliability to any
person in connection with such non-delivery, loss, damage or non-compliance.
Ifthe Buyershallfailtogive noticeinaccordance with Condition 7 (¢) above the Goods shallbe deemedtobeinall
respects inaccordance with the contractand the Buyer shall be bound to accept and pay for the same accordingly and
allclaimsinrespectofnon-delivery, loss, damage, defector non-compliance shall (save as set outin condition 10 below)
thereafter be wholly barred.
Unless otherwise expressly agreed in writing at or before the date of the order the Buyer shall accept as good tender
Goods falling short of or exceeding the stipulated weight by not more than 10%. Payment shall be made on the basis of
the stipulated weight unless withinthree days after delivery the Buyershall give notice in writing tothe Sellerrequiring the
Goodstobereweighedinthe presence of the Seller s representative (the costs of any such reweighingto be borne inany
event by the Buyer).
Where the Buyerorders goods for delivery on a specified date but does not accept delivery within 3months of such
specified delivery date the Sellerreservesthe rightto deliver the goods andinvoice the Buyer for them.
Iffor any reason the Buyer is unable to accept delivery of the Goods at the time when the Goods are due and ready for
delivery the Seller may atits sole discretion without prejudice toits other rights and for such period as the Seller may
determine storethe Goods atthe Buyer'srisk and take all reasonable steps tosafeguard andinsure thematthe Buyer's
cost, provided that the Buyer shall be immediately informed thereof.
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8 PASSING OF TITLE AND RISK

a) Fromthetime of delivery the Goods shall be atthe Buyer's risk who shall be solely responsible for their custody and
maintenance butunless otherwise expressly agreed in writing the Goods shall remain the Seller's property until all
payments to be made by the Buyerunder the contractand any other contract betweenthe Sellerand the Buyerand on
anyotheraccountwhatsoeverhave beenmadeinfulland unconditionally. Whilstthe Seller’sownership continuesthe
Buyershallkeepthe Goods labelled as belonging to the Sellerand separate and identifiable fromall other goodsinits
possession as bailee for the Seller.
TheBuyermayonlyresellthe Goods tothe Buyer's customersinthe ordinary course ofthe Buyer* business as atrustee
forthe Seller. Inthe eventof anyresale by the Buyer of the Goods the Seller's beneficial entitlement shall attach to the
proceeds of sale or other disposition thereof so that such proceeds or any claims therefore shall be assigned to the
Sellerand until such assignment shall be held on trust in a separate identified account for the Seller by the Buyerand
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such proceeds shall not be mingled with other monies or paid into any overdrawn bank account and shall at all times be
identifiable the Seller'smonies.

Withoutprejudice totheequitablerules astotracing, inthe eventoffailure topay the priceinaccordance withthe
contract the Seller shall have power to resell the Goods such power being additional to (and not in substitution for) any
other power of sale arising by operation of law orimplication or otherwise and for such purpose the Sellerandits servants
andagentsmayforthwithenteruponany premises orlandoccupied orownedby the Buyertoremovethe Goods.
Pending payment of the full purchase price ofthe Goods the Buyer shall at all times keep the Goods comprehensively
insured againstloss ordamage by accident, fire, theftand otherrisks usually covered by insurancein the type of business
carried on by the Buyerin an amount at least equal to the balance of the price for the same from time to time remaining
outstanding. The policy shall bear an indorsement recording the Seller's interest.

The Selleris hereby licensed to enter upon any premises in the ownership, possession or control ofthe Buyerat any time
to recover the Goods whilst the Seller's ownership thereof continues.
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9 CONDITIONS AND WARRANTIES
a) Everydescription orspecification of the Goods is givenin good faith based on average results of standard tests butany
conditions orwarranties express orimplied that the Goods shall correspond with such description or specification are
hereby expressly negatived and the Contract shall not constitute a sale by description.
Any conditions or warranties (whether express orimplied by statute common law or arising from conduct or a previous
course of dealing or trade custom or usage) as to the quality or fitness of the Goods for any particular purpose evenif that
purpose is made known expressly or by implication to the Seller are hereby expressly negatived.
Notwithstandingthatasampleofthe goods orofdrawings orillustrationsthereof may have beenexhibitedtoand
inspected by the Buyer orthatresults of standard tests upon a sample are furnished to the Buyeritis hereby declared that
such sample was so exhibited and inspected or tested solely to enable the Buyer to judge for himself the quality of the
bulkand notso as to constitute a sale by sample. The Buyer shall take the Goods atits own risk as to their corresponding
with the sample or as to their quality condition or sufficiency for any purpose.
Inany event, and notwithstanding anything in these Conditions, inno circumstances shall the Sellerbe liable, in contract,
tort (including negligence or breach of statutory duty) or otherwise, whatever the cause, (1) forany increased costs or
expenses, (2)foranyloss of profits, business, contracts, revenues, oranticipated savings, or (3)forany special, indirect or
consequential damage of anynature.
Itisacondition of sale thatthe Buyerwillrespectsanctionregulationsifany towhichthe Buyerandthe Sellershall be subject.
f) Byenteringintoanagreementto purchase the Goods the Buyerwarrants thatit will abide by sanction regulationsifany to
which the Buyer and the Seller shall be subject.
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10 DEFECTIVE GOODS

a) Insubstitution for alland any other rights which the Buyer would have had but for these Conditions, in the event of
adefectinthe Goods appearing within four weeks of delivery (provided that defect would not have been obvious
onreasonableinspection and provided thatthe Buyer has paid for the Goods), the Seller will: i) ifthe Goods were
manufactured by the Seller, replace the Goodsiil)ifthe Goods were notmanufactured by the Seller, assigntothe Buyer
any warranty given to the Seller by its supplier or, atits option, credit to the Buyer's account the price paid by the Buyer.
Inorderto exercise its rights under this paragraph the Buyer shall inform the Seller within seven days ofthe date when
suchdefectappeared oroughtreasonably tohave beendiscoverable andshall returnthe defective Goods carriage paid
to the Seller'sworks.

Nothing herein shallimpose any liability upon the Sellerin respect of any defectin the Goods arising out of the acts,
omissions, negligence ordefault of the Buyer, its servants or agentsincluding in particular but without prejudice to the
generality of the foregoing any failure by the Buyerto comply with any recommendations of the Selleras tostorage and
handling of the goods.

Wherethe Goods are for delivery by instaiments any defectin any instalment shall not be a ground for cancellation of the
remainder of the instalments and the Buyer shall be bound to accept delivery thereof.

Nothing hereinshall have the effectofexcluding orrestricting the liability of the Sellerfor death or personal injury resulting
from its negligence insofar as the same is prohibited by United Kingdom statute.
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11 REPRESENTATIONS

Theseconditions replaceany representation orwarranty whichmay havebeenmade by the Seller (orits agents oremployees)in
writing ororally before the formation of the contract between the Seller and the Buyer and the Buyer agrees (1) nottorely atany
futuretime onany suchpriorrepresentation orwarranty and (2)thatany such priorrepresentation orwarrantyis hereby rendered
nulland void and of no force or effect. All other representations and warranties (whether written or oral, express orimplied by
statute, common law or otherwise) other than those set outin these Conditions are hereby excluded.

12 FORCE MAJEURE

TheSellershallbeentitiedtodelayorcanceldelivery ortoreducetheamountof Goods deliveredifandtothe extentthatitis
prevented from or hindered in or delayed in manufacturing obtaining or delivering the Goods by normal route ormeans of delivery
through any circumstances beyondits controlincluding (but not limited to) strikes, lock-outs, accidents, war, fire, reductionin or
unavailability of power atmanufacturing plant, breakdown of plantormachinery orshortage or unavailability of raw materials from
normal sources of supply, international sanctions to which the Buyer and the Seller are or shall be subject.

13 STOPPAGE OF DELIVERIES

Ifthe Buyerfailstopayonthe due date forpaymentany sumsduetothe Sellerwhetherinrespectofthe Goods oronany
otheraccountwhatsoeveror enters into a Deed of Arrangement or compounds withits creditors orifareceiving orderis made
againstthe Buyer or commitany act of bankruptcy orif any bankruptcy petition be presented against him or (ifthe Buyeris a
partnership) against any ofits partners or (if the Buyeris acompany) it goes into liquidation whether compulsory or voluntary orif
anadministrative receiveroradministratoris appointed orif the Buyer becomes otherwise insolventorthe Buyersuffers anything
analogous to the foregoing under the law of its domicile or place of incorporation the Seller may:-

a) stopany Goods in transit and suspend deliveries,

b) hold by way oflien all materials or other property of the Buyerin the possession of the Sellerin respect of work carried out
orto be carried outby the Seller for the Buyer or for the general balance of account for the time being owing to the Seller
by the Buyer,

determine the contract.

inany case this clause 13 shall operate such that any payment then outstanding whether or not contractually due at the
dateofanybreachinthis clause 13 orany other breach underthese Terms and Conditions shallbecomeimmediately due
for payment.

Nothing in this clause shall prejudice any other right of the Seller.
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14 CANCELLATION

Save as provided in clause 13 hereof contracts or orders may not be cancelled except by agreement in writing of both parties
and upon the payment to the Seller of such amount as may be necessary to indemnify the Seller against all loss resulting from
the said cancellation.

15 INTELLECTUAL PROPERTY

TheBuyershallindemnify the Seller againstall costs, claims, losses, expenses and damages incurred by the Seller orforwhich
itmay be liable due to or arising directly or indirectly out of any infringement or alleged infringement of patents, trade marks,
copyright, designrightor otherintellectual property right occasioned by the importation, manufacture or sale of the Goods ifmade
to the specification or special requirements of the Buyer.

16 PROPER LAW
Thecontractshallinall respects be governed by Englishlaw and the Sellerand the Buyer agree to submittothe non-exclusive:
jurisdiction of the EnglishCourts.

17 ARBITRATION

Any dispute and matters in difference between the Seller and the Buyer arising out of or in connection with any contract between
them may be referred at the option of the Seller to final and binding arbitration in Manchester, England before a single arbitrator
tobeagreedbetweenthe partiesandindefaultofagreementappointed by the Presidentforthetime being ofthe Chartered
Institute of Arbitrators or any person to whom such President has delegated the power to make such appointments. Any such
reference to arbitration shall be subject to the Arbitration Act 1996 or any statutory modification or re-enactment thereof. Any
awardmade pursuanttosuchreferencetoarbitrationshallbe enforceableinthe same mannerasajudgementororderofa
court of competent jurisdiction.
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