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AGREEMENT made as of the 15™ day of April , 1969, by and

‘between UNION CARBIDE CORPORATION, a New York corporation, having
an office at 270 Park Avenue, New York, New York 10017 U.S.A.
(hereinafter called "Union Carbide") and DEUTSCHE GOLD- UND
SILBERSCHEIDEANSTALT VORMALS ROESSLER, a corporation having an
office at 6 Frankfurt am Main, Wéissfrauenstrasse 9, Germany

(hereinafter called "Degussa');

WITNESSETH:

WHEREAS, Union Carbide produces asbestos based thickening
agents and has know-how and pétent rights concerning produétion and
applications for such thickening agents; and

WﬁEREAS,,Degussa has know-how concerning production and use of
asbestos based thickening agents and has a sales organization with
technical service facilities; and

WHEREAS, Union Carbide and Degussa wish to cooperate in in-
vestigating and developing a market for such thickening agents;

NOW, THEREFORE, in consideration of the premises contained
herein, the parties hereto agres as follows:

l. Degussa agrees to engage in market development efforts for
asbestos based thickening agents and will use its best efforts in
the countries listed in Schedule A attached hereto and made a part
hereof,.

2. In connectién with the aforementioned market development
efforts, Union Carbide agrees to sell and Degussa agrees to buy
Calidria Asbestos R-G 2l); and Calidria Asbestos R-G 1Ll meeting E

the specifications under certain test methods, all as contained
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in Schedule B, to be mutually agreed upon and attached hereto and
made a part hereof.

3. Union Carblde may attempt modifications of the products to
be sold hereunder, if such modification appears suitable and feasible
to both parties.

o »Union Carbide shall make available to Degussa, free of any
charge, up to a total quantity of 11,000 pounds of Calidria Asbestos
R-G-2hh and/or Calidria Asbestos R-G 1LL.

5. The price for maﬁerial sold hereunder shall be:

Calidria Asbestos R-G 2l -=====- 80¢ per 1lb. c.i.f.
Antwerp, less 10%

Calidria Asbestos R-G 1Yl -=-=--- LO¢ per 1b, c.i.f.
' A Antwerp, less 10%.

Union Carbide and Degussé agree to negotiate concerning modification
of the aforementioned prices if either party.requests such discussion.
If after negotiation, Union Carbide and Degussa are unable to agree
on such a modification, and either or both parties desires such a
modification, then this Agreement shall immediately terminate and
the provisions of Paragraph 12 hereof shall not be applicable.
Notwithstanding what precedes Union Carbide agrees to deliver to
Degussa within six months after said termination up to 110,000 1lbs.

"~ of fhe products mentioned above at the price prevailing on the date
of sald termination.

6. Union Carbide agrees that Degussa may sell the aforementioned
products under Degussa's own trade name. Upon mutually agreeable
terms and conditions, the aforementioned products may be packaged
at Union Carbide's King City, California plant in bags supplied by

Degussa,

D=
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7. (&) Union Carbide agrees to make available to Degussa, at
no charge; such technical information concerning the aforementioned
products as may assist Degussa in its market development efforts
‘hereunder.

(b) Degussa shall make available to Union Carbide, at no
charge, teéhnical and marketing information‘concerning the afore-
mentioned products which may assist Union Carbide in developing a
market for such products.

(¢c) It is understood that any information disclosed to
either party by a third party under a secrecy agreement shall be
exempted froh the disclosure obligations of sections 7(a) and (b).

8. With respect to .confidential or proprietary information,
neither party shall, toAthe extent possible, disclose such information
without giving the other a mutually acceptable written description
of the information disclosed. The party to whom such information is
disclosed agrees to keep such information confidential for a period
of five (5) years from the date of disclosure and not to disclose
such information to others except its employees who have signed
agreements obligating them to the disclosing party tolthe same extent
_thelir employer is obligated hereunder, The aforementioned obliga=-
tions shall not apply when and to the extent such information was
known to the disclosing party prior to receipt and is docﬁmented
in records made prior to such disclosure or when, after and to the
extent such information is generally available to the'public, or is
' subsequently received by the party to whom disclosure was made in

good falth from a third party.
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9. Union Carbide agrees to inform Degussa if Union CarBide
should develop new asbestos based products for similar end uses to
those sold hereunder. Union Carbide also agrees to negotiate with
Degussa.concérning the possibility of adding one or more of such
products -to those products sold herednder.'

10. During the term of this Agreement, Union Carbide agrees not
to assert against Degussa and third parties to whom Degussa sells
the'aforementioned products any claim for infringement of a patent
owned by Union Carbide by reason of Degﬁssa's or such third parties!
use of products sold hereunder,

11. Union Carbide and Degussa agree that disagreements between
themvconcerning interpretation of this Agreement shall be settled
by arbitration. Within one (1) month after such a disagreement,

" Union Carbide'and Degussa wfll each designate one (1) arbitrator.
These arbifrators shall name within thirty (30) days of their
designation an additional arbitrator to act as chairman of the

‘arbitration tribunal, Should the two (2) arbitrators fail to reach
agreement on designating a third to act as chairman, or should
either party fail to designate an arbitrator within the time des-
ignated above, the power to do so sha;l rass automatically to the
President of the International dhambef of Commerce in Paris. Union
Carbide and Degussa agree to accept decisions of the arbitration
tribunal as final and binding and, to the extent lawful, to waive
all rights to legal review of any such arbitration award.

12. During the term of this Agreement, either party may request

discussions with the other 6oncerning any condition which appears
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unacceptable to one or both parties. Union Carbide and Degussa agree
“to discuss ény such matter and to consider possible modifications
"of this Agreement.

~13. Neither party shall be liable for its failure to perform
hereunder due to any contingency beyond its reasonable control,
including acts of God, fires, floods, wars, sabotage, accidents,
labor disputes or'shortages, governmental laws, ordinances, rules
‘and regulations, whether valid or invalid (including, but not
limited to, priorities, requisitions, allocations and price adjust-
ment restrictions), inability to obtain material, equipment or
transportation, or any other'similar or different contingency.

The party so affected by a contingency beyond its reasonable control
| shall use reasonable efforts to remedy such contingency and resume
performance hereunder; provided, however, that upon the failure to
perform hereunder by either party for more than six (6) consecutive
calendar months the other party shall have the right to terminate
this Agreement. |

1. The term of this Agreement shall be eighteen (18) calendar
months from the date of execution. By mutual agreement, the parties
‘may extend the Agreement for six (6) calendar months.

15. No later than six (6) months before the expiration of this
Agreement, as provided in Paragraph 1ll, Union Carbide and Degussa
shall mutually evaluate Degussa's marketing efforts hereunder. Union
Carbide and Degussa may extend the term of this Agreement one (1)
year if both parties agree that sales of AA0,000 pounds of Calidria ‘ |

Asbestos R-G 24} are reasonably possible during such additional year.
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lSubject to mutually acceptéble terms and conditions, the parties may
agree to extend this Agreement from year to year thereafter. 1In
addition, Union Carbide agrees to negotiate with Degussa doncerning
the possibility of Degussa'é producing Union Carbide's asbestos
.based products for similar end use$ under mutually acceptable terms
and conditions. |
16, (a) Union Carbide warrants that the products sold here-
under meet the specifications provided.herein. THERE ARE NO EXPRESS
WARRANTIES OTHER THAN THOSE SPECIFIED HEREIN. THERE ARE NO WARRANTIES
WHICH EXTEND BEYOND THE DESCRIPTION OF THE MATERIAL SET FORTH IN THIS
AGREEMENT. NO WARRANTIES, INCLUDING BUT NOT LIMITED TO WARRANTY OF
MERCHANTABILITY, SHALL BE IMPLIED. " |
- (b) Union Carbide shall sell the aforementioned products
under its then current General Terms and Conditions of Sale. In the
event said General Terms and Conditions of Sale deviate from any
provision of this Agreement, the latter shall prevail,
(c) In the event any claim is filed by a third party,
Union Carpide and Degussa shall assist each other in the handling of
- sﬁch claim, Should the third party be successful, both parties
shall use the ir best endeavors to determine the cause of the damage
and the party found at fault shall assume full responsibility for
such damages vis-a-vis the third party, subject to subparagraphs
16(a) and 16(b) above. ‘
17. This Agreement shall be biﬁding ﬁpon and enure to the
benefit of the respective successors and assigns of each of the .

parties hereto, but any assignment théreof by either party without

-6-
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the prior written consent of the other party shall be void., Such
consent,:hoﬁever, shall not be‘unreasonably withheld. This Agreement
.shall not be binding upon either party until it is signed by an
authorized representative of such party.

18. No modification of this Agreement or waiver of the terms
or conditions thereqf shall be binding upon either party unless

approved in writing by an authorized representative.

IN WITNESS WHEREOF, the parties have executed this Agreement as

of the day and year first above written.

UNION CARBIDENCO

By

its Chemicals and Pllagtics Operations

Vice President anakii;eral Manager of
Division

DEUTSCHE 4OLD~- UNDER SILBERSCHEIDEANSTALT
VORMALS ESSLER

By / ?‘%S /w/(%_
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SCHEDULE A

Austria
Belgium
Denmark’ ,
Federal Republié of Germany (including West Berlin)
Finland
France
Greecs
Italy .
Luxembourg

- Netherlands
Norway
Portugal
Spain
Sweden
Switzerland
United Kingdom
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GEG 9/10/70 T

THIS AGREEMENT dated as .of the day of y MU
19 . , between UNION CARBIDE ASIA LIMITED (hereinafter called
"UCASIAL"), a private company of Hong Kong, having an office
at Shell House, 4th Floor, Hong Kong, and DEUTSCHE GOLDUND
-SILBERSCHEIﬁEANSTALT VORMALS ROESSLER, a corporation having an
office aﬁ 6 Frankfurt am Main, Welssfrauenstrasse 9, Germany
(hereinafter called "Distributor");

WITNESSET H:

- WHEREAS, UCASIAL has been authorized by UCASIAL's United
States of America affiliate, Union Carbide Corporation (herein-
after called "Manufacturer"), to sell and sollcit orders for
the sale of asbestos-based thickenlng agents; and

.WHEREAS, Distributor has know-how concerning production and
use of ;sbestos-based thickening agents and hgs a sales organi-
zatlon 1in Japan with technlcal service facilities; and

WHEREAS, Distributor is willling to sell and solicit orders
~ for the sale of the Products 1n ﬁhgiééfritory on the following
- terms and conditions; and
WHEREAS UCASIAL and Distributor wish to cooperste in investi-
gating and developing a market for such thiyxenihg agents in Japan;
NOW, THEREFORE, 1n consideration of the premises and the

mutual agreements herein contained, the parties hereto agree as

follows:
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1. UCASIAL hereby appolnts Distributor.as a nonexclusive
distributor in Japan of Calidria Asbestos R-G 244 and Calidria
Asbestos R-G 144 (hereinaftef'called the "Products”) meeting the
épecifications under certain test methods, all as contained in
Schedule A, to be mutually agreed upon and attached hereto and
made a part hereof,.

2. UCASIAL agrees to sell and Distributor agrees to buy
for resale, upon tﬁe terms and conditions herein set forth,
Products in such quantities as Distributor shall need in its
5usiness as a distributor of Products. Distributor shall exer- -
clse 1ts best efforts to develop the market in Japan for the
Products and to resell as larée a quantity of the Producfs as
possible,

3. Manufagturer may attempt modifica;ions of the Products
to be sold hereunder, 1f such modification appears suitable and
feasible to the parties to this Agreement. | |

b, (a) The. price for material sold hereunder shall be
as set forth in Schedule B attached hereto and made a part hereof.

The prices set Torth in Schedule B shall be

UCASIAL and Distributor agree to negotiate concerning modification
of the aforementioned prices if either party requests such dis-~
cussion, If after negotiatlon, UCASIAL and Distributor are

unable to agree on such a modification, and either or both parties
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desirelsuch a2 modification, then this Agreement shall immediately
terminate and the proviéions of Paragraph 12 hereof shall not

be épplicable. Notwlthstanding what precedes, UCASIAL agrees to
deliver to Distributor within_six (6) months after sald termina-

tion, up to lbs. of the Products mentioned above at

the brice prevailing on the date of sald termlnation.

(b) 1In addition to the purchase price provided in
Paragraph 4(a) herein, Distributor shall pay to UCASIAL the
amount of all taxes, exclses or other governmental charges that
UCASIAL or Manufacturer may be required to pay on the sale or
transportation of any Product sold and delivered hereunder,
except where tﬁe law otherwise provides. .

- 5. Payment shall be due ' ( ) days after date of

invoiée, billed upon delivery to the designated

delivery point. Payment shall be made in United States of America
dollars, Hong Kong dollars, or other currency as may be approved
by Manufacturer or UCASIAL.

6. UCASIAP agrees that Distributor may sell the afore-

. mentioned Products under Distributor's own trade name. Upon
mutually agreeable terms and conditions, the aforementioned Prod-
ucts may be packaged at Manufacturer's King City, California
plant in bags approved by Distributor. |

7. (a) UCASIAL agrees to make avallable to Distribdbutor,
at no charge, such technical information concerning the afore-
mentlioned Products as may assist Diétribﬁtor in 1ts market develop-

ment efforts hereunder.
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(b) DistributorAshall make avallable to ﬁCASIAL, at
no charge, technical and marketing information concerning the
aforemgntioned Products which may assist UCASIAL in developing
a market fdr such Products,
(¢) It 1s understood that any information disclosed

to elither party by a third party under a secrecy agreement shail_
be exempted from the disclosure obligations of sectioné 7(a) and
(b).

8. with respect to confidential or_proprietary information,
neither party shall, to the extent possible, disclose such

-~ information without gifing the other a mutually acceptable wriﬁén'

description of the information disclosed. The party to whom'such
Anformation 1s disclosed agrees to keep such information confi-
dential for a period of five (5) years from the date of disclosure
and not to disclose such information to others except 1its
employees who have signed agreements obligating them to the
disclosing party to the same extent thelr employer 1s obligated
hereunder, The aforementioned obligations shall ngt apply when
and to the extent such information was known to the disclosing
party priof to receipt and is documented 1n records made prior
to such disclosure or when, after and to the extent such infor-
mation 1is generally available to the public, or is subsequently
received by the party to wbom disclosure was made in good faith
from a third party.

9., UCASIAL agrees to inform Distributor if Manufacturer

should develop new'asbestos—based products for similar end uses
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to those so0ld hereunder, UCASIAL also agrees to negotiate with
Distributor concerning the posslibility of adding one or more of
such ?roducts ﬁo those Produqts sold hereunder,

| 10. During the term of this Agreement, UCASIAL agrees not
‘to assert‘against Distributor and third parties to whom Distrfbutpr
sells the aforementioned Products, any claim for infringement of
a patent owned by UCASIAL or Manufacturer by reason of Distributor's
or such third parties' use of Products sold hereunder. |

11, The parties hereto recognize fhat UCASIAL has no c¢con-
trol-over Manufacturer's activities and that UCASIAL assumes no
obligations whatsoever with respect to Manufacturer's berformance

- of any obligations assumed by Manufacturer, |

12, During the term of_this Agreement, elther party may
requést discussions with the other concerning any conditicn
which appears unacceptable to one or both parties, Union Cafbide

~and Distributor agree to discuss any such matter and to consider
possible modifications of this Agreement.

13, Nelther party shall be liable for its failure to per-
form hereunder (other than a fallure to pay money) due to any
contingency beyond 1its reasonéble con;rol, including acts of Géd,
fires, floods, wars, sabotage, acclidents, labor disputes or
shortages, governmental laws, érdinances, rules and regulations,
whether valid or invalid (including, but not limited to, priori-
ties, requisiﬁions,'allocations and price' adjustment restrictions),
inabllity to obtain matefial, equipment of transportation, or any

other similar or different contingency. The party so affected

-5 -
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?”by a continzency beyond its reasonable control sgall use reason-
able efforts to remedy such cbntingency and resume performance
hereunder; providéd, however, that upon the failure to perform

~ hereunder by'either party for more than six (6) consecutive
calendar months, the other party shall-have the right to.termi;

_"nate this Agreement.,

Largaran el oo

14, The term of this Agreement shall<tz:frea ,

.and shall continue until terminated on , Or on

.any anniversary thereof, by either party upon at least thirty (30)
days prior written notice to the other party.
15. Distributor will conduct market surveys and distribute

samples for evaluation not later than .

-UCASIAL and Distributor will evaluate the results of this market-
ing survey and agree upon a mutually beneficial program for
marketing asbestos-based thickening agents.

16. (a) UCASIAL warrants that the products sold hereunder
meet the specification pfovided herein. THERE ARE NO EXPRESS
WARRANTIES OTHER THAN THOSE SPECIFIED HEREIN. THERE ARE NO

“ WARRANTIES ngCH EXTEND BEYOND THE DESCRIPTION OF THE MATERIAL
SET FORTH IN THIS AGREEMENT. NO WARRANTIES, INCLUDING BUT NOT
'LIMITED TO WARRANTY OF MERCHANTABILITY AND WARRANTY OF FITNESS
'FOR A PARTICULAR PURPOSE, SHALL BE IMPLIED,

(b) Distributor's receipt of any Product delivered
hereunder shall be an unqualified acceptance of, and a waiver

by Distributor of any and all claims with respect to, such Product

- 6 -
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unless Distributor glves UCASIAL written notice of claim within
thirty (30) days after such recelpt. No claim against UCASIAL
or Manufacturer of any kind, whether as to Prdduct delivered or
for nondelivery of Product, and whether or not based on negli-
gence, shall be greater in aﬁount than the purchase price of the
-Product in réspect of which such claim is made. Without limiting
the generality of the foregoing, neither UCASIAL nor Manufac-
turer shall be llable for any special, indirect or consequential
damages fesulting from the breach of the warranties set forth in
/’{paragrapﬂf(a) above.
17, This Agreement shall be binding upon and enure to the

. benefit of the'respﬁﬁtive successors and assigns of each of the
partiés hereto, but any assignment thereof by Distributor without
the érior written consent of UCASIAL shall be vold, Such consent,
however, shall not be unreasonébly withheld, “

18, This Agreement shall be constrﬁed andiinterpreted and
its performance shall be governed by the laws of Hong Kong,

19, No modification of this Agreement or waiver of the
terms or conditlons thereof shall be binding upon either party
unless approved in writing by an authorized representative,

-20. It shall be a sufficlent giving of any notice, request
or other communicatlon in writing hereunder by a party to this
Agreement to the other party 1if tﬁe party desiring to give such
notice, request or other communication in writing shall deposit
a copy of the same 1in the Post Office for transmission in a regis-

tered envelope or shall file a radiogram or telegram with a radio

-7 -
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or telegraph company properly addressed to the other party at
.the address herelnabove set forth, or at such other address

as the other party hereto shall have theretofore in writing
fequested the party desiring to give such notice to address the
Same. The date of giving any such notice or other communication
in writing shall be and 1s held and construed to be the date on-
which said copy was deposited or such radiogram or telegram was
filed as aforesaid; The Post Offi¢e reglstry receipt or the
receipt furnished by the radio or telegraph company showing the

date of such deposit or such flling shall be prima facie

evidence of these facts.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed as of the day and year first above
written,

UNION CARBIDE ASIA LIMITED
By |

Title

"DEUTSCHE GOLUND SILBERSCHEIDEANSTALT
VORMALS ROESSLER

By
Title

Published by AsbestosClaims.Law
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THIS AGREEMENT, made as of the [ = day of M anvc/ |

1971, between UNION CARBIDE CORPORATION ¢hereinafter called

MUnion Carbide''), a corporation organized and existing under the
laws of the State of New York, United States of America, having
an office at 270 Park Avenue, New York, New York 10017 U.S.A.,
and DEUTSCHE GOLD- UND SILBERSCHEIDEANSTALT VORMALS ROESSLER,
(hereinafter calléd ”Distributorf), a corporation organized and
existing under the laws of Germany, having an office at 6 Frank-
furt am tain, Weissfrauenétrasée 9, Germany;

WITNEGSSETH:

1. Appointment of Distributor

(a) Union Carbide hereby appoints Distributor and Distrib-
" utor accepts appointment as avwezmmexclusive reseller in the
countries listed in Exhibit A attached hereto and hereby made a
) ) C’a,{[cﬂ("a-
part hereof (hereinafter called the "Territory'), of the assbestos
products listed in Exhibit B attached hereto and hereby made a
part hereof (hereinafter called the "Products'"). The Distributor

undertakes to exert its best efforts to sell as large a quantity

as possible of the Products in the Territory.

(b) Uaien Carbide—reserves—theright—toappoint—ether Tion-

D

exclusiveTesellers of tlre~Products in—the—Territary. Union

Carbide shall have the right at any time by written notice to '

— = e
,q7( Ples ,93*/ \JQ—C:)\ASSC\ TT———
£ 7?‘ ‘
A=l /0,000% > Toe
' /
I P Cﬂ
A-2% 300,000 Tldae, 000
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Distributor to make additions or deletions in the number of such
Products and to make modifications in the specifications of each
such Product set forth in Exhibit B.

2. Purchasc and Resale of Products

Union Carbide shall sell and Distributor shall purchase

~ from Union Carbide; upon the terms and conditions herein set forth,
Products in sﬁch quantities as Distributor shall need in its
business as-a distributor of Producéfibut in no event less than

Hha awowt i Echibit &
géz94}€H9A (s —ia—Peoduste Jwy any Contract Year

during the term of this Agreement. Distributor—shetl—exercise

Lts_besL—eéf0rf4—4xg44§wééras—%arge-&—q&aaticy—aﬁ_the_kxaddets

' 74
aaaaaa ipio—in—theTFerricery. Ue _AZJ,Q,Q Mf,&e (,,wdacbw . .
e~ @aCcond Y /gé/ ,/%MHMWLWW
3/ Prices W-"—w e e o =

The purchase price for Products sold hereunder shall

E

be as set forth in Exhibitd‘!atta%hed hereto and hereby made a

part hereof, -less—the—di

T_L} PO

v discount set forth—imExtribtt—B.

il

Sald prlcés are subject to increase or decrease by Union Carbide e

J.u./w«/ %.L,pfsf NN/ &fmé\. QMM QWT'W b"'l %/ Vl%-ﬁ

not less than £ifteen—5) days prior written notice to Distributor.
3o ‘

C. 4, Delivery

(@) All Products purchased by Distributor hereunder shéll be
shipped in the minimum quantities specified in Exhibit E?C.I.F.
Antwerp, Belgium. On all shipments title shall pass f.o.b. Union

\/’

Carbide's King City, California plant.

"2" ®
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(b) Purchase orders specifying quantity, type of Product,
date of delivery and shipping instructions shall be furnished by
Distributor a reasonable time prior to each delivery requested

Punchane andens shotl Lo sudiced iV 62623674-,

hereunder.
| 5. Payment 70
(a) Payment shall be due thirty—30) days'aftgr_date of ‘$
invoice, net open account.
N (b) - Union Carbide reserves the right at all times, either'
- generally or with respect to any specific order by Distributor,
to vary, change or limit the amount or duration of credit to be
. allowed to Distributor. ,Withoﬁt limiting the generality of the
foregoing, all deliveries hereunder afe subject to the condition
that all indebtedness of Distributor to Union CarBide due before
the date of shipment shall first bevpaid.
6. Labeling
In the event that Union Carbide's labels on the Products
shipped hereunder are not suitable or 1éga1 for use in the Terri-
‘tory, the Distributor hereby agrees to relabel the Products
purchased by the Distributor so as to comply with any legal re-
quirements of any or all countries or areas in the Territory.
The Distributor also agrees to label each container with a trans-

lation (in the language of the countries or areas in which the

-3 -

©

Union Carbide trial exhibit UC-989: Union Carbide Corporation and Degussa Agreements for Distribution of Calidri... Published by AsbestosClaims.Law
ACL Doc 16183 - Page 19 of 51 asbestosclaims.law/library/16183/19


https://asbestosclaims.law/library/16183/19

Products will be stored, handled or used) of any warnings‘and
cautions the original labels may bear.

Except as above provided, the Distributor shall not re-
package'or relabel the Products without ﬁhe prior written consent
of Union Carbide if the Distributor's container or label bears
Union Carbide s name or any of Union Cgrbide's trade marks.

7. Trade Marks

Except as otherwise agreed in writing by the parties
to this Agreement, Distributor covenants that during the term of
this Agreement or after the‘expiration or termination thereof,
Distributor will not incorporate under or otherwise make use of
the name Union Carbide, any trade name or trade mark of Union
Carbide for the Products sold hereunder, or any trade name or
trade mark-which, in the judgment of Union Carbide, is confusing-
ly similar thereto. Distributor shall have.the right to resell
the Products under Distributor's own trade name: 'Verdickungs-
mittel." Upon mutually agreeable terms and conditions, the Pro-
ducts may be packaged at Union Carbide's King City, California
plant in bags approved by Distributor.

f;//j§al€$ Literature
%

- Uniof farblide-will furnish Distriiiﬁgr n a no-charge

. ~ . ‘
ba#(g reasonable_qua es|{of catalogs regarding the Products.”
d

and will a%;o’furnish, on a no-charg9, asis such aniifE}g'technical‘
-4 -

®@
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S?L () Union Carvide agrees to make available to Degussa,
Lo maagrs sval Erat atlez?l Pnlurastlon coaAsrLne tL‘-' zfore-
at no charge, SUC VECLalCil 1 Jikditlun Coalliuang tnce &lore

mentioned products 23 may assist Degussa in its market develoruent

ble to Union Carbidez, at

e
jon
~
[w)

GS
w
0
0
[&]
[
&1
[}
2
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2
|
e
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o)
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W
)

no charge, tochnical and marketing information concerning the

aforementioned products which woy assist Union Carbide in develop-

- 4 h - o
irz 2 markast oy cuch mroduets
=

)

(¢) Tt is unlerstoed thsi any inforrntion disclesed to

. P - - ~ e ara e
citlhier tarty by a third party under & sceraey ageeencnt shall be

3?. With respect to confidentizl or yrroprietary informution,
neither party shall, to the extent pessible, disclose such informstion
without giving the other a rmtually acceptzble written descripilon

5

of the inforsmation disclosed. The pariy to whom such inforation

is disclosed agrees to keep such information confidential for a period
of fi&e (5) veavrs from the date of disclosure ard not to disclose

such inform2lion to olhers exeept its employecs vho have signed
agreemente obligoting thim tu the disclosing roriy to the canme

extent their employer is obligated hercunder. Tue aforems=ntioned
obligzations shall not apply when end to the extent such information
was known to the disclosing party prior to rcceint and is docu-

mentéd in records mede prior to such disclosurs on when, after and

.

to the extent such information is generally available to the public,

or is swbsequently reccived by the party to whom disclosurs was

made twyw ~m~d O
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1n ormapionand EIQSlSt.inCG elﬂtlnc t

appllij;IGE)Of the.”

ts as; it in its so]e 1scret'on deerms app opllat€//9

promo ion 60f the Prod{iii/

Warranties
17//

(a) Union Carbide warrants to theADistributor and to the
initial user that at the time of Shipment each Product delivered
o, hereunder will meet Unlon—Ca%beéa-s-appl&e“b;e—sf&ﬁéafd speci-
j\ﬁ\ fications for such Product Far—effe %&—af—ﬁhe—%&ma_eé-sbr“ment—er
sueh—e@he*—spee&i&ea£;ons as have been expressly agr ed upon
Lﬁf W (Gon £2hit# D)
with Distributor or initial user in writing. Union Carbide
further warrants that such Product will be adequately contained,
packéged and labeled and conform to the promises and affirmations
of fact made on the container and label. THERE ARE NO EXPRESS
WARRANTIES TO THE INITIAL USER, DISTRIBUTOR OR ANY‘THIRD PARTY
OTHER THAN THOSE SPECIFIED HEREIN. NO WARRANTIES BY UNION CARBIDE
(OTHER THAN WARRANTY OF TITLE AS PROVIDED IN THE UNIFORM COMMERCIAL
CODE) SHALL BE IMPLIED OR OTHERWISE CREATED UNDER THE UNIFORM |
COMMERCIAL CODE, INCLUDING .BUT NOT LIMITED TO WARRANTY OF MERCHART.
- BILITY AND WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.
(5) Distributor;s or ini;ial user's receipt of any Product

delivered hereunder shall be an unqualified acceptance of, and a

waiver by Distributor or initial user of any and all claims with

?,5/:’

@
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respect to such Product, unless Distributor gives Union Carbide
written notice of any.claim within thirty (30) days after receipt
of such Product or unless iﬁitial user gives notice of any claim
to Distributor within thirty (30) days after receipt of such
Product. ©No claims against Union Carbide or its affiliated
companies of any kind, whether as to Product delivered or for
nondélivery of any Product, and whether or not based on negligence,
shall bélgreater in amount than the purchase price of the Product
in respect of thch such claim-is made. Without limiting the
generality of the foregoing, Union Carbide shall not be liable in
any event for special, indirect or consequential damages, whether
or not caused by or resulting Irom negligence.

(c) Distributor agrees to incorporate in its terms of sale
to its customers and to require its reseller customers to iﬁclude
or have included in the terms of sale to the initial user the
applicable warranties and damage limitations set forth in paragraphs
(a) and (b) of’this Article. The wérranty restrictions and damage
limitations in paragraphs (a) and (b) hereof shall not, as between
(but only as between) Union Carbide and Distributor, apply talany
third party claim arising out of the sale or use of the Product
if, Distributor (i) complies with the provisions of the first sen-
tence of this éaragraph (a) in connection with the sale of the

Product which is the subject of such third party claim, (ii) promptlx

- - (32)
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notifies Union Carbide in writing of the occurrence of the ac-
cident or incident~giving rise to‘such third party claim and 6f
the filing of each suit or action based thereon, (iii) fully
cooperate with Union'Carbide'in the preparation of defenses to
such third party claim, and (iv) does not in any manner settle
or compromise such third party claim without the prior written
approval of Union Carbide; provided, however, that in no event
shall Union.Carbide be liable for anf third party claim arising
ouf of the negligence of Distributor or its employees or repre-
sentatives or arising out of any .act or omission.by Distributor
which in any way modifies or expands the warranties and damage
iimitations coutalued iu pdraggaphs (@) and (b) hereof, including
but not limited to giving any reseller or initial user any ad-
ditional or different oral or written warranty or representation.
(d) Upon receipt of any notice of claim specified in para-
graph (b) hereof, Union Carbide will authorize the return of the
Product and will replace with(satisfactory Product or at its sole
diséretion credit the Distributor's account accordingly. If upon
analysis by Union Carbide the returned Product does not meet‘its
-standard specifications, Union Carbide will credit the Distributor's
.account for the transportétion cost of returning the defective

product and of shipping the satisfactory Product.

7

®
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Should the result of this agreement 1 2d to the occurrence end development
TR
of an unforseen and unacceptable hardship for cne or both p=rtr rs; this

being not in the context of the agreezent, and frankly and honestly cannot
e wt
be accepted by .the partner, then the partners will immediately discuss the .

situation to estzblish in which way the corditions of the agreenmant may
be adapted.

4.

Indenandantlry fro
D(S'Lr b.o'bw‘

D=6U33A4 shall have the possibiliis within the scope of a
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D:$%454$~vs B .

oI asbestos derived from BESHSS~ls ovm develonmant a2t +e:
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"UC heresy w

N
Z\‘

valid*;y o: patents

zrrants full no.4 587,517 (Fme -

in the scopz repressnted by UC vis-32-vis DISrs3a. UC S evumany
will indemnify DISTRIL and save it harmless frcm any
and all patent infringement claims that mzy be mede
againsi DISMSA znd/or UC =v third pa-ties, and will
pay z2ll exgensss z2nd damages that may 2 Incurrosd Dy
DEGYI34 as a result of, or arising out of, or in any
ray connacted with said clzims.™ . . s ; Z

7 ' T ° Z. /—ld,é//.' [' my 7L /00,0,0(/ ’
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N
}JX’ Relationship of Parties

This Agreement does not create any-émployer-employee,
agency, joint'venture or partnership relationship between Union
Carbide and Distributor. Distributor is not authorized or
empowered to act as agent for Union Carbide for any purpose and
shall not on behalf of Union Carbide either enter into any con-
tract, undertaking or agreement of any kind whatever or make any

'pfomise, warranty or representation with respect to the Products
other than such as may be published by Union‘Carbide in its
advertising and sales promotion material. The status of the
Distributor shall be that of an independent contractor only.

_ i& Force Majeure

Neither party shall be liable for its failure to perform
hereunder (other than its failure to pay money) caused by circum-
stances beyond its control, including but not limited to acts of
God; fire, floods, wars, sabotage, accidents, labor disputes or
shortageé;'government actions (including but not limited to prio-
rities, requisitions, allocations and price aajusfment restric-
tions), inability to obtéin material, equipment or transportation
and any other similar or different occurrence. The party whose
performance is prevented by any such occurrence shall have the

right to omit dﬁring the period of such occurrence all or any

;/3/f

D,

Union Carbide trial exhibit UC-989: Union Carbide Corporation and Degussa Agreements for Distribution of Calidri...

Published by AsbestosClaims.Law
ACL Doc 16183 - Page 26 of 51

asbestosclaims.law/library/16183/26


https://asbestosclaims.law/library/16183/26

"portion of the quéntity deiiverable during such period, where-
upon the total quantity of Product deliverable under this Agfee-
‘ment shall be'reduced by fhe quantity so omitted. If, due to any
such occurrence, Union Carbide.is unable to supply the #otal de-
mands for Product specified in this Agreement, Union Carbide éhall
- have the right to allocate its available supply among any or all
_burchasers as well as departments, divisions and subsidiaries of

Union Carbide.

[?. Duration and Termination
~(a) The term of this‘Agfeement shall commence on the date

hereof and shall continue in full force and effect until terminated

on /R~3/-7 6 , e¥—en—any auniversary therest,

by—either party giving to—the other—mrittennotiee—of—terminatien
at—regst thirey—30) days—prior—to—theeffeetive—date—of——suct
tenminatioﬁT_unless_earliex—texmiaa%ed—as-he%ein_prouided4 The
rights and obligations of the parties under this Agreement shall
survive any termination of this Agreement with respect to all
orders acceptéd and Products delivered hereunder prior to thg
effective date of such termination. As used herein, the term
"Contract Year" shall mean a .twelve-month period‘ending on

/12-3 [

s 1971 or on any anniversary thereof.

(b) Union Carbide may terminate this Agreement at any time

upon written notice to Distributor if (i) Distributor files a

petition in bankruptcy, (ii) Distributor makes a general assignment

.- | 2
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for the benefit of creditors, (iii) a receiver for Distributcr
is appointed, (iv) Distributér becomes insolvent, (v) any person
who at the time of execution of this Agreement was participating
substantially in the operation or owne:ship of Distributor dies,
is incapacitated, removed, eliminated, resigns or withdraws for
any reason from Disfributor, or (vi) Distributor shall be guilty'
of a breach of any of the provisions of this Agreement and éuch
breach has continued for ten (10) days after written notice of
said breach from Union Carbide. Any termination of this Agree-
ment pursuant to this paragraph (b) shall be in addition to and
sheall not be exclusive of or prejudicial to any other righté or

renedies at law or Lu eyuity whichh Union Carbide may have against

Distributor, & (V"") minimuu W%Mq 5)(‘0-&4-6%0@@ e
kil t (@) ave mot et .

18. Assignment

Any assignment or modification of this Agreement by

either party without the prior written consent of the other party

shall be void.

}9. Exclusioﬁ‘of Indemﬁity |
Each party to this Agreement has duly considered tﬁé
inconveniences and losses that it will be likely to suffer upon
the termination of this_Agréemént by the other party pursuant to

Article %7 hereof, as well as any gains or enrichment which might

-0

2
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accrue to the party so terminating this Agreement. It is hereby
expressly agreed that upon sgch termination by either party, the
other party shall not be entitled to any indemnity or damages
from the party so terminating this Agreement by reason of or

growing out of such termination.

a10. Execution and Interpretation

(a) The proQisious of this Agrecment shall be construed,
and the perforhance thereof governed, in accordance with the laws
of the State of New York, Unitéd States of America.

(b) No change in, addiﬁion to, or waiver of the terms or
conditiong hereof shall be binding upon either party unless
approved in writing by an authorized representativg, and no modi-
fication shall be effected by the acknowledgment or acceptance of
release or purchasé order forms coﬁtaining other or different
terms or conditions. |

(c) It shall.be a sufficient giving of any notice or othe;
communication hereunder 1f the party giving the same shall deposit
a copy thereof in the Post Office in a regiStéred or certified
envelope, postage.prepaid, properly addressed to the other party
éf the address hereinabove set forth or at such other address as

the other party shall have heretofore in writing designated. The

date of giving any such notice or other communication shall be

-1t -

>
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the date
The Post

be prima

on which such envelope was deposited as above provided.
Office receipt showing the date of such deposit shall

facie evidence of these facts.

(d)
éxiéting
and sale

(@)
inserfed

describe

This Agreement supersedes as of the date hereof any

agreement between the parties relating to the purchase

of or solicitation of orders for Products.
This paragraph and other headings of this Agreement are
only for convenience and in no way define, limit or

the.scope of intent of this Agreement nor affect its

terms and~conditions.

.

Shipments to Sino-Scviet Bloc Countries

The shipment by the Distributor of Products, technical

information and know-how relating thereto and the immediate pro-

N duct produced by the use of said technical information and know-how

to the Sino-Soviet Bloc Countries or Southern Rhodesia (as herein-

after defined) shall be subject to the laws, rules orders and

regulations of the United States of America applicable thereto.

These regulations require as a precondition for the transfer by

Union Carbide of unpublished technical information and know-how

to the Distributor, that the Distributor agree to give such assur-

ances as

the Office of Export Control may require, depending on

the subject matter of the transferred technical information and
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know—boﬁ, that the Distributor will not recxport the transferred
-technical informa;ion and know-ﬁow or the Direct Product of the
use heteof; to the Sino-Soviet Bloc Countries or Southerg
Rhodesia without the prior permission of the Office of Export
Control, and the Distributof does hereby agree to give such
assurances to Union Carbide as néeded. At the request of the
Distributor, Union Carbide will indicate whether the s?ecific
transferred technical information and know-how is subject to the
assurance,

As used in this article ”Sino—Soviet Bloc Countries"
shall mean any and all of the areas and countries in the country
gioups listed hereinaftér and sucﬁ other areas and countries as
may be added thereto or less such areas or ccuntries as may be
deleted therefrom during the term of this Agreement, pursuant to

said laws, rules, orders and regulations:

1. Poland (including Danzig)
. Rumania
2.  Albania
Bulgaria
Czechoslovakia

East Germany (Soviet Zone of Germany and Soviet
W Sector of Berlin)

Esto¥ia

Hungary

Latvia

Lithuania

Outer Mongolia

Union of Soviet Socialist Republics

-_13".
75
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3. China, including Manchurai (and excluding Taiwan .
(Formosa) (includes Inner Mongolia; the
Provinces of Tsinghai and Sikand; Sinkiang;
Tibet; the Former Kwantung Leased Territory,
the Present Port Arthur Naval Base Arez and
, Liaoning Province)

North Korea

Communist-controlled Area of Viet Nam

Cuba

4, Southern Rhodesia

IN WITNESS WHEREOF, the parties have executed this Agreement

. as of the day and year first above written.
UNION CARBIDE CORPORATION

By
(Title)

DEUTSCHE GOLD- UND SILBERSCHEIDEANSTALT
VORMALS ROESSLER

(Title)
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! . _ EXNIBIT

SORTSHLT AL
7e e/r_/f%:w o

Austria

Federal Ropublic of Gerzany (including Vest Berlin)

Finland

France .
Greece

Italy

Iu#embourg

‘Netherlsnds
Norway

- Portugal
Spain
Sweden

Switzerland

/i £y
S
2
v ’ N -
! "/1‘ .‘""I"’
.. [
../'.( \.{/
— _’)'l'
= e
bomtimm— P
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UNIOI CARDIDE CORPCRATION
CHIMICALS & PIASTICS OPERATIONS DIVISION

Surfece Arca, BET m
Bulk Density (uncompacted), g/l
pH (4% Lu water)

Moisture, 7
Magnetite, %

Sedimentatio

270 Park Avenue, New York, New York 10017

¢ -
SxBiT B
Schedule-B-

CAIIDRIA Asbestos

‘b

Specifications

A-28 A-14
2/g 50+ 10 50 + 10
50 + 20 100 + 25
2.0+ 0.5 2.5+ 0.5
<2 - <2
<0.3 £0.6 .
Polyester Viscosity, cps 34,000 + 4000 — 1000 NN,
olume, % >80 -
10/1/70
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(£-28)

NS FOR R--C2U4

Polvesier Viscosivy

I,

Equlpment
. -n .
Stirrer - 1750 = 50 rpm, 5 cm diam.,
propellecr-type - 3 bladed, .
Viscomcter - Brookficld LV, 6 rpm
Cup - 400 ml. graduated disposable
polypropylene
Procedure . i
1, Mix by hand 4,0 g. semple into 196 g. of
" the following homogencous polyester mixture: .
450 g. Rohm & Haas P-!I3 resin
50 g. Styreng nonomer
(or a fimilar mix providing a viscosity of
- -l
550 £ 50 cps a2t 25% 20()
2, Stir 10 minutes with the propoller stirrer
3. Allow stirred mixture to stand one hour ‘at
o. .
25 X 2°C and pour slowly into a clean cup,
4, Read viscosity at 6 rpm after spindle has
made 6 revolutions
(Use No, U spindle for R-C24Nl and No. 2
spindie for R-G1l4Y)
11, pH .
Equirment )

A

Stirrer ~ Same as I

Lab pH meter and glass electrode,

——— e e rare

) Qrocedurc

1,

2.

Mix 4,0 g, sample into 96 ml, distilled water
for 5 minutes (pi

with the propeller stirrer
of -the water should be at least 5.5).

Measure pH
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PIM 2/5/71

THIS AGREEMENT, made as of the day of

1971, between UNION CARBIDE COR?CRATION (hereinafter called
"Union Carbide'), a corporation organized and existing under the
laws of the State of New York, United States of Americé, having
an office at 270 Park Avenue, New York, New York 10017 U.S.A.,
and DEUTSCHE GOLD- UND SILBERSCHEIDEANSTALT VORMALS ROESSLER,
(hereinafter called '"Distributor'), a corporation organized and
existing under the laws of Germany, having an office at 6 Frank-

furt am Main, Weissfrauenstrasse 9, Germany;

WITNESSETH:

1. Appointment of Distributor

(a) Union Carbide hereby appoints Distributor and Distrib-
utor accepts appointment as a non-exclusive reseller in the
countries listed in Exhibit A attached hereto and hereby made a
part hereof (hereinafter called the ”Térritqry”), of the asbestos
products listed in Exhibit B attached hereto and hereby made a
part hereof (hereinafter called the '"Products'"). The Distributor
undertakes to exert its best efforts to sell as large a quantity
as possible of the Products in the Territory.

(b) Unibn Carbide reserves the right to appoint other non-
exclusive resellers of the Products in the Territory. Union

Carbide shall have the right at any time by written notice to
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Distributor to make additions or deletions in the number of such

Products and to make modifications in the specifications of each
such Product set forth in Exhibit B.

2. Purchase and Resale of Products

Union Carbide shall sell and Distributor shall purchase
from Union Carbide, upon the terms and conditions herein setlforth,
Products in such quantities as Distributor shall need in its
business as a distributor of Products but in no event less than

(S ) in Products in any Contract Year

during the term of this Agreement. Distributor shall exercise
its best efforts to resell as large a quantity of the Products
as posscitlic in the Terricory.

3. Prices

The purchase price for Products sold hereunder shall

be as set forth in Exhibit B attached hereto and hereby made a
paft hereof, less the distributor discount set forth in Exhibit B.
Said pripes are subject to increase or decrease by Union Carbide on
not less fhan fifteen (15) days® prior written notice to Distributor.
C. 4. Delivery

(a) All Products purchased by Distributor hereunder shall be
shipped in the minimum quantities specified in Exhibit B C.I.F.
Antwerp, Belgium. On all shipments title shall pass f.o.B. Union

Carbide's King City, California plant.
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(b) Purchase orders'specifying quantity, type of Product,
date of delivery and shipping instructions shall be furnisﬁed by
Distributor a reasonable time prior to each delivery requested
hereunder.

5. Payment

(a) Payment shall be due-thirty (30) days after date of
invoice, net open account.

(b) Union Carbide reserves the right at all times, either
generally or with respect to any specific order by Distributor,
to vary, change or limit the amount or duration of credit to be
allowed to Distributor. Without limiting the genefality of ﬁhe
foregbing, all deliveries hereunder are subject to the condition
that all indebtedness of Distributor to Union Carbide due before

the date of shipment shall first be paid.

6. Labeling
In the event that Union Carbide's labels on the Products
shipped hereunder are not suitable or legal for use in the Terri-
tory, the Distributor hereby agrees to relabel the Products
purchased by the Distributor so as to comply with any legal ré-
quirements of any or all countries or areas in the Territory.
The Distributor also agrees to label each container with a trans-’

. lation (in the.language of the countries or areas in which the
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Products will be stored, handled or used) of any warnings and
cautions the driginal labels may bear.

Except as above provided, the Distributor shall not re-
package or relabel the Products without the prior written consent
of Union Carbide if the Distributor's container or label bears
Union Carbide's néme or any of Union Carbide's trade marks.

7. Trade Marks

Except as otherwise agreed in writing by the parties
to this Agreement, Distributor covenants that during the term of
this Agreement or after the expiration or termination thereof,
Distributor will not incorporate under or otherwise make use of
tﬁe-name Union Carbide, any trade name or trade mark of Union
Carbide for the Products sold hereunder, or any trade name or
trade mark which, in the judgment of Union Carbide, is confusing-
ly similar thereto. Distributor shall have the right to resell
the Products under Distributor's own trade name: ''Verdickungs-
mittel," Upon mutually agreeable terms and conditions, the Pro-
ducts may be packaged at Union Carbide's King City, California
plant in‘bags approved by Distfibutor.

8. Sales Literature

Union Carbide will furnish Distributor on a no-charge
basis reasonable quantities of catalogs regarding the Products

and will also furnish, on a no-charge basis such available technical
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information and assistance relating to the application of the
Products as it in its sole discretion deems appropriate for
sales prdmotion of the Products.

9. Warranties

(a) Union Carbide wa?rants to the Distributor and to the
initial user that at the time of shipment each Prodﬁct delivered
hereunder will meet Union Carbide s applicablé standard speci-
fications for such Product in effect at the time of shipment or
such other specifications as have been expressly agreed upon
with Distributor or initial user in writing. Union Carbide
further warrants that such Product will be adequately contained,
packaged and labeled and conform to the promises and affirmations
of fact made on the container and label., THERE ARE NO EXPRESS
WARRANTIES TO TﬁE INITIAL USER, DISTRIBUTOR OR ANY THIRD PARTY
OTHER THAN THOSE SPECIFIED HEREIN. NO WARRANTIES BY UNICN CARBIDE
(OTHER THAN WARRANTY OF TITLE AS PROVIDED IN THE UNIFORM COMMERCIAL
CODE) SHALL BE IMPLIED OR OTHERWISE CREATED UNDER THE UNIFORM
COMMERCIAL CODE, INCLUDING BUT NOT LIMITED TO WARRANTY OF MERCHANTA-
BILITY AND WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.

(b) Distributor's or initial user's receipt of any Product
delivered hereunder shall be an uﬁqualified acceptance of, and a

waiver by Distributor or initial user of any and all claims with
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respect to such Product, unless Distributor gives Union Carbide
Iwritten notice of any claim within thirty (30) days after receipt |

- of such Product or unless initial user gives notice of any claim
to Distributor within thirty (30) days after receipt of such
Product. No claims against Union Carbide or its affiliated
companies of any kind, whether as to Product delivered or for
nondelivery of any Product, and whether or not based on negligence,
shall be greater in amount than the pgrchase price of the Product
in respect of which such claim is madé. Without limiting fhe
generality of the foregoing, Union Carbide shall not be 1iable'in
any event for special, indirect or consequential damages, whether
or not caused Dy or resulring from negligence.

(c) - Distributor agrées to incorporate in its terms of sale
to its customers and to require its reseller customers to include
or have included in the terms of sale to the initial user the
applicable warranties and damage 1imitation§ set forth in paragraphs
(a) and (b) of this Article. The warranty restrictions and damage
limitations in paragraphs (a) and (b) hereof shall not, as between
(but only as between) Union Carbidé and Distributor, apply to.any
third party claim arising out of the sale or use of the Product
if, Distributor (i) complies with the provisions of the first sen-
tence of tﬁis paragraph (a) in connection with the sale of the

Product which is the subject of such third party claim, (ii) promptly
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notifies Union Carbide in writing of the occurrence of the ac-
_cident or incident giving rise to such third party claim and of
the filing of each suit or‘action based thereon, (iii) fully
cooperate with Union Carbide-in the preparation of defeﬁses to
such third party claim, and (iv) does not in any manner settle
or compromise such Ehird party claim withouﬁ the prior written
approval of Union Carbide; provided, however, that in no event
shall Union Carbide be liable for an} third party claim arising
oﬁt of the negligende of Distributor or its employees or repre-
sentatives or arising out of any act or omission by Distributor

which in any way modifies or expands the warranties and damage

PA}

iimitations coutalued iu paragraphs (a) and (b) nereof, inciuding
but not limited to giving any'reseller or initidl user any ad-
ditional or different oral or written warranty or representation.
(d) Upon receipt of any notice of claim specified in para-
graph (b) hereof, Union Carbide will authorize the return of the
Productlgnd will replace with satisfactory Product or at its sole
discretion credit the Distributor's account accordingly. If upon
analysis by Union Carbide the returned Product does not meet its
standard specifications, Union Carbide will credit the Distributor's
account for the transportation cost of returning the defective

product and of shipping the satisféctory Product.
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10. Relationship of Pgrties

This Agreement'does not create any employer-employee,
agency, joint venture or partnership relationship between Union
Carbide and Distributor. Distributor is not authorized or
empowered to act as agent fbr Union Carbide‘for any purpose and
shall not on Behalf of Union Carbide either enter into any con-
tract, under taking or agreement of any kind whatever or make any
promise, warranty or representation with respect to the Products
otﬁer than such as may be published by Union Carbide in its
advertising and sales promotion material. The status of the

Distributor shall be that of an independent contractor only.

. 11. Force Majeure
| Neither party shall be liable for its failure to perform

hereunder (other than its failure to pay money) caused by circum-
stances beyond its control, including but not limited to acts of
God, fire, floods, wars, sabotage, accidents, labor disputes or

. shortages, government actions (including but not limited to prio-
rities, requisitions, allocations and price adjustment restric-
tions), inability to obtain material, equipment or transportation
and any other similar or different occurrence. The party whose
performance is prevented by any such occurrence shall have the

" right to omit during the period of such occurrence all or any
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portion of the quantity deliverable during such period, where-
upon the total quantity of Product deliverable under this Agree-
ment shail be reduced by tﬁe quantity so omitted. If, due to any
such occurrence, Union Carbide is unable to supply the tot;l de-
mands *for Product specified in this Agreement, Union Carbide. shall
haﬁe the right to allocate its available supply among any or all
purchasers as well as departments, divisions and subsidiaries of
Union Carbide.

12. Duration and Termination

(a) The term of this Agreement shall commence on the date
hereof and shall continue in full force and effect until terminated

on , Or on any anniversary thereof,

by either party giving to the other written notice of termination
at 1east thirty (30) days prior to the effective date of such
termination, unless earlier terminated as herein provided. The
rights and obligations‘of the parties under this Agreement shall
survive any termination of this Agreement with respect to all
orders accepted and Products delivered hereunder'prior to the
efféctive date of such termination. As used herein, the term
"Contract Year" shall mean a twelve-month period ending on

, 1972 or on any anniversary thereof.

(b) Union Carbide may terminate this Agreement at any time

upon written notice to Distributor if (i) Distributor files a

petition in bankruptcy, (ii) Distributor makes a general assignment
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for the benefit of creditors, (iii) a receiver for Distributor
is appointed, (iv) Distributor becomes insolvent, (v) any peréon
~who ét the time of execution of this Agreement was participating
substantially in the operation or ownership of Distributor dies,
is-incapaci;ated, removed, eliminated; resigns or withdraws for
any reason from Distributor, or (vi) Distributor shall be guilty
of.a breach of any of the provisions of this Agreement and such
breach has continued for ten (10) days after written notice of
said breach from Union Carbide. Any termination of this Agree-
ment pursuant to this paragraph (b) shall be in addition to and
shall not be exclusive of or prejudicial to any other rights or
Fewmedies al law or Lo eyuliy wihich Union Carbide may have against
Distributor. |
13. Assignment
Any assignment or modification of this Agreement by

either party without the prior written consent of the other party

shall be void.

14, Exclusion of Indemnity

Each party to this Agreement has duly considered the

inconveniences and losses that it will be likely to suffer upon
the termination of this Agreement by the other party pursuant to

Article 12 hereof, as well as any gains or enrichment which might
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accrue to the party so terminating this Agreement. It is hereby.
expressly agreed that upon such termination by either party, the
other pafty shall not be entitled to any indemnity or damages
from fhe party so terminating this Agreement by reason of or
growing out of such termination.

15. Execution and Interpretation

(a) The provisions of this Agreement shéll be construed,
vand the performance therceof governed, in accordance with the laws
of the S;ate of New York, United States of America.‘

(b) No change in, addition to, or waiver of the terms or
4conditions hereof shall be binding upon either party unless
approved in writing by an authorized representative, and no modi-
fication shall be effected by the acknowledgment or acceptance of
release or purchase order forms containiﬁg other or different
terms or conditions.

(c) It shall-be a sufficient giving of any notice or other
communication hereunder if the party giving the same shall deposit
a copy thereof in the Post Office in a registered or certified
envelope, postage prepaid, properly addressed to the other party
at the address hereinabove set forth or at such éther address as

the other party shall have heretofore in writing designated. The

date of giving any such notice or other communication shall be
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the date on which such envelope was deposited as above provided.

The Post Office receipt showing the date of such deposit shall

be prima facie evidence of these facts.

(d) Tﬁis Agreement suéersédes as of the date hereof any
existing agreement between the parties rélating to the purchase
and sale of or solicitatioﬁ of orders for Products.

(e) This paragraph and other headings of this Agreement are
inserted'only for convenience and in no way define, limit or
describe the scope of intent of this Agreement nor affect its.

terms and conditions.

16, Shipments to Sino-Soviet Bloc Countries

The shipment by'the Distributor of Products, technical
information and know-how felating thereto and the immediate pro-
duct produced by the use of said technical information and know-how
to the Sino-Soviet Bloc Countries or Southern Rhodesia (as herein-
after defined) shall be subject to the laws, rules orders and
regulations of the United States of America applicable thereto.
These regulations require as a precondition for the transfer by
Union Carbidé of ﬁnpublished technical information and know-how
to the Distributor, that the Distributor agree to give such assur-
ances as the Office of Export Control may require, depending on

the subject matter of the transferred technical information and

- 12 -

Union Carbide trial exhibit UC-989: Union Carbide Corporation and Degussa Agreements for Distribution of Calidri...

Published by AsbestosClaims.Law
ACL Doc 16183 - Page 49 of 51

asbestosclaims.law/library/16183/49


https://asbestosclaims.law/library/16183/49

know-how, that the Distributor will not reexport the transferred
~technical information and know-how or the Direct Product of the
use hereof, -to the Sino-So&iet Bloc Countries or Southern
thdesia without the prior permission of the 0ffice of Export
Control, and the Distributor does hereby agree to give‘such
assurances to Union Carbide as néeded. At ﬁhe request of the
Distributor, Union Carbide will indicate whether the specific
transferred technical information and know-how is subject to the
aésurance.
As used in this. article "Sino-Soviet Bloc Countries'

-shall mean any and all of ﬁhe areas and countrtes in the country
groups listed hereinafter and such other areas and countries as
méy be added thereto or less such areas or countries as may be
deieted therefrom during the term of this Agreement, pursuant to

said laws, rules, orders and regulations:

1. Poland (including Danzig)
Rumania

2. Albania
Bulgaria
Czechoslovakia

East Germany (Soviet Zone of Germany and Soviet

Sector of Berlin)
Estoria

Hungary

Latvia

Lithuania

Outer Mongolia i
Union of Soviet Socialist Republics
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3. China, including Menchurai (and excluding Taiwan
' (Formosa) (includes Inner Mongolia; the

Provinces of Tsinghai and Sikand; Sinkiang;
Tibet; the Former Kwantung Leased Territory,
the Present Port Arthur Naval Base Area and
Liaoning Province)

North Korea

Communist-controlled Area of Viet Nam

Cuba

4, Southern Rhodesia

.IN WITNESS WHEREOF, the parties have executed this Agreement

as of the day and year first above written.

UNION CARBIDE CORPORATION

(e =T ~ )\
|‘l [ e Y ’I

i

DEUTSCHE GOLD- UND SILBERSCHEIDEANSTALT
VORMALS ROESSLER

(Title)
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