e K

UNION CAR3IDEZ CORPORATION
DISTRIBUTOR AGREEMENT

AGREEMENT dated as of the Ist day of June, 1972, between UNION CARBIDE
CORPORATION (hereinafter called "Union Carbide"), a corporation organized and
existing under the laws of the State of New York, having an office at 270 Park
Avenue, Mew York, New York, and HARWICK CHEMICAL CORPORATION, (hereinafter called
"Distributor") a corporation organized and existing under the laws of the State

~of Ohio having an office at 60 South Seiberling Street, Akron, Ohio 44305;

WITNESSETH:

. I. DISTRIBUTCRSHIP. Union Carbide hereby appoints Distributor as a non-
exclusive distributor for the resale of "Calidria" Asbestos products listed in
Exhibit A attached hereto and made 2 part hereof {hareinafter called "Product").
Union Carbide shall have the right at any time to make additions, deletions or
modification in the Products set forth in Exhibit A by giving Distributor 30 days
writiten notice of each such revision.

2. QUANTITY. Urion Carbide agrees to sell and Distributor agress to buy for
resale, upon the terms and conditions herein set forth, Products in such quantities
as Distributor shall need in its business as a dusfrlbufor of Products. Distributor
shall exercise its best efforts to resell as large a quantity of the Products as
possible.

3. PRICES.

: “(a) The purchase price for Products sold and delivered to Distributor
hereunder shall! be Union Carbide's standard list price in effect at the time of
shipment, less the resale discount specified in Exhibit A. In addition to the
foregoing, Disiributor shall pay to Union Carbide as part of the purchase price the
amount of all taxes, excises or other governmsntal charges that Union Carbide may
be required To pay on the sale or fransporiation of any Product sold and delivered
hereuncder, except where the law otherwise provides.

{b) The aforementionad discount shall not apply +o any Product ordered
by Distributor for use or resale by Distributor tc 2 corporation owned oi controlled,
directiy or indirectly, by or affiliated with Distributer for uce. .

(c) In the event Union Cerbide decreases its selling price of the Products
to customers in the rubber industry during the term of this Agreement, Distributor will
promptly advise Union Carbide of the amount of warehouse stock which it has purchased
from Union Carbide and has on hand orn the effective datec of the price decrease and
Union Carbide will credit Distributor for the amount of the decreases based upon
Distributor's inventory of said Products purchased within the 90 days preceding fhe
effective date of the price decrease.

PLAINTIFF'S
EXHIBIT -~
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4. DELIVERY AND PAYHMINT. : .
(a)_ All Procucts purchased by Distributor hereunder shall be delivered

to Distributor and title shall pass f.o.b. Union Carbide's shipping location. All
+ransportation charges shall be paid by Distributor.

(b) Purchese orders specifying quantity, type of Product, date of delivery
and shipping insiructions shall be furnished by Distributor a reasonable time prior
to each delivery requested hereunder. Purchase orders shall be addressed as follows:
Union Carbide Corporation, Mining and Metals Division, P.0. Box K, King City, California
$3930. ' :

(c) Terms of payment shail be net cash 30 days.

(d) Union Carbide reserves the right at all times, either gensrally 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 1imiting the
generality of the foregoing, 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. :

(e) In the event Distributor is purchasing any Product for use or resale
by Distributor as provided in Article 3 (b) above, Distributor shall indicate on its
purchase order the quantity and type of Product involved.

5. ACCEPTANCE OF ORDERS. All purchase orders hereunder are subject to acceptance
by Union Carbide at its King City, California office. The minimum order, subject to
discount, that will be processed and shipped by Union Carbide will be Fifty Dollars
($50). The right to reject any order is reserved by Union Carbide, even if a pravious
guotation has been made. An order is accepted by Union Carbide when shipped or when
it is acknowledged. - '

6. TRADEMARKS. Distributor shall not incorporate under or otherwise make use
of the name of Union Carbide or of any of its divisions or subsidiaries, or make use
of any trademark or trade name of Union Carbide, or of any trademark or trade name
which in the judgment of Union Carbide is confusingly similar thereto, or make use
of any sale promotion or publicity literature, displays or stationery of Union Carbide,
without the prior written consent of Union Carbide. Distributor shall not alter or
remove any trademark or trade name applied by Union Carbide to the Products at its
ranufacturing facilities. Distributor's covenant under this Article 6 shall survive
+ermination of this Agreemsnt.

7. LITERATURE. Union Carbide will supply, on @ no charge basis, reasonazble
cuantities of generzl price lists which will list all Products generally available
. for sale by Distributor. Reasonable quantities of specifications and applications
information on the Products will be furnished by Union Carbide for the use of
Distributor sales personnel. Inquiries concerning Product.availability, delivery
or technicel information should be directed to the nearest "Calidria" Asbestos office
of the Mining and tetals Division of Union Carbide.
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8. WARRANTY. T
(a) Unjon Carbide warrants that at the time of shipment each Product
delivered hereunder will meet Union Carbide's applicable standard specifications for |

such Product in effect at the time of shipment or such other specifications as have
been expressly agreed upon with Distributor in writing. i r . .-
wsc:aa#s-#hai—such—PFedue#-w%++—be—aéequa#ely.contajned+_packaged-aﬁd—+abeled~5%U

] ' $ ~affirmetions--of-fact-made.on the Container—and—abet
THE FOREGOING WARRANTIES ARE EXCLUSIVE AND ARE IN LIEU CF ALL OTHER WARRANTIES WITH
RESPECT TO ANY PRODUCT DELIVERED HEREUNDER WHETHER WRITTEN, ORAL OR IMPLIED, IN-
CLUDING WARRANTY OF MERCHANTABILITY IN OTHER RESPECTS THAN EXPRESSLY SET FORTH AND
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.

-

e

(b) Distributor's receipt of any Product delivered hereunder shal! be an
unqualiiied acceptance of, and a waiver by Distributor of any and all claims with
respect to, such Product unless Distributor gives Urnion Carbide written notice of
claim within thirty (30) days after such receipt. No claim against Union Carbide of
any kind, whether as to Product delivered or for nonde!ivery of Product, and whether
or not based on negligence, shall be greater in amount than the purchase price of
the Product in respect of which such claim is made. Without limiting the generality
of the foregoing, Union Carbide shall not be liable for any special, indirect or /
consequential damagesYresulting from‘jhe breach of the warranTie52$§+ 5%@44é%1$— Aeezee

paragraph (a) above. e ), ) oy ua’f ',& | & %

9. PARTY RELATIONSHIP. This Agreement does not create any emp loyer-emp loyee, %g'
agency, Jjoint venture or partnership relationship between Union Carbide and Disfribuhmﬁﬁ»
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 contract, under- ™
taking or agreement cf any kind whatever or make any promise, warranty of representa- K
tion with respsct to the Procducts other than such as mav be published by Union Carbide
in its advertising and sales promotion material. The status of the Distributor shall /;

be that of an indepandent coniractor only.

C
10.  FORCE MAJEURE. Neither party shall be liable for its failure +o perform
hereunder (other than its failure to pay money) cezused by circumstances beyond its
contrel, including but not limited to acts of God, fire, floods, wars, sabotage,
accidents, labor disputes or shortages, government actions (including but not limited
Vo pricrities, requisitions, allocations and price adjustment restrictions), inability
to obtain material, equipment or transportation and any other similar or different.
contingency. The party whose perfcrmance is prevented by any such contingency shall
have the right do suspand or reduce deliveries of Product during the period of the
continuance of such causes or events and the total quantity of Products deliverable
under this Agreement shall be reduced by the quantity of the deliveries so omitted.
In the event of inability to supply the total demands for Products covered by this
Agreement, Union Carbide may allocate its available supply among any or all purchaser
as well as departments, divisions and subsidiaries of Union Carbide. Any such sus-
pension, reduction or allocation in the quantity de!iverable hereunder shall not b=
~greater than the percentage reduction to other customers or departments, divisions
and subsidiaries of Union Carbide taken in the aggregate.

-
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11, CLSATION AND TERMIHAT ION. | :
“(a) The term of this Agreement shall commence on the date hereof and shall

continue in full force and effect until terminated, with or without cause, by either
party giving to the ofWér wriitfen roTice OF I1erminat at least thirt 1255 cays

pFior YO The eftective date of such termination, unless earl or Terminated as herein
mmmmﬂmwve

3ny fermination of this Agreement with respect to all orders accepted and Products de-
livered hereunder prior to thé effective date of such termination.

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

notice fo Distributor if (i) Distributor files a petition in bankruptcy, (ii)
Distributor makes a general assignment for the benefit of creditors, (iii) a receiver
for Distributor is appointed, (iv) Distributor becomes insolvent, (v) any person who
at the time of execution of this Agreement was participating substantially in the
operation or ownership of Distributor dies, is incapacitated, removed, eliminated,
resigns or withdraws for any reason frcm Distributor, or (vi) Distributor shall be

. guilly of a breach of any of the provisicns 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 Agreement pursuant to this paragraph (b) shall be in addition
to and shall not be exclusive of or prejudicial to any other rights or remedies at
law or in equity which Union Carbide may have against Distributor. )

2. ASSIGNMENT. Any assignment or modification of this Agreement by either
party without the prior written consent of the other party shall be void.

13. EXECUTION AND INTERPRETATICN. ,
(a) The provisions of this Agreement shall be construed, and the perfor-

mance thereof governed, in accordance with the laws of the State of New York.

(b) No change in, addition to, or waiver of the terms or conditions hereof
shall be birding upon either party unless approved in writing by an authorized repre-
sentative, and no modification shall be effected by the acknowledgment or acceptance
of release or purchase order forms containing other or different terms or conditions.

(c) It shali 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, postege prepaid, properly addressed to the
other party at the address hereinabove set forth or at such other address as the
cther party shall have heretofore in writing designaied. The date of giving any such
rotice or other communication shall be the date on which such envelope was deposited
as above previded. The Post Office receipt showing the date of such deposit shall
be prima facie evidence of these facts.

(d) " This Agreement superseces as of the date hereof any existing agreement
iween the parties relating to the purchase and sale of or soiicitation of orders

b
£ Products.

e
o
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written. .

DISTRIBUTOR UNION CARBIDE CORPORATION

By / o.Qppﬂbeﬂﬂ-‘/‘r/ | By /}‘""E\OMLJ@QJ\{
Tifle/_/r_,%‘l,“% | ’// Title Vice-President

Mining and Metals Division
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