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General Provisions

The following General Terms and Conditions (hereinafter called the "Terms") of De
Dietrich Process Systems GmbH, Mainz shall only apply to entrepreneurs (§ 14
German Civil Code [Biirgerliches Gesetzbuch]. They sllljaﬁ also apy ﬁ)y to all future
transactions with the Customer. Customer's terms and conditions that contradict or
deviate from these Terms shall be invalid and shall not be deemed as having been agreed.

De Dietrich Process Systems may process the personal data of customers and prospective
customers subject to the limitations imposed by the German Federal Data Protection Act
[Bundesdatenschutzgesetz].

All agreements made by and between De Dietrich Process Systems and the
Customer for the purpose of implementing this contract are to be set forth in
writing in this contract or in an amended contract.

If individual provisions of the purchase contract or of these Terms violate the
statutory provisions or are invalid for other reasons, this shall not release the
Customer from the Customer's obligation to take delivery of the remaining goods
ordered or from compliance with the other provisions.

These Terms shall also apply to any negotiations conducted prior to the conclusion
of a contract.

Offers and Conclusion of a Contract

Offers made by De Dietrich Process Systems shall always be non-binding. De
Dietrich Process Systems reserves the right to correct errors and omissions.
Initial offers not involving any engineering costs are free of charge as a matter of
principle.

Documentation relating to an offer, such as illustrations, drawings, data on weights
and dimensions, process flow charts or diagrams together with the relevant
descriptions, etc., shall be regarded as being applicable only within the customary
tolerances, unless expressly described by De Dietrich Process Systems as being
binding. Such documentation shall be returned without delay on request. De
Dietrich Process Systems retains title and copyright to all of the offer documents.
Such documents are confidential; disclosure to third parties is not allowed; any
such disclosure will lead to claims for damages by De Dietrich Process Systems,
where appropriate.

If further documentation (sketches, blueprints, plans, drawings, stability
calculations, etc.) is requested by the Customer and provided by De Dietrich
Process Systems, but does not lead to De Dietrich Process Systems receiving the
order, De Dietrich Process Systems shall be en-titled to charge a fee on the basis
of the rates in force at that time.

The Customer is responsible for ensuring that any implementation documents
submitted by the Customer do not infringe any third-party industrial or
intellectual property rights. The Customer shall indemnify De Dietrich Process
Systems against all legal claims asserted by third parties against De Dietrich
Process Systems due to an infringement of such property rights.

Declarations of acceptance and all orders must be confirmed in writing or by
facsimile by De Dietrich Process Systems in order to be legally valid. The same
shall apply to additions, amendments or supplements to an agreement.Oral
supplements or oral affirmations that go beyond the content of the written
contract must be confirmed in writing to become valid.

Prici

Prices shall be denominated in EUR ex-works and shall not include packing,
freight, postage, customs tariffs, other fees, insurance or the statutory valueadded
tax, which shall be added to and shown separately in every invoice, unless a specific
agreement to the contrary has been made.

The Customer shall pay the packing costs. The minimum order value shall be
EUR 125.00.

Insofar as the goods are supplied in crates or boxes and such crates or boxes are
returned to De Dietrich Process Systems promptly and in undamaged condition,
two-thirds of their cost shall be credited to the Customer.

De Dietrich Process Systems shall be entitled to bill supplementary charges to
cover increases in the costs of material or in wage rates pursuant to collective
bargaining agreements occurring prior to the goods being dispatched or declared
ready for shipment, if the order was dated at least four (4) months earlier. In the
event of a cost increase of more than five percent (5 %) after the conclusion of the
contract, De Dietrich Process Systems shall also have the right to withdraw from
the contract.

Any installation or commissioning/start-up work shall be charged in accordance
with De Dietrich Process Systems's terms for installation or commissioning/start-
up work on the basis of man-hours and materials actually required and in
compliance with the working hours specified by law or by collective wage
agreements. De Dietrich Process Systems's current terms can be found in the
Internet under www.qvf.de. Terms may be requested at any time from De Dietrich
Process Systems.

Work outside the scope of a contract, in particular but not limited to such work
required ahead of time to prepare the installation or the supplementary work
afterwards, is not included in the price and shall be billed on the basis of the man-
hours recorded at the daily rates then in effect. The same shall apply to any waiting
time for which the customer is responsible.

De Dietrich Process Systems's Obligations

Drawings shall only be supplied to the extent necessary for the operation and

maintenance of the parts and/or machinery and/or complete plants supplied. In

the case of complete plants, these shall normally include:

- Final flow diagram, taking one fundamental revision into account

- Final layout plan, shown two-dimensionally ~with parts list and
weight data and one correction discussed and agreed with the Customer

- Parts lists for plants, machines and individual units,
installation, operation and maintenance instructions

- Two copies of all documents in German or in English.

De Dietrich Process Systems will also provide the following for an additional charge:

- Further revisions of the flow diagram and layout plan, to the extent
that such revisions are not caused by De Dietrich Process Systems

- Isometric presentation of the piping

- More than two copies of the documentation and/or in other languages

- Pre-printed forms and other printed matter that deviates from De Dietrich Process
Systems’s

- standards identification of components, egbymeans of different parts-list numbers
or other designations

- Documentation on data carriers

- Calculations of rigidity or static forces unless such calculations are

complete  with
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officially prescribed and required
- TUV [German testing authority] certifications
- Written material inspection certificates, special certificates of origin
De Dietrich Process Systems's documentation shall not be disseminated,
duplicated or used or any purpose other than the original purpose, and in
particular, such documentation shall not be used for tenders or for subsequent
deliveries or substitute work by third parties.
Delivery Period
The delivery period shall commence with the day on which the order confirmation
is dispatched, but not before the Customer has provided all agreed documentation,
licences, approvals, etc., and not before any agreed advance/total payment has been
received. The delivery date shall be deemed to have been met if the goods are
reported to be ready for dispatch or have been shipped on or prior to the agreed
delivery date.
Information pertaining to delivery periods or delivery dates, respectively, is supplied as a matter
of principle under the proviso that the Customer fulfils its contractual obligation to co-operate.
A prerequisite for De Dietrich Process Systems's compliance with its delivery obligation is the
timely and proper fulfilment of the Customer's obligations.
The agreed delivery period shall be prolonged by such length of time as the
Customer may be in default of performance of its obligations.
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- The Customer shall also provide the supplies needed for commissioning
the plant and checking its function.

Passing of Risk

Under purchase contracts, the risk of accidental loss of and damage or
deterioration shall pass to the Customer no later than the moment at which the
parts are dispatched; this shall also apply in the case of partial deliveries. If the
collection of the goods by the Customer or the dispatch by De Dietrich Process
Systems is delayed at the Customer's wish or responsibility, the risk shall pass to
the Customer with the notice that the goods are ready to be dispatched.

If the order for goods is combined with an order for installation work, the risk of
accidental loss, damage or deterioration shall pass to the Customer once the goods
are delivered to the construction site.

Final Inspection and Acceptance

Either of the parties to a contract for work can require the work to be formally
inspected and accepted once it is finished.

A written record of the results and of any defects or deficiencies shall be prepared
and signed by both sides.

Minor defects shall not entitle the Customer to refuse acceptance.

If proof of performance has been agreed, the Customer shall have to take
cognizance of such proof as soon as De Dietrich Process Systems offers such proof.
After the successful proof of performance, the Customer shall accept the plant
and/or machinery.

If De Dietrich Process Systems's first attempt to prove the performance of the
plant and/or machinery is not successful, and if the plant and/or machinery is
brought into use nevertheless, the day on which it is first run shall be deemed to
be the date of the inspection and acceptance, without De Dietrich Process Systems
being released from the obligation to provide proof of performance.

If the Customer fails to respond to De Dietrich Process Systems's request for final
inspection and acceptance, even though no written complaint has been raised
concerning any major defect or deficiency, the plant or machinery shall be deemed
to have been accepted on the date when it was first started up, and in no case later
than one (1) month after the request for acceptance. De Dietrich Process Systems
shall point this legal consequence out to the Customer when requesting the final
inspection.

Customer’s Rights in the event of defects, Damages

The Customer may not derive any rights from defects of quality which do not or
only immaterially impair the value and fitness of the goods for the use recognizable
by De Dietrich Process Systems.

If the goods have a defect in quality at the time when the risk passes to the
Customer, De Dietrich Process Systems shall be entitled and obligated to make
supplementary performance ["Nacherfiillung"]. Such supplementary performance
shall be effected at De Dietrich Process Systems's option by either removing the
defect ["Nachbesserung"] or by a replacement delivery. The costs of such
supplementary performance, in particular but not limited to transport, labour and
material costs, shall be borne by De Dietrich Process Systems. If such costs
comprise more than fifty percent (50 %) of the value of the delivery, De Dietrich
Process Systems shall be entitled to refuse supplementary performance.

If the supplementary performance fails, does not occur within a reasonable period
of time set by the Customer or is refused, the Customer shall be entitled, at the
Customer's option, to withdraw from the Contract, to demand a reduction in the
purchase price corresponding to the value of the defect ["Minderung"] or - within
the limits of the following provisions - demand damages in lieu of performance.
If the defect in quality leads to loss or damage, De Dietrich Process Systems shall
be liable in accordance with the statutory provisions, insofar as a personal injury is
involved, the loss or damage falls under the German Product Liability Act
[Produkthaftungsgesetz], the loss or damage is based on intent or gross negligence,
or if De Dietrich Process Systems has assumed an express guarantee.

In the event of a merely negligent breach of duty by De Dietrich Process Systems
or by De Dietrich Process Systems's vicarious agents, De Dietrich Process
Systems's liability shall be limited to the loss or damage typical of the contract and
predictable.

Any other contractual and tortious claims of the Customer shall be excluded. In
particular, De Dietrich Process Systems shall not be liable for damage which was
not incurred to the object of delivery itself or for loss of profits or other pecuniary
loss on the part of the Customer.

Sec. 478 German Civil Code shall remain unaffected by the foregoing Sections 9.1
through 9.5.

The foregoing provisions of Sections 9.3 through 9.6 shall also apply to claims for
damages due to other breaches of duty and tortious liability.

In the event of a breach of a pre-contractual obligation or an impediment to
performance that already existed at the time the contract was concluded, De
Dietrich Process Systems's liability shall be limited to placing the customer in such
a position in which the customer would be, if he had not relied upon the contract
being valid ("negatives Interesse").

Insofar as De Dietrich Process Systems's liability is excluded or limited, this shall
also apply to the personal liability of any employees, workers, employee
representatives or other vicarious agents acting on behalf of De Dietrich Process
Systems.

The limitation period for claims due to defects in quality shall be one year. Sec. 438
(1) No. 2, Sec. 634 a No. 2 German Civil Code shall remain unaffected hereby.
Any ascertained defects are to be reported to De Dietrich Process Systems in
writing within ten (10) days after such defects were noted; otherwise the right of
the Customer in the event of defects to a rectification of the defect shall lapse.

Payment

Purchase price payments are to be made within fifteen(15) working days after the
receipt of the goods and of the invoice in cash or by bank transfer. Such payments
shall be deemed made as soon as these moneys are freely available to De Dietrich
Process Systems.

There shall not be any offsetting with counter-claims of the Customer unless such
counter-claims are uncontested or have been awarded by the court with final and
absolute effect. A discount of one and a half percent (1.5 %) shall be granted for
cash payments made within ten (10) days of the invoice date. Bills for engineering
services, repairs and installation work shall be payable immediately after receipt
without deductions.

De Dietrich Process Systems shall be entitled to demand appropriate down-
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payments.

Retention of Title

De Dietrich Process Systems shall retain title and ownership to the goods
delivered until all of De Dietrich Process Systems's claims against the Customer
arising from the business relationship, including any future receivables from any
contracts concluded simultaneously or subsequently have been paid in full. This
shall also apply even if individual or all of De Dietrich Process Systems's
receivables have been incorporated into a current account and a balance has been
struck and accepted.

In the event that the Customer is in breach of contract, in particular if the
Customer is in arrears of payment, De Dietrich Process Systems shall be entitled
to withdraw from the contract and to take back the goods. For the purpose of
taking back the goods, the Customer shall herewith irrevocably permit De
Dietrich Process Systems to enter the Customer's business and warehouse
premises without hindrance.

After taking back the goods, De Dietrich Process Systems shall be authorised to
sell the goods and to apply the proceeds from the sale of the goods to the Custo-
mer's liabilities, after deducting reasonable realisation costs.

The Customer is obligated to handle the goods with care; in particular, the
Customer is obligated to insure such goods at the Customer's expense against
damage or loss due to fire, water and/or theft.

The Customer is entitled to sell or process the goods during the ordinary course of
business. The Customer shall undertake such processing on De Dietrich Process
Systems's behalf, without De Dietrich Process Systems being obligated hereby. In
the event that goods subject to retention of title are processed, combined or mixed
with other goods, De Dietrich Process Systems shall, as a matter of principle,
acquire a co-ownership interest in the new goods, namely when processed, in the
ratio of the value (invoice gross amount including ancillary costs and taxes) of the
goods subject to retention of title to the value of the new goods; and when
combined or mixed, in the ratio of the goods subject to the retention of title to the
value of the other goods.

The Customer herewith assigns to De Dietrich Process Systems all receivables
accruing to the Customer against a buyer or against third parties from a sale of the
goods subject to retention of title.



