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Dymax Engineering Adhesives Ireland Limited
General Terms and Conditions of Sale

1. Application

(1) These general terms and conditions of sale, together with
any order confirmation shall constitute the entire agreement
between the purchaser of the goods supplied by us (the
"Purchaser”) and us (the “Agreement”). Differing or contrary
terms shall not apply except if otherwise expressly agreed
upon in writing by the parties. Without prejudice to the
generality of the foregoing, these general terms and
conditions of saleshall applyto the exclusion ofanyterms and
conditions which the Purchaser may purport to apply at any
time, whether contained in any agreement, quotation, offer,
acknowledgementor otherwise.

(2) These general terms and conditions of sale shall govem
all future transactions between the parties and shall apply if
we perform delivery despite our knowledge of differing or
contrary terms.

(3) These general terms and conditions of sale shall apply to
allgoods and materials to be supplied byus to the Purchaser
(the “Goods”) to be delivered after the date of these terms and
conditions notwithstanding that any order confirmation was
issued priorto the same date.

2. Prices, Payment

(4) The purchase price is due, and payable net 30 days from
the date of the invoice. From the due date interestin the
amount of 8 percentage points above the respective base
interest rate of the European Central Bank shall accrue. We
reserve all rights to claim further damages for delay.

(5) Withoutany other instruction, payments satisfythe longest
outstanding debtclaim.

(6) We shall be entitled to fix the credit limitof the Purchaser
atanytime at such level as in our absolute discretion we shall
deem fit.

3. Offset, Retainer

The Purchaser shall be entitled to offset only insofar as the
Purchaser’s counterclaim is acknowledged, undisputed or
assessed in a legally binding judgment. The Purchaser is
entitled to claim retainer rights only to the extent that such
rights are based on the same transaction.

4. Delivery

(1) The price ofthe Goods is net“exworks” and valued added
tax will be added.

(2) In consideration of the Goods, the Purchaser agrees to
make payments to us in the manner and terms set out
hereunder.

(3) We shall be entitled to invoice the Purchaser for the Goods
on or at any time after delivery.

(1) Unless otherwise specified in the order confirmation, the
agreed delivery term is “ex works”; the Incoterms, applicable
version, shall apply.

(2) Planned ortargetdates for deliveryare estimates only, and
time shall notbe of the essence inrespectofsuch planned or
target delivery dates.

(3) Delivery is conditional upon timely and proper
performance of all duties of the Purchaser.

(4) Reasonable delays in the delivery of the Goods shall not
entitle the Purchaser to: (a) refuse to take delivery of the
Goods;or (b) claim damages; or (c) terminate this Agreement
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(5) As far as is practicable in the ordinary course ofbusiness,
the Purchaser shall examine the Goods immediatelyafter the
Goods are delivered by us and upon the discovery of any
defect, must, within 48 hours, give notice thereof to us.

(6) In case of defaultin acceptance or other breach of duties
to cooperate by the Purchaser, we are entitled to claim any
resulting damage including, but not limited to, additional
expenses,ifany. Further damages are reserved. Inthis case,
the risk of loss or damage to the Goods passes to the
Purchaser at the time of such default or breach of duty to
cooperate.

(7) If the Purchaser fails to give notice of rejection in
accordance with clause 4(5) it shall be deemed to have

accepted the Goods.

5. Passing of Risk, Shipment

If the Purchaser demands shipment of the Goods the risk of
loss or damage to the Goods passes to the Purchaser upon
dispatch.

6. Retention of Title

(1) Subjectto clauses 4 and 5, risk forthe Goods delivered by
us to the Purchaser shall passto the Purchaser on completion
of delivery of the Goods. We retain title to the Goods until we
have received paymentin full for the Goods and all other sums
which are due to us from the Purchaserfor sales ofthe Goods.
In the event of breach of contract by the Purchaserincluding,
without limitation, defaultin payment, we are entitled to take
possession ofthe Goods.

(2) Where the purchase price has not been paid in full, the
Purchaser shallimmediatelyinform us in writing if the Goods
become subject to rights of third persons or other
encumbrances.

(3) Ininstances where the Purchaserprocesses, converts or
transforms the Goods subjectto reservation of title, we shall
become owners of the new products without incurring any
liability or any obligation. In the event that the Purchaser
combines, mixes, blends, commingles or processes the
Goods subjectto reservation of title with other goods owned
by third parties or transforms them with other goods owned
by third parties, we shall acquire and be entitled to co-
ownership of the new goods produced in proportion to the
contributing values of the Goods subjectto reservation of title
and the value of the other goods previously owned by third
parties. To that extent, the new goods are considered goods
subjectto reservation oftitle for the purposes ofthese general
terms and conditions ofsale.

(4) A sale of the Goods subjectto reservation of title is only
permitted in the ordinary course of business. Any other
dispositions, in particular pledging or chattel mortgaging of
the Goods subject to reservation of title, are not permitted,
and the Purchaser shall not allow any lien or
encumbrances. Any claims or receivables arising to the
Purchaser in connection with the Goods subject to
reservation of title due to resale or other disposal or for other
reasons, are hereby fully assignedto us in advance by the
Purchaser. In the case of co-ownership, the assignment
only applies to the share of the claim or receivable
corresponding to our co-ownership. An onward sale or
other disposalis only permitted if the assignmentto us and
our rights are maintained and not adversely affected
thereby.

(5) The Purchaser is only authorized to collect the claims
and receivables assigned to us in the ordinary course of
business and subject to revocation by us at any time. At
our request, the Purchaser shall inform his debtors of the
assignment in the proper form. In addition, the Purchaser
grants us an irrevocable power of attorney so that we are
likewise entitled and authorized to do so at any time that
payment from the Purchaser is overdue.

(6) We are entitled to take possession ofthe Goods without
prior termination of the agreement where the Purchaser has
not complied with the terms of payment, the Purchaser has
violated its obligations under sections (2), (3), (4) or (5) abowe,
where insolvency proceedings are instituted against the
Purchaser or where a substantial deterioration of the
Purchaser's financial situation becomes apparent or known
to us.In such cases we shall be entitled to take possession
of the Goods subject to retention of title, to enter
immediately the Purchaser’s premises for this purpose and
to obtain all information reasonably required by us on the
Goods subjectto reservation and, if applicable, on claims or
receivables which have arisen or may result from their
resale.

(7) Where our claims shallbe undoubtedlybe secured through
the assignment by more than 125%, any surplus of
receivables and/or Goods delivered under retention of title
shall, upon demand of the Purchaser, be released in
accordance with our request.

(8) In case and as far as registration and/or fulfilment of
other requirements are necessary for the validity of the
reservation of title, the Purchaser is obliged to take or to
cause all measures necessary forthwith and make all
notices and statements necessary. In case, and as far as
the authoritative law does not allow a stipulation of
reservation of title, the Purchaser will grant other



appropriate collateral in case of strain of credit on the
Goods.

7. Quality of the Goods, Storage and Processing, Shelf-
life, Technical Advise

9. Liability

(1) The Goods suppliedto the Purchaserbyus complywith all
applicable statutoryand regulatory requirements and shallbe
of satisfactoryquality (within the meaning ofthe Sale of Goods
Act 179,as amended)and fitfor purpose as held outby us in
our productdata sheets orin otherwritten productinformation.
Public statements and advertising shall notbe considered as
the agreed quality.

(2) Except as set out in this Agreement, all warranties,
conditions, and otherterms implied by statute or common law
are, to the fullest extent permitted by law, excluded from the
Agreement.

(3) Our adhesives are designed for industrial use and are
sensitive to light and temperature. Our adhesives, therefore,
mustbe stored and applied exactly in accordance with our
instructions contained in the respective product data sheet.

(4) The shelf-life of our adhesives is specified in the respective
productdata sheetand is subjectto compliance with our storage
conditions.

(5) Our advice regarding use and application of the Goods is
provided on the basis ofourbestknowledge which is derived
from our experiences and the information received from the
Purchaser. We do notwarrant any result from the use of the
Goods. In addition,we do not assume anyliabilitywhere free
of charge advice is provided by us to the Purchaser. The
application, use and processing ofthe Goods is notwithin our
control and is, therefore, the exclusive responsibility of the
Purchaser.

8. Warranty

(1) Nothingin this Agreementshall limitor exclude the liability
of either Party for death or personal injury resulting from
negligence or fraud or fraudulentmisrepresentation or breach
of the terms implied by section 12 of the Sale of Goods Act
1979 or breach of section 2 of the Consumer Protection Act
1987.

(2) We shall not be liable to the Purchaser, whether in
contract, tort (including negligence) or restitution, or for breach
of statutory duty or misrepresentation, or otherwise, for any
loss of profit or loss of goodwill or loss of business or loss of
business opportunity or loss of anticipated saving or special,
indirect or consequential damage suffered by the Purchaser
that arises under orin connection with the Agreement.

(3) Any liability not expressly provided for above shall be
disclaimed as permitted under the applicable law

10. Termination

(1) A precondition of any warranty claim of the Purchaser is
the Purchaser’s full compliance with clause 4.

(2) Warranty claims shall be time-barred after 12 months of
the transfer of riskin the Goods.

(3) In the event of discovery of a defect in the Goods, the
Purchaser is entitled at its sole discretion, to demand thatthe
defective Goods be replaced orthe defectbe remedied. Inthe
event of afailure by us to correctthe defector replace rejected
Goods, the Purchaseris entitled to reduce the purchase price
or to withdraw from the Agreement.

(1) Either party shall be entitled to terminate the Agreement
with immediate effectbygiving written notice to the other party
if: (a) the other party fails to pay any undisputed amountdue
under the Agreement on the due date for payment and
remains in defaultnotless than 14 days after being notified in
writing to make such payment; or (b) the other party commits
a material breach of its obligations underthe Agreementand
(if such breach is remediable) fails to remedy that breach
within a period of 30 days after receipt of notice in writing
requiring it to do so;or (c) the other party commits a series of
persistentminor breaches which when taken together amount
to a material breach; or (d) the other party suspends, or
threatens to suspend, paymentofits debts oris unable to pay
its debts as they fall due or admits inabilityto pay its debts or
is deemed unable to pay its debts within the meaning of
section 123 of the InsolvencyAct 1986; or (e) the other party
commences negotiations with all or any class of its creditors
with a view to rescheduling any of its debts, or makes a
proposal for or enters into any compromise or arrangement
with its creditors other than for the sole purpose of a scheme
for a solvent amalgamation of that other party with one or
more other companies or the solvent reconstruction of that
other party; or (f) a petition is filed, a notice is given, a
resolution is passed, oran orderis made, for oron connection
with the winding up of that other party other than for the sole
purpose ofa scheme fora solventamalgamationofthat other
party with one or more other companies or the solvent
reconstruction of that other party; or (g) a creditor or
encumbrancer ofthe other party attaches or takes possession
of, or a distress, execution, sequestration or other such
process is levied or enforced on or sued against, the whole or
any part of its assets and such attachment or process is not
discharged within 14 days; or (h) an application is made to



court, or an order is made, for the appointment of an
administrator or if a notice of intention to appoint an
administratoris given or if an administratoris appointed over
the other party; or (i) a floating charge holder over the assets
of that other party has become entitled to appoint or has
appointed an administrative receiver; or (j) a person becomes
entitled to appointa receiver over the assets ofthe other party
or areceiver is appointed over the assets of the other party;
or (k) any event occurs, or proceeding is taken, with respect
to the other party in any jurisdiction to which it is subjectthat
has an effect equivalent or similar to any of the events
mentioned in clause 11(d) to clause 11(g) (inclusive); or (1) the
other party ceases, or threatens to cease, to carry on all or
substantially the whole of its business; or (m) there is a
change of control of the other party (within the meaning of
section 1124 ofthe Corporation TaxAct 2010); or (n) any force
majeure event prevents the other party from performing its
obligations under the Agreementfor any continuous period of
three months.

(2) On termination ofthe Agreement, each partyshall prompty
return to the other party the Goods that the other party had
supplied to it in connection with the Agreement and on
request, certify in writing to the other party that it has com plied
with the requirements ofthis clause.

11. Force Majeure

(2) Force majeure means all unforeseen events, or such
events, even if they are foreseeable, are beyond the
reasonable control of the affected party and where the impact
on the performance of contractual obligations cannot be
avoided by reasonable efforts. This shall include Acts of God,
extraordinary storms or floods, strikes, lockouts, fires, riots,
civil commotion or civil unrest, incendiarism, interference by
civil or military authorities, and act of war (declared or
undeclared), breakdown or damage to plants, equipment or
facilities, modifications of governmental regulation, labor
disputes, force majeureof suppliers, shortage of orinabilityto
obtain properor in time production material or products .

12. Severance

If any provision ofthe Agreement(or part of a provision)is
found by any court or administrative body of competent
jurisdiction to be invalid, unenforceable, orillegal, the other
provisions shallremainin force.

13. Applicable Law, Contract Language, Jurisdiction,
Applicable German Version

(1) Should any party be impeded from due fulfilment of
contractual obligations (except payment obligations) as a
resultof force majeure, the delivery time shall be extended by
the period ofthe disruption of the performance caused by such
circumstances offorce majeure.

(1) The contractual relationships between the parties shallbe
governed, and construed in accordance with, the laws of
Ireland. The parties hereby exclude the 1980 United Nation
Convention on Contracts for the International Sale of Goods
and all and any additions,amendments or changes thereto.

(2) The Irish courts shall have exclusive jurisdiction to sette
any dispute arisingoutofor in connection with the Agreement
and the parties submitto the exclusive jurisdiction ofthe Irish
courts.



