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AIR PRODUCTS GENERAL TERMS AND CONDITIONS OF PURCHASE

DEFINITIONS

In these Conditions, the following definitions apply:

Buyer: the Air Products’ entity named in the Order.

Buyer Materials: has the meaning set out in clause 5.3(j).
Conditions: these terms and conditions as amended from time
to time.

Contract: the contract between the Buyer and the Seller for the
supply of Goods and/or Services in accordance with these
Conditions and the Order.

Deliverables: all documents, products and materials developed
by the Seller or its agents, contractors and employees as part of
or in relation to the Services in any form or media, including
without limitation drawings, maps, plans, diagrams, designs,
pictures, computer programs, data, specifications and reports
(including drafts).

Goods: the goods (or any part of them) set out in the Order.
Goods Specification: any specification for the Goods, including
any related plans and drawings, that is agreed in writing by the
Buyer and the Seller.

Intellectual Property Rights: patents, rights to inventions,
copyright and related rights, trade marks, business names and
domain names, rights in get-up or similar rights under local law,
goodwill and the right to sue for passing off, rights in designs,
database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how), and all other
intellectual property rights, in each case whether registered or
unregistered and including all applications and rights to apply for
and be granted, renewals or extensions of, and rights to claim
priority from, such rights and all similar or equivalent rights or
forms of protection which subsist or will subsist now or in the
future in any part of the world.

Order: the Buyer's order for the supply of Goods and/or
Services, as set out in the Buyer's purchase order form.

Services: the services, including without limitation any
Deliverables, to be provided by the Seller under the Contract as
set out in the Service Specification.

Service Specification: the description or specification for
Services agreed in writing by the Buyer and the Seller.

Seller: the person or entity from whom the Buyer purchases the
Goods and/or Services.

In these Conditions, a reference to writing or written includes
by fax and e-mail.

BASIS OF CONTRACT

The Order constitutes an offer by the Buyer to purchase Goods
and/or Services from the Seller in accordance with these
Conditions.

The Order shall be deemed to be accepted on the earlier of (i)
the Seller issuing written acceptance of the Order; or (ii) any act
by the Seller consistent with fulfilling the Order, at which point
and on which date the Contract shall come into existence.

These Conditions apply to the Contract to the exclusion of any
other terms that the Seller seeks to impose or incorporate, or
which are implied by trade, custom, practice or course of dealing
even in the case where Buyer is aware that such other terms
conflict with these Conditions.

All of these Conditions shall apply to the supply of both Goods
and Services except where the application to one or the other is
specified.

SuppLY OF GOODS

The Seller shall ensure that the Goods shall:
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(a) correspond with their description and any applicable
Goods Specification in all respects and, where applicable,
to any samples or drawings;

(b) be of satisfactory quality and fit for any purpose held out
by the Seller or made known to the Seller by the Buyer,
expressly or by implication, and in this respect the Buyer
relies on the Seller's skill and judgment;

(c) be free from defects in design, materials and workmanship
and remain so until the earlier of (i) 12 months after
operation; or (ii) 24 months from the delivery date of the
Goods;

(d) comply with all applicable statutory and regulatory
requirements relating to the manufacture, sale, labelling,
packaging, storage, handling and delivery of the Goods;
and;

(e) be new and unused and of sound materials and
workmanship.

Where a defect has arisenduring the warranty period set out
in clause 3.1(c) above, or existed at the date of delivery, but is
not apparent, the Seller’s liability will not cease merely
because notice of such defect was not given to the Seller
within such period.
The Seller shall ensure that at all times it has and maintains all
the licences, permissions, authorisations, consents and
permits that it needs to carry out its obligations under the
Contract in respect of the Goods.
The Buyer shall have the right to inspect and test the Goods at
any time before delivery at the Seller’'s premises or at any
other location.
If, following such inspection or testing, the Buyer considers
that the Goods do not conform or are unlikely to comply with
the Seller's undertakings at clause 3.1, the Buyer shall inform
the Seller and the Seller shall immediately take such remedial
action, at the Seller’s own expense, as is necessary to ensure
compliance with the Specification and delivery schedule.
Notwithstanding any such inspection or testing, the Seller shall
remain fully responsible for the Goods and any such inspection
or testing shall not reduce or otherwise affect the Seller's
obligations under the Contract, and the Buyer shall have the
right to conduct further inspections and tests after the Seller
has carried out its remedial actions.

Certificates of Origin and Supplier’s Declaration: Upon request,

the Seller shall promptly provide, free of charge: a Certificate

of Origin; (if U.S. origin) a Manufacturer’s Affidavit; or, if
qualified, a Free Trade Certificate of Origin that states the
good(s) originate in a beneficiary country and qualifies for
preferential treatment (e.g. Free Trade Agreement

Certificates, Long Term Supplier Declarations). The Seller shall

provide such certificates within 5 days after receipt of such

request.

DELIVERY OF GOODS

Unless otherwise specified in the Order, the Goods shall be

delivered by the Seller DDP (intra EU movements) or DAP

(external to EU movements) to the destination named by the

Buyer when and in a manner specified by the Buyer. Any

delivery term in the Order shall have the meaning given to it

by the latest version of the Incoterms currently in force.

Risk of loss of the Goods shall pass to the Buyer upon delivery.

Title to the Goods shall pass upon the earlier of (i) the Buyer’s

acceptance of the Goods; or (ii) payment for such Goods or

part thereof.
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All deliveries are to be made as specified in the Order, and
where no specification is given, then when and as specified by
the Buyer. Immediately upon shipment, the Seller is to provide
shipping information to the Buyer’s Purchasing Department
advising detailed packing list and complete shipping and
routing information. Acceptance of any part of the Order shall
not bind the Buyer to accept future shipments, nor deprive it
of the right to return goods already accepted.

The Goods and all required or necessary documentation shall

be completed and delivered at the time(s) specified in, and

otherwise in accordance with, the Order. The Seller shall not

(i) deliver any part of the Goods before the specified delivery

date or (ii) partially ship the Goods, unless the Buyer agrees in

writing. The Seller shall inform the Buyer immediately in, or
confirm in, writing if it becomes apparent that the specified
delivery date will not, or is unlikely to, be met.

The Seller shall ensure that the Goods are properly packed and

secured in such manner as to enable them to reach their

destination in good condition. The cost of protection and
packing, transportation or storage is deemed included in the
purchase price unless expressly agreed otherwise. Any specific
packing specifications or requirements will be stated in the

Order or attachments.

All packing material shall be deemed to be non-returnable

unless otherwise stated in the Order. Any such packing

material shall be returned to the Seller at the Seller’s cost.

The Seller shall notify the Buyer of all product defects and non-

conformances that could result in a failure of a component

resulting in an unsafe operating condition or reduction in the

specified performance. Notification shall include, at a

minimum, a clear description of the defect including all parts

affected, serial numbers, part numbers, quantity, date

delivered and Order number. The Seller shall document a

proposed a remedy to the defect including the repair, test,

inspection requirements, estimated cost and time to perform
the repair.

SUPPLY OF SERVICES

The Seller shall from the date set out in the Order and for the

duration of this Contract provide the Services to the Buyer in

accordance with the terms of the Contract.

The Seller shall meet any performance dates for the Services

specified in the Order or notified to the Seller by the Buyer.

In providing the Services, the Seller shall:

(a) co-operate with the Buyer in all matters relating to the
Services, and comply with all instructions of the Buyer;

(b) perform the Services with the best care, skill and diligence
in accordance with best practice in the Seller's industry,
profession or trade;

(c) use personnel who are suitably skilled and experienced to
perform tasks assigned to them, and in sufficient number
to ensure that the Seller's obligations are fulfilled in
accordance with this Contract;

(d) ensure that the Services and Deliverables will conform
with all descriptions and specifications set out in the
Service Specification, and that the Deliverables shall be fit
for any purpose expressly or impliedly made known to the
Seller by the Buyer;

(e) provide all equipment, tools and vehicles and such other
items as are required to provide the Services;

(f) use the best quality goods, materials, standards and
techniques, and ensure that the Deliverables, and all
goods and materials supplied and used in the Services or
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transferred to the Buyer, will be free from defects in
workmanship, installation and design;

(g) obtain and at all times maintain all necessary licences and
consents, and comply with all applicable laws and
regulations;

(h) observe all health and safety rules and regulations and any
other security requirements that apply at any of the
Buyer's premises;

(i) upon the request of the Buyer, promptly remove from the
Buyer’s premises or from any involvement with the
Services any personnel, subcontractors or agents of the
Seller who, in Buyer’s reasonable opinion, are unsuitable;
and

(j) hold all materials, equipment and tools, drawings,
specifications and data supplied by the Buyer to the Seller
(Buyer Materials) in safe custody at its own risk, maintain
the Buyer Materials in good condition until returned to the
Buyer, and not dispose or use the Buyer Materials other
than in accordance with the Buyer's written instructions or
authorisation.

REMEDIES

If the Seller fails to perform the Services in accordance with

the Contract, the Buyer shall, without limiting its other rights

or remedies under the Contract or in law, have one or more of
the following rights:

(a) to require the Seller to re-perform the Services free of
charge and as soon as reasonably practicable;

(b) to terminate the Contract with immediate effect by giving
written notice to the Seller;

(c) to refuse to accept any subsequent performance of the
Services which the Seller attempts to make;

(d) to recover from the Seller any costs incurred by the Buyer
in obtaining substitute services;

(e) where the Buyer has paid in advance for Services that have
not been provided by the Seller, to have such sums
refunded by the Seller; and

(f) to be indemnified by the Seller for any additional costs,
loss or expenses incurred by the Buyer which are in any
way attributable to the Seller's failure to perform the
Services in accordance with the Contract.

If the Goods are not delivered by the applicable date, the

Buyer may, without prejudice to any other rights or remedies

that it may have, at its sole option, claim or deduct five per

cent of the price of the Goods for each week's delay in delivery
by way of liquidated damages, up to a maximum of fifty per
cent of the total price of the Goods.

If any Goods are supplied that are not in accordance with the

Contract then, without limiting its other rights or remedies

under the Contract or in law, the Buyer shall be entitled, in its

sole option:

(a) to reject the Goods (in whole or in part) whether or not
title has passed and to return them to the Seller at the
Seller's own risk and expense;

(b) to terminate the Contract with immediate effect by giving
written notice to the Seller;

(c) to require the Seller to repair or replace, at the Seller’s
cost, the rejected Goods within 7 days, or to provide a full
refund of the price of the rejected Goods (if paid);

(d) to refuse to accept any subsequent delivery of the Goods
which the Seller attempts to make;

(e) to recover from the Seller any expenditure incurred by the
Buyer in obtaining substitute goods; and



6.4

7.2

7.3

7.4

7.5

8.2

(f) to be indemnified by the Seller for any additional costs,
loss or expenses incurred by the Buyer arising from the
Seller's failure to supply Goods in accordance with the
Contract.

These Conditions shall extend to any substituted or remedial
services and/or repaired or replacement goods supplied by the
Seller.
PRICE AND PAYMENT
The price for the Goods and/or Services shall be the price set
out in the Order and, unless expressly stated otherwise, shall
be deemed to include any and all taxes arising from the
design, manufacture, transport, delivery and sale of the Goods
and/or Services, including without limitation, taxes, duties,
fees, excises, assessments and similar governmental charges
howsoever described and howsoever denominated imposed
by any governmental entity having jurisdiction over the
transactions contemplated by the Order. Such taxes, duties,
etc. whether they are part of the price or are separately stated
in the Order shall be separately stated on any invoice
submitted by the Seller to the Buyer. If the Buyer furnishes the
Seller with an exemption certificate, or any other similar proof
of exemption, with respect to any tax, duty, etc. then the
Seller shall not include such tax on the invoice. Failure to
comply with this requirement will result in the Seller’s invoice
being rejected.
The price for the Goods shall be inclusive of the costs of
packaging, insurance and carriage of the Goods. The price for
the Services shall be the full and exclusive remuneration of the
Seller in respect of the performance of the Services unless
agreed otherwise in writing by the Buyer.
Payments will be made into Seller’s account as specified in the
Order.
The Seller shall maintain complete and accurate records of the
time spent and materials used by the Seller in providing the
Services, and the Seller shall allow the Buyer to inspect such
records at all reasonable times on request.
The Buyer may withhold payment of any disputed or
insufficiently documented amounts included in any invoice.
The Buyer may also at any time, without limiting any of its
other rights or remedies, set off any liability of the Seller to
the Buyer against any liability of the Buyer to the Seller,
whether either liability is present or future, liquidated or
unliquidated, and whether or not either liability arises under
the Contract.

INTELLECTUAL PROPERTY RIGHTS

In respect of the Goods and any goods that are transferred to

the Buyer as part of the Services under this Contract, including

without limitation the Deliverables or any part of them, the

Seller warrants that it has full clear and unencumbered title to

all such items, and that at the date of delivery of such items to

the Buyer, it will have full and unrestricted rights to sell and
transfer all such items to the Buyer.

The Seller assigns to the Buyer, with full title guarantee and

free from all third party rights), all Intellectual Property Rights

in the products of the Services, including for the avoidance of
doubt the Deliverables. The Seller shall, promptly at the

Buyer's request, do (or procure to be done) all such further

acts and things and the execution of all such other documents

as the Buyer may from time to time require for the purpose of
securing for the Buyer the full benefit of the Contract,
including all right, title and interest in and to the Intellectual

Property Rights assigned to the Buyer in accordance with

clause 8.2.
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All Buyer Materials are the exclusive property of the Buyer.
INDEMNITY

The Seller warrants that the manufacture, supply or use of the
Goods, or receipt, use or supply of the Services will not
infringe or contribute to the infringement of a third party’s
intellectual property rights and agrees to defend, indemnify
and hold harmless the Buyer, its successors, assigns,
customers and users of the Goods against any claim, demand,
loss and costs, including attorneys’ fees and other legal
costsarising out of such infringement; and after notice of any
infringement the Seller shall defend, at its own expense, any
claims at law or in equity arising therefrom.

The Seller shall keep the Buyer and its employees, officers,
agents, customers and successors and assigns indemnified
against all liabilities, costs, expenses, damages and losses
(including but not limited to costs for its own employees,
attorneys’ fees and other legal costs) suffered or incurred by
the Buyer as a result of or in connection with personal injury,
death or damage due to (a) Goods and or Services that do not
meet the applicable Specification; (b) any breach by the Seller
or its suppliers or subcontractors of the Contract (including
late delivery of Goods or performance of Services); or (c) any
negligence, wilful default or wrongful act or omission of the
Seller or its suppliers or subcontractors.

This clause 9 shall survive termination of the Contract.
INSURANCE

During the term of the Contract and for a period of 12 months
thereafter, the Seller shall maintain in force, with a reputable
insurance company, professional indemnity insurance, product
liability insurance and public liability insurance, as appropriate,
to cover the liabilities that may arise under or in connection
with the Contract, and shall, on the Buyer's request, produce
the insurance certificate giving details of cover.

The Buyer shall be made additional insured or otherwise
covered under an indemnity to principal’s clause in the below
Public Liability insurance and shall be given 30 days’ notice in
the event of cancellation or non-renewal of any policy. A
waiver of subrogation in favour of the Buyer shall be obtained
from Employers Common Liability and Workmen’s
Compensation insurer.

When performing Services at the Buyer’s premises, the Seller
shall have in force the following insurances which shall
indemnify the Buyer against any claim for which the Seller may
be legally liable under the Contract:

Employers Common Liability Insurance and Workmen's
Compensation;

Public Liability insurance for minimum sum insured U.S. Dollar
2,000,000 per occurrence;

and as applicable

Automobile Liability Insurance for a combined single limit of
liability of U.S. Dollar 1,000,000 per occurrence or higher as
required by any applicable law.

CONFIDENTIALITY

The Seller shall not make use of drawings, specifications, data
and other information furnished by the Buyer except in
performance of the Order. Upon completion, cancellation or
termination of the Order, the Seller shall promptly furnish to
the Buyer all Deliverables and shall return to the Buyer all
information furnished by the Buyer in connection with the
Order and shall not retain or permit others to retain any
reproduction or copy thereof. The Seller shall not disclose any
Deliverable, information furnished by the Buyer or the Buyer’s
name to any third party and shall make no further use thereof,
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either directly or indirectly, without the Buyer’s prior written
consent, except in connection with the Order. The Seller shall
not in any manner advertise, publish or use the fact that the
Seller has provided, or contracted to provide, the Goods
and/or Services ordered hereunder.
This clause 11 shall survive termination of the Contract.
TERMINATION
Without limiting its other rights or remedies, the Buyer may
terminate the Contract, in whole or in part, at any time and for
any reason by giving written notice to the Seller at whereupon
the Seller shall immediately cease all work under the Contract.
The Buyer shall pay the Seller fair and reasonable
compensation for any work in progress on the Goods or
Services at the time of termination, but such compensation
shall not include loss of anticipated profits or any
consequential loss and shall never be greater than the price of
the Goods or Services. At the Buyer’s option, the Seller shall
assign to the Buyer any outstanding sub-orders to the Buyer
and the Buyer shall have the right to receive promptly all
Deliverables and any Goods, all in their then current state of
completion.
Without limiting its other rights or remedies, the Buyer may
terminate the Contract without liability to the Seller, with
immediate effect by giving written notice to the Seller if:
the Seller commits a material breach of the terms of the
Contract and (if such a breach is remediable) fails to remedy
that breach within 5 days of receipt of notice in writing to do
So;
the Seller repeatedly breaches any of the terms of the
Contract in such a manner as to reasonably justify the opinion
that its conduct is inconsistent with it having the intention or
ability to give effect to the terms of the Contract; or
the Seller files a petition in bankruptcy or has such a petition
filed against it or is subject to an insolvency proceeding or a
proceeding giving protection against creditors, or if an order is
issued appointing a receiver or trustee or a levy or attachment
is made against a substantial portion of its assets, or if any
assignment for the benefit of its creditors is made.
Termination of the Contract, however arising, shall not affect
any of the parties' rights and remedies that have accrued as at
termination. Clauses which expressly or by implication survive
termination of the Contract shall continue in full force and
effect.
On termination of the Contract for any reason, the Seller shall
immediately deliver to the Buyer all Deliverables whether or
not then complete, and return all Buyer Materials. If the Seller
fails to do so, then the Buyer may enter the Seller's premises
and take possession of them. Until they have been returned or
delivered, the Seller shall be solely responsible for their safe
keeping and will not use them for any purpose not connected
with this Contract.
COMPLIANCE
The Seller represents, warrants and covenants, on behalf of
itself and the Seller Group (defined below):
Seller has read, understands and will comply with all Anti-
Corruption Laws. "Anti-Corruption Laws" mean any
applicable foreign or domestic anti-bribery and anti-
corruption laws, regulations, rules, or orders, as amended
from time to time, and shall always include for purposes of
this Agreement the U.S. Foreign Corrupt Practices Act
(“FCPA”) and UK Bribery Act 2010 (“UKBA”) as each may be
amended irrespective of the location of any performance or
nationality or residence of the parties.

(b)
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No employee, officer, director, representative or agent of
Seller, or of any of Seller’s parents, subsidiaries, partners, or
affiliates (collectively, the “Seller Group”), is a “Government
Official or Entity”. “Government Official or Entity” shall
include any governmental, military, political or public
international organisation or entity, or any department,
subdivision, agency, or instrumentality of the same,
including any state or government-owned or controlled
business or entity, any political party, or any officer,
employee or candidate for office of any of the foregoing, or
any person acting for or on behalf of any of the foregoing.
Seller Group has not and will not, directly or indirectly, pay,
give, promise, or offer (or authorise any of the foregoing)
any money, gifts or anything of value to any Governmental
Official or Entity or to any other person, or accept or receive
any money, gifts, or anything of value, for purposes of:
obtaining or retaining business for or with, or directing
business to, any person, including, without limitation, the
Buyer; influencing any official act, decision or omission of
any Government Official or Entity; inducing any Government
Official or Entity to do or omit to do any act in violation of its
lawful duty; or securing any improper advantage.
Except as previously disclosed by the Seller to the Buyer in
writing, (i) there have been no accusations, allegations,
claims, investigations, informal inquiries, indictments,
prosecutions, charges, or other enforcement actions against
the Seller Group relating to bribery, corruption, money
laundering, fraud, obstruction of justice, racketeering, or any
other legal or ethical violation, and (ii) Seller Group has
never violated any Anti-Corruption Law or caused any other
party to be in violation of any Anti-Corruption Law.
The Seller shall promptly notify the Buyer in writing in the
event that any of the foregoing representations or
warranties are not true or are no longer true, or in the event
of a breach of any of the foregoing representations,
warranties and covenants. Seller shall reaffirm compliance
in writing if requested by the Buyer at any time.
The Seller will maintain financial books and records that
timely, completely, fairly and accurately reflect in reasonable
detail all financial transactions, in accordance with all
applicable laws including the Anti-Corruption Laws, and shall
maintain such books and records for at least three years after
the expiration or termination of this Contract, and the Seller
agrees that the Buyer, or its outside auditors, shall be
permitted upon request to audit the Seller’s books, accounts,
records and invoices and accompanying documentation for
compliance with any applicable Anti-Corruption Laws. The
Seller agrees to cooperate fully in any audit or in connection
with any investigation regarding any potential violations of the
Anti-Corruption Laws in connection with this Contract.
The Seller shall ensure that all members of the Seller Group
comply with the covenants in this clause 13. The Seller
additionally agrees that it shall “flow down”, for the express
benefit of the Buyer, all of the provisions in this clause 13 to
any Seller or subcontractor of the Seller performing work in
relation to this Contract. The Seller shall ensure that any such
Seller or subcontractor agrees to comply with and be bound by
the provisions of this Clause, and the Seller shall be liable to
the Buyer for any violations, breach or non-compliance by any
of Seller’s contractors or subcontractors.
The Seller understands and agrees that any misrepresentation,
breach, or violation under this clause 13 shall constitute a
material breach of the Contract entitling the Buyer to



terminate the Contract and to withhold further performance
without prejudice to any other rights or remedies available
under this Contract or at law or in equity. The Buyer may also
suspend performance or withhold payments if it has a good
faith belief that the Seller has violated, intends to violate, or
may have violated any Anti-Corruption Laws. SELLER SHALL
DEFEND, INDEMNIFY AND HOLD THE BUYER HARMLESS FROM
AND AGAINST ANY CLAIMS, COSTS, LOSSES, PENALTIES OR
DAMAGES OF ANY KIND, INCLUDING LEGAL FEES, ARISING
FROM OR RELATING TO ANY MISREPRESENTATION,
VIOLATION OR BREACH BY SELLER OR ANY MEMBER OF THE
SELLER GROUP OR ANY PERSON OR ENTITY ACTING ON THEIR
BEHALF OF ANY OF THE PROVISIONS UNDER THIS SECTION.
The Seller undertakes to design, manufacture, transport,
deliver and sell the Goods and Services in compliance with all
applicable statues, law, regulations, codes, rules, ordinances
and any other requirement of any governmental or quasi-
governmental entity having jurisdiction over the Seller’s
performance of the Order or the country in which the Goods
are to be used.

Seller acknowledges that it has read and agrees to abide by
Buyer’s Supplier Code of Conduct in connection with the
transactions contemplated by the Order and in its dealings
with Buyer. The Supplier Code of Conduct is available for
review by accessing
https://www.airproducts.com/company/suppliers/code-of-
conduct.

The Seller shall abide by the Buyer's Human Rights Policy
(available at
https://www.airproducts.com/company/governance/commit
ment-to-ethical-business/human-rights) and all applicable
national laws and international treaties concerning human
rights, labour rights, and human trafficking and slavery.
Consistent with the United Nations Universal Declaration of
Human Rights and the International Labour Organization’s
Declaration on Fundamental Principles and Rights at Work, the
Seller shall endeavour to prevent, mitigate, and account for
the impacts of its activities in connection with the transactions
contemplated by the Contract on the human rights of
individuals directly or indirectly affected by their supply
chains.

The Buyer reserves the right to conduct a due diligence review
to confirm the Seller's compliance with this clause 13.7. The
Seller shall cooperate with any reasonable due diligence
requests of the Buyer. If the Buyer is not satisfied that the
Seller is in compliance with this clause 13.7, the Buyer reserves
the right to suspend or terminate the Contract. The Buyer
does not assume a duty under this clause 13.7 to monitor the
Seller including, without limitation, for compliance with laws
or standards regarding working conditions, pay, hours,
discrimination, forced labour, or child labour.

The Seller warrants that it shall comply at all times with its
obligations under applicable privacy and data protection laws
in any specific country.

The Seller represents and warrants that (i) the Seller has
conducted a review of the goods or materials to be sold
hereunder to determine if any of them contain Conflict
Minerals (as defined herein, “CM”), (ii) the Seller maintains a
due diligence program with respect to CM and has conducted
due diligence on the country of origin of any CM in the goods
or materials sold hereunder, and (iii) the goods or materials
sold hereunder do not contain CM, except as has been
disclosed in writing by the Seller to the Buyer on a current
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version of the Conflict Minerals Reporting Template (“CMRT”)
provided by the Responsible Minerals |Initiative,
http://www.responsiblemineralsinitiative.org. The Seller shall
provide prompt written notice to the Buyer in the event of any
change with respect to the foregoing representations and
warranties and shall provide an updated CMRT promptly in the

event of any such change and, in any event, each March 1

during the term of this Contract. Notices and CMRT(s) shall be

sent to Air Products and Chemicals, Inc., 7201 Hamilton Blvd.,

Allentown PA 18195, Attn: Corporate Secretary. The Seller

shall “flow down” the requirements of this paragraph to its

vendors, supplier and subcontractors and require that they
provide similar representations and warranties (and CMRT'’s)
to the Seller with respect to any goods and materials that may
be included in the goods and materials sold hereunder. The

Seller shall maintain complete and accurate records with

respect to its obligations hereunder for a minimum period of 7

years, and the Buyer shall have the right upon written request

to inspect and audit such records. For purposes of this
paragraph, the term “Conflict Minerals” shall mean gold,
columbite-tantalite (coltan), cassiterite and wolframite,
including their derivatives, which are tantalum, tin, tungsten,
or any mineral determine by the Secretary of State of the

United States of America to be financing conflict in the

Democratic Republic of the Congo or an adjoining country.

GENERAL

Assignment and subcontracting.

(a) The Seller may not assign, transfer, mortgage, charge,
subcontract, declare a trust over or deal in any other
manner with all or any of its rights or obligations under the
Contract without the prior written consent of the Buyer.

(b) The Seller shall not sub-let or subcontract all or any part of
the Contract without the prior written consent of the
Buyer. Any such consent shall not relieve the Seller of its
obligations or liabilities under this Contract. The Seller
shall ensure that its subcontractors comply with all the
provisions of this Contract.

Severance. If any provision or part-provision of the Contract is
or becomes invalid, illegal or unenforceable, it shall be
deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not
possible, the relevant provision or part-provision shall be
deemed deleted. Any modification to or deletion of a
provision or part-provision under this clause shall not affect
the validity and enforceability of the rest of the Contract.
Waiver. A waiver of any right or remedy under the Contract
or law is only effective if given in writing and shall not be
deemed a waiver of any subsequent breach or default. No
failure or delay by the Buyer to exercise any right or remedy
provided under the Contract or by law shall constitute a
waiver of that or any other right or remedy, nor shall it
prevent or restrict the further exercise of that or any other
right or remedy. No single or partial exercise of such right or
remedy shall prevent or restrict the further exercise of that or
any other right or remedy.

Third parties. A person who is not a party to the Contract shall

not have any rights to enforce its terms.

Variation. Except as set out in these Conditions, no variation

of the Contract, including the introduction of any additional

terms and conditions, shall be effective unless it is agreed in
writing and signed by the Buyer.

Governing law. The Contract, and any dispute or claim arising

out of or in connection with it or its subject matter or
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formation (including non-contractual disputes or claims), shall
be governed by, and construed in accordance with the laws of
the country of incorporation of the Buyer. The parties hereby
specifically disclaim the application of the United Nations
Convention on Contracts for the International Sale of Goods to
their contractual relationship under these Conditions and/or
any Order and to the validity, enforcement, and interpretation
of these Conditions and any Order.

Jurisdiction. Any dispute arising out of or in connection with
this Contract, including any question regarding its existence,
validity or termination, shall be exclusively settled by the
courts of the country of incorporation of the Buyer.
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