INTERNAL CORRESPONDENCE

METALS DIVISION

Ta (Name)
Division
{ ocation

Floor Number

COpY to

Mr. Philip J. Fournier
Records Center
Morrisville, Vermont
Loc. 210

Mr. R. F. X. Fusaro

Deér Mr. Fournier:

* 270 PARK AYENUE, NEW YORK, NEW YORK 10017

Dare September 9, 1976

Qrigingting Dept,
Floor Number
Answering letter date

Subject  DISTRIBUTOR AGREEMENTS -

UCC "Calidria" Asbestos

Enclosed please find a fully executed copy of the following

documents:

1. Distributor Agreement between UCC and Apperson
Chemicals dated March 1, 1976.

2. Distributor Agreement between UCC and ACTYVEX
Corporation dated April 1, 1976.

Please acknowledge receipt of the above by signing the enclosed
duplicate of this letter and returning same to me.

jl
Atts.

Very truly yours,

W. C. THUR.BEé
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UNION CARBIDE CORPORAT ION | s/
DISTRIBUTOR AGREEMENT

AGREEMENT dated as of th } ay of April 1975 between UNION CARBIDE
CORPORAT ION (herelnafferlcaﬁﬁa nion Carbide"), a corporation organized and
existing under the laws of the State of New York, having an office at 270
Park Avenue, New York, New York, and ACTYVEX Corporation (hereinafter called
"Distributor") a corporation crganized and existing under the laws of the
State of Massachusetts having an office at 3t Exchange Street, Suite 25,
Lynn, Massachusetts 01902,

WITNESSETH:

S . S mww — — w—— n E—

l. DISTRIBUTORSKIP. Unicn Carbide hersby zppoints Distributor as e
non-exclusive distributor for the resale of "Calidrfa" Asbestos products listed
in Exhibit A attached hereto and made a part hereof (hereinafter called
"Product™). Unica Carbids shall have the right at any time fo make addifions,
deletions or modification in the Products set forth in Exhibit A by giving
Distributor 20 days written notics of each such revision.

2. QUANTITY. Union Carbide agrees to sell -and Distributor agreas to
buy for reszle, upon the terms and conditions herein set forth, Products in
such quantities as Distributor shall need in its business as a disfributor of
Products. Distributor shall exarcise itfs best efforfs to reseli as large a
quantlty of the Products as possible.

3.  PRICES.

{a) The purchasz price for Products sold and delivered to Distributer
hereunder shall be Union Carbide's standard list price in effect at the time of
shipment, less the resale discount specificed in Exhibit A. In addition o the
foregoing, Distributor shall pay to Union Carbide as part of the purchase price
the amount of all taxes, excises or other governmantal chargses that Union
Carbide may be required to pay on the sale or transportation of any Product
sold and delivered hereunder, except where the law otherwise provides.

P

(b} The aforementioned discount shall not apply ?graggsgfgducf L

ordered by Distributor for use mbonessdexby Distributor /fo a corporation cwned {(
or controlled, directly or indirectly, by or affiliated with stfrlbufor xxxxxxxmm\“/

4, DELIVERY AND PAYIENT,

(a) All Products purchased by Distributor herecunder shall be delivered
to Distributor and title shall pass f.o.b. Union Carbide's shipping lecation.
All transportation charges shall be paid by Distributor.

(b) Purchase orders specifying quantity, type of Product, date of
delivery ond shipping instructions shall be furnished by Distributor a reasonable
time prior to each delivery requasted hereunder. Purchase ordars shall be
addressed as follows: Union Carbide Corporation, Mining and Metals Division,

PO Box K, King City, California 939320. :

v
{c) Terms of payment shall be net cash 30 days.from invoice date. ;
. - s /l )
(d} Union Carbidz reserves the right at all times, either generally v
or with respect to any specific order by Distributor, to vary, chonge or timit
the amount or duration of credit to be alleowed fo Distributor., Without fimiting

tha ganerality of the foregoing, all deliveries hereunder are subjoct (o The
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"reject any order is reserved by Union Carbide, even if a previous quotation has

condition that al!l indebtedness of Distributor to Unlon Carbide due before the

date of. shipment shall first be paid. ' _ s :

(e) In the gyegzroégggigufor is purchasing any Product for use xmx I
Ri¥ate byt ‘gfribufor/as provided In Arfiiéﬁ 3 (b} above, Distributor shall e
indicate/5A 7ts purchase order/TRE EBSETV y and type of Product involved. YEL,

5. ACCEPTANCE OF CRDERS. All purchase orders hereunder are subject to
acceptance by Union Cardide at its King City, California office. The right to

been made. An order is accepted by Union Carbide when shipped or when it is =
acknowledged.in writing, y

<N
G
'

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 trademarks or frade nams of Union Carbids, or of any ‘Trademark
or trade name which in the judgment of Union Carbide is confusingly similar thereto,
or make use of any saile promotion or pubiicity literature, displays or stationery
of Union Carbide, without the prior written consent of Union Carbide. Disfributfor
shall not alter or remove any ftrademark or trade naine applied by Union Carbide to
the Products at {ts manufacturing facilities. ODistributor's covenant under this

Article 6 shall survive termination of this Agreement.

7. LITERATURE. Union Carbide will supply, on a no charge basis, reascnable
quantities of general 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 technical information should be directed to the nearest "Calidria' Asbestos ' \g//
office of the Mimkmyxama Metals Division of Union Carbide. ﬁt
e

8.  WARRANTY.

{a)} Union Carblide warranis 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. THE FOREGOING
WARRANT1ES ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER WARRANTIES WITH RESPECT TO
ANY PRODUCT DELIVERED HRREUNDER WHETHER WRITTEN, ORAL CR IMPLIED, INCLUDING _
WARRANTY OF MERCHANTABILITY IN OTHER RESFECTS THAN EXPRESSLY SET FORTH AND WARRANTY
OF FITNESS FOR A PARTICULAR PUFPOSE.OR ANY OTHER WARRANTY IMPLIED OR OTHERWISE CREATED

UNDER THE UNIFORM COMMERCIAL CODE. o

2=
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{b) Distributor's receipt of any Product delivered hereunder shall
be an unqualified acceptance of, and a waiver by Distributor of any and afi
claims with respect to, such Product unless Distributor gives Union Carbide .
written notice of claim within thirty (30) days after such receipf. No claim .
against Union Carbide of any kind, whether as to Product delj ? r jor non- =
delivery of Product, and whether or not based on negligence/ sha? ﬁfea?er L
In amount than the purchase price of the Product in respect of which such claim »jf¢.
Is made. Without limiting the generality of the foregoing, Union Carbide shall
not be liable for any special, indirect or consequential damges whether or not
caused by or resulting from the negligence of the selier or breach of the warranties
by the seller hereunder.

(c) (see below)

9, PARTY RELATIONSHIP., This Agreement does not create any employer-
employee, agency, joint venture or partnership relationship befween 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 contract, undertaking or agreement of any kind whatever or make
any promise, warranty of 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. ’ .

10, FORCE MAJEURE, Neither party shall be liable for its failure to perform
herunder {other than its failure to pay money) caused by circumstances beyond
its control, including but not limited to acts of Ged, fire, floods, wars,
sabotage, accidents, labor disputes or shortages, government actions (including
but not limited o priorities, requisitions, alloccations and price adjustment
restrictions}, inability to obtain material, equipment or transportation and any
other similar or different contingency. The party whose performance is prevented
by any such contingency shall have the right to suspend 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 purchasers as well as departments, divisions
and subsidiaries of Union Carbide. Any such suspension, reduction or allocation
In the quantity deliverabie hereunder shall not be greater than the percentage
reduction to other customers or departments, divisions and subsidiaries of Union
Carbide taken in the aggregate. In no event shall Union Carbide be obligated to B
g:gghasgrProduct from others in order to enable it to deliver Product to Distributor, . 23"’
Y7987 DURATION AND TERMINATION.
(M«E

(a) The term of this Agreement shall commence on the date hereof and
shall continue in full force and effect until fterminated, with or without cause,
by either party giving to the other written notice of termination at least thirty
(30) days prior to the effective date of such termination, unless earlier fterminated
as herein provided. The rights and obligations of the parties under T '§ [8o%2 § ticle
shall survive any termination of this Agreement with respect to all orders accep?é 7 above
and Products delivered hereunder prior to the effecflve date of such termination., - _ .. -~

A
QREE

R

8. (c¢) Distributor represents that it has full knowledge of the hazards
involvad in handling and using Product and that Distributor has advised its employees,
independent contractors, and others, including purchasers of Product from Distributor,
of said hazards. Distributor further represents that it is in compliance with, and
will comply with all federal, state and local laws, regulations or orders governing
use and handling of the Product, Distributor assumes, and ‘agrees to hold Union Carbide
harmless from,all liability resulting from the use of Product by Distributor, its ’?q;
employees and independent contractors, h "b/

~3. -t
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(b) Union Carbide may terminate this Agreement at any timz upon
written notice to Distributor if (i) Distributor files a petiticn in bankruptey,
(ii) Distributor makes a genaral assignment for the benefit of creditors, (iii)
a recejver for Distributor is eppointed, (iv) Distributor becomss insolvant,

{v) any person who at the time of executicn of this Agreement w2s participaling
substantially in The operation or ownership of Distributor dies, is incapacitated
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
Agreemant and such breach has continuad for ten (10) days after written notice

of sa'd breach from Union Carbide. Any termination of this Agrzement pursuant

+o this paragrapn (b) shall be in addition to and shall not be exciusive of or
prejudicial to any other rights or remedies at law or in equity which Union Carbide
mey have against Distributor.

2.  ASSIGNMENT. Any assignment or modification of this Agreemant by
either party withcut the prior written consent of the other party shall be void.-

13. EXECUTICN AND INTERPRETATION.

(a) The provisions of this Agresment shall be construed, and the
performance thereof governed, in accordance with the lass of the STaTe of
New York.

(b)Y No change in, addition to, or waiver of the ferms or conditions
hereof shall be binding upon either party unless approved in writing by an
authorized representative, and no modification shall be effected by the acknow-
ledgment or acceptance of release or purchase order forms containing other or
di fferent terms or conditions. -

(c) I+ shatl be a sufficient giving of any notice or other communica-
tion hereundsr (f the party giving the sams shall deposit a copy thereof in the
Post Office in a registered or certified envelope, postage prepaid, properly
addressed to the other parfy at the address hereinzbove set forth or at such
other address as the other party shall have heretofore in writing designated.
The date of giving any such notics or other communication shall be the date on
which such envelope was deposited as above provided. The Post Office receipt
shoving the dzte of such deposit shall be prima facie evidence of these facts.

(d) This nsrce.enf‘;Jpersedeé as of the date hereof any existing
agreemant betueen the parties relaflng To the purchase and s3aie of or solicitation
of orders for Products.

T IN UITNESS WHERECF, the par+|es have exacuted this Agreemﬂnf as of the day
and year first zbove written.

DISTRIBUTOR ' UNION CARBICE CORPORATICN

& . R o
BY / / %WA%A_/ . BY At _,.3 '@L\,/P" ~ 72?
Title (.;‘2{,{1‘ ot Title VicerPresidenf - Metals Division

-
T T e

ACTYVEX CORPORATION |

i
)
* 155 BROAD STREET SUITE [ ] ‘
i LYKN, MASS. 01901 !

N, | 817 5813225 j

-4
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ACTYVEX Corporation
April 1, 1975

EXHIBIT A

"Calidria" Asbestos Product Resale Discount
SG-210 5%
High Purity Pellets (HPP) 103
High Purity Open (HPO) 10%
T-135-P T 54
T-135-0 ' 5%
RG-110 - 10%
RG-144 - | 10%
RG-244 - 103
RG~600 . 10%
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