1.2

ELEMENT MATERIALS TECHNOLOGY

TERMS AND CONDITIONS

Formation of Contract

These terms and conditions (“Terms and Conditions”) together with
any quotation, proposal, estimate or fee quote ("Quotation") provided
by or on behalf of the Company (as defined below) shall apply to all
contracts for the supply of testing, calibration and/or other services
(“Services”) carried out by PCTEST Japan Co., Ltd., a member of the
Element Materials Technology Group (“Company”) providing the
services contemplated therein to the customer (“Customer”).

These Terms and Conditions shall supersede and override any terms or
conditions contained in or referred to in the Customer's purchase order
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designated party lists, licences, orders, or requirements, in force from

time to time, including without limit those of the European Union, the

United Kingdom, the United States, Japan and the United Nations.

13.1 If the Customer becomes subject to any of the events listed in sub-
condition 13.2, the Company may terminate the Contract with immediate
effect by giving written notice to the Customer.

13.2 For the purposes of sub-condition 13.1, the relevant events are:

13.2.1 if the Customer commits a breach of any terms of the Contract
or any other contract with the Company which is incapable of
remedy or, if capable of remedy, has not been remedied by the
Customer in accordance with a written notice from the Company
requiring remedy within the period specified in the said notice;

13.2.2 if the Customer fails to make payment of the Consideration
within the specified time;

13.2.3 the Customer makes any voluntary arrangement with its
creditors or becomes subject to an administration order or (being
an individual or firm) becomes bankrupt or (being a company)
goes into liquidation (otherwise than for the purposes of
amalgamation or reconstruction) or ceases or suspends
payment of any of its debts or is unable to pay its debts as they
fall due within the meaning of section 123 of the Insolvency Act
1986;

13.2.4 an encumbrancer takes possession, or a receiver or
administrator is appointed, over any of the property or assets of
the Customer;

13.2.5 the Customer ceases, or threatens to cease, to carry on
business;

13.2.6 the Company reasonably apprehends that any of the events
mentioned at sub-conditions 13.2.1 to 13.2.5 above is about to
occur in relation to the Customer and notifies the Customer
accordingly; and

13.2.7 if the Company reasonably apprehends that providing the
Services or dealing with the Customer would be in breach of
Sanctions Rules, the Customer fails to satisfy due diligence
requests made by the Company in connection with compliance
with Sanctions Rules or other relevant laws or regulations or the
Customer does anything which is in breach of, or would cause
the Company to be in breach of, Sanctions Rules.

13.3 On termination of the Contract for any reason the Customer shall
immediately pay to the Company all indebtedness to the Company with
applicable interest.

13.4 Termination of the Contract, however arising, shall not affect any of the
parties' rights, remedies, obligations and liabilities that have accrued as
at termination.

13.5 Conditions which expressly or by implication survive termination of the
Contract shall continue in full force and effect.

14. Force Majeure
The parties shall not be liable for delay in performing, or failure to
perform, any obligation under the Contract if such delay or failure to
perform is caused directly or indirectly by any act of God, flood, drought,
earthquake or other natural disaster, pandemic, epidemic, war, armed
conflict, imposition of sanctions, embargo, or breaking off of diplomatic
relations, riot, accident, terrorism, explosion, strike or labour dispute, any
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reasonably incurred by the Data Processor performing its
obligations under this sub-
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27.2 Each party irrevocably agrees that Tokyo District Court shall have
exclusive jurisdiction of first instance to settle any dispute or claim arising
out of or in connection with the Contract or its subject matter or formation

(including non-contractual disputes or claims).
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