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ELEMENT MATERIALS TECHNOLOGY    

TERMS AND CONDITIONS (US)

1. Formation of Contract 

1.1 These terms and conditions (“Terms and Conditions”) together with 
any quotation, proposal, estimate, or fee quote (“Quotation”) provided 
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company of that party, and any subsidiary of a holding company of that 
party.  

3.7 The Customer undertakes that during the provision of the Services and 
for 6 months following completion thereof, the Customer shall not 

3.7.1 solicit or entice away (or assist anyone else in soliciting or 
enticing away) any member of the Company’s staff with whom 
the Customer has had dealings in connection with the Contract 
and/or the provision of the Services during the 12 months 
immediately prior to the earlier of the date of the Customer’s 
purchase order or the date of the Quotation; or 

3.7.2 employ (directly or through a thir
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8.8.1 death or personal injury to the extent resulting from the 
Company’s negligence; or  

8.8.2 liability incurred by the Customer to the extent resulting from 
fraud or fraudulent misrepresentation by the Company; or 

8.8.3 any other matter which may not be limited or excluded by law to 
the extent arising out of the errors or omissions of Company. 

8.9 This condition 8 shall survive termination of the Contract.  

9. Intellectual Property Rights 

9.1 In this condition 9, the following definitions apply: 

Intellectual Property Rights: all patents, rights to inventions, utility 
models, copyright and related rights, trademarks, service marks, trade, 
business and domain names, rights in trade dress or get-up, rights in 
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12.3 If any aspect or element of the Services (including any Sample) is, or is 
likely to be, the subject of or relevant to legal proceedings, this fact must 
be notified to the Company in writing before the Services are carried out.  
If that fact is not disclosed to the Company at that stage, the Company 
may not, in its absolute discretion, be prepared to provide testimony 
and/or documentation, or serve as the expert witness on behalf of the 
Customer.  

12.4 This condition 12 shall survive termination of the Contract.  

13. Termination 

For the purposes of this condition 13, “Sanctions Rules” shall mean any 
applicable trade or economic sanctions, export control, embargo or 
similar laws, regulations, rules, measures, restrictions, restricted or 
designated party lists, licenses, orders, or requirements, in force from 
time to time, including without limit those of the United States, the 
European Union, the United Kingdom, and the United Nations. 

13.1 If the Customer becomes subject to any of the events listed in sub-
condition 13.2, the Compan
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local, international or other applicable laws, rules or regulations 
governing the use and protection of data..   

20.1 
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22.2.4 it is information which subsequently becomes public knowledge 
other than by breach of the Contract by the Recipient. 

22.3 In the event of an information request being made to a Recipient 
pursuant to any applicable freedom of information laws in respect of any 
Confidential Information then the Recipient shall notify the Disclosing 
Party and shall not disclose any information until an analysis has been 
made as to whether the information requested is capable of benefiting 
from an exemption from disclosure. 

22.4 The obligations of the parties under this condition 22 shall continue to 
apply without limit of time. 

23. Export Control License 

For the purposes of this condition 23, “Export Control License” shall 
mean any public or governmental license, approval, permit or similar 
(whether temporary or permanent), issued directly or indirectly, by any 
United States or foreign authority which, from time to time, it is necessary 
to obtain in order to be entitled to market, import, export, or re-export 
products and/or provision of services, and/or transfer of technology 
and/or Intellectual Property Rights including without limitation, the U.S. 
Export Administration Regulations, and the U.S. International Traffic in 
Arms Regulations.   

23.1 The Company’s performance of its obligations under this Contract may, 
wholly or partly, be subject to Export Control Licenses. If any such Export 
Control License requires signed end user certificates or any other United 
States or foreign governmental or court approvals or consents, the 
parties agree to assist each other in completing the relevant end user 
certificates or other such approvals or consents and the Customer 
undertakes to conform to and apply the terms of such, end user 
certificates, Export Control Licenses or restrictions. 

23.2 The Customer represents and warrants that it shall inform the Company 
in writing, prior to the Company carrying out any Service, of any 
applicable import or export restrictions that may apply to the Services to 
be provided, including any instances where any products, information or 
technology may be exported/imported to or from a country that is banned 
from such transaction. 

23.3 The Company shall make reasonable efforts to obtain the necessary 
Export Control Licenses, but the parties acknowledge that the issuance 
of Export Control Licenses is at the sole discretion of the relevant 
authorities. If any necessary Export Control License is delayed, denied 
or revoked, the Company shall notify the Customer thereof in writing as 
soon as reasonably practicable, and the Company shall be entitled to a 
corresponding extension of the time for provision of the Services, and, in 
case any necessary Export Control License denied or revoked, terminate 
the Contract, wholly or partly, without liability in relation to the Customer. 

23.4 Should the Services or any product of the Company be subject to any 
Export Control Licenses or any other United States or foreign 
governmental or court restrictions, the Customer undertakes to conform 
to and apply the from time to time valid terms of such Export Control 
Licenses or restrictions. 

24. Anti-Corruption 

24.1 The Customer undertakes to comply with all applicable laws, statutes, 
regulations and codes relating to anti-bribery and anti-corruption 
including but not limited to the Foreign Corrupt Practices Act of 1977 and 
the U.K. Bribery Act 2010 (“Anti-Corruption Laws”) and that it shall not 
do, nor omit to do, any act that will lead to the Company being in breach 
of any of the Anti-Corruption Laws.  The Customer shall: 

24.1.1 comply with the Company’s Anti-corruption policies as may be 
notified by the Company to the Customer and updated from time 
to time (“Relevant Policies”); 

24.1.2 promptly report to the Company any request or demand for any 
undue financial or other advantage of any kind received by the 
Customer in connection with the performance of the Contract; 

24.1.3 promptly notify the Company (in writing) if a foreign public official 
becomes an officer or employee of the Customer or acquires a 
direct or indirect interest in the Customer (and the Customer 
warrants that it has no foreign public officials as direct or indirect 
owners, officers or employees at the date of this Contract); 

25. Notices 

All notices to be served by one party on the other must be in writing and 
shall be deemed duly delivered or served at the time of service if 
delivered personally and seventy-two hours after posting if posted by 
certified or registered mail (return receipt requested, postage prepaid) in 
each case to the registered address, if applicable, or if not applicable the 
last known address of the other party. 

26. No Waiver 

No failure or delay by the Company to exercise any right, power or 
remedy will operate as a waiver of it nor will any partial exercise preclude 
any further exercise of the same or of some other right, power or remedy. 

27. Governing Law 

27.1 The Contract and any dispute or claim arising out of or in connection with 
it or its subject matter or formation (including non-contractual disputes or 
claims) shall be governed by and construed under the laws of the State 
of Delaware, USA, without giving effect to any choice or conflict of law 
provision or rule.   

27.2 Notwithstanding sub-condition 27.1, the Contract shall be deemed 
executed and to be performed in the state where the Services are 
performed (“Jurisdictional State”). Each party irrevocably agrees that 
any legal suit, action or proceeding arising out of or in connection with 
the Contract or its subject matter or formation (including non-contractual 
disputes or claims) shall be instituted in the state or federal courts located 


