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ELEMENT MATERIALS  TECHNOLOGY 

TERMS AND CONDITIONS (US) 

1. Formation of  Contract  

 
1.1 These term s an d condi ti ons (“ Terms and Conditions ”) toge ther with any 

quotati on, propo s al, esti m ate, or fee quote (“ Quotation ”) prov i ded by or 
on behal f of the Company (as de fi ned in thi s sub- condi ti on) shal l appl y 
to all contrac ts fo r the suppl y of te s ti ng, cali brati on and/or other serv i c es 
(“Services ”) car ri ed out by Eleme nt Materi al s Technol ogy Burt on, a  
divi si on of Trial on Corporati on (“Company ”)  prov i di ng the  serv i c es  
contem pl ated the rei n to the cus to m er (“ Customer ”).  

 
1.2 These Terms  and Conditi ons  shall  supers ede and overri de any  term s  or 

condi ti ons contained in or refer re d to in the Customer’ s purc has e order 
or acc eptanc e of a quotati on or spec i fi c ati on and shal l prev ai l over any 
inc ons i s tent term s or condi ti ons contai ned or refe rred to in the 
Company ’ s confi rm ati on of orde r, or impl i ed by la w (unles s the law in 
ques ti on cannot be exc l uded), trade, custom, prac ti c e or cours e of 
deal i ng. Any  phr as e introduc ed by  the term s  “ including”,  “ include ”,  “ in 
particular ” or an y simi l ar expres si on, shal l be con s trued as ill us trati v e 
and shal l not limit the sens e of the words prec edi ng thos e term s.  

 
1.3 Written and oral Quota ti ons shal l be val i d for six ty (60) days from the 

date thereof and the Company  ma y  withdraw any  suc h  Quotati on at any 
time. No Quotati on giv en by the Company shal l be an offer to con trac t 
with any pers on and no contrac t shal l come into exi s tenc e exc ept in 
acc ordanc e with sub- condi ti on 1.4. 

 
1.4 The Custom er’ s purc has e order or the Custom er’ s acc eptanc e of a 

Quotati on cons ti tutes  an 
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company of that party, and  any s ubs i di ary of a hol di ng company of that 
party.  

 
3.7 The Customer undertak es that duri ng the prov i s i on of the Servic es  and 

for 6 months fol l o wi ng compl eti on thereof, th e Customer shal l not 
 

3.7.1 soli ci t or enti c e away (or ass i s t any one els e in sol i c i ti ng or 
enti c i ng away) any member of the Company ’ s staff with whom 
the Customer ha s had deal i ngs in  connec ti on with the Contrac t 
and/or the prov i s i on of the Servic es duri ng the 12 months 
immedi atel y pr i or to the earl i er of the date of the Customer’ s 
purc has e orde r or the date of the Quotati on; or  

 
3.7.2 empl oy  (direc tl y  or  through  a  thi rd  party)  any  pers o n as  ref err ed 

to in sub- condi tion 3.7.1 or eng age a pers on in any way to 
prov i de serv i c es to the Custome r.  

 
This undertak i n g shal l not appl y in res pec t of any membe r of the 
Company’s staff who without having been previously approached directly 
or indi rec tl y by the Customer res ponds to an adv erti s em ent plac ed by 
the Customer or on the Custome r’ s behal f. 

 
In the event of a  breac h of  thi s  un dertak i ng, whic h l eads  to the  depa rture 
of any  pers on as  refer red to in  sub -condi ti on 3.7.1, the Customer  wil l  pay 
to the Compa ny, on demand, as  liqui dated damage s  and not as  a pe nal ty 
(the parti es  ack nowl edgi ng that actual  damages  woul d be impr ac ti c abl e 
or extrem el y diffi c ul t to cal c ul ate with reas onab l e certai nty), a sum 
equi v al ent to 50% of the  tot al  an nual  remu nerati o n pac k age  pai d  by  the 
Company to the indi v i dual pri or to his or he r de p arture. The Customer 
ack nowl edges th at thi s prov i s i on i s a  fai r  and reas onabl e te rm inte nded 
to be a genui ne ass es s m ent of the lik el y los s to the Company.  

 
4. Services  

 
4.1 Subjec t to the remai ni ng sub- condi ti ons  of thi s  condi ti on 4, the Company 

warra nts that it wil l compl ete the Servic es in a sati s fac tory and 
work m anl i k e manner, cons i s tent with indus try  standards. The  Customer 
expres s l y ack nowl edges and agrees that the Company giv e s no 
warra nty that any res ul t or objec ti v e can be achi ev ed through the 
Servic es and tha t, wher e res ul ts are bas ed on smal l er scal e tes ts and 
theoreti c al studi es, resul ts may requi re careful val idati on in order to be 
extrapol ated to a produc ti on scal e. 

 
4.2 The Company wil l use its comm erc i al l y reas onabl e efforts to compl ete 

Servic es and prov i de wri tten inf orm ati on, resul ts, techni c al reports, 
certi fi c ates, test or ins pec ti on rec ords, dra wi ng s, recom m endati ons, 
advi c e or the lik e in res pec t of th e Servic es (the “ Report ”) or certi fi c ate 
thereon  to th e Customer  by  any  date reas onabl y  reques ted in  wri ti ng by 
the Customer, bu t the Company s hal l not be liabl e to the Custome r  for:  
(i)  any  del ay  in  the perform anc e of any  obl i gati on under  the  Contrac t; or  
(ii)  damages  suffere d by  the Customer  by  reas on of suc h  delay.  

 
4.3 The  Compa ny ’ s  obl i gati on to compl ete Servic es  under  the Contrac t shal l 

be subj ec t to any obl i gati on it may  hav e to compl y with any  law or other 
regul ati on bindi ng on it whi c h may be in forc e fro m time to time. 

 
4.4 No empl oy ee, agent or other pe rs on is authori s ed to giv e any warranty 

or mak e any repr es entati on on be hal f of the Company in rel ati on to the 
Contrac t, or  to ass um e  for  the Company  any  other  liabi l i t y  in  connec ti on 
with the Servic es, unles s suc h warranty, rep r es e ntati on or ass um pti on 
of liabi li t y  is  giv en  to the  Custome r  in  acc ordanc e with sub- condi ti on 2.1. 

 
4.5 In relati on to radi ography  reports  and fil m  del iv ered or  interpreted as  part 

of the perfo rm a nc e of the Servic es, the Customer shal l noti fy the 
Company, withi n fourtee n (14) days from dat e of iss ue of suc h 
radi ography rep orts and fil m, of any Customer or thi rd party dis pute 
conc erni ng eithe r the radi ograp hi c qual i ty or inter pretati on of res ul ts. If 
the Customer do es not so noti fy the Company withi n thi s fourteen (14) 
day peri od, the Customer wil l be deem ed to hav e acc epted the 
radi ography repo rts and fil m, together with any in terpreta ti on of th es e, 
prov i ded by the Company.  

 
4.6 The Custome r repres ents and war rants to the Company the 

compl etenes s and acc urac y of all doc um ents and inform ati on supp l i ed 
to the Company  for  the pu rp os es  of the Company  
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8.8.1 death or pe rs o nal inj ury to the extent res ul ti ng from the 
Company ’ s negl i genc e; or  

 
8.8.2 liabi li ty inc urred by the Custome r to the extent re s ul ti ng from 

fraud or fraud ul ent mis repres enta ti on by the Company; or  
 

8.8.3 any  other  matt er  whi c h may  not be  limi te d  or  excl uded by  law to 
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12.3 
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local, internati onal  or  oth er  appl i c abl e laws, rules  or  regul ati ons  
gov erni ng the us e and prot ec ti on of data..  
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