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This entire agreement supersedes any other oral and/or written communication on this subject. This
document and any other documents specifically referred to as being a part hereof constitute the
entire agreement on the subject matter and shall not be modified except in writing signed by both
parties.

1. PRICE

Purchase price for each item of equipment is guaranteed until midnight Central Time on the
date shown in the “Valid Until” block on page one. Prices designated as “List Prices” are
subject to change without notice. Prices are stated in currency listed and do not include
taxes of any kind.

2. TAXES & DUTIES

If Seller is required by law to collect taxes on any amount subject to this contract, Seller will
include such taxes on each applicable invoice and those amounts shall be due on Buyer's
receipt of the invoice. If Buyer claims tax-exempt status, Buyer shall provide Seller a tax
exemption certificate or other documentation acceptable to the appropriate taxing authority.

Unless otherwise stated, Buyer is solely responsible for all other taxes which Seller is not
required by law to collect, and any other charges imposed on shipment of the purchased
goods. Seller shall not be liable for any delay, loss, or indirect, special, liquidated, incidental,
or consequential damages resulting from Buyer's failure to timely pay amounts for which it
is responsible.

Buyer is responsible for all duties including customs clearance charges, as applicable,
outside of the United States and/or European Community, unless otherwise stated.

3. PAYMENT TERMS

Payment shall be made in accordance with the terms stated on page one of this contract. In
the event that delivery is delayed at Buyer's request, Buyer shall pay Seller 90% of the total
contract amount on the original delivery date.

4. SOFTWARE LICENSE

Any software which is used in conjunction with the goods sold by this contract is transferred
pursuant to a separate license agreement. Unless otherwise stated, the software is not sold
to Buyer and title to the software shall not pass to Buyer.

5. SHIPMENT
Shipment shall be made in accordance with the terms stated on page one. [finside delivery
is required and not expressly made a part of this contract, an additional charge will apply.

6. DELIVERY

Delivery shall be made in accordance with the terms stated on page one. In the event that
delivery is delayed at Buyer's request: (1) the equipment warranty period will commence on
the original delivery date, and (2) Seller may store the goods at Seller's facility or at such
other location as Seller may choose at Seller's sole discretion, and Buyer shall be
responsible for all storage and incidental charges, regardless of the location at which the
goods are stored.

7. TITLE

Buyer grants, and Seller retains, a security interest in all goods to secure payment therefore
until all amounts due are paid, and Buyer agrees that it shall execute all documents
necessary to secure such interest to Seller. Buyer shall not grant to any third party a security
or other interest in the goods purchased pursuant to this contract which is in conflict with this
paragraph.

8. EQUIPMENT WARRANTY

New goods, except expendables and supplies, are warranted against defects in materials
and workmanship that materially affect the functionality of the goods until the earlier of twelve
months from installation or fourteen months from delivery. Seller’s sole obligation under this
warranty shall be to repair or replace defective components, including the cost of shipping
parts and providing labor for installation, if applicable.

This warranty does not extend to other vendors’ products that are supplied to Buyer in
conjunction with this contract. Those products are warranted by their respective
manufacturer's or vendor's warranties in effect on the date of shipment to Buyer. Seller
assigns to Buyer all rights it may have in such warranties. All warranties are contingent upon
proper use of the goods and operation of the same within manufacturer’s specifications.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, INCLUDING
BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, AND CONSTITUTES THE ONLY WARRANTY OF
SELLER WITH RESPECT TO THE GOODS.

9. LIMITATION OF LIABILITY

Seller shall not be liable for any incidental, consequential or special damages, including, but
not limited to any loss of business, income or profits, Buyer's expenses for downtime, or for
making up downtime, and any labor costs of Buyer related to the functioning of components
covered by this Agreement. Seller’s liability on any claim of any kind of loss, injury, or
allocated damages shall not exceed the fraction of the purchase price allocable to the
component giving rise to such claim. The foregoing states the exclusive remedy of the Buyer
and the exclusive liability of Seller. Seller agrees to indemnify and hold harmless Buyer and
Buyer's employees, officers, directors, affiliates, partially or wholly owned subsidiaries,
agents, successors and assigns from all claims arising from or connected with the Seller's
performance of this contract, except for claims arising from the negligence, recklessness, or
willful misconduct of Buyer or Buyer's employees, officers, directors, affiliates, partially or
wholly owned subsidiaries, agents, successors, and
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assigns. In the event such a claim is asserted, Buyer will notify Seller immediately, and
Seller's counsel will represent Buyer. If Buyer elects to be represented through its own
counsel in addition to Seller's counsel, Buyer is responsible for its attorney’s fees and
associated expenses.

10. DELAYS

If Seller suffers delay in performance due to any cause beyond its reasonable control
including, but not limited to, acts of God, act or failure to act of government, act or omission
of Buyer, war, fire, flood, strike or labor trouble, sabotage, or delay in obtaining from others
suitable services, materials, components, equipment, or transportation, the time for Seller's
performance shall be extended a period of time equal to the period of the delay and its
consequences. Seller will give the Buyer written notice within a reasonable time after Seller
becomes aware of any such delay.

11. SITE PREPARATION

Buyer shall prepare the installation site at Buyer's expense; provide utilities in accordance
with Seller's pre-installation instructions and specifications; furnish uncrating, rigging,
electrical (including step-up or step-down transformer if needed), plumbing, or other
assistance, as required, and furnish materials and labor for connecting specified utilities to
the purchased goods.

It is the Buyer’s sole responsibility to comply with X-ray registration, and satisfy all federal,
state, and local X-ray radiation safety regulations with appropriate regulatory authorities.

12. INSTALLATION

On-site installation and instrumentation start up are provided by Seller at no additional
charge unless otherwise stated in the quotation. Software applications training is offered per
specifications and options in the body of the quotation.

13. CANCELLATION & DAMAGES

Buyer may not cancel or terminate this contract for convenience, nor may it direct suspension
of Seller's manufacture of the purchased goods or delivery of the same, except with Seller's
written consent and then only with tender of payment to Seller sufficient to compensate Seller
for all direct and consequential costs incurred as a result of Buyer's agreement to this
contract and subsequent cancellation, plus a reasonable amount for profit. Buyer
understands and agrees that the goods sold pursuant to this contract may be customized
and not re-sellable to other customers, and that Seller’s loss due to Buyer’s cancellation may
be the entire contract price and, in such cases, agrees that Seller may reasonably require
the payment of 100% of the contract price notwithstanding Buyer's desire to cancel.

14. OBJECTIONS TO CHANGES

Seller objects to any changes to these terms and conditions, which Buyer seeks to impose
by means of terms stated in Buyer's request for quotation, purchase order, or any other
document of Buyer. Issuance of a purchase order hereto by Buyer constitutes Buyer's
assent to Seller’s terms and conditions. Acceptance of the quotation is expressly limited to
the terms and conditions set forth herein. Any modification of these terms of sale must be
specifically agreed to in writing by Rigaku.

15. AMENDMENT IN WRITING

These standard terms and conditions may not be amended except by a separate written
agreement signed by both the Buyer and Seller. Alteration of the text of this document shall
not constitute modification of the terms and conditions of this contract.

16. GOVERNING LAW
This contract shall be enforced pursuant to the law of the jurisdiction for the Seller’s office
which issued this quotation, i.e. Texas, Massachusetts, Canada or the UK.

17. ASSIGNMENT
Buyer’s obligations pursuant to this contract may not be assigned without the express,
written agreement of Seller.

18. SEVERABILITY

In the event that a court of competent jurisdiction shall hold any portion of this contract to be
void or unenforceable, that portion of this contract shall be severed and the remainder shall
remain in full force and effect.

19. TRADE COMPLIANCE TERMS/OBLIGATIONS

U.S. export controls regulate the shipment of U.S.-origin Rigaku products that are
exported or reexported to foreign countries. If Buyer exports or reexports products or
technology of U.S. origin, or containing U.S. origin, it is the Buyer's responsibility to
ascertain its compliance obligations under the U.S. export laws and regulations, as
well as any foreign export laws and regulations that may apply. The U.S. maintains
economic sanctions against certain countries, including but not limited to, Cuba, Iran,
North Korea, Sudan, and Syria. The export, reexport, sale, supply, or service, directly
or indirectly, from the U.S. or by a U.S. person, wherever located, to any sanctioned
countries is strictly prohibited without prior authorization by the U.S. Government. &
Buyer shall not sell, transfer, export or reexport Rigaku products to prohibited
countries, or individuals listed on U.S. Government denied party lists, or for prohibited
end-uses. .
20. COMPLIANCE WITH THE FOREIGN CORRUPT PRACTICES ACT S
Buyer acknowledges and agrees to comply with the U.S. Foreign Corrupt Practices ==
Act, which prohibits the corrupt offer, payment, promise to pay or authorization of ™
payment of anything of value, directly or indirectly, to a foreign official, political party &1
or official thereof, or candidate for political office for the purpose of influencing any *=
official act or inducing the official to use his influence to obtain or retain business.
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