
 
 

 
                   Berthold Technologies USA, LLC | 99 Midway Lane, Oak Ridge, TN 37830 

Phone: +1 (865) 483-1488 
 

 

TERMS AND CONDITIONS OF SALE 

Seller: Berthold Technologies U.S.A., LLC (or applicable Berthold affiliate identified on Seller’s 
quotation or acknowledgment), Oak Ridge, Tennessee, USA (“Seller”). 
Buyer: The entity purchasing Products/Services (“Buyer”). 

1. Scope, definitions, applicability, assent, and order of precedence 

1.1 Scope. These Terms and Conditions of Sale (“Terms”) govern all quotations issued by Seller 
and all purchase orders, order releases, contracts, acknowledgments, invoices, shipments, and 
sales of goods (including equipment, parts, radioactive sources, transport shields, and 
documentation and any related services (including installation, commissioning, training, or 
support). 

1.2 Definitions. 
(a) “Contract” means the binding agreement between Seller and Buyer comprised solely of the 
Contract Documents described in Section 1.4. 
(b) “Incoterms®” means Incoterms® 2020 published by the International Chamber of 
Commerce. 
(c) “Products” means all goods sold or otherwise transferred from Seller to Buyer pursuant to a 
Contract, including but not limited to equipment, parts, radioactive sources, transport shields, 
and associated documentation. 
(d) “Regulated Materials” means radioactive material, sealed sources, and any hazardous 
materials subject to U.S. Nuclear Regulatory Commission (“NRC”) or NRC Agreement State  
licensing rules and/or U.S. Department of Transportation hazardous materials regulations.  
(e) “Services” means installation, commissioning, calibration, repair, and other services 
provided by Seller under a Contract. 
(f) “Writing” includes email and EDI messages that are capable of being retained and retrieved. 

1.3 Assent; no Buyer terms. Seller expressly objects to and specifically rejects any modification 
or alteration to these Terms or any additional or different terms proposed by Buyer in any 
purchase order or other document. Any such terms are deemed a material alteration and are 
not accepted. Seller’s acceptance of any purchase order or other document tendered by 
Buyer and Seller’s obligation to perform under any Contract is expressly conditioned on 
Buyer’s assent to these Terms in totality, without modification. Seller will not be bound by any 
“disclaimers” or “click to approve / accept” terms or conditions now or hereafter contained in 
any website used by Buyer in connection with the Products or Services or the Contract. 

Buyer accepts these Terms (and these Terms become binding) upon the earliest of: (i) Buyer’s 
issuance of a purchase order referencing Seller’s quotation or acknowledgment; (ii) Buyer’s 
written acceptance (including email/EDI) of Seller’s quotation or acknowledgment; (iii) Buyer’s 
acceptance of delivery of Products; (iv) Buyer’s use of Products; or (v) Buyer’s payment of any 
invoice. 
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1.4 Order of precedence; entire agreement. The “Contract Documents,” in descending order of 
precedence, are: 
(a) Seller’s written quotation (including any attached technical scope) and Seller’s written 
acknowledgment/acceptance (including email/EDI acknowledgment); 
(b) these Terms; 
(c) mutually signed change orders expressly stating they amend the Contract; and 

(d) Buyer’s purchase order, only as to commercial details that do not conflict with the Contract 
Documents above and do not alter, modify, or amend these Terms (e.g., ship‑to address). 

All prior or contemporaneous proposals, negotiations, representations, and agreements, 
whether made orally or in writing, are superseded by these Terms and the Contract. No 
modification or waiver is binding unless and until it is in a writing signed by Seller’s authorized 
representative. 

1.5 Interpretation. Headings are for convenience only. “Including” means “including without 
limitation.” If a court of competent jurisdiction determinates that a particular provision is 
enforceable only in part, it will be enforced to the maximum extent permitted by applicable 
law. 

1.6 Commercial sale only. Seller sells Products intended for commercial/industrial/professional 
use and not for personal, family, or household purposes.  By accepting these Terms, Buyer 
represents to Seller that it will not and does not intend to use or sell the products for personal, 
family, or household purposes. 

1.7 CISG excluded. The parties agree that the United Nations Convention on Contracts for the 
International Sale of Goods does not apply to the Contract.  

2. Acceptance of orders 

2.1 Seller acceptance required. All orders are subject to Seller’s written acceptance at Seller’s 
office in Oak Ridge, Tennessee, which may be provided by written acknowledgment from an 
authorized representative of Seller (including email/EDI), issuance of an order confirmation, 
commencement of manufacture, or shipment.  Any order not expressly accepted by Seller via 
one of the foregoing means is rejected. 

2.2 Partial acceptance; changes. Seller may accept an order in whole or in part. Any requested 
changes require a written change order signed by Seller and may result in price, schedule, and 
scope adjustments.  Buyer’s agreement to a written change order constitutes Buyer’s 
acceptance of such adjustments in price, schedule, and scope. 

2.3 Errors. Seller may correct clerical errors in quotations, acknowledgments, and invoices 
without Buyer’s consent. 
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3. Prices, taxes, surcharges, and Incoterms® 2020 FCA 

3.1 Prices; currency. Prices are as stated in Seller’s quotation or acknowledgment, in the stated 
currency. Unless expressly included, prices exclude installation, commissioning, validation, site 
work, utilities, buyer training, licenses/permits, and all freight/insurance beyond the FCA point. 

3.2 Incoterms® and named place. Unless Seller’s quotation/acknowledgment states otherwise, 
delivery terms are: FCA Seller’s facility, Oak Ridge, Tennessee, USA (Incoterms® 2020). Buyer 
and Seller agree this named place is the point of delivery and risk transfer for purposes of the 
Contract.  

3.3 Taxes, duties, and governmental charges. 
(a) U.S. federal, state, and local sales/use/excise taxes are Buyer’s responsibility unless Buyer 
provides a valid exemption certificate accepted by the taxing authority. 
(b) Any non‑U.S. taxes, duties, fees, charges, assessments, penalties, or similar governmental 
amounts related to the transaction, importation, use, or disposition of Products are Buyer’s 
responsibility. If Seller pays any such amount on Buyer’s behalf, Buyer will reimburse Seller 
upon invoice. 

3.4 Freight, handling, and accessories. Buyer agrees to pay all costs or charges for shipping and 
handling and all accessorial charges (e.g., oversize, hazardous material, liftgate, inside delivery, 
appointment, detention). If Seller arranges carriage, Seller does so solely as Buyer’s agent 
unless expressly stated otherwise. Charges may be invoiced when shipment is booked or after 
shipment based on actual carrier charges. 

3.5 Price validity; escalation and tariff/surcharge pass‑through. 
(a) Unless otherwise stated in writing on the quotation, the quotation pricing is valid for 30 
days from quotation date and automatically expires on the 31st day. 
(b) Seller may adjust prices to reflect increases in Seller’s costs arising from changes in raw 
materials, components, labor, freight, insurance, energy, exchange rates, tariffs, duties, 
sanctions compliance costs, or governmental/regulatory requirements occurring after 
quotation date and before shipment.  

4. Cancellation; suspension 

4.1 Buyer cancellation only with Seller consent. Because many Products are 
engineered‑to‑order and/or include Regulated Materials, Buyer may cancel an accepted order 
only with Seller’s prior written consent and subject to the charges below. 

4.2 Liquidated damages; Reasonableness. If Buyer cancels, suspends, delays, or fails to provide 
required information/authorizations causing Seller to stop work, Buyer will pay liquidated 
damages equal to Seller’s commercially reasonable costs and losses incurred prior to the date 
Seller stops work. The Parties agree that the foregoing is a reasonable estimation of the harm 
caused by Buyer’s breach and not a penalty.  
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4.3 Cancellation charges. If Buyer cancels an order after Seller’s acceptance, at minimum (and 
without duplication), Buyer will pay: 
(a) all amounts due for Products shipped and Services performed; 
(b) all Seller’s costs incurred through the effective date of cancellation (engineering hours at 
Seller’s standard rates, labor, overhead reasonably allocable, testing, QA, packaging); 
(c) all non‑cancellable supplier/subcontractor commitments and restocking/refurbishment 
charges; 
(d) for Regulated Materials: all sourcing, handling, licensing/permit coordination costs, and 
disposal/return‑to‑manufacturer costs at then‑current market rates; and 
(e) a reasonable profit on work performed to date where permitted by applicable law. 

4.4 Non‑cancellable/non‑returnable items. Unless Seller agrees otherwise in writing, the 
following are non-cancellable/nonreturnable (“NC/NR”) after Seller places third‑party orders or 
begins fabrication: custom assemblies, special materials, and Regulated Materials/sources. 

4.5 Seller suspension/termination. Seller may suspend performance or terminate the Contract 
upon receiving notice of Buyer’s breach, including failure to pay, failure to provide adequate 
assurance as set forth below, export/sanctions compliance risk, or inability to obtain 
shipping/receiving authorizations. Seller may also suspend performance or terminate the 
Contract upon receiving credible information that, in Seller’s judgment, Buyer’s financial 
condition does not justify the continuation of production or shipment of Products or provision 
of Services, and Seller may, in its sole discretion, require full or partial payment in advance 
before any further Products are produced or shipped or Services provided.  Seller’s remedies 
under this Section 4.5 are cumulative and not exclusive of any other remedy which may be 
available to Seller under applicable law.  

5. Terms of payment; credit protections; no setoff; security interest 

5.1 Invoices; net 30. Unless otherwise stated in Seller’s acknowledgment, invoices are due net 
30 days from invoice date. Each invoice is a separate transaction and payable accordingly.  

5.2 Late charges. Past‑due amounts accrue interest at the lesser of 1.5% per month (18% per 
annum) or the maximum rate permitted by law, and Buyer shall be responsible for Seller’s 
reasonable costs of collecting any unpaid invoices including, but not limited to, attorneys’ fees, 
court costs, and collection agency fees. 

5.3 No withholding or setoff. Buyer will timely pay all amounts due when they are due without 
setoff, counterclaim, deduction, or withholding (except withholding required by law, in which 
case Buyer shall provide documentation and cooperate with Seller to minimize withholding). 

5.4 Adequate assurance; stop‑performance. If Seller has reasonable grounds for insecurity 
regarding Buyer’s performance, Seller may demand that Buyer provide adequate assurance in 
writing, and Seller may suspend performance until such adequate assurance is received.  
Buyer’s failure to provide adequate assurance within a reasonable time (not exceeding 30 days) 
is a repudiation, and Seller may terminate the Contract.  
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5.5 Insolvency; cash terms. If Seller receives credible information indicating Buyer to be 
insolvent or subject to bankruptcy/insolvency proceedings, Seller may, unless prohibited by 
applicable law, refuse to make future deliveries except for cash (including payment for goods 
previously delivered) and may stop delivery in transit where available.  

5.6 Security interest; retention of title. To secure payment and performance, Buyer grants 
Seller a purchase‑money security interest in the Products and their proceeds until Seller 
receives full payment of all outstanding invoices. Buyer will execute all documents and allow 
filings to perfect Seller’s interests. The parties acknowledge that any retention or reservation of 
title by Seller after shipment/delivery is limited in effect to a reservation of a security interest 
under the UCC.  

5.7 Title documentation. Seller may ship under reservation and/or require payment prior to 
release of shipping documents where commercially reasonable. 

6. Delivery; risk of loss; insurance; schedule 

6.1 Delivery term; transfer of risk. Unless stated otherwise, delivery is FCA Seller’s facility, Oak 
Ridge, Tennessee, USA (Incoterms® 2020). Risk of loss transfers to Buyer when Seller 
completes delivery at the named place under FCA.  

6.2 Delivery dates are estimates. Any stated delivery dates are good‑faith estimates. Time is 
not of the essence unless Seller expressly agrees in a signed writing. Seller is not liable for delay 
damages. 

6.3 Carrier selection; routing. Seller selects packaging and, if Seller arranges carriage as Buyer’s 
agent, Seller selects carrier and routing unless Buyer provides written instructions at least 10 
days before ready‑to‑ship date and Seller agrees. 

6.4 Insurance. Buyer is responsible for cargo insurance from the FCA delivery point. If Buyer 
requests Seller to procure additional insurance, Buyer must provide written request and 
coverage amount at least 10 days before shipment, and Buyer will pay the premium and fees. 

6.5 Partial shipments. Seller may make partial shipments and invoice separately. 

6.6 Export/transport holds. Seller may, in its sole discretion, hold shipment pending export 
screening, licensing, payment, or Buyer’s proof of required receiving authorizations for 
Regulated Materials. 

7. Storage; charges; lien; disposition rights 

7.1 Storage at Seller’s option. If Buyer requests delayed shipment, fails to accept delivery, or 
fails to provide shipping instructions, Seller may (at its option) store Products at Seller’s facility 
or a third‑party warehouse, subject to Buyer’s payment of all storage fees. 

7.2 Regulated Materials storage limits. Seller’s storage of Regulated Materials is subject to 
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capacity and regulatory cumulative activity limits. Seller may decline or terminate storage of 
Regulated Materials at any time to the extent necessary to maintain compliance with applicable 
regulatory requirements.  

7.3 Storage fees. If Seller agrees to store any Products at Seller’s facility or a third-party 
warehouse, storage fees accrue beginning 30 days after Seller notifies Buyer that the Products 
are ready for shipment or moved into storage. The storage fees will be the greater of (a) Seller’s 
commercially reasonable documented storage/handling/insurance/security costs, or (b) the 
schedule in Seller’s quotation/acknowledgment, with a minimum of $100/month. 

7.4 Risk during storage. Risk of loss remains with Buyer during storage, and Buyer is responsible 
for insuring Products. 

7.5 Lien; remedies; disposition. Seller has a lien/security interest in stored Products for all 
amounts due (including storage and related costs). If Buyer fails to pay sums due or fails to 
provide shipping instructions within 18 months after storage commencement (or longer if 
required by law/regulations for Regulated Materials), Seller may, after reasonable notice, (i) 
cancel the order and apply cancellation charges under Section 4, (ii) resell non‑regulated 
Products in a commercially reasonable manner and apply proceeds to amounts owed, and/or 
(iii) for Regulated Materials, arrange return/disposal through authorized channels at Buyer’s 
expense.  Buyer agrees to pay all of Seller’s costs associated with any of the foregoing, and 
Seller’s remedies under this Section 7.5 are cumulative and not excusive of any other remedy 
available to Seller. 

8. Installation and on‑site services 

8.1 Scope; change control. Installation/Services are included only if specified in Seller’s 
quotation/acknowledgment. Any Services not expressly listed in Seller’s quotation or 
acknowledgment are excluded. 

8.2 Buyer site readiness. Buyer is responsible (at its cost) for site readiness, including utilities, 
permits, rigging access, radiation safety controls, and compliance with applicable laws, codes, 
and labor requirements.  Seller’s obligation to provide any Services is conditioned upon Buyer’s 
ensure site readiness.  Unless the parties execute a written change order identifying a different 
start date for the Services, Buyer’s failure to ensure site readiness within 60 days of the original 
start date for the Services shall automatically release Seller from any obligation to provide the 
Services pursuant to the Contract. 

8.3 Safety and insurance. Buyer will provide a safe work environment and maintain adequate 
general liability and workers’ compensation coverage for its site operations. Buyer will 
indemnify Seller for claims arising from unsafe site conditions or Buyer’s failure to comply with 
site safety and regulatory rules (except to the extent caused by Seller’s gross negligence or 
willful misconduct to the extent such liability cannot be disclaimed). See Section 25 for Buyer’s 
insurance obligations. 
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8.4 Standby, delay, and remobilization charges. If Seller’s personnel are delayed in providing 
Services due to Buyer’s act or failure to act (including, but not limited to, the site not being 
ready, access restrictions, permitting delays, safety shutdowns), Buyer will pay standby rates, 
travel charges, and remobilization charges at Seller’s then‑current rates. 

9. Transport shields 

9.1 Ownership; return. Transport shields, casks, or similar items provided by Seller during 
shipping remain Seller’s property unless expressly sold as a line item. Unless Buyer requests 
return in its purchase order and Seller confirms, transport shields will not be returned after 
completion of disposal/transfer activities. 

9.2 Return conditions; fees. Any approved return is subject to (i) Buyer’s compliance with 
applicable transport rules, (ii) Seller’s decontamination acceptance criteria, and (iii) Buyer’s 
payment of all handling, inspection, transport, and refurbishment costs. 

10. Inspection and acceptance of Products 

10.1 Inspection on receipt; visible issues. Buyer will inspect Products promptly upon receipt. 
Buyer must notify Seller in writing within 10 days of receipt of any shipping damage, shortage, 
or nonconformity that would be revealed by reasonable inspection of packaging and accessible 
items. 

10.2 Operational nonconformities. For nonconformities not reasonably discoverable under 
Section 10.1 but discoverable during normal installation/commissioning, Buyer must notify 
Seller in writing within 30 days after installation or first use, whichever occurs first. 

10.3 Deemed acceptance. Acceptance occurs upon the earliest of: (i) Buyer’s use of Products in 
production/operations (other than testing solely to evaluate conformity), (ii) Buyer’s failure to 
give notice within the periods above, or (iii) any act inconsistent with Seller’s ownership.  

10.4 Effect of acceptance. Buyer must pay the Contract rate for accepted Products per these 
Terms.  

10.5 Latent defects. Latent defects are addressed exclusively under the warranty in Section 15, 
subject to its conditions and exclusions. 

11. Excusable delay; force majeure; allocation; termination 

11.1 Force majeure. Seller is not liable for delay or failure to perform caused by events beyond 
Seller’s reasonable control, including: act of God; fire; flood; severe weather; earthquake; 
epidemic/pandemic; war; terrorism; riot; sabotage; cyber incident; labor disputes; supply chain 
disruption; government action or regulatory change; export/import restrictions; sanctions; 
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transportation delays; inability to obtain labor, materials, components, manufacturing capacity, 
licenses, or approvals; and failures of subcontractors/suppliers due to any of the foregoing. 

11.2 Commercial impracticability. Performance delays or non‑delivery are excused to the 
extent performance is made impracticable by contingencies the nonoccurrence of which was a 
basic assumption or by good‑faith compliance with applicable governmental regulation/order.  

11.3 Notice and mitigation. Seller will provide commercially reasonable notice of anticipated 
delays, when practicable, and will use commercially reasonable efforts to mitigate such delays. 

11.4 Allocation. If supply is constrained, Seller may allocate production and deliveries among 
customers in a fair and commercially reasonable manner, and such allocation shall not be 
deemed a breach of the Contract.  

11.5 Termination for extended force majeure. If a force majeure event continues for more 
than 60 days, Seller may, in its sole discretion, terminate the affected order(s) upon written 
notice, and Buyer will pay amounts due plus costs incurred and non‑cancellable commitments 
(Section 4). 

12. Patents, IP infringement, and indemnities 

12.1 Buyer‑provided designs/specifications. If Products are produced to Buyer’s 
designs/specifications or incorporate Buyer‑selected components, Buyer will indemnify, 
defend, and hold harmless Seller from and against claims, damages, costs, and expenses 
(including reasonable attorneys’ fees) arising from alleged infringement or misappropriation 
relating to such Buyer inputs. 

12.2 Seller standard Products; limited IP indemnity. Subject to the conditions stated in the 
next sentence, for Seller‑branded standard catalog Products (unmodified by Buyer), Seller will 
defend and hold Buyer harmless against a third‑party claim that such Products, when used in 
accordance with Seller documentation, directly infringe a valid U.S. patent (or U.S. registered 
copyright). This obligation is conditioned on Buyer: (i) giving prompt written notice of any cease 
and desist letter or other notice of a potential infringement claim; (ii) granting Seller sole 
control of the defense and settlement; and (iii) providing reasonable cooperation with Seller in 
the defense of such claim. 

12.3 Exclusions. Seller has no obligation under Section 12.2 to the extent a claim arises from: 
(a) combination with non‑Seller Products; (b) Buyer’s modification of the Product or Products at 
issue; (c) use of Products outside Seller’s documentation or scope of intended purpose; (d) use 
of a non‑current version of a Product where infringement would be avoided by use of an 
unmodified current version; or (e) the Product’s compliance with Buyer’s specifications. 

12.4 Remedies. If a claim under Section 12.2 is made or in Seller’s opinion is likely, Seller may, 
at its option: (i) procure a license; (ii) modify or replace to be non‑infringing with substantially 
equivalent function; or (iii) accept return of the affected Products and refund the amount paid 
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for such Products, less reasonable depreciation for use/damage. 

13. Packaging; hazardous and radioactive shipments 

13.1 Standard packaging. Seller will provide commercial packaging adequate under normal 
conditions for shipment. 

13.2 Special packaging. Any special packaging, crating, blocking/bracing, or temperature 
control requested by Buyer is at Buyer’s cost and may affect lead time. 

13.3 Hazmat/radioactive compliance. For shipments of Regulated Materials, Seller will package 
and prepare shipments in accordance with applicable U.S. requirements for packaging and 
transportation of licensed/radioactive material and hazardous materials transportation rules, as 
applicable.  

14. Buyer‑furnished designs, specifications, materials, and compliance 

14.1 No responsibility for Buyer inputs. Seller is not responsible for performance issues or 
defects caused by Buyer‑furnished designs/specifications, raw materials, parts, subassemblies, 
or Buyer‑selected third‑party components. 

14.2 Buyer compliance warranty. Buyer represents and warrants that any Buyer‑furnished 
designs/specifications and materials are compliant with applicable law and do not create 
unsafe or noncompliant conditions when used as intended.  

14.3 Regulated Materials receiving authorizations. Before shipment of Regulated Materials, 
Buyer will provide evidence of all required licenses/authorizations to receive, possess, and use 
such materials. Buyer is solely responsible for ensuring its licenses and authorizations are 
current, sufficient in scope, and in compliance with applicable law prior to shipment. 

14.4 Indemnification of Seller.  In addition to any other remedies that may be available to Seller, 
Buyer agrees to indemnify and hold Seller harmless from any and all claims, causes of action, 
damages, fines, penalties, assessments, and any associated legal fees or costs, including but not 
limited to paralegals fees and the cost of responding to any governmental inquiries, subpoenas, 
or investigations, arising from or related to Buyer’s failure to comply with its obligations, 
representations, or warranties under Section 14.2 or 14.3. 

15. Limited warranty; disclaimers; exclusive remedies 

15.1 Limited warranty. Seller warrants that Products manufactured by Seller will (a) be free 
from defects in materials and workmanship, and (b) conform in all material respects to Seller’s 
operating specifications, in each case under normal use and service.  Seller makes no other 
warranties, express or implied. 

15.2 Warranty period. Seller’s warranty stated in Section 15.1 applies until the earlier of: (i) 12 
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months from initial installation of each Product, or (ii) 18 months from shipment of a Product 
from Seller’s facility, provided Buyer promptly notifies Seller of the defect and provides 
reasonable proof of the defect in accordance with Section 10 within the warranty period. 

15.3 Sole and Exclusive Remedies. Unless provided in a separate, written, signed extended 
warranty agreement, Seller’s sole obligation and Buyer’s exclusive remedy under the Contract 
is, at Seller’s option, repair or replacement of the defective Product/part, or issuance of a 
credit/refund for the amount Buyer has previously paid for the defective Product/part if 
repair/replacement is commercially impracticable. Any applicable statute of limitations shall 
begin to run on the date a Product is delivered to Buyer.  The remedies identified in this Section 
15.3 are the sole exclusive remedies available to the Buyer in the event of Seller’s breach of the 
Contract. If Buyer has purchased an extended warranty provided by Seller, then the terms and 
conditions of the extended warranty agreement apply to the Products that are the subject of 
the extended warranty agreement. 

15.4 EXCLUSIONS. The warranty stated in Section 15.1 does not apply to: normal wear; 
consumables; damage caused by misuse, mishandling, misapplication, corrosion/abrasion, 
improper voltage/power quality, lightning, accident, unauthorized repair/alteration, failure to 
follow Seller instructions, operation outside stated specifications, or use with improper 
media/chemicals. For radioactive sources and Regulated Materials, warranty does not cover 
reduction in source activity due to radioactive decay, which is a physical characteristic of 
radioactive material and not a defect. Buyer is solely responsible for verifying source activity at 
time of receipt and for maintaining calibration throughout the product’s service life. 

15.5 THIRD‑PARTY ITEMS. Components not manufactured by Seller are warranted only to the 
extent of the original manufacturer’s warranty, if any. 

15.6 DISCLAIMER OF ANY OTHER WARRANTIES. SELLER MAKES NO WARRANTY OTHER THAN 
AS EXPRESSLY STATED IN THIS SECTION 15. SELLER DISCLAIMS ALL EXPRESS, IMPLIED, 
STATUORY, OR OTHER WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF 
MERCHANTABILITY AND ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, 
TO THE MAXIMUM EXTENT PERMITTED BY LAW.  

16. Returns; RMA; decontamination; service conditions 

16.1 RMA required. No Product may be returned without Seller’s written return material 
authorization (“RMA”) and instructions. Returns without an RMA may be refused and returned 
at Buyer’s expense. 

16.2 Freight. Buyer prepays return freight and insurance. Seller pays freight for warranty 
replacements only if Seller confirms the return is covered by warranty. 

16.3 Inspection; disposition. Returned Products are subject to inspection. If Seller provides 
replacement/credit under warranty, the returned Product becomes Seller’s property. 
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16.4 Regulated Materials; contamination controls. For any return involving Regulated 
Materials or potentially contaminated equipment, Buyer must provide (i) radiation survey 
results, (ii) decontamination certification, and (iii) legally required shipping papers/labels as the 
“offeror” of the return shipment when applicable.  

16.5 Refusal and remediation costs. Seller may refuse any return that is 
contaminated/noncompliant, and Buyer will pay all costs of inspection, quarantine, 
decontamination, regulatory handling, and/or disposal. 

16.6 Repairs outside warranty. Non‑warranty repairs are billed at Seller’s then‑current rates 
plus parts, freight, and regulatory handling costs. Seller warrants repair work against defects in 
workmanship for ninety (90) days from return shipment to Buyer. This limited repair warranty 
covers only the specific work performed and parts supplied by Seller; it does not extend, renew, 
or revive any expired product warranty, and does not apply to any other portion of the Product. 

17. Limitation of liability 

17.1 EXCLUSION OF CONSEQUENTIAL AND RELATED DAMAGES. TO THE MAXIMUM EXTENT 
PERMITTED BY LAW, IN NO EVENT SHALL SELLER BE LIABLE FOR ANY SPECIAL, INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES, OR FOR LOSS OF PROFITS, 
REVENUE, PRODUCTION, USE, BUSINESS, OR GOODWILL, ARISING OUT OF OR RELATED TO THE 
CONTRACT, PRODUCTS, OR SERVICES, EVEN IF ADVISED OF THE POSSIBILITY. BUYER’S SOLE AND 
EXCLUSIVE REMEDIES ARE THOSE IDENTIFIED IN SECTION 15.3.   

17.2 LIABILITY CAP; ALL CLAIMS INCLUDING NEGLIGENCE. TO THE MAXIMUM EXTENT 
PERMITTED BY LAW, SELLER’S TOTAL AGGREGATE LIABILITY FOR ALL CLAIMS (WHETHER IN 
CONTRACT, TORT, STRICT LIABILITY, NEGLIGENCE, MISREPRESENTATION, OR OTHERWISE) 
ARISING OUT OF OR RELATED TO THE CONTRACT SHALL NOT EXCEED THE AMOUNTS PAID BY  

BUYER TO SELLER FOR THE SPECIFIC PRODUCTS OR SERVICES GIVING RISE TO THE CLAIM 
DURING THE 12 MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO LIABILITY.  

17.3 CARVE‑OUTS. The limitation in Section 17.2 does not apply to: (a) Buyer’s payment 
obligations; (b) Buyer’s indemnity obligations; or (c) Seller liability for gross negligence or 
intentional misconduct but only to the extent such liability cannot be limited under applicable 
law. 

17.4 BASIS OF BARGAIN. The parties agree the limitations in these Sections 15 and 17 are an 
essential basis of the bargain and that pricing reflects these allocations. 

18. Assignment; subcontracting 

18.1 Buyer assignment restricted. Buyer may not assign the Contract or any rights or 
obligations without Seller’s prior written consent. Any attempt at assignment without Seller’s 
prior written consent is void. 
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18.2 Seller assignment and subcontracting. Seller may assign the Contract to an affiliate or 
successor (including by merger, reorganization, or sale of assets) and may subcontract 
performance, provided Seller remains responsible for performance of subcontracted 
obligations to the extent required by law. 

19. Data, intellectual property, confidentiality, and software license 

19.1 Seller IP ownership. Seller retains all right, title, and interest in and to Seller’s intellectual 
property, including designs, software/firmware, documentation, processes, and know‑how, 
whether pre‑existing or developed in performance. 

19.2 Limited license. Subject to Buyer’s full payment, Seller grants Buyer a non‑exclusive, 
non‑transferable license to use embedded software and documentation solely as necessary to 
operate the Products for Buyer’s internal business purposes. 

19.3 Restrictions. Buyer will not (and will not allow others to) reverse engineer, decompile, 
disassemble, or attempt to derive source code from software/firmware except to the extent 
such restriction is prohibited by applicable law. Buyer will not remove proprietary notices. 

19.4 Confidentiality. Non‑public technical, commercial, or pricing information disclosed by 
Seller is confidential and may be used solely to perform under the Contract and operation of 
the Products. Buyer agrees not to disclose such confidential information to any third parties 
and to protect it from disclosure using at least the same degree of care with which Buyer 
protects its own, highly confidential information. 

19.5 Buyer data. If Buyer provides data/specifications, Seller may use and copy them solely as 
necessary to perform the Contract.  Buyer agrees that Seller may disclose them to third parties 
if necessary to perform the Contract, including ordering parts for Products or providing 
Services. 

20. Severability; survival; waiver; limitation period; notices 

20.1 Severability. If any provision is held to be invalid or unenforceable, the remaining 
provisions remain in full force, and the provision will be enforced to the maximum extent 
permitted. 

20.2 No waiver. Failure to enforce any provision is not a waiver of future enforcement. 

20.3 Survival. Sections that by their nature should survive (including payment, 
IP/confidentiality, limitation of liability, indemnities, dispute resolution, export compliance, and 
disclaimers) survive expiration/termination. 

20.4 Time limitation to bring claims. To the maximum extent permitted by law, any action by 
Buyer for breach arising out of the Contract must be commenced within one (1) year after the 
cause of action accrues but no later than one (1) year after the last day of the applicable 
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warranty period under Section 15.2.  

20.5 Notices. Contract notices must be in writing and delivered by personal delivery, nationally 
recognized courier, or email to the notice contacts stated in Seller’s acknowledgment (or, if 
none, to Seller’s general counsel or contracts email designated on Seller’s website) and are 
effective upon receipt. Notice to the Buyer shall be sent to the last address on file with Seller 
and is effective when Seller receives confirmation of delivery by the courier or postal service. 

21. Disputes; governing law; arbitration; venue; fees; injunctive relief 

21.1 Governing law. The Contract is governed by the laws of the State of Tennessee, USA, 
without regard to its conflicts of laws. 

21.2 Arbitration agreement; FAA. Except as provided in Section 21.6, any dispute arising out of 
or relating to the Contract will be resolved by binding arbitration. The parties agree that the 
U.S. Federal Arbitration Act applies to this arbitration agreement.  

21.3 Rules; seat; locale; arbitrator. Arbitration will be administered by the American 
Arbitration Association (“AAA”) under the AAA Commercial Arbitration Rules and the Tennessee 
Rules of Civil Procedure. The seat/locale of any arbitration is Knoxville, Tennessee. The 
arbitration will be conducted by one arbitrator unless the amount in controversy exceeds 
$10,000,000, in which case three arbitrators will be appointed. Any decision or award of the 
arbitrator or arbitration panel shall be in writing.  

21.4 Confidentiality. The arbitration, filings, evidence, and award are confidential except to 
enforce the award or as required by law. 

21.5 Fees and Costs. The parties shall bear their own costs, including all AAA administrative 
fees, the arbitrator(s)’ fees, and attorneys’ fees, during the course of the arbitration.  
Notwithstanding, the arbitrator(s) may award reasonable attorneys’ fees and costs (including 
AAA administrative fees and the arbitrator(s)’ fees) to the prevailing party, except where 
prohibited by law, or when, in the arbitrator(s) judgment, the non-prevailing party maintained a 
position that was substantially justified by the applicable law and facts. 

21.6 Carve‑outs (collections and injunctive relief). Notwithstanding the foregoing, Seller may 
bring an action in state or federal court in Knox County, Tennessee to: (a) collect unpaid 
amounts (including interest and collection costs), and/or (b) obtain temporary or permanent 
injunctive relief to protect confidential information, intellectual property, or to enforce 
export/sanctions compliance obligations. Buyer consents to personal jurisdiction and exclusive 
venue in such courts for these purposes and waives any argument or defense that jurisdiction 
and venue are not proper if such an action is brought in these courts. 

21.7 Condition precedent. Prior to initiating arbitration or litigation, the parties will attempt in 
good faith to resolve disputes through executive‑level discussion for 45 days after written 
notice except for urgent injunctive/collection matters pursuant to Section 21.6, which may be 
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initiated by Seller without first attempting non-judicial resolution. 

22. Governmental authorizations; export controls; sanctions compliance 

22.1 Buyer responsible for authorizations and receiving licenses. Buyer is responsible for 
obtaining and maintaining all import licenses, export licenses (where required for Buyer’s 
onward transfers), compliance with all NRC and NRC Agreement States’ licensing requirements, 
exchange permits, end‑use authorizations, facility licenses, and receiving authorizations 
necessary for Buyer to receive, possess, use, store, and dispose of Products (including 
Regulated Materials).  

22.2 Export controls compliance (EAR/ITAR as applicable). Buyer will comply with all 
applicable U.S. export control laws and regulations, including the Export Administration 
Regulations (“EAR”), which govern exports, reexports, and related activities, and, if applicable, 
the International Traffic in Arms Regulations (“ITAR”).  

22.3 Sanctions compliance (OFAC). Buyer represents that Buyer, its owners (50% or more), and 
its end users are not blocked or otherwise prohibited parties under U.S. sanctions administered 
by the Office of Foreign Assets Control (“OFAC”), and Buyer will not cause Products to be used 
or transferred in violation of U.S. sanctions.  

22.4 End‑use/end‑user; no diversion. Buyer will not trans‑ship, re‑export, divert, or otherwise 
transfer U.S.‑origin Products contrary to applicable law, and will provide end‑use/end‑user 
statements and other compliance information upon request. 

22.5 Suspension/cancellation for compliance risk. Seller may suspend performance, hold 
shipment, or cancel orders if Seller determines, in its reasonable discretion, that performance 
would create a material export/sanctions compliance risk or would require a 
license/authorization that is denied, delayed, revoked, or restricted. Buyer remains responsible 
for costs incurred and non‑cancellable commitments (Section 4 principles). 

22.6 Indemnity. Buyer will indemnify, defend, and hold harmless Seller from and against any 
fines, penalties, losses, costs, claims, and expenses (including reasonable attorneys’ fees) 
arising out of Buyer’s breach of this Section 22, Buyer’s unlawful end‑use/end‑user or diversion, 
or the inaccuracy or failure of Buyer’s representations in this Section 22. 

23. Radiation and nuclear liability; post-transfer obligations 

23.1 Post-transfer radiation liability. After delivery at the FCA point, all liability arising from 
radiation exposure, contamination, or nuclear incidents in connection with Buyer’s possession, 
use, storage, or disposal of Products rests solely with Buyer. Seller has no liability for: (a) 
radiation exposure to Buyer’s employees, contractors, or third parties; (b) contamination of 
Buyer’s facility or environment; (c) costs of regulatory investigation, decontamination, or 
remediation; or (d) fines and penalties assessed by the NRC, Agreement State, EPA, or any 
other authority; in each case arising after risk of loss transfers to Buyer. 
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24. End-of-life; decommissioning; source disposal obligations 

24.1 Buyer disposal obligation. Upon expiration of useful life or Buyer’s decision to 
decommission or dispose of any radioactive source or Regulated Material, Buyer is solely 
responsible, at Buyer’s cost, for: (i) selecting a licensed disposal facility; (ii) arranging and paying 
for transport by a licensed carrier; (iii) obtaining all required regulatory approvals, 
amendments, or notifications; and (iv) paying all disposal, handling, and facility fees. Seller has 
no obligation to accept return of, or arrange disposal of, Products after warranty expiration 
except under a separate written agreement. 

24.2 Regulatory indemnity. Buyer will indemnify, defend, and hold harmless Seller from and 
against any fines, penalties, losses, costs, claims, and expenses (including reasonable attorneys’ 
fees) arising from Buyer’s failure to comply with applicable laws governing possession, use, 
transfer, or disposal of Regulated Materials after delivery. 

25. Buyer insurance requirements 

25.1 Required coverages. During any Contract term and for three (3) years thereafter, Buyer 
will maintain at its own expense: (a) Commercial General Liability insurance with limits of not 
less than $2,000,000 per occurrence and $5,000,000 in the aggregate; (b) Workers’ 
Compensation and Employer’s Liability as required by applicable law; (c) cargo/property 
insurance covering Products from the FCA delivery point through receipt and storage; and (d) 
where required by Buyer’s NRC or Agreement State license, nuclear liability insurance or 
financial protection in the amount required by such license. 

25.2 Buyer representation. Buyer represents and warrants that it maintains insurance 
coverages sufficient to satisfy its obligations under this Contract, including its indemnity 
obligations, and sufficient to cover claims arising from Buyer’s receipt, possession, use, storage, 
and disposal of Products. 

26. Intended use; product use restrictions 

26.1 Intended use.  Products are designed and sold solely for the commercial, industrial, and 
professional applications described in Seller’s product documentation and specifications. Buyer 
is solely responsible for determining that a Product is fit for Buyer’s intended application and 
environment of use. 

26.2 Use restrictions.  Buyer will not use Products: (a) in any application not described or 
approved in Seller’s documentation; (b) in any manner that violates applicable law, regulation, 
or license condition; (c) in personal, family, or household use; or (d) in any safety-critical 
application where failure could result in personal injury or environmental harm unless 
specifically rated and approved for such use in writing by Seller. 

26.3 Regulated Materials applications.  Products containing Regulated Materials are sold and 
licensed for specific measurement and process control applications only. Any modification, 
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disassembly, relocation, or change in application of Products containing Regulated Materials 
must comply with applicable NRC or NRC Agreement State license conditions and may require 
prior regulatory approval. Buyer is solely responsible for obtaining all required approvals before 
making any such change. 

27. Product changes; discontinuation; spare parts and service availability 

27.1 Right to change design.  Seller reserves the right at any time to make changes in design, 
materials, components, or specifications of its Products without notice, provided that such 
changes do not materially degrade performance relative to the published specifications 
applicable at the time of order. Seller has no obligation to make the same changes to Products 
previously delivered. 

27.2 Discontinuation.  Seller may discontinue any Product or Product line at any time without 
liability to Buyer. Seller will use commercially reasonable efforts to provide advance notice of 
discontinuation of Products on active order with Buyer. 

27.3 Spare parts and service availability.  Seller has no obligation to maintain a stock of spare 
parts or to provide service, calibration, or technical support beyond the warranty period stated 
in Section 15.2. Availability of spare parts, service, and calibration after the warranty period is 
at Seller’s discretion and subject to Seller’s then-current terms and pricing. 

28. Third-party indemnity; post-delivery claims 

28.1 Buyer indemnity for post-delivery claims.  After risk of loss transfers to Buyer under 
Section 6.1, Buyer will indemnify, defend, and hold harmless Seller and its affiliates, officers, 
directors, employees, and agents from and against any third-party claims, suits, demands, 
losses, damages, fines, penalties, costs, and expenses (including reasonable attorneys’ fees) 
arising out of or related to: (a) bodily injury (including death) or damage to real or personal 
property caused by or arising from Buyer’s possession, installation, use, storage, modification, 
or disposal of Products; (b) Buyer’s violation of applicable law or regulation in connection with 
Products; or (c) Buyer’s breach of any representation, warranty, or obligation under these 
Terms. 

28.2 Exceptions.  Buyer’s indemnity obligation under Section 28.1 does not apply to the extent 
the claim is caused by Seller’s gross negligence or intentional misconduct, or by a defect in the 
Product covered under the warranty in Section 15 and timely reported in accordance with 
Section 15.2. 

29. Publicity; use of name 

29.1 No publicity without consent.  Buyer will not use Seller’s name, trademarks, trade names, 
logos, or product images in any press release, marketing material, case study, website, social 
media, or other public communication without Seller’s prior written consent. Nothing in these 
Terms grants Buyer any license to use Seller’s trademarks or trade names. 
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