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SALES REPRESENTATION TERMS & CONDITIONS (TECHNOLOGIES GROUP)  

THESE SALES REPRESENTATION TERMS AND CONDITIONS (“T&Cs”) GOVERN ANY SALES REPRESENTATIVE AGREEMENT, QUOTE, ORDER, PO, AND ANY 
SALE, LICENSE OR DELIVERY OF PRODUCTS OR SERVICES BY MIRION’ TECHNOLOGIES GROUP TO REPRESENTATIVE THEREOF. MIRION DOES NOT 

ACCEPT, AND HEREBY REJECTS, ANY ADDITIONAL OR DIFFERENT TERMS. BY ORDERING, RECEIVING, OR USING PRODUCTS, REPRESENTATIVE AGREES 
TO THESE T&Cs.  

For the avoidance of doubt, for one given transaction, Representative may either act as a Distributor or as an Agent, as defined below.    

1. DEFINITIONS.  The below capitalized terms will have the following definitions for purposes of this Agreement:  

1.1. “Affiliate(s)” means a party or parties controlling, controlled by, or under common control with the signing entity that is part of 
Technologies Group where control means ownership of more than 50% of the voting securities.  

1.2. “Agent” means Representative when, in its capacity as sales agent, Representative will market and solicit orders for the Products 

in the Territory, such orders to be placed by the customers directly with Mirion who will pay Mirion.  

1.3. “Agreement” means the agreement formed by the acceptance by or on behalf of Representative of the Representative or Sales 
Representation Agreement and these T&Cs.   

1.4. “Code of Ethics” means Mirion’s Code of Ethics and Conduct for Sales Agents and Distributors available here, as may be amended 

from time to time by Mirion in its reasonable discretion.  

1.5. “Distributor” means Representative when, in its capacity as distributor, Representative shall place orders for the Products with 
Mirion, distribute the Products in the Territory and pay Mirion directly.  

1.6. “Intellectual Property Rights” means any of the following, anywhere in the world and under any law: (i) any patent and patent 

application (including any provisional application, any utility and any design patent and patent application, any continuation, 
continuation-in-part, divisional, reissue, reexamination, substitution, and extension, and any national, foreign, and international 

counterpart and equivalent), other right in or to any invention or any invention disclosure, or any right in or to or arising from any 
utility model, and any right of priority related thereto, (ii) any copyright, mask work right, and any right similar thereto, whether 

arising from statute, regulation, common or judicial law, treaty or otherwise, and any registration, application for registration, and 
renewal thereof or related thereto, (iii) any right in or to or arising from any trade secret, know-how, or confidential information, 

(iv) any right in or to or arising from any data, database, computer program, application, system, or code, (v) any attribution, 

integrity, and other moral right, (vi) any trademark, service mark, trade name, corporate name, business name, domain name, 
logo, slogan, trade dress, design, and other designations of source or origin, and any registration, application for registration, 

extension, and renewal thereof or related thereto, and any common law rights therein or thereto, and all goodwill symbolized by 
any of the foregoing or associated therewith (“Marks”), and (vii) any other intellectual or industrial property right, whether existing 

now or being recognized or created in the future.  

1.7. “Law” means any international, national, federal, state, provincial, regional, municipal or local law, statute, regulation, rule, 

ordinance, rule, and/or order of an agency or entity with governmental powers or a court or tribunal.  

1.8. “Mirion Trademarks” or “Trademarks” means the Mirion Marks associated with the Products.  

1.9. “Mirion Trademark Guidelines” means those written guidelines issued by Mirion, as may be amended from time to time.   

1.10. “Net Revenues” means the amount collected by Mirion from a customer as a result of Representative’s services hereunder, net of 
all shipping, packaging, taxes, insurance, duties, and other similar charges that will be estimated at 4% of the total invoiced amount 

when not invoiced separately, and less all credits, discounts, reductions for rebates, payments for royalties, payments for 
subcontracting, travel expenses invoiced back to customer or amounts refunded to any such customers as a result of cancellation 

or returns of the Products.  

1.11. “Party” or “Parties” means Mirion and/or Representative.  

1.12. “Products” means the products included as per the Agreement, as may be amended from time to time by Mirion in its reasonable 
discretion, with the following clarification and exception:   

i. To the extent that the export of Product(s) would require export license(s) e.g., due to the proposed end user and/or end use of the product, then 
the sale of such Product(s) to any such end user and/or for such end use is only authorized subject to the issuance of the required license(s).  ii. For 

products that are not listed on the price list(s) included in the Agreement, the Parties may agree in writing on the terms and conditions pursuant to 

which Representative may be authorized to market and/or sell them, always on a case by case basis.  

1.13. “Proprietary Information” means information or material that is disclosed by either Party, including without limitation, (a) matters of a technical 

nature such as trade secret processes or designs, techniques, data, formulas, inventions (whether or not patentable), specifications and descriptions 
of products or services planned or being developed, and research subjects, methods, developments and results, computer programs and software, 
compositions of matter, algorithms and know-how; (b) information, documents, data and materials related to the Products; (c) matters of a business 

nature such as information about pricing policies, markets, sales, suppliers, product plans and marketing plans or strategies; and (d) other information 
of a similar nature that is not generally disclosed by the disclosing Party to the public.  Proprietary Information will not include information shown by 

the receiving Party: (i) to be public knowledge or within the public domain at the time of disclosure or which subsequently becomes public knowledge 
or enters the public domain without breach by the receiving Party; (ii) to be already known by, or rightfully in the possession of, the receiving Party 
prior to receipt of such information from the disclosing Party, as evidenced by the receiving Party’s written records, and was not obtained by the 

receiving Party either directly or indirectly from the disclosing Party; (iii) to have been received in good faith by the receiving Party, at any time, from 
a source other than the disclosing Party, without a duty of confidentiality; (iv) to have been independently developed by the receiving Party without 

use of, or reference to, the disclosing Party’s Proprietary Information; or (v) to be required to be disclosed by the receiving Party under operation of 
law, court order, or other valid governmental order, so long as the receiving Party notifies the disclosing Party in order to provide the disclosing Party 

with a reasonable opportunity to seek a protective order.  

https://www.mirion.com/legal/legal-files
https://www.mirion.com/legal/legal-files
https://www.mirion.com/legal/legal-files
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1.14. “Regulatory Approval” means any license, registration, report, filing, permit, consent, authorization and approval as may be required of any 

authority, agency, governmental agency or other person in connection with any distribution of Products, including, without limitation, any import, 
storage, marketing and sale or license for the Products, any product registration or import permits issued by any governmental agency, for any of the 

Products.  

1.15.  “Territory" means the sales territory set forth in the Agreement as may be amended from time to time by Mirion in its reasonable discretion.  

  

2. APPOINTMENT.  

2.1. Exclusivity.    

2.1.1. With regard to the Exclusive Territory, Mirion agrees that it will not appoint any third party as sales agent or distributors 
to solicit sales or deliver Products without Representative’s prior written consent. Mirion will not be in breach of this 
Agreement if a third party sales agent or distributor accepts a purchase order for Products from a customer outside the 

Territory but for use within the Territory.  

2.1.2. With regard to the Non-Exclusive Territory, Mirion will retain full rights to appoint additional sales agents or distributors 
to solicit sales or deliver Products within the Territory without assistance by or compensation to Representative.  

2.2. Limitations.    

2.2.1. During the term of the Agreement, unless expressly approved in advance by Mirion, Representative agrees that it will 
not, without the prior written consent of Mirion, actively market, solicit, or make sales of the Products from customers 

outside the Territory. If Representative becomes aware of any opportunity for distributing any Products outside the 
Territory, it shall promptly notify Mirion thereof.  

2.2.2. Unless expressly approved in the Agreement, the following are excluded:   

i. International projects of the State Corporation "Rosatom" worldwide, if "Rosatom" or its affiliates sell the 

Products as an integrator, i.e. where the Products are included with the turn-key civil nuclear capacities (nuclear 

power plant, nuclear research center, nuclear medicine and etc.);  

ii. International projects of Electricité De France;  

iii. International projects of China National Nuclear Corporation (CNNC) and its Affiliates, including China National 

Nuclear Corporation  Overseas Ltd. (CNOS);  

iv. International projects of Korea Electric Power Corporation (KEPCO)/ Korea Hydro & Nuclear Power (KHNP);  

v. International projects of Westinghouse;   

vi. International projects of Nuclear Steam Supply System (NSSS), including CGN; and  

vii. International projects of Small Modular Reactor suppliers.  

2.2.3. Notwithstanding anything to the contrary in this Agreement, for the avoidance of doubt, Mirion will retain full rights to (a) make direct sales 
and deliveries of the Product within the Territory without assistance by Representative, or (b) authorize third-party sales agents or distributors to 

solicit sales or deliver Products to international non-governmental organizations (NGO’s) within the Territory, including but not limited to the 

International Atomic Energy Agency, Comprehensive Nuclear-Test-Ban Treaty Organization (CTBTO), International Red Cross and World Health 
Organization. Further, Mirion will always have the right to enter into original equipment manufacturer (OEM) or supply agreements involving the 

Products with any third party within, or outside of, the Territory without permission from, or compensation to, Representative.    

2.3. Relationship of the Parties.  The relationship of Representative and Mirion under this Agreement is that of independent contractors.  The Parties 
agree that Representative is not a legal representative or agent of Mirion for any purpose whatsoever and Representative will act under its own 

corporate name.  Nothing in this Agreement will be construed: (a) to give either Party the power to direct or control the daily activities of the other 
Party; or (b) to deem the Parties as employer and employee, franchisor and franchisee, partners, joint venturers, co-owners or otherwise as 

participants in a joint undertaking.  Without limiting the generality of the foregoing, Representative has no right or authority to assume or create any 
obligation, express or implied, on behalf of Mirion to any person, government or legal entity nor to waive any right, interest or claim that Mirion may 
have against any person or entity. Representative shall be the solely responsible and liable for any and all expenses, costs and charges incurred by 

Representative in the performance of its obligations under this Agreement.  

  

3. REPRESENTATIVE’S OBLIGATIONS.  

3.1. Marketing.  Representative undertakes to use its best efforts to actively, diligently and professionally Distribute the Products in the 
Territory in accordance with this Agreement and all applicable Law. All marketing materials, communications and representations 

relating to the Products shall be accurate and truthful.  In furtherance of such best effort obligation, Representative shall not 
Distribute or market products that are competing with, or similar to, the Products, except with Mirion’s prior written consent, 

which may be granted in Mirion’s sole discretion on a case-by-case basis. 3.2. Offices and Personnel.  Representative agrees to 
maintain offices and a qualified, properly trained staff, both from a commercial and technical standpoint, of adequate size to 
market, Distribute, support and sell the Products in the Territory.  Representative will keep such staff informed of any and all 

changes with respect to Mirion’s programs and policies and with respect to the Products.  

3.3. Sub-Representatives.  Representative agrees that it will not appoint any sub-representatives (including resellers, system integrators 

and prime contractors) without Mirion’s express prior written approval. If Mirion approves and Representative appoints any such 
sub-representatives in the Territory, such appointment will: (a) be made only in the name and for the account of Representative 
and only within the Territory; (b) be subject to such policies and terms and conditions as established or amended by Mirion from 

time to time; and (c) terminate upon expiration or termination of this Agreement without any liability to Mirion. Representative 
will require any sub-representatives appointed hereunder to agree in writing to adhere to the same obligations as apply to 

Representative under this Agreement, for the purpose of protecting Mirion’s Products, Proprietary Information and Intellectual 
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Property Rights. Representative will not grant to any of its sub-representatives any rights greater than those granted to 

Representative under this Agreement. Representative hereby agrees to be fully liable for and to defend, indemnify, and hold 
Mirion, its officers, directors, employees, contractors and agents, harmless against any and all claims, actions, suits, proceedings, 

losses, damages, liabilities, costs or expenses, including reasonable attorney’s fees, arising out of or in connection with: (i) any act, 
error, or omission by any of Representative’s subrepresentatives; (ii) any claim made by any of Representative’s sub-representatives 

against such indemnified party; (iii) any loss attributable to a failure by any of Representative’s sub-representatives to abide by the 

terms of the sub-representative agreement, as approved by Mirion; and (iv) any act or omission of Representative in failing to seek 
or obtain Mirion’s prior approval of appointment of any sub-representative.   

3.4. Reporting. Representative will provide Mirion with quarterly written sales reports, broken down by geographic region or marketing 
category within the Territory, including: (a) a summary of Representative’s marketing activity with respect to the Products, 
including a list of customers and quantity of Products sold; (b) information regarding Representative’s anticipated sales of the 

Products, and (c) activities of competitors and relevant market information. Representative will submit these reports to Mirion 

within ten (10) calendar days following the end of each quarter.   

3.5. Compliance.    

3.1.1. Representative will promptly notify Mirion of any legislation, rule, regulation or other law, of which it is or becomes 
aware, that affects the marketing, promotion, distribution or sale of the Products within the Territory, which is in effect on, or 
comes into effect after, the Effective Date of this Agreement.    
3.1.2. Representative will at all times conduct its business in a lawful manner, will avoid any practice that would reflect 
unfavorably on Mirion or the Products, will not engage in any deceptive, misleading, illegal or unethical business practices in 

accordance with Mirion’s Code of Ethics and applicable Law.  

3.1.3. Books and Records, Audit. At all times during the term of the Agreement, and for a period of at least five (5) years after 
termination hereof (including any extension or renewal), Representative shall keep and maintain complete and accurate books, 

records, accounts and other documents of all transactions and activities performed by Representative under the Agreement. Upon 
Mirion's written request, Representative shall make copies of all such books, records, accounts and other documents available to 

Mirion for inspection and examination. Upon 60 days prior written notice to Representative, Mirion shall also have the right to 
conduct an audit of all such books, records, accounts and other documents of Representative relating to, and to interview 

Representative’s employees engaged in, the marketing, promotion, distribution, sale and/or servicing of Mirion Products, in order 

to confirm Representative’s compliance with its obligations under the Agreement, including, but not limited to, the provisions of 
the Agreement relating to:  (i) compliance with applicable law; (ii) anti-corruption compliance; and (iii) export control compliance. 

Without limiting the generality of this Section 3, Representative acknowledges and agrees that Mirion's audit rights hereunder 
include the right to review Representative’s anti-corruption compliance program and procedures, and Representative’s records of 

anti-corruption training for its employees.    

Any audit performed by Mirion hereunder shall be conducted during normal business hours, and unless Mirion has reason to believe that 

Representative may be in breach of its anti-corruption compliance obligations under Section 10.2 hereof, such audit shall be conducted no more 

frequently than once every 12 months. Representative shall provide Mirion with full access to all books, records, accounts and other documents 
relating to, and all of Representative’s employees engaged in, the marketing, promotion, distribution, sale and/or servicing of Mirion Products 
hereunder, and Representative shall cooperate fully with, and shall provide Mirion with all other assistance reasonably requested by Mirion in 

connection with, any such audit.    

Upon completion of any such audit, Mirion may elect to provide Representative with a report of its findings and recommendations, and, if so, 
Representative shall implement all recommendations set forth in that audit report as soon as reasonably practicable after receipt of that audit report; 

provided, however, that a finding by Mirion that Representative has breached any of its obligations under the anti-corruption compliance provisions 
of Section 10.2 hereof shall be grounds for immediate termination of the Agreement.  In addition to liability for all other losses, damages, costs and 

expenses suffered or incurred by Mirion as a result of Representative’s breach, Representative shall be liable for reimbursing all costs and expenses 
incurred by Mirion in connection with that audit.  Representative acknowledges and agrees that any failure or refusal by Representative to permit 
Mirion to exercise its audit rights under this Section 3 shall constitute a material breach by Representative of its obligations under the Agreement.  

3.1.4. Compliance Training. Representative agrees to ensure that Representative employees that are directly involved in the 

sales and marketing of Mirion products and services complete periodic compliance training offered by Mirion. Such training will 

be made available via online Learning Management System Navex Global or similar platform and will not exceed one hour per 

employee every 12 months.  

3.6.  Approvals.   

3.6.1. Representative is responsible for determining whether the Products must be qualified, registered or otherwise authorized by any 
applicable organization or governmental body in the Territory. Upon the express prior written request and authorization by Mirion, 
Representative will, at its own expense and to the extent legally permissible in Mirion’s name, make, obtain and maintain in force at all times 

during the term of this Agreement all Regulatory Approvals required under applicable laws, regulations or orders in order for Representative 

to perform its obligations under this Agreement.  Representative will not obtain any Regulatory Approval hereunder in its own name unless 

required by applicable Law and Mirion has given express prior written consent thereto. To the extent any Regulatory Approval is not in 

Mirion’s name, Representative agrees that upon Mirion’s request, Representative will take all steps to transfer any such Regulatory Approval 
to Mirion or to such other party designated by Mirion.  Representative’s obligations under this Section 3.6.1 (Approvals) do not include 

registration of any of Mirion’s Intellectual Property Rights. Representative shall comply at all times with the terms of all Regulatory Approvals 
and refrain from any act or omission that may invalidate, suspend or cause revocation of any Regulatory Approval.  
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3.6.2. Representative will assist Mirion in seeking all applicable import and export authorizations required for the fulfillment of Orders 

solicited by Representative in the Territory.  Representative will ensure the legal entry of the Products, having regard to legal rights, industrial 
property rights and protection of the Mirion Trademarks, in each geographic area within the Territory.  

3.7. Costs.  Between Representative and Mirion, Representative will bear all costs and expenses in the performance of its duties and 

obligations under this Agreement, whether incurred by Representative or its sub-representatives.  Representative is responsible 

for its own taxes, duties or social charges, if applicable.   

3.8. Insurance.  Representative will maintain in full force and effect during the term, with one or more insurance companies, 
comprehensive general liability insurance, including coverage for product liability and personal injury, with a broad form vendor’s 
endorsement, with respect to all actions taken by Representative pursuant to this Agreement, regardless of when such claims are 

made or when the underlying injury or damages occur or manifest themselves.  Such insurance policy(ies) will have aggregate 
policy limits sufficient to provide adequate protection, in Mirion’s reasonable judgment, for Mirion against such any such claim or 

damage, and will in no event have aggregate policy limits of less than U.S. $1,000,000 per occurrence. Mirion will be named an 

additional insured on all such policies. Representative will give notice to Mirion at least thirty (30) calendar days prior to any 
expiration, cancellation or material change in the terms of the policy(ies).  Copies of all certificates evidencing such insurance will 

be delivered by Representative to Mirion within fifteen (15) calendar days of a request by Mirion.  

3.9. Inventory (applies when Representative acts as a Distributor). Representative agrees to maintain inventory of the Products 
sufficient to meet foreseeable demand in the Territory, taking into account Mirion's production lead time. Mirion will bear no 

responsibility or liability for the loss of a sale by Representative due to Product unavailability.   

3.10. Spare Parts (applies when Representative acts as a Distributor). Representative agrees to maintain adequate service facilities and 

spare components and sufficiently competent and trained technical personnel to be able to repair the Products.  Representative 

will at his own cost send its technical service personnel to Mirion for periodic training when reasonably requested by Mirion from 
time to time.  

3.11. Warranties; Representations.  Representative shall not make representations or grant warranties greater in scope or duration than 

those generally made or granted by Mirion in its standard terms and conditions of sale. Representative shall indemnify and hold 
Mirion and its officers, directors, employees and representatives harmless against any and all Liabilities which are attributable to 

the failure of Representative to comply with the requirements of this Section (Warranties; Representations).  

3.12. Assistance (applies when Representative acts as an Agent). Representative must inform Mirion by fax or e-mail of any requests for 
design or engineering services, spare parts, technical services, or other services which it received directly from customers within 

48 hours following the date the request was received. Representative agrees that upon Mirion’s reasonable request, 
Representative will assist with logistics involved with the sale of Products and the fulfillment of sales orders in the Territory, 

including without limitation: supplying Mirion with any information concerning the financial situation of customers, so that Mirion 
can verify their credit-worthiness or solvency; pre-qualification of Mirion and discussions with customers and/or qualified 
consulting engineers on tender specifications; inspection and arrivals formalities for Products or related equipment; assistance 

with services leading to commissioning; all assistance reasonably requested by Mirion in connection with the collection of any 
overdue accounts of customers within the Territory; searching for any local contractors or suppliers that Mirion might need, 

provided, however, that Mirion remains free to decide whether or not to use any of the various contractors and suppliers 
introduced by Representative.  

3.13. Training.  Representative will maintain knowledgeable sales and marketing personnel to provide instructions to customers in the 

use of the Products.  Representative will ensure that all of such personnel, are fully and appropriately trained regarding the 
Products and the Distribution thereof, and participate in any training requested by Mirion.  

3.14. Packaging. Representative is prohibited from repackaging or relabeling Products without Mirion’s prior written consent.  

  

4. MIRION’S OBLIGATIONS.  

  Marketing and Promotional Materials.   

4.1. Mirion will make available to Representative, at Mirion’s sole discretion, either (a) electronic files containing marketing and 
promotional materials for the Products for Representative to print at its expense; or (b) a reasonable quantity of such printed 

materials.  Such promotional materials will include the relevant technical information about the Products including applicable 

operating manuals. Representative will use in connection with any marketing of the Products only promotional and sales material 

as provided or approved in advance by Mirion and will be solely responsible for any such material produced by Representative or 
a third party for Representative.   

4.2. Representative has the right to reproduce such marketing and promotional materials supplied by Mirion for the sole purpose of  

promoting and marketing the Products in the Territory, during the term of this Agreement. Representative agrees that it will not 
make any changes or modifications to any materials supplied by Mirion for the Products, without Mirion’s advance written 
approval.  

4.3. All materials relating to the Products hereunder will be provided by Mirion in the English language.  Mirion may in its sole discretion 
and subject to availability, provide certain materials in other languages.  Any costs associated with translation of materials will be 
at Representative’s expense.   

  

5. PRODUCT ORDERING, TERMS OF PURCHASE, PRICES AND PAYMENT. A. When Representative acts as a Distributor  

5.1. Orders.  All purchases of Products by Representative will be made pursuant to a written purchase order submitted by 
Representative to Mirion in such form and manner as Mirion may specify, and will be subject to the terms and conditions of this 

Agreement. Each purchase order will specify the type and quantity of the Products, the requested delivery date and shall be signed 
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by Representative. When Representative has several entities, the purchase order shall be issued by the entity that will pay the 

invoice. A purchase order will not be binding until and unless Mirion has accepted such purchase order expressly or by 
performance.  If there is any inconsistency between this Agreement and the purchase order, the terms and conditions of this 

Agreement will prevail. Any terms and conditions contained in the purchase order, which are in addition to or inconsistent with 
the terms and conditions contained in this Agreement, will not be binding upon the Parties unless specifically agreed to or 

acknowledged in writing by Mirion.  Representative may cancel or reschedule purchase orders for Products only with Mirion’s 

prior written approval.   

5.2. Performance of Purchase Orders.  Mirion’s obligation to supply any Products ordered is at all times conditioned on Mirion having 

a sufficient supply of such Products.  Mirion shall be excused from any non-performance under this Agreement, or any Purchase 
Order caused by any force majeure or any circumstances or causes outside Mirion’s reasonable control in accordance with Section 
12.3 (Force Majeure).  Mirion may at any time (i) discontinue any Product, in which case such discontinued Product shall cease to 

be a Product as defined herein, (ii) add any Product or new type or version of any Product, in which case such new Product or type 

or version shall be a Product as defined herein, or (iii) change, alter, modify, or amend any Product or its specifications, in which 

case such Product shall be a Product as defined herein only with such changes, alterations, modifications or amendments.  
Representative shall ensure that all distribution and promotional materials reflect any such discontinuation, addition or 
modification.  

5.3. Delivery, Title and Risk of Loss.  Delivery to Representative will be EXW (Mirion’s site) Incoterms (2020), unless otherwise 
specifically agreed to in writing by Mirion. Representative will assume all risk of loss of the Products in accordance with the agreed-
to delivery Incoterms and will be liable for any damage caused to the Products. In order to cover the risk between delivery and full 

payment, Representative will insure the Products while in transit.  Subject to Section 5.11 (Interest to Secure Payment) below, title 

to the Products transfers to Representative on the date the Products are first made available to Representative under the delivery 

Incoterms, notwithstanding whether Representative is able to take custody or control of the Products on such date. Mirion will 
have the right to make either full or partial shipments of Products in its sole discretion.  

5.4. Failure to collect Products and additional costs. Representative is required to collect Products within 10 days of them being made 
available for pick up by Mirion. After such deadline, Mirion will invoice Products and store them at Representative’s risks and 
expenses and reserves the right to invoice a fee for additional costs, such as but not limited to storage of the Products, insurance 

and/ or handling costs, in the amount of 5 % of the value of the Products per month until effective collection.  
5.5. Acceptance of Shipments. Representative will inspect all shipments promptly upon delivery.  All shipments and freight charges will 

be deemed correct, complete and accepted unless within 48 hours after delivery Mirion receives from Representative written 
notice specifying the purchase order number and the exact nature of any discrepancy, error or damage affecting a particular 

shipment.  Accepted Product is not returnable. Representative will not return unaccepted Product without Mirion’s express prior 
written approval.  

5.6. Product Returns. To the extent unaccepted Products have been returned, handling, storage or disposal of such Products returned 

to Representative shall be in accordance with applicable Laws.  Representative shall not resell such Products without the express 
written authorization of Mirion.  

5.7. No License. Sales are made under the express condition that such sales do not convey to Representative or any customer any 

license, express or by implied, to manufacture, duplicate, repair, refurbish or otherwise copy or reproduce any of the Products.  

5.8. Prices.  For each Product ordered by Representative, Representative shall pay to Mirion its list price for such Product at such time, 
as determined by Mirion from time to time (the “Price”). The Prices for Products are as set forth in the then-current price lists for 

the Products with a discount as set forth in the Agreement. The price lists may be amended by Mirion upon at least thirty (30) 

days’ prior notice. Representative will at all times have full freedom to set its own resale prices for the Products in the Territory 
and agrees to inform Mirion of the valid price list and sale price to its end customer when requested by Mirion.  

5.9. Taxes; Other Charges.  The price quoted or charged by Mirion for the Products is exclusive of (i) taxes or duties of any kind, including 
without limitation, national and local consumption, sales, goods and services, excise or value added taxes, customs duties, imposts, 
levies, assessments, withholding taxes, sales taxes or similar charges imposed by any governmental entity upon sale, import, 

export, or delivery of the Products by Mirion to Representative or to Representative’s customers (collectively “Taxes”), and (ii) any 

shipping expenses and similar costs regarding any Products.  

5.10. Payment Terms.  Mirion will invoice Representative upon Product shipment. Each invoice will state Representative’s aggregate and 
unit purchase price for the Products in a given shipment. Payment will be made by Representative to Mirion in United States dollars 
or Euros to a bank account that Mirion will specify, without any deduction or set-off whatsoever within thirty (30) days after the 

date of invoice being sent to Representative, unless otherwise agreed to by the Parties. For every quote equal to or above 25,000 
€/ 25,000 US$, Representative is required to include a 30% downpayment, subject to a lead time equal to or exceeding three (3) 

months from reception of the Purchase Order to effective delivery. In the event of late payment by Representative, Mirion reserves 
the right to assess interest, on late payments, beginning on the day payment was due until full payment is received (including the 

assessed late payment interest). Overdue accounts bear interest at 1.5% per month or the minimum rate as permitted by 

applicable law, and entitle Mirion to suspend performance. If Representative is required by any Law to make any deduction or 

withholding on account of any Taxes from any payment to Mirion due under this Agreement, Representative (i) will ensure that 

the full amount of any such deduction or withholding will be timely paid over to the relevant authorities and, upon Mirion’s 
request, promptly forward to Mirion copies of official receipts or other evidence satisfactory to Mirion that deduction or 
withholding has been paid, and (ii) will, together with such payment to Mirion, pay such additional amount as to ensure that 

Mirion receives full payment of the Price and other amounts owed it under this Agreement.  
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5.11. Interest to Secure Payment.  Mirion will retain a security interest in the Products until all payments are made in full by 

Representative to Mirion. Representative authorizes Mirion to file, and will execute upon Mirion’s request, documents and related 
filings and recordings necessary for Mirion to perfect the foregoing security interest under applicable laws. Representative will 

keep such Products free of any liens until payment is made in full to Mirion. All security interests will be released by Mirion once 
Mirion has received all payments owed hereunder. Any grant of a security interest will not modify the terms and conditions related 

to transfer of risk of loss. To the extent Mirion has not received full payment for Products, Representative hereby assigns proceeds 

from any sale by the Representative for any Products as compensation. If Representative’s jurisdiction does not permit retention 
of a security interest by Mirion, Mirion will instead retain rights or title to the Products but solely to the limited extent necessary 

to secure payment by Representative, and then only until Representative pays all amounts due. The terms and conditions of this 
Section (Interest to Secure Payment) will likewise apply in the event of transformation or incorporation of the Products sold.   B. 

When Representative acts as an Agent.  

5.12. Orders.  In the solicitation of orders for Products hereunder, Representative shall solicit orders only at those prices specified on 

the most current price list for the Territory that has been released to Representative by Mirion, unless otherwise approved by 

Mirion in writing.  All orders solicited by the end user to Mirion hereunder shall be on and in accordance with, Mirion’s standard 
order forms, unless otherwise agreed to by Mirion.  Otherwise, if the end user sends the order directly to Representative, promptly 
after receipt of an order, Representative shall forward such order to Mirion. All such orders are subject to written acceptance by 

Mirion, and Mirion reserves the unqualified right without liability to Representative to (a) accept, reject or cancel, or accept 
cancellation or modification of any order solicited by Representative, (b) grant any extension, accommodation or credit, and (c) 

determine the time manner and sequence of entering into any contract and/or license agreement with the customer.  Mirion 

agrees to notify Representative about its decision to accept or reject an order solicited by Representative.  

5.13. Commission.  In consideration for the sales of Products concluded in the Territory as a result of Representative’s services 

hereunder, Mirion shall pay to Representative a commission, as set forth in the Agreement.  

5.14. Exclusions. Representative shall not be entitled to any commission: (a) with respect to revenue collected by Mirion pursuant to an 
agreement with a customer in the Territory that was not originated by Representative, (b) if Mirion, at its discretion, rejects any 

offer from a potential customer in the Territory, (c) if an agreement with a customer in the Territory is canceled or rescinded, or 
(d) if payment of the commission is prohibited under any law or regulation of the Territory.   

  

6. FORECAST.  

6.1. Annual Forecast. The Parties will discuss annually, and revise periodically as appropriate, Representative’s commercial objectives 

including Representative’s market analysis, sales objectives and prices, including an annual forecast of anticipated orders for the 
Products (“Forecast”) and more generally each material component of the commercial relationship. The Forecast will be provided 

to Representative via email at inception of this Agreement. The Parties will discuss and revise the Forecast periodically by email as 
appropriate. For purposes of clarification, all Representative reporting obligations as detailed in Section 3.4 above are part of its 

Forecast.  

6.2. Sales Volume.  If the actual volume of sales by Representative falls at least ten percent (10%) under Representative’s Forecast for 
such period, Mirion may, in its sole discretion, terminate Representative’s exclusivity and may instead grant non-exclusive rights 
for the Products to Representative for what was previously its Exclusive Territory, or this Agreement.  Waiver of, or failure to 

enforce, this Section 6.2 in any given year will not constitute waiver of Mirion’s rights in other years.    

  

7. WARRANTY AND LIMITATION OF LIABILITY.  

7.1. Representative Warranty (applies when Representative acts as a Distributor). Representative represents, warrants and covenants 
to Mirion that it (i) has the full right and authority to enter into this Agreement and perform all of its obligations hereunder, and 

the entry into and the execution and  performance of this Agreement has been fully and duly authorized by all corporate action, 
(ii) is not prevented from entering into or performing under this Agreement, and its entering into this Agreement and performance 

hereunder does not and will not violate any Law or conflict with, breach, or constitute a default under any other agreement of 
Representative, (iii) possesses all resources, expertise, personnel and commitment to perform and meet its obligations under this 
Agreement, (iv) will perform, and will cause all personnel and sub-representatives to perform, any and all Distribution and other 

obligations under this Agreement in a professional, good and workmanlike manner and in compliance with all applicable Laws and 
good business ethics and generally accepted ethical standards in the industry or trade relating to the distribution of products such 

as the Products, (v) will obtain and maintain at all times valid and in effect all Regulatory Approvals and will comply, and will cause 
all Personnel and subrepresentatives to comply, fully with any and all Regulatory Approvals, including, without limitation, any and 

all applicable Laws pertaining to privacy, credit and health-related information, including, but not limited to, by obtaining full, valid 
and enforceable consents of any person whose data Representative collects, stores, transfers or provides to Mirion, and (vi) does 
not and will not offer benefits, “kickbacks” or other incentives to physicians, doctors, hospitals, administrators or other health-

care related persons in the Territory that do or may be deemed to violate any applicable Law, be ethically questionable, create 
conflicts of interest, or cause them to breach their rules of professional conduct or internal regulations.  

7.2. Mirion Warranty.  Mirion warrants that the Products sold to Representative under this Agreement will be free from defect in 

design, workmanship and materials, and when used in accordance with Mirion’s specifications, instructions and requirements, will 
perform substantially in accordance with Mirion’s published technical specifications (or such other written specification if agreed 

to by the Parties in writing in substitution thereof) (the “Warranty”), for a period of twelve (12) months after the Products are 
resold by Representative to its customers or eighteen (18) months from the date of the delivery of the Products to Representative 

by Mirion, whichever is sooner, or for such longer period if required by applicable law (the “Warranty Period”).  THE WARRANTIES 
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HEREIN ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED OR STATUTORY, 

INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR USE, ALL 
OF WHICH ARE HEREBY EXPRESSLY DISCLAIMED BY MIRION.    

7.3. Remedies.  Any and all claims with respect to Mirion’s Warranty of the Products must be made promptly in writing to Mirion during 

the Warranty Period defined in Section 7.2 (Mirion Warranty) above, and such notice must provide a detailed description of the 

Warranty claim.  Upon receipt of such notice, Representative’s sole and exclusive remedy and Mirion’s sole liability will be for 

Mirion to use its commercially reasonable efforts to provide Representative with repaired or replacement Products that conform 
to Mirion’s express Warranty. Representative is responsible for all labor costs associated with disassembly, repair, replacement, 

servicing, reassembly, and reinstallation of the Product.  To the extent Mirion, in its sole discretion, agrees to repair any Product 
either not covered by the Warranty or where a Warranty claim was made after expiration of the Warranty Period, those repair 
services will be at Mirion’s standard service fees, or as otherwise agreed between Mirion and the Representative or customer.  

7.4. Exclusions.  The Warranties herein will be void and Mirion will bear no responsibility or liability to Representative or to 

Representative’s customers for repairing or replacing the Products which fail, or do not perform to technical specifications, as a 
result of: (a) improper storage, installation, operation or maintenance of Products, misuse, dropping or impact; (b) disasters such 

as fire, flood, and so on; (c) attempted modification or repairs of the Products by Representative or its customers without Mirion's 
prior approval; (d) installation or maintenance of Products by someone other than Mirion or persons certified by Mirion; (e) non-

performance attributable to equipment or products not covered by the Warranty; or (f) normal wear and deterioration under 
normal operating conditions.  

7.5. DISCLAIMER. EXCEPT AS SPECIFICALLY PROVIDED HEREIN, (1) NEITHER MIRION NOR ANY AFFILIATE OF MIRION MAKES ANY  

REPRESENTATION OR WARRANTY OF ANY KIND TO REPRESENTATIVE OR ANY SUB-REPRESENTATIVE, CUSTOMER, END USER, OR OTHER THIRD PARTY,  

AND (2) MIRION HEREBY DISCLAIMS ANY AND ALL WARRANTIES AND REPRESENTATIONS, WHETHER IMPLIED, EXPRESS OR STATUTORY, INCLUDING,  
WITHOUT LIMITATION, ALL WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, QUALITY, NON-INFRINGEMENT, TITLE OR 
WORKMANSHIP OF ANY KIND, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY AND REPRESENTATION REGARDING ANY AND ALL PRODUCTS, 

DOCUMENTATION, PROMOTIONAL MATERIAL, TRADEMARKS, MIRION PROPERTY, AND OTHER MATTER.  

7.6. LIMITATION OF LIABILITY.   NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, NEITHER MIRION, NOR ITS 
AFFILIATES, SUPPLIERS OR LICENSORS, WILL BE LIABLE TO REPRESENTATIVE OR ANY THIRD PARTY WITH RESPECT TO THE SUBJECT 

MATTER OF THIS AGREEMENT  

UNDER ANY CONTRACT, NEGLIGENCE, TORT, STRICT LIABILITY, OR OTHER LEGAL OR EQUITABLE THEORY FOR (I) ANY SPECIAL, INDIRECT, INCIDENTAL,  

EXEMPLARY OR CONSEQUENTIAL DAMAGES, (II) LOST PROFITS, LOST REVENUE, LOSS OF DATA OR USE OR (III) COST OF PROCUREMENT OF SUBSTITUTE 

GOODS, PRODUCTS, TECHNOLOGY, OR SERVICES, EVEN REPRESENTATIVE OR ANY THIRD PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. MIRION’S AGGREGATE AND CUMULATIVE LIABILITY FOR DAMAGES HEREUNDER UNDER ANY THEORY OR BASIS OF LIABILITY WILL IN NO 

CIRCUMSTANCES, EVENT EXCEED THE AMOUNT MIRION HAS PAID REPRESENTATIVE UNDER THIS AGREEMENT IN THE TWELVE MONTH  

PERIOD PRIOR TO THE INITIAL OCCURRENCE OF SUCH DAMAGES, AND IF SUCH DAMAGES RELATE TO DSITRIBUTOR’S (OR REPRESENTATIVE’S  

CUSTOMER’S) SALE OR USE OF THE PRODUCTS, THEN SUCH LIABILITY WILL BE LIMITED TO THE AMOUNT  ACTUALLY PAID FOR THE RELEVANT PRODUCT 
OR SERVICE GIVING RISE TO THE LIABILITY IF LOWER. Notwithstanding the foregoing, the limitations of liability herein will not  apply to: (a) 

Representative’s indemnity obligations under Section 3.3 (Sub-Representatives); (b) any infringement, misappropriation, unauthorized disclosure or 
misuse of Mirion’s Proprietary Information or intellectual property rights; and (c) any breach by Representative of its compliance obligations under 

Section 10 (Compliance with Laws).      

7.7. Indemnity.  Representative agrees to and shall indemnify and hold harmless Mirion and its Affiliates, and their respective offices, directors and 
employees (“Indemnitees”) from and against any and all demands, claims, actions, liabilities, losses, damages, costs and expenses (including, without 

limitation, reasonable attorneys’ fees and costs) asserted against, imposed upon or incurred by any Indemnitee, and defend each Indemnitee against 
any and all actions, suits, litigation, claims, demands, arbitration or proceeding, and any threats thereof (collectively, “Claims”), resulting from or in 
connection with (i) any breach of any terms, conditions or provisions of this Agreement, breach of warranty, misrepresentation, violation of any 

applicable Law, unethical conduct, negligence or willful misconduct of Representative, any Affiliate of Representative, any sub-representative, or their 
directors, officers, employees, agents or representatives, (ii) any Taxes and other costs, duties, fees, and expenses that Representative is obligated to 

pay or for which Representative is liable or responsible under this Agreement, (iii) any failure to maintain or keep valid any Regulatory Approvals, (iv) 
any liability and obligations resulting from the termination of Representative’s agreement or relationship with any sub-representative, and/or (v) any 

product that is not a Product marketed, advertised, promoted, distributed or sold by Representative or any sub-representative.  

7.8.  Notice and Control of Claims.  Mirion shall: (a) promptly notify Representative after learning of a Claim; (b) allow Representative to 
manage and control the defense and/or settlement of any such Claim against Mirion, unless Representative fails to launch and maintain an adequate 
defense to the claim, in which event Mirion may assume the defense of the Claim at Representative’s expense; and (c) cooperate with 
Representative in the defense or the settlement negotiations of Claims.  Representative shall not agree to any settlement that adversely affects 
Mirion’s rights or interest without Mirion’s prior written approval (which approval shall not be unreasonably withheld, delayed, or conditioned).  

  

8. PROPRIETARY INFORMATION AND OWNERSHIP.  

8.1. Non-Disclosure.  During the term of this Agreement, the Parties may disclose certain Proprietary Information to each other solely 
to permit the Parties to perform their respective duties and obligations under this Agreement. The Party receiving Proprietary 
Information from or about the other Party (the “Receiving Party”) agrees to hold the disclosing Party’s Proprietary Information in 

strict confidence, whether or not marked as confidential, and not to directly or indirectly disclose the disclosing Party’s Proprietary 
Information to any third party and to use such Proprietary Information only to perform its duties and obligations under this 

Agreement and to refrain from exploiting any and all Proprietary Information for any purpose or activities other than as specifically 

authorized in this Agreement. The Receiving Party shall take the same precautions to protect the confidentiality of such Proprietary 



  

 MIRION TECHNOLOGIES – TECHNOLOGIES GROUP  AUGUST 2025 VERSION  

   

  Page 8 of 11  

Information as it takes for its own proprietary information, but no less than reasonable precautions, including, without limitation, 

for Representative requiring all of Representative’s personnel having access to Proprietary Information to comply with 
Representative’s obligations hereunder. The Receiving Party further agrees that even if the disclosing Party’s Proprietary 

Information enters the public domain, the Receiving Party will not add to the public domain disclosure.  Representative agrees not 
to use Mirion’s Proprietary Information to develop or produce a product or service which is similar to, or imitates a Product, or 

otherwise use the Proprietary Information for its own benefit or the benefit of a third party.   

8.2. Ownership.  Representative acknowledges Mirion’s exclusive right, title and interest in and to any and all of Mirion’s Proprietary 
Information and current and future Intellectual Property Rights.  Mirion shall be and remain the sole owner of the Mirion 

Proprietary Information and any and all any and all ideas, inventions, works, products, marks, names, and information owned, 
developed, discovered, conceived, or acquired by Mirion or any Affiliate of Mirion, including, without limitation, those in or relating 
to the Products, the Mirion Trademarks, the Proprietary Information, and any and all derivative works and improvements thereof, 

by whomever made or conceived, and any and all Intellectual Property Rights of any kind in or to or relating to any of the foregoing 

(collectively, “Mirion Property”).  Representative agrees to not do anything that may adversely affect Mirion’s rights in the Mirion 

Property.    

8.3. Retained Rights.  Representative expressly acknowledges and agrees that, except as may be specifically provided in this Agreement, 
at no time will it acquire or retain or appropriate for its own use, any right, title or interest in or to any of Mirion’s Property.  Mirion 

does not make or grant hereunder any assignment, transfer, license or permission regarding any Mirion Property.  Representative 
shall not, and shall not cause, permit or assist any third party to, reverse engineer or decompile any Product or other Mirion 
Property, or copy, duplicate, reproduce, imitate or pattern any of its or any other products after any Product or other Mirion 

Property.  Representative agrees to and hereby assigns, transfers and conveys to Mirion any and all right, title or interest that 

Representative has or may have in any Mirion Property and to cause all of its personnel to do the same with regard to any and all 

right, title or interest that such personnel has or may have in any Mirion Property. Representative shall, and shall cause all of its 
personnel to, execute and deliver any document and provide any information and other assistance for such purpose.  

8.4. Return of Mirion Proprietary Information.  Upon written request by Mirion at any time, Representative will promptly deliver to 

Mirion (or destroy if Mirion, in its sole discretion, so directs) all tangible materials containing or disclosing Mirion Proprietary 
Information that are either in Representative’s possession or under Representative’s control, whether in written, graphical, 

machine-readable or other form, or if Mirion so directs, destroy such materials.  Representative agrees to certify in writing its 
compliance with the foregoing and promptly deliver same to Mirion, upon request of Mirion.  

8.5. Notices, Marks, Legends and Name.  Representative will not alter, deface, remove, cover, or add to in any manner whatsoever, any 

patent notice, copyright notice, trademark, trade name, serial number, model number, brand name or legend that Mirion, or any 
Mirion Affiliate, may attach or affix to the Products.  Representative undertakes to market or sell the Products under Mirion 
Trademarks exclusively; resale under private label is not allowed unless specifically agreed in writing by Mirion. Representative 

acknowledges that Mirion is and shall remain the sole and exclusive owner of the Mirion Trademarks and all related goodwill.  

8.6. Use of Mirion Trademarks. Representative may only use the Mirion Trademarks in connection with the distribution of the Products 
provided to Representative under this Agreement and in accordance with the Mirion Trademark Guideline.  All Mirion Trademarks 

are the exclusive property of Mirion, and under no circumstances will Representative make any attempt to register any such Marks 
nor any Trademarks, trade names or any word, symbol or design confusingly similar thereto without specific written authorization 

of Mirion.  

8.7. Infringement Notification.  Representative will promptly notify Mirion: (a) of any claims or objections that its use of Mirion Property 
in connection with the marketing, distribution or sale of the Products may or will infringe the Intellectual Property Rights of 

another person; (b) of any potential, suspected or actual infringements, imitations, illegal use, or misuse, by any person of the 
Intellectual Property Rights or other rights in the Mirion Property which come to its attention; provided, however, that 
Representative will not take any legal action relation to the protection or enforcement of any Intellectual Property Rights or Mirion 

Property without the prior written approval of Mirion; and provided further that Representative will provide to Mirion, at Mirion’s 
expense, all reasonable assistance in connection with any matter pertaining to the protection of Mirion Intellectual Property Rights 

or Mirion’s Proprietary Information in the Territory, whether in the courts, administrative agencies, or otherwise.  

  

9. TERMINATION.  

9.1. Termination by either Party.  This Agreement may be terminated by either Party upon written notice to the other Party in the 
event:  

(a) of a material breach of this Agreement by the other Party (or of a material breach by Representative of any other agreement with any  

Mirion entity), such breach not having been remedied within thirty (30) calendar days of written notice of such breach;  

(b) of the insolvency, liquidation of or the filing of bankruptcy proceedings by the other Party, except as part of a bona fide scheme for 
reconstruction or amalgamation;  

(c) of a material change in the ownership, control, or management of either Party;  

(d) that either Party ceases to provide the Products or if Mirion ceases to manufacture any of the Products;   

(e) that the Parties fail to come to an agreement regarding the annual Forecast on or before the date thirty (30) days prior to the beginning of 
a new forecast period; or  

(f) that Representative fails to meet its Forecast.  

9.2. Termination by Mirion. This Agreement may be terminated immediately by Mirion upon notice to Representative for: (a) 
Representative’s violation of Applicable Laws; (b) Representative’s failure to comply with any provision of Section 10.2 (Anti-Bribery and 

Anti-Corruption); (c) acts detrimental to the reputation and good will of Mirion in any material respect; (d) making representations to any 
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customer or potential customer of the Products that are misleading, incomplete, fraudulent, untrue, or contrary to the terms of this 

Agreement; or (e) engaging in the sale or distribution of products that compete with the Product.  

In addition, Mirion may terminate this Agreement at any time, with or without cause, by providing ninety (90) days prior notice to Representative.  

9.3. Termination by Representative. In case of termination of an order or any portion of an order by Representative or Representative’s 

customer for convenience, Mirion shall be entitled to request a fair and equitable termination settlement which shall include actual costs 

either contractually committed to third parties or incurred to the date of termination, plus a pro rata share of general and administrative 

costs and profit. Orders for standard Products on the price lists may be cancelled subject to a restocking fee of (i) 20% if cancelled 60 days 
or more before the scheduled delivery date, or (ii) 35% if cancelled less than 60 days before the scheduled delivery date. Orders for non-
standard Products and orders that have been shipped cannot be cancelled or returned.  

9.4. Effect of Termination. Promptly upon the termination, cancellation or expiration of this Agreement or the appointment of 
Representative for any reason:   

9.4.1. Representative shall at its own expense (i) provide to Mirion or otherwise destroy or dispose of in accordance with Mirion’s 

directions, all Proprietary Information, any material bearing any Mirion Trademarks (other than Products that are subject to 
Section 9.4.2 hereof), and advertising, promotional or sales material relating to Products or Mirion or any Mirion Affiliate then in 
Representative’s direct or indirect possession or control, (ii) return or destroy all tangible materials containing or disclosing Mirion’s 

Proprietary Information in accordance with Section 8.4 (Return of Mirion Proprietary Information), (iii) not retain but irrevocably 
delete and destroy any copy or manifestation of any Mirion Proprietary Information or material covered by this paragraph that is 

not returned to Mirion, and (iv) certify in a writing to Mirion its compliance with the obligations under this paragraph.  

9.4.2. Upon termination, Representative will immediately cease using all Mirion Trademarks and ensure Representative does not use the 

name or goodwill of Mirion or any part of the trade literature or the contents thereof supplied to Representative.  

9.4.3. Representative shall, at its own expense, (i) provide Mirion or any third party designated by Mirion, promptly with all documents 

representing any Regulatory Approvals for any Products in its or any sub-representative’s direct or indirect possession or control, 
and, (ii) if any such Regulatory Approvals for any Products is in Representative’s name or the name of any sub-representative or 

other third party, upon Mirion’s request, immediately transfer and assign, or cause such sub-representative or third party to 
transfer and assign, to Mirion or any third party designated or appointed by Mirion, or cancel if expressly requested by Mirion in 
writing, such Regulatory Approval, all as decided by Mirion in its sole discretion, and make best efforts to achieve such transfer 

and assignment with any relevant regulatory agency.  

9.4.4. All outstanding and unpaid invoices for Products ordered hereunder shall become immediately due and payable.  

9.5. Waiver of Termination Liability. Mirion will not by reason of termination of this Agreement be liable to Representative for, and 

Representative hereby expressly waives all rights to, compensation or damages of any kind, on account of the loss of current or prospective 
profits on sales or anticipated sales, or expenditures, investments or commitments made in connection therewith or in connection with the 

establishment, development or maintenance of Representative’s business or goodwill.  

9.6. Orderly Transition. Representative shall fully cooperate with Mirion and do anything necessary or requested by Mirion to ensure 

the transfer of any unsold Products, and the transition of the Distribution of the Products, and provision of relevant information, from 

Representative to Mirion or a new representative.  

9.7. Survival. Notwithstanding any other provision of this Agreement, the provisions of Sections 8, 9.5, 9.6, 9.7, 10, 11 and 12 of this 
Agreement, and such other terms which by their nature would be expected to survive termination, as well as any amounts payable or owing 

by Representative under this Agreement, shall survive the termination, cancellation or expiration of this Agreement.  

  

10. COMPLIANCE WITH LAWS.  

10.1. General Laws.  Representative will at all times, and at its own expense, strictly comply with all applicable Laws, now or hereafter 
in effect, relating to its performance of this Agreement.   

10.2. Anti-Bribery and Anti-Corruption.    

10.2.1. In the exercise of its rights, and the performance of its obligations, under this Agreement, Representative shall comply 
with all Laws, regulations, ordinances, decrees, and judicial and administrative orders of the Territory and, where applicable, the 

United States, including, but not limited to, the United States Foreign Corrupt Practices Act (“FCPA”). Representative hereby 

acknowledges that it has received copies of the Code of Ethics and Business Conduct has reviewed those materials, and agrees to 

comply with all of the requirements thereof.  In furtherance of the foregoing, on the Effective Date and each renewal thereafter, 
Representative agrees that it will execute and deliver to Mirion a Representative Compliance Certificate to that effect, as required 
by Mirion.  

10.2.2. Without limiting the generality of Section 10.2.1 of this Agreement, Representative hereby represents and warrants that, 
in performing services for, or on behalf of, Mirion under this Agreement:  

(i) It has not, and will not at any time, directly or indirectly, pay, offer, give or promise to pay or authorize the payment of any monies or any 

other thing of value to:  (i) an officer or employee of a government, or any department, agency or instrumentality thereof; (ii) any person acting in an 

official capacity for or on behalf of any government, or any department, agency or instrumentality thereof; (iii) any political party or official thereof; 
(iv) any candidate for political office; (v) any employee, officer, director or shareholder of any commercial purchaser of any Mirion products or services; 

(vi) any officer, employee or other person acting for or on behalf of any public international organization; (vii) any official or employee of any state 
owned or state-affiliated commercial enterprise or entity, or (viii) any other person, firm, corporation or other entity at the suggestion, request or 

direction, or for the benefit of, any of the foregoing persons or entities, and it has not and will not engage in any other acts or transactions in violation 
of any applicable anti-bribery or anti-corruption Law, including but not limited to, the FCPA, the United Kingdom Bribery Act or applicable anti-bribery 
legislation or regulation within the Territory.  
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(ii) Neither Representative, nor any of its officers, directors or employees, is an officer or employee of any government, or any agency, 

department or instrumentality thereof, any public international organization, any state-owned or controlled enterprise, or an officer or employee of 
a political party, or a candidate for political office.  

(iii) No officer or employee of any government, or any department, agency or instrumentality thereof, or of a public international organization, 

or officer of any political party, or candidate for political office is, or at any time during the continuance of this Agreement will be, a shareholder or 

owner of any equity interest, directly or indirectly, in Representative, or have any beneficial interest in this Agreement or any payments made by 

Mirion to Representative hereunder.  

(iv) It will give immediate written notice to Mirion in the event of a change in facts or Representative’s circumstances that would render any of 
the foregoing representations and warranties incorrect or incomplete.  

10.2.3. Representative hereby acknowledges and agrees that any material breach by Representative of any of the provisions of this Section 10.2. shall 
be grounds for immediate termination of this Agreement, without judicial intervention and without any further obligation whatsoever on the part of 
Mirion.  Termination of this Agreement in accordance with this Section 10.2.3 shall be in addition to, and not in lieu of, any and all other rights and 

remedies that Mirion may have under this Agreement and/or applicable law, including the right to recover damages for all harm suffered or incurred 
by Mirion, as a result of Representative’s breach of its obligations hereunder.  

10.3.  Export Controls.   

For the purpose of this Section 10.3:  

- “Item” or “items” designates products, software (incl. without limitation updates, patches, bugfixes, libraries, and communication protocol), technical 
information (incl. without limitation technology for the use, the production and the development of products and software), communication 

protocol, and source code, received from Mirion in any way, as wells as products and software incorporating or bundled with any of the foregoing 

and direct products of any of the foregoing.   

- “Third Party” designates any entity or individual other than Mirion, Representative, or employees of Mirion or Representative;   

- “Transaction” designates any interaction with a Third Party involving the transfer, temporary transfer, making available, disclosure or release of an 
Item or Items to the Third Party and any technical or financial assistance related to Items to a Third Party.   

- “Applicable Law” designates all laws, regulations, rules, sanctions and restrictive measures of the United States, the European Union, member states 
of the European Union, the United Kingdom and Canada, the country of origin of the Item(s) and the jurisdiction(s) in which the Transaction is 
performed, that apply to a Transaction.  

10.3.1. Representative will not perform any Transaction or allow any Transaction to be performed, unless the Transaction is authorized under 
Applicable Law.   

The above requirement applies in particular, but without limitation, to all exports, re-exports, deemed exports, in-country transfers of items and 
technical assistance, the latter including without limitation installation, commissioning, acceptance test, training, maintenance, repair, upgrade, 

modification, and refurbishment of or related to Items.   

Representative will be responsible for obtaining all licenses and authorizations required under Applicable Law. Representative represents and warrants 
that it will not perform any Transaction related to the following end users and/or end uses:  

- chemical, biological or nuclear weapons, incl. their components and subsystems (research, development, production, handling, operation, 
maintenance, repair, storage, detection, identification or dissemination thereof),   

- missiles or unmanned aerial vehicles capable of delivering such weapons (development, production, maintenance, repair or storage thereof),   

- other nuclear explosive devices (conventional explosives combined with radioactive materials),   

- unsafeguarded nuclear activities (NPP, nuclear fuel fabrication or reprocessing, etc. not under IAEA safeguards),   

- chemical processing or separation of isotopes of plutonium, thorium and uranium (e.g. in fuel reprocessing plants or enrichment plants),   

- production of heavy water,   

- fabrication of nuclear fuel containing plutonium,  - maritime nuclear propulsion,   

- conventional military end-uses in countries subject to arms embargo or where restrictions on military end-uses apply under Applicable Law, - rocket 

systems or unmanned aerial vehicles capable of a range of at least 300 kilometers (development, production, operation, installation, maintenance, 
or repair thereof) unless Representative has confirmed that the Transaction is authorized under Applicable Law, has obtained all required licenses 

and/or authorizations from competent authorities, written approval from Mirion and has created and retains corresponding documentation. 
Representative will upon request provide such documentation to Mirion.  

10.3.2. Notwithstanding the generality of the foregoing, and except as authorized under Applicable Laws, Representative expressly represents and 

warrants that, under no circumstances, shall it perform any Transaction with: (1) a person located or residing in or organized under the laws of Cuba, 
Iran, North Korea, Syria, Crimea or Regions of Ukraine not under the control of the Ukrainian government; (2) a person who is (a) designated under 
national, regional or multilateral trade or financial sanctions under applicable laws and regulations, including but not limited to persons designated 

on the United States Department of the Treasury, Office of Foreign Assets Control’s (“OFAC”) List of Specially Designated Nationals and Other Blocked 
Persons (including terrorists and WMD proliferators), the OFAC Sectoral Sanctions Identification List, United States State Department Nonproliferation 

Sanctions Lists, United States Department of Commerce Denied Parties List, Entity List or Unverified List, United Nations Financial Sanctions Lists, or 
the European Union or United Kingdom HM Treasury Consolidated Lists of Financial Sanctions Targets, in force from time to time, (b) any entity that 

is 50% or more owned or otherwise controlled by any of the foregoing, or (c) the government of, or any person owned or controlled by or acting on 
behalf of the government of the following countries: Cuba, Iran, North Korea, Syria or Venezuela.  

10.3.3. Representative expressly represents and warrants that it will not, under any circumstance, re-export to Russia or Belarus or re-export for use 

in Russia or Belarus any Item received from Mirion. In case of breach of this clause 10.3.3., Representative will  refund Mirion all costs incurred and 
compensate all damages suffered due to or in consequence of the breach, including, without limitation, all legal fees.   

10.4.  End User Information. Representative must keep on file end user information for all Transaction. This includes any economic operator who 

has directly supplied a device to health institution or healthcare professional.  
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11. NOTICES.  

All notices or other communication which are required or permitted hereunder will be in the English language, at the address set forth in the 
Agreement, and will be in writing and sufficient if delivered by hand, by facsimile or telecopy transmission (and a transmission confirmation is received 
by the sender), or by a recognized international or overnight courier, to the persons at the addresses set forth herein or at such other address as may 

be provided hereunder, and will be deemed to have been delivered as of date so delivered. A copy of such notice shall be sent to 
legalchannel@mirion.com.   

  

12. GENERAL.  

12.1. Governing Law. This Agreement will be governed by, construed under and interpreted in accordance with the laws of the State of 

Georgia, without giving effect to its rules governing conflicts of laws.  The Parties acknowledge and agree that the United Nations Convention 

for the International Sale of Goods shall not be applicable to this Agreement.  

12.2. Injunctive Relief.  The Parties agree that damages alone will be an insufficient remedy for violations of the terms of Sections 8 or 

10 of this Agreement, and that Mirion or an Affiliate of Mirion would suffer irreparable damage as a result of a violation.  Accordingly, Mirion 
shall be entitled, in the event of a breach or threatened breach of Sections 8 or 10 of this Agreement, to obtain injunctive relief to enforce 

the provisions of such Sections 8 or 10.  Such injunctive and other relief shall be in addition to any and all other rights or remedies available 
to Mirion, including, but not limited to, damages or other relief or remedies for such violation.  

12.3. Force Majeure.  Neither Party will be liable hereunder by reason of any failure or delay in the performance of its obligations 

hereunder (except for the payment of money) on account of force majeure. Force majeure refers to all unpredictable and unstoppable 

outside events including but not limited to strikes, shortages, riots, insurrection, fires, flood, storm, explosions, acts of God, war, 

governmental action, labor conditions, earthquakes, material shortages, or any other cause which is beyond the reasonable control of such 
Party. Without limiting the generality of the foregoing, the Parties agree that failure by the relevant governmental or administrative authority 
to authorize delivery of a Product constitutes an event of force majeure except where such failure is directly attributable to negligent acts 

or omissions of either Party in the process of obtaining this authorization. In order to invoke force majeure as an excuse of non-performance, 
the Party must notify the other Party, in accordance with the Notices provision herein, in writing together with proof of the occurrence of 

such an event and the relevant start and, if known, end dates. If the delay or impediments due to such events exceed a period of three (3) 
months, the Parties will consult together to find a solution to any problems created by such delays or impediments and to agree upon any 
amendment to the terms and conditions of this Agreement which may be deemed necessary. Nothing herein will modify or limit 

Representative's obligation to make the payments required hereunder in accordance with the terms herein.  

12.4. Severability.  In the event that any of the terms of this Agreement are in conflict with any rule of law or statutory provision or are 
otherwise unenforceable under the laws or regulations of any government or subdivision thereof, such terms will be deemed struck from 

this Agreement, but such invalidity or unenforceability will not invalidate any of the other terms of this Agreement and this Agreement will 

continue in force, unless the invalidity or unenforceability of any such provisions hereof does substantial violence to, or where the invalid 

or unenforceable provisions comprise an integral part of, or are otherwise inseparable from, the remainder of this Agreement. In this event, 
the Parties will replace the provision or provisions with provisions that are as close as possible to the invalid or unenforceable provisions.  

12.5. Amendments. This Agreement will not be deemed or construed to be modified, amended, rescinded, cancelled or waived, in whole 

or in part, except by written amendment signed by the Parties hereto.  

12.6. Event of Default. To the extent Representative is a party to another agreement with another Mirion entity listed in the Recitals, 
any breach or event of default of any of these Agreements entitles Mirion to terminate this Agreement for breach in accordance with Section 

9.2(a) of this Agreement.  

12.7. Assignment.  Mirion may assign this Agreement and its rights and obligations hereunder upon written notice to Representative.  
The rights and obligations of Representative under this Agreement are personal to Representative and may not be assigned, delegated, 

transferred, licensed, sublicensed, or otherwise disposed of without the prior written consent of Mirion.  

12.8. Headings. Headings in this Agreement are included herein for convenience of reference only and will not constitute a part of this 
Agreement for any other purpose.  

12.9. Counterparts.  This Agreement may be executed in two or more counterparts, each of which will be considered an original, but all 
of which together will constitute one and the same instrument.  The exchange of a fully executed Agreement (in counterparts or otherwise) 
by fax or scanned copy sent by e-mail will be sufficient to bind the parties to the terms and conditions of this Agreement.    

12.10. Entire Agreement.  This Agreement, along with the documents incorporated as an integral part of this Agreement, constitute the 
entire agreement of the Parties with respect to the subject matter hereof, and supersedes any and all previous sales representative or similar 

agreements by and between Mirion and Representative as well as all proposals, oral or written, and all negotiations, conversations or 
discussions heretofore had between the Parties related to this Agreement.  


