Biotoolomics / Terms & Conditions of Sale / United Kingdom

1. GENERAL

1.1 In these Conditions:

The Buyer means the person, firm, company or
other organisation who or which has ordered
Products and/or Services from the Company;

The Company means Biotoolomics Limited
referred to in the Contract;

The Contract means any contract for the sale and
purchase of Products and/or Services between the
Company and the Buyer being any quotation of
the Company which is accepted by the Buyer or
any order of the Buyer’s which is accepted by the
company whichever first occurs;

The Products means any goods agreed to be
supplied by the Company; and The Services
means all advice given and services performed by
the Company.

1.2 These Conditions shall be incorporated into
each Contract and shall govern each Contract to
the exclusion of any conditions of the Buyer.
These Conditions may not be varied or waived
except with the express written agreement of the
Company. The failure of the Company to enforce
its rights under the Contract at any time for any
period of time shall not be construed as a waiver
of any such rights.

2. PRICES AND QUOTATIONS

2.1 The Price of the Products and/or Services will
be the Company’s Quoted price inclusive of any
duties but exclusive of Company for the supply of
Products and/or Services shall remain open for
acceptance for the period stated in the quotation or,
if none is stated, for ninety (90) days. In all other
cases, prices payable are those currently in effect.
Unless otherwise agreed in writing, extra charges
will be made for all applicable handling, freight,
content, packaging, insurance or similar costs and
a handling charge may be made for small orders.
2.2 The Company reserves the right to change the
Products price to reflect the true cost without
notification to the Buyer. So the Buyer is
recommended to check the effective price before
ordering.

2.3 The Company shall not modify prices at any
time before delivery to the Buyer unless to reflect
any changes to its costs resulting from any
alternation in or addition to the Buyer’s
requirements.

3. PAYMENT

3.1 Unless otherwise agreed in writing payment
in full shall be made to the Company in the
currency invoiced no later than thirty (30) days
from the date of invoice.
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3.2 In the event of late payment the Company
reserves the right:

(i) to suspend deliveries and/or cancel any of its
outstanding obligations; and

(ii) to charge interest at an annual rate equal to
15% on all unpaid amounts calculated on a day to
day basis until the actual date of payment.

4. DELIVERY

4.1 The Company will select the method of
shipment and the carrier to be used, unless
otherwise agreed. The Company will not be
responsible for any loss or damage to the Products
following delivery to the carrier, save that the
Company will, unless otherwise agreed, provide
insurance coverage for the Products during transit
for the benefit for the Buyer. Damaged items
cannot be returned without authorisation.

4.2 If the Buyer fails to accept the delivery of the
Products within a reasonable period after receiving
notice from the Company that they are ready for
delivery, the Company may dispose of or store the
Products at the Buyer’s expense.

4.3 The Company will use all reasonable
endeavours to avoid delay in delivery on the
notified delivery dates. Failure to deliver by the
specified date will not be a sufficient cause for
cancellation, nor will the Company be liable for
any direct, indirect, consequential or economic
loss due to delay in delivery.

4.4 The Buyer shall notify the Company within
five (5) working days in writing of any short
delivery or defects reasonably discoverable on
careful examination. The Company’s sole
obligation shall be, at its option, to replace or
repair any defective Products or refund the
purchase price of any undelivered Products.

4.5 Where delivery of any Product requires an
export license or other authorisation before
shipment, the Company shall not be responsible
for any delay in delivery due to delay in, or refusal
of, such licence or authorisation.

5. RISK AND TITLE

5.1 The Buyer shall bear the risk of loss to the
Products after delivery to the carrier. Full legal
and equitable title and interest in the Products
shall pass to the Buyer on delivery to the carrier.
The Buyer agrees not to dispose of or resell the
Products until it has been paid in full.

6. CHANGES

6.1 The Company reserves the right to make any
change on prior notice in the specification of the
Products, which does not materially affect the
performance or price thereof. The Buyer shall
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confirm or cancel any order promptly on receipt of
such notice.

6.2 Products may only be returned at Company’s
option, and with prior authorization. A restocking
charge will be applied to shipments returned for
exchange or credit.

7. SERVICES

7.1 Where the Company is to provide Services,
the Buyer shall ensure that adequate and safe
facilities exist at its premises and that the
Company is properly notified of any relevant
regulations.

8. RESTRICTED USE

8.1 With respect to certain Products, use
restrictions are a condition to the purchase with
Buyer must satisfy by strictly abiding by the
restriction as set forth in the Company’s catalogue
and/or the Product and accompanying
documentation. In no event shall goods stipulated
by Company as intended for research and
development use be used in a manufacturing
process or in manufactured products. The Products
shall in no event be used in medical or clinical
application, unless other wise expressly stated by
the Company, and Buyer is solely liable to ensure
compliance with any regulatory requirements
related to the Buyer’s use of Products. Any
warranty granted by Company to the Buyer shall
be deemed void if any goods covered by such
warranty are used for any purpose not permitted
hereunder. In addition, the Buyer shall indemnify
Company and hold Company harmless from and
against any and all claims, damages, losses, costs,
expenses and other liability of whatever nature
that Company suffers or incurs by reason of such
unintended use.

9. INTELLECTUAL PROPERTY RIGHTS
Where the Buyer supplies designs, drawings, and
specifications to the Company to enable it to
manufacture non-standard or custom made
Products, the Buyer warrants that such
manufacture will not infringe the intellectual
property rights of any third party.

All intellectual property rights in the Products
and/or Services shall at all times remain vested in
the Company.

10. HEALTH, SAFETY AND WASTE

The Products are supplied for research usage in
laboratories only. By no mean the Products are
allowed to use in connection with food, drink,
medical or any other human consumptions.
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The Buyer shall ensure that:

(i) the specification of the Products is safe for the
intended use;

(i) the Products are handled in a safe manner;
and

(iii) any waste originating from the Products is
disposed of in accordance with any relevant
regulations.

11. INDEMNITIES

Except where the claim arises as a result of the
negligence of the Company, the Buyer shall
indemnify the Company in respect of any claim,
which may be made against the Company:

(i) arising in connection with the Buyer’s use of
the Products;

(ii) alleging that the use to which the Products are
put infringes the intellectual property rights of any
third party.

12. INSOLVENCY

In the event that the Buyer becomes bankrupt or,
being a company, goes into liquidation (other than
for the purposes of reconstruction or
amalgamation), the Company shall be entitled
immediately to terminate the contract without
notice and without prejudice to any other rights of
the Company hereunder.

13. FORCE MAJEURE

13.1The Company shall not be liable in respect of
the non-performance of any of its obligations to
the extent such performance is prevented by any
circumstances beyond its reasonable control
including but not limited to strikes, lock outs or
labour disputes of any kind (whether relating to its
own employees or others), fire, flood, explosion,
natural catastrophe, military operations, blockade,
sabotage, revolution, riot, civil commotion, war or
civil war, plant breakdown, computer or other
equipment failure and inability to obtain
equipment.

13.21If an event of force majeure exceeds one
month the Company may cancel the Contract
without liability.

14. WARRANTY

14.1Products — The Company warrants that its
Products meet the Company’s specifications at the
time of shipment. All warranty claims on Products
must be made within thirty (30) days of receipt of
the Products. The Company’s sole liability and
Buyer’s exclusive remedy for a breach of this
warranty is limited to repair, replacement or
refund at the sole option of the Company.
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14.2Services — the Company warrants that all
Services will be carried out with reasonable care
and skill. The Company’s sole liability for breach
of this warranty shall be at its option to give credit
for re-perform the Services in question. This
warranty shall only extend for a period of sixty
(60) days after the completion of the Services.

14.3THE COMPANY HEREBY EXPRESSLY
DISCLAIMS, AND BUYER HEREBY
EXPRESSLY WAIVES, ANY WARRANTY
REGARDING RESULTS OBTAINED
THROUGH THE USE OF THE PRODUCTS,
INCLUDING WITHOUT LIMITATION ANY
CLAIMS OF INACCURATE, INVALID, OR
INCOMPLETE RESULTS.

ALL OTHER WARRANTIES,
REPRESENTATIONS, TERMS AND
CONDITIONS (STATUTORY, EXPRESS,
IMPLIED OR OTHERWISE) AS TO QUALITY,
CONDITON, DESCRIPTION,
MERCHANTABILITY, FITNESS FOR
PURPOSE OR NON-INFRINGEMENT
(EXCEPT FOR THE IMPLIED WARRANTY OF
TITLE) ARE HEREBY EXPRESSLY
EXCLUDED.

15. LIMIT OF LIABILITY

15.1The Company shall have no liability under the
warranties contained in Condition 9 in respect of
any defect in the Products arising from:
specifications or materials supplied by the Buyer;
fair wear and tear; wilful damage or negligence of
the Buyer or its employees or agents; abnormal
working conditions at the Buyer’s premises;
failure to follow the Company’s instructions
(whether oral or in writing); misuse or alternation
or repair of the Products without the Company’s
approval; or if the total price for the Products has
not been paid.

15.2 THE COMPANY SHALL IN NO EVENT
BE LIABLE FOR ANY INDIRECT OR
CONSEQUENTIAL, OR PUNITIVE DAMAGES
OF ANY KIND FROM ANY CAUSE ARISING
OUT OF THE SALE, INSTALLATION, USE OR
INABILITY TO USE ANY PRODUCT OR
SERVICE, INCLUDING WITHOUT
LIMITATION, LOSS OF PROFITS,
GOODWILL OR BUSINESS INTERRUPTION.
15.3The Company shall not be bound by any
representations or statements on the part of its
employees or agents, whether oral or in writing,
including errors made in catalogues and other
promotional materials.
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16. GOVERNING LAW
This contract shall be governed by the laws of
England.

17. PRODUCT-SPECIFIC TERMS AND
CONDITIONS

Additional terms and conditions govern the sale of
certain products. These additional terms and
conditions are available at www.biotoolomics.com
and shall take precedent in the event of any
inconsistency with these conditions.

End



