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GENERAL

The sale by icotek Limited ("Seller”) of the goods ("Products"”) set forth
on the purchase order on the face hereof ("Purchase Order") is subject to
the terms set forth below ("Agreement”). This Agreement shall not be
superseded by any other terms or conditions of the purchaser set forth
on the Purchase Order ("Buyer").

ACCEPTANCE

Following an initial enquiry by the Buyer (either via the Seller's web-

site, telephone, or by email) the Seller shall provide the Buyer with a
quotation pack which shall include a draft Purchase Order and these
terms and conditions of sale and any other relevant material. Nothing

in this quotation pack shall constitute an offer by the Seller capable of
acceptance by the Buyer but the Buyer shall indicate its intention to
make an offer to the Seller on the terms set out in the quotation pack

by signing and returning the draft Purchase Order to the Seller. Seller
shall be deemed to have accepted the Buyer's offer when Seller signs and
returns that Purchase Order to Buyer or begins substantial performance
under the Purchase Order. Sales will only be made to customers in the
UK or the Republic of Ireland and no offer to purchase Products made by
a person outside of the UK and the Republic of Ireland shall be capable of
acceptance. This Agreement merges and supersedes all prior negotia-
tions or agreements of the parties, either written or oral, made either
prior to or contemporaneous with this Agreement. This Agreement,
together with its attachments, constitutes the complete, exclusive and
final agreement between Buyer and Seller. Seller reserves the right at its
sole discretion to modify any and all provisions of this Agreement at any
time.

PRICES; PAYMENT; TAXES

Prices as in the Purchase Order are valid and all prices stated are, unless
otherwise shown, exclusive of any applicable VAT or similar tax which
shall be charged at the then current rate. Should salaries or material
costs rise by an amount greater than 5% in the period between order con-
firmation and delivery, we reserve the right to alter our prices accordingly.
Invoices will be sent with deliveries of Products and payment is due thirty
(30) days from the invoice date. Failure to make prompt and full payment
constitutes a material breach of this Agreement. Past due balances shall
be subject to interest charges at the maximum rate permitted by law.

CREDIT

Seller may recover for each shipment hereunder as a separate transac-
tion, without reference to any other shipment. Withholding of payment

or settlement with counter-claims is not permitted. If Buyer fails to pay
any invoice in accordance with the terms of this Agreement or is past due
in payment of any other amount owing to Seller, Seller may, at its option
(and without liability or prejudice to any other remedies) defer further
shipments until all payments owing to Seller by Buyer have been made
(in which event Seller may elect to extend the Agreement period for a
time equal to that for which shipments were so deferred), stop any Pro-
duct in transit and/or decline further performance of this Agreement. If
at any time in the judgment of Seller, the financial responsibility of Buyer
is impaired, Seller may change the terms of payment and may require
advance payment as a condition of shipment.

QUOTATIONS AND DRAWINGS

Quotations and drawings may not be copied or handed to a third party
without our written permission. Should, however, a third party gain
possession, the person who received the documents from us is liable. All
copyright, design rights and any other intellectual property rights in and
to the Products, quotations, and any drawings or related material vests
in the Seller and nothing in these terms and conditions of sale shall serve
to grant to the Buyer any rights in the same other than as expressly set
out herein.

DELIVERIES

All sales are carriage paid to with a courier to be determined by the Seller.
Unless otherwise directed, Seller will prepay all freight and invoice the
Buyer for the amount of freight paid. Seller shall use reasonable efforts
to make deliveries promptly and in a commercially reasonable manner.
Seller shall be permitted to make partial deliveries. Delivery dates and
estimates set out in the Purchase Order are not guaranteed. Seller shall
not be liable for failure to deliver or delays in delivery of the Products

if such failure or delay is due, in whole or part, to any cause or conduct
beyond the reasonable control of Seller. In all cases we reserve right

of delivery. Deliveries are only available to addresses in the UK or the
Republic of Ireland.

TITLE; RISK OF LOSS

Title and risk of loss, destruction of or damage to the Products shall be
Seller's until delivery of the Products to a carrier at the Seller's warehouse.
Thereafter, Buyer shall be fully responsible for and assume all risk of

loss, destruction of or damage to the Products. Loss or damage to the
Products after risk of loss has passed to Buyer will not release or excuse
Buyer from its obligations under this Agreement to Seller, including the
obligation to make full payment. Seller shall retain a first priority security
interest in and a lien on such Products until payment by Buyer of all
amounts due Seller from Buyer with respect to such Product.
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RESERVATION OF PROPERTY

All goods remain the property of icotek Limited until all the conditions
of sale have been observed and payment made in full. The buyer agrees
that icotek Limited and its servants and agents shall have the right

of entry to the premises of the buyer or its successors and assigns to
exercise any rights of the seller under these conditions and the buyer
agrees to obtain the consent of such entry and repossession by any third
party having possession of the goods. The right is also reserved to insure
goods supplied against fire, water and such other damages as may be
appropriate at the expense of the buyer.

INSPECTION

Buyer shall inspect the Products at the place of delivery to Buyer
promptly upon receipt. If Buyer alleges that the Products or any part
thereof are not in accordance with the applicable specifications, Buyer
shall give written notice to Seller stating all defects within seven (7) days
after delivery of the Products and permit Seller or its agent to inspect

the Products before the Products are used, processed, sold or otherwise
dealt with. Any and all inspections by Buyer shall be at Buyer’s sole cost
and expense. If the Products or any part thereof are proven not to be in
accordance with the contract or specifications, then Seller will accept
Buyer’s rejection of such Products and Buyer shall be entitled to receive

a replacement Product, or, at Seller’s option, repayment of the purchase
price paid by Buyer. If Buyer fails to give written notice to Seller in accor-
dance with this paragraph, Buyer shall be deemed to have accepted the
Products on the eighth (8th) day following the delivery of the Products to
Buyer ("Acceptance Date"). Any attempt to reject or revoke acceptance of
the Products after the Acceptance Date shall be null and void. BUYER'S
FAILURE TO INSPECT AND/OR NOTIFY SELLER AS PROVIDED ABOVE SHALL
BE DEEMED TO BE A WAIVER OF ANY AND ALL RIGHTS AND REMEDIES
THAT BUYER MAY HAVE WITH REGARD TO ANY DEFECT OR NONCON-
FORMITY REGARDING THE PRODUCTS EXCEPT FOR ANY LATENT DEFECT
WHICH WOULD NOT HAVE BEEN DISCOVERABLE UPON REASONABLE
INSPECTION.

CANCELLED ORDERS

Buyer may cancel the Purchase Order only if Seller approves such can-
cellation in a signed writing. No Purchase Order will be cancelled once
Products have been collected by the Courier. Cancelled orders are subject
to a restocking charge of 20% of the purchase price of the Products.
Custom orders, special orders or orders for specific Product requiring a
factory order may not be cancelled.

DESIGNS; SPECIFICATIONS

The design and specifications of the Products are subject to change
without notice as a result of any changes in applicable legislation or fol-
lowing feedback from customers and/or internal engineers, but no such
change will reduce or adversely affect the Product's functionality. Seller
reserves the right to ship the latest type and design of the Products at

current prices and shall have no liability or obligation for changes in de-
sign or specifications. In the event designs or specifications are changed,
Buyer may, within fourteen (14) days of receiving notice of any changes

in design or specifications, cancel the Purchase Order without liability,
but only if the changes in design or specifications would have a negative
material impact upon the business or operations of Buyer or otherwise
render the Purchase Order or the delivery or use of the Products commer-
cially impracticable.

NOTICE OF CLAIMS; LIMITATION OF ACTIONS

All claims must be received by Seller in writing prior to the Acceptance
Date; provided, however, that with respect to any defects incapable of
discovery by Buyer (with the exercise of reasonable diligence) until in use
or in processing in the manufacture of other products, all claims must be
received by Seller in writing within fifteen (15) days after Buyer learns (or,
with the exercise of reasonable diligence, could have learned) of the alle-
ged defect. All claims must be received by Seller at the address specified
on the front of this Agreement. All claims not made in writing as speci-
fied above and received by Seller within the time periods specified above
shall be deemed waived. Upon receipt of Buyer’s notification, Seller shall
have the option of making inspection, analyses and tests of the Product
at Buyer’s premises or of requiring Buyer to send the Product or adequate
samples thereof, at Buyer’s expense, to Seller or to a person designa-

ted by Seller for inspection, analyses and tests. No inspection or any
other actions by third parties are authorized or will be paid for by Seller,
without Seller’s prior consent in writing. Any action for Seller’s breach of
this Agreement (including breach of warranties) must be commenced

by Buyer within one year after the cause of action accrues, and no such
action may be maintained which is not commenced within such period.
Nothing in these terms and conditions of sale shall limit or exclude the
Seller's liability for death or personal injury arising from its negligence.

WARRANTIES

Except for the express limited warranty, if any, stated in or attached to
the purchase order, seller makes no express or implied warranties in

this agreement, the purchase order or otherwise. to the fullest extent
permitted by law, seller disclaims all warranties, written or oral, express
orimplied, including all warranties of merchantability and/or fitness for a
particular purpose. seller expressly disclaims any and all liability to buyer
for any consequential damages, damages for loss of use, loss of profits,
income or revenue, loss of time or inconvenience, loss or damage to asso-
ciated equipment, cost of substituted or replacement equipment, loss to
facilities, loss of capital, loss of services, cost of replacement, or any other
incidental consequential or special damage arising out of the purchase
order, this agreement or the operation, function or characteristics of the
products purchased hereunder or otherwise provided by seller. in the
event a limited warranty is given by seller, it is expressly understood that
said limited warranty is the sole and exclusive remedy of buyer. seller
makes no warranties, express or implied, as to the accuracy or adequacy
of information furnished to buyer concerning the physical characteristics
of, and protective measures to be taken regarding the product. seller
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shall not be liable for any error or omission in the preparation of such
information. seller shall not be liable to buyer, buyer’s employees or
anyone in connection with the accuracy, adequacy or furnishing of such
information. if the product does not conform to the express limited
warranty provided by seller, if any, or if buyer makes any other claim of
any sort whatsoever against seller, buyer’s exclusive remedy shall be
limited to replacement of the product, or, at seller’s option, repayment of
the purchase price paid by buyer.

The samples which are presented to the customer for examination are

a showcase for our quality and execution. Technical data, specifications
or quality descriptions published by us do not represent any assurances,
unless they have been confirmed by us in writing. Information regar-
ding the chemical and physical properties of our products as well as

the technical advice regarding the application, we give orally, in writing
and through experiments to the best of our knowledge. However, this
does not free the customer from their own examination and tests of the
products in order to determine the specific suitability of the products for
the intended use. The information on our part concerning the suitability
of our products for certain uses does not constitute an assurance, unless
this has have been expressed and confirmed by us in writing. Solely

the purchaser is responsible for the application, use and installation

of the products and must follow the legal and official regulations. The
Seller makes no warranty that the Products are the correct Product for
the Buyer's particular purpose unless explicitly stated in the Purchase
Order. The Buyer confirms that it relies on its own skill and expertise in
evaluating whether the Products are suitable for the particular purpose
for which they require them and the Seller shall have no liability to the
Buyer if the Products are not suitable for the Buyer's particular purpose
after they have made their own evaluation.

REPLACEMENT PRODUCTS

Any Product supplied by Seller under this Agreement to replace a Product
shall be deemed supplied subject to all of the terms and conditions of
this Agreement, including, without limitation, those concerning warran-
ties, limitation of liability, remedies and damages, to the same extent as
the Product. In the event Seller agrees to replace any Product or agrees
to repay to Buyer the purchase price of any Product supplied by Seller

to Buyer under this Agreement pursuant to this portion of this Agree-
ment, Buyer agrees that it shall take reasonable steps, at Seller’s written
request, to return to Seller (at Seller's expense) the product for which
replacement or repayment is sought.

LIMITATION OF LIABILITY

Seller shall not be liable for indirect, special, incidental or consequential
damages arising under this Agreement or otherwise with respect to the
sale of the Products, including any lost revenues or profits, consequential
and/or incidental damages, business interruption or damage to business
reputation, regardless of the theory upon which any claim may be based.
Notwithstanding the terms of any limited warranty provided by Seller,

in no event will Seller's entire liability to Buyer exceed the purchase price

actually paid by Buyer for the Products, or any defective portion thereof,
whichever is the lesser amount.

INDEMNIFICATION

Buyer shall defend (including solicitor’s fees), indemnify and hold

Seller harmless from and against all damages, causes of action, claims,
liabilities, penalties, personal injuries (including death), environmental
damages and tangible property damage caused by Buyer’s negligence,
strict liability, breach of warranty, breach of this Agreement, fault, omis-
sions and wilful or wanton conduct arising, without limitation, from the
handling, transportation, modification, storage and use of the Products
or other goods provided hereunder.

BUYER’S HANDLING/USE OF PRODUCT

Buyer assumes all risks and liability with respect to unloading and
discharge of the Product (including failure of discharge or unloading
implements or material used by Buyer, whether or not supplied by Seller),
storage, handling, sales and use of the product, and the compliance or
noncompliance with all federal and local laws and regulations with re-
spect thereto. Buyer assumes all risk of patent infringement by reason of
any use Buyer makes of the Product in combination with other material
or in the operation of any process.

FORCE MAJEURE

Seller shall have no liability or obligation to Buyer of any kind, including
but not limited to any obligation to deliver the Products, arising from any
delay or failure to perform all or any part of the Purchase Order or this
Agreement as a result of causes, conduct or occurrences beyond Seller's
reasonable control, including, but not limited to, commercial impractica-
bility, fire, flood, act of war, civil disorder or disobedience, acts of public
enemies, problems associated with transportation, acts or failures to

act of any state, federal or foreign government or regulatory authorities,
labour disputes, strikes, or failures of suppliers to make timely deliveries
of materials, goods or services to Seller.

TERMINATION

Should Seller for any reason elect to suspend manufacture of any Product
which is the subject of any Purchase Order or curtail production or sale
of the Product in consequence of the application of any governmental re-
gulation or order which will, in the reasonable judgment of Seller, render
the production, marketing or transportation of the Product economically,
technically or commercially impracticable, Seller may terminate the
Purchase Order upon thirty (30) days prior written notice to Buyer save
that the Seller shall not do so once the Products have been collected by
the courier. If Buyer fails to perform any of the terms of this Agreement,
Seller may at its option defer shipments until the default is remedied
and/or treat such default as a breach of the entire Agreement.
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SOLICITOR’S FEES

In the event it becomes necessary for Seller to enforce the terms and
conditions of the Purchase Order or this Agreement by litigation or
otherwise, or to defend itself in any controversy, litigation, claim, demand
or cause of action arising out of or as a result of the Purchase Order, this
Agreement or the Products, and if Seller is the substantially prevailing
party in said controversy, litigation, claim, demand or cause of action,
then Seller shall be entitled to recover, in addition to any other relief gran-
ted or damages assessed, its reasonable professional fees, expert witness
fees, costs and expenses of litigation.

GOVERNING LAW

This contract shall be constructed and operate in accordance with English
Law and the Buyer hereby submits himself to the jurisdiction of the
English courts.

WAIVER

No claim or right arising out of a breach of this Agreement can be
discharged, in whole or in part, by a waiver or renunciation of the claim
or right unless the waiver is supported by consideration and is in writing
and signed by the aggrieved party.

SEVERABILITY

If any term, covenant, warranty or condition of this Agreement, or the
application thereof to any person or circumstance shall, to any extent,
be held or deemed invalid or unenforceable, the remainder of this Agree-
ment or the application of such term, covenant or provision, to persons
or circumstances other than those to which it is held invalid or unenfor-
ceable, shall not be affected thereby, and each remaining term, covenant
or provision of this Agreement shall be deemed valid and enforced to the
fullest extent permitted by law.

ASSIGNMENT

Buyer’s rights and obligations under this Agreement shall not be assigna-
ble without Seller’s prior written consent.
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