CONFIDENTIAL

Terms and Conditions of Purchase
These terms apply to purchase of any products or services by Ovarro Ltd,
Ovarro DA Ltd, Ovarro TS Ltd, Ovarro SA, Ovarro Inc., Ovarro Pty Ltd,
Ovarro Holdings Ltd
1 Definitions
i. "The Buyer" means Ovarro Ltd (registered in England and Wales with company number 08661987) Ovarro
Holdings Ltd (registered in England and Wales with company number 11333889), Ovarro SA (registered in
Belgium with company number 0886.847.541), Ovarro Inc (registered in Delaware, USA with company number
4656171), Ovarro Pty Ltd (registered in Australia with company number CAN 006 805 910), Ovarro TS Ltd
(registered in England and Wales with company number 6879601), Ovarro DA Ltd (registered in England and
Wales with company number 01774901) (“Ovarro”) and its lawful assigns and successors in title.
ii. "The Supplier" means the person firm or company referred to in the Order or with whom the Contract is made
(whether directly or indirectly) or whose actions are ratified by the actual supplier and its lawful assigns and
successors in title.
iii. "The Order" means the Buyer's purchase order and any appendix or other item therein referred to.
iv. "The Contract" means the agreement between the Buyer and the Supplier including these conditions and all
other documents, brochures and other material to which reference may be properly made in order to ascertain
the rights and obligations of the parties save and except any other printed terms or conditions of sale or
purchase
v. "Software" means all software within the ownership or under the control of the Supplier at the date of the
Contract and which is identified as such.
vi. "Goods" means the articles, materials, plant, equipment, Software or things or any of them described in the
Order to be supplied by the Supplier whether or not similar to the foregoing.
vii. "Services" means the work to be executed in accordance with an Order and includes the provision by the
Supplier of all labour, plant, materials, equipment and the like required to execute such work, whether or not
similar to the foregoing.

2 Offer and Acceptance
i. An order placed by the Buyer (whether in response to a quotation by the Supplier or not) will only be binding on
the Buyer if it is issued or confirmed on the Buyer's official purchase order form and is accepted in writing by the
Supplier within 14 days of the date appearing in the Order.

ii. Notwithstanding that the quotation, acceptance form, invoice or other form of document (whether prior or
subsequent to the date appearing in the Order) contains or refers to printed terms or conditions, such form or
document will be deemed to have no effect and acceptance of the Buyer's order will be unqualified acceptance
of these conditions.

The document contains confidential and proprietary information of Ovarro Limited, its subsidiaries and affiliated companies and must be
kept strictly confidential. It may not be disclosed in whole or in part under any circumstances without the express prior written consent of
Ovarro Limited.
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iii. If the Contract obliges the Supplier to supply a timetable to the Buyer giving details of when goods will be
supplied or available for supply to the Buyer or services will be performed ("the timetable"), then in all such
cases time will be of the essence in respect of any time limit for the supply of the Goods or Services but the
timetable will only bind the Buyer when the Buyer has notified the Supplier of its acceptance thereof; thereafter
all dates and times set out in the timetable will form part of the Order and the Contract and the Supplier will not
be at liberty to vary, extend or supplement such dates and times without the previous written agreement of the
Buyer.

iv. No variation, waiver or supplement to these conditions shall be binding on the Buyer unless expressly agreed in
writing by it. No agent, representative or employee of the Buyer below the level of Senior Management has
power to agree any such variation, waiver or supplement.

v. The Buyer is entitled to vary or cancel the Order at any time before completion of the Supplier's obligations and
the Supplier shall accept such variations or cancellation provided that the Buyer shall:
a. In the case of a variation, pay or will be allowed (as the case may be) any additional or reduced cost
incurred by the Supplier in complying with the variations. The said additions or reductions shall be fair
and reasonable, based solely on the terms and rates of the Contract and the actual cost to the Supplier.
The Supplier will forthwith submit a quotation for such additions or reductions to the Buyer for
approval.
b. In the case of cancellation, except where the Order has been cancelled due to breach by the Supplier,
pay the Supplier a fair and reasonable sum for all materials used and work done up to the time of the
cancellation whereupon the property in such materials shall pass to the Buyer. The Buyer shall not be
liable for any other loss including consequential or indirect loss suffered by the Supplier or any third
party as a result of such cancellation

3 Inspection and Testing
i. Without prejudice to the Buyer's rights under the Contract (including the right of rejection) the Buyer or
representatives authorised by the Buyer, shall have the right to inspect and test the goods at any time during
manufacture and prior to delivery and to finally survey quality and test the goods within a reasonable time after
their delivery without prejudice to the Buyer's rights under the Contract.
ii. Free and reasonable access to the place of design and manufacture, including sub-contractors, will be given by
the Supplier at all times for this purpose.
iii. The Supplier will give the Buyer where applicable, or it’s appointed representative, at least five working days
notice of readiness for inspection.
iv. The Supplier shall submit to the Buyer, for approval within the time stated in the Order or the timetable (as the
case may be), details of all tests to be carried out. These tests may include, but not be limited to, the following:
a. Visual inspection.
b. Electrical installation test.
c.

Continuity tests.

d. Performance tests.
v. All test equipment shall be supplied by the Supplier at his cost and the Supplier shall ensure that all relevant
items of that equipment have calibration certificates valid at the time of test.
vi. vi) Notwithstanding the foregoing the Buyer may, at any time, request such additional tests which, in its
reasonable opinion, are necessary to test the performance of the Goods.

Confidential
Page 2 of 9

Terms and Conditions of Purchase

4 Delivery
All goods must be adequately protected against damage and deterioration in transit and delivered carriage paid to the
address for delivery set out in the Order and if no such address appears in the Order, then to the Buyer's registered office.
The goods or packaging must bear the description, quantity and the Buyer's Order Number so as to be clearly visible upon
delivery and any goods not so marked are to be deemed to have been delivered in excess of the Buyer's Order and may be
dealt in accordance with Condition 5 (iv).

5 Delay in Delivery
i. Unless otherwise agreed in writing, any time or period given for delivery despatch performance or completion in
the timetable or elsewhere shall be of the essence in respect of each and every item or service to be supplied
and the Supplier shall forthwith notify the Buyer of any apprehended delay. This Condition 5 shall be construed
as additional to and not in substitution for Condition 2 (iii).
ii. The Buyer reserves the following rights (and each of them) if the goods or work have not been delivered or
performed on time, namely to reject goods or work and cancel the Contract of which such supply of goods, work
or performance forms part and, at the Supplier's own cost and at the Supplier's risk, to return any goods already
delivered which by virtue of such rejection or cancellation are no longer of use. Such rights are to be available to
the Buyer irrespective of the cause of the delay and without prejudice to the Buyer's rights to damages or other
remedy against the Supplier or any third party.
iii. Deliveries made in advance of the Buyer's requirements may be returned to the Supplier at the Supplier's own
cost and at the Supplier's risk or accepted at the Buyer's option. If accepted, then the Supplier's invoice will not
be raised until after the date on which performance should have taken place unless otherwise agreed.
iv. No responsibility is accepted for goods delivered in excess of those set out in the Order and notwithstanding that
the goods are delivered for use in the course of a business, the Buyer, for UK purchases, may deal with such
excess as set out in Section 1 (2) of the Unsolicited Goods and Services Act (1971). However, for both UK and
non-UK purchases, if such excess goods are returned to the Supplier then this shall be at the Supplier's own cost
and at the Supplier's risk.

6 Terms of Payment
i. The Buyer shall pay for the goods and/or services set out in the Order upon the terms for payment therein but
after receipt by it of an invoice. No time for payment stated in the Order on the invoice or elsewhere shall make
time of the essence in this respect but the Buyer is entitled to all or any discounts for prompt payment if such
time limit is complied with. If no terms for payment are set out in the Order, then payment will be made 60 days
from receipt of properly presented invoice at the Buyer's office. If goods and/or services are delivered or
supplied in stages, payment will only be in accordance with the foregoing in respect of the required delivery or
supply.
ii. The price stated in the Order is inclusive of all costs and expenses including packaging, packing, transport and
insurance. The price or rate for goods or services to be supplied or provided under the provisions of the Contract
is fixed at the date of the Contract and is not subject to variation unless specifically stated in the Order. Failure
to attend to any of the following (either by the Supplier its Agent or carrier) may delay payment but in such case
no prompt payment discount will be forfeited.
a. To send on the day of despatch a separate advice note, or
b. Invoice for each delivery, or
c.

To mark the goods clearly in accordance with Condition 4.
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iii. Payment or part payment for goods or services is made without prejudice to the Buyer's rights should the goods
or services be found to be or become within a reasonable time unsatisfactory.
iv. All documents and drawings required by the Buyer in respect of the Order shall, unless the Order provides
otherwise, be prepared and be submitted to the Buyer at the Supplier's own cost. If such documents or drawings
are specified in the Order (or any subsequent appendix) then, without prejudice to the foregoing, these will be
deemed to be part of the Order and all of the provisions of the Contract (including these Conditions) will apply to
their supply as if they were goods.
v. All invoices, documents, drawings and other communications with the Buyer must be clearly marked with the
Buyer's reference (if any) and order number unless the Buyer has not notified the Supplier (expressly or
impliedly) of such order number and in which case the Supplier shall use all reasonable endeavours to mark such
documents with sufficient information for the Buyer to be able to identify the Order to which it relates.

7 Passing of Property
i. Property in the goods set out in the Order will pass to the Buyer on the earlier of:a. Delivery in accordance with Condition 4; or
b. Assembly, manufacture, procurement or production by the Supplier of goods pursuant to the Order,
but is without prejudice to any rights of the Buyer (including the right of rejection) under the provisions
of the Contract or otherwise.
ii. Condition 7 (i) shall apply in all cases notwithstanding that the Supplier postpones delivery at the Buyer's
request. In such cases the Supplier will arrange for storage of the said goods without cost to the Buyer for a
maximum period of 45 days and thereafter the Buyer will on request pay the reasonable storage costs (which
will be no greater than commercial rates for storage of such goods) during any subsequent period of
postponement; delivery of the said goods to the Buyer will not have been completed and risk shall not pass to
the Buyer until actual delivery of the goods after such period of storage.
iii. During any period of storage in accordance with Condition 7 (ii) the Supplier shall procure that the Buyer or his
representative is afforded reasonable opportunities to inspect the said goods, but the Buyer will not be obliged
to inspect them.
iv. Goods will be at the Supplier's own risk until actual delivery in accordance with Condition 4 even where delivery
has been postponed or delayed by the Buyer or at the Buyer's request. All goods rejected or returned to the
Supplier will be returned to the Supplier at the Supplier's own cost and at the Supplier's risk.

8 Inventions and Improvements
When the Order placed by the Buyer includes manufacture to the Buyer's designs, the Supplier agrees to inform the Buyer
of any invention or improvement in design or method of manufacture arising out of or in connection with the order and any
such invention or improvement and any patent, registered design rights, or other intellectual property rights in respect
thereof, and copyright in any drawings, documents or specifications relating thereto shall be the property of the Buyer. The
Supplier will give the Buyer at the Buyer's expense all necessary and reasonable assistance to enable the Buyer to obtain
patent registered design and similar rights throughout the world.

9 Quality and Fitness for Purpose
i. The Supplier warrants to the Buyer that any Goods supplied and Services performed shall:
a. Conform precisely and without any tolerance whatsoever (save as appears in the Order) as to
quality, quantity and description with the Order placed by the Buyer;
b. Be of the best standards in respect of both materials and workmanship and free from any defects in
design, material and manufacture;
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c.

Be equal in all respects to any sample pattern, demonstration or specification provided or given by
either party;

d. Be fit for any purpose expressly or impliedly indicated in the Contract;
e. Be capable of the standard of performance required by the Buyer and of which the Supplier is aware;
f.

Comply with all relevant statutory requirements, regulations and directives and all other relevant
standards and Codes of Practice applicable in the country of purchase and the Goods shall contain
no deleterious materials or defective components.

ii. The Supplier warrants to and with the Buyer that the goods or materials to be supplied in accordance with the
Contract will be safe and without risk to health when properly used and the Supplier will provide all necessary
information for the design testing and use thereof.
iii. The Supplier acknowledges that the particular business and customers of the Buyer are such that the availability
of spare parts and services relating thereto is fundamental and the Supplier therefore warrants to the Buyer that
all adequate spare parts and services relating thereto will be available to the Buyer at a reasonable cost (subject
to the other Conditions herein contained) for a period of 15 years from the date of completion of the Contract by
the Supplier or from the date of commissioning by the Buyer or its Customer (as the case may be) whichever is
the later.

10 Liabilities
i. Remedies:
a. Buyer reserves the right, at its option, either to reject any goods or material in whole or in part (whether
or not the same have been delivered to and accepted by the Buyer) or to cancel the Contract or any
part of the Contract, or to delay acceptance of the whole or any part thereof, without any further
payment or charge for storage or delay, save as is mentioned in Condition 7 (ii) above, in any of the
following circumstances:
1. Failure by the Supplier to comply strictly with the descriptions, specification and drawings relating
to the materials or goods to be supplied or work to be carried out or failure to comply with any
standards and specifications as are set out in the Order, or in their absence, the relevant EU
Standard Specification.
2. If the Supplier otherwise fails to comply in all respects with any of its obligations under the Contract.
b. In addition to any rights or remedies available to the Buyer under this Contract or under statute,
common law or otherwise or in pursuance of a warranty given under the provisions of paragraph (c)
below, the Supplier will keep the Buyer indemnified in respect of all loss, damage, liability or expense
which results directly or indirectly from defective goods, workmanship, design or services supplied or
provided by the Supplier or as a result of any breach of the Conditions, warranties, inducements or
representations expressed or implied in the Contract. In addition, the Supplier will correct, repair,
replace or reinstate, at the Buyer's option, any defective item free of charge which is notified to the
Supplier during the period of 18 months from the date of completion of the Contract by the Supplier or
12 months from the date of use for commercial operation by the Buyer or its Purchaser (as the case
may be), whichever is the later.
c.

The Supplier will promptly and effectively comply with the terms of any additional warranty or
guarantee given by the Supplier in the Contract or otherwise agreed in writing between the Buyer and
the Supplier; such warranty or guarantee will be deemed to be a collateral contract enforceable by the
Buyer against the Supplier.
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ii. Indemnities:
a. Without prejudice to the generality of the preceding sub-condition the Supplier will indemnify the
Buyer against any loss or liability (including but not limited to consequential or indirect loss and loss of
profits) as a result of any claim against the Buyer for breach of contract or otherwise in the supply by
the Buyer to a third party of goods or services which incorporated the goods or services included in the
Contract.
b. Subject to the provisions of the Unfair Contract Terms Act (1977) this Condition 10 shall be deemed to
extend to claims against the Buyer in respect of death or personal injury to any person as a result of a
breach of any statutory or common law duty of care or of any act or omission on the part of the
Supplier, its suppliers, agents, employees or sub-contractors.
iii. Copyrights and Patents:
The Supplier will keep the Buyer indemnified in full (except in respect of designs provided by the Buyer) against
all liability, loss, damages, royalties, costs and expenses (including legal expenses) arising from and claim that
the Goods infringe or that their use or resale infringes, any patent, trade or service mark (whether or not
registered), trade name, registered design, copyright, unregistered design right or other intellectual property
right belonging to any third party unless the infringing Goods or design was supplied by the Buyer.

11 Bankruptcy, Receivership or Liquidation
If the Supplier being an individual becomes bankrupt or insolvent or has a Receiving Order made against him or compounds
with his creditors or being a company, is wound up, becomes insolvent or has a Receiver or Liquidator appointed then the
Buyer shall be at liberty (but not bound) at any time thereafter:
i. to cancel the Contract forthwith by written notice and to collect forthwith all materials, goods, documents or
articles of any description sent to the Supplier for any purpose, or
ii. to give the Supplier or the Receiver, Liquidator or other appropriate person the option of completing the
Contract, subject to him providing a guarantee up to an amount to be agreed for its due and faithful completion.

12 No Supplier's Lien
The Supplier (in the case of the Contract being completed under the provision of Condition 11 (ii) above) its Receiver,
Liquidator or other appropriate person shall have no right of lien over or other right whatsoever to retain possession of any
contract design or other document or item supplied by the Buyer to the Supplier in connection with the Contract.

13 Buyer's Lien and Right of Set-Off
i. In addition to any other right or lien to which the Buyer may by law or the other terms of the Contract be
entitled, the Buyer shall be entitled to a general lien on all the goods and property of the supplier in the Buyer's
possession, whether paid for or not, and a right of sale of such goods and property at the Buyer's sole discretion
for any unpaid monies due to the Buyer from the Supplier.
ii. Without prejudice to the generality of the foregoing, the Buyer shall have a general right of set-off against
monies due to the Supplier under the terms of the Contract for all monies due to the Buyer from the Supplier for
whatsoever reason.

14 Assignment and Sub-Contracting
The Supplier shall not without the prior written consent of the Buyer assign, transfer or sub-contract the Contract or any
part of it to any other person, firm or company. Any such consent shall not relieve the Supplier of any of its obligations under
the Contract.
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15 Confidentiality
i. The Supplier's sole right in respect of all designs, documents, equipment and other information supplied by the
Buyer is to use the said designs, documents, equipment and other information in connection with the
manufacture and supply of those items or service specified in or incidental to the Order. The Supplier shall at all
times treat such with the utmost confidentiality and shall acknowledge the Buyer's copyright or other industrial
property right therein. The Supplier shall not without the previous written consent of the Buyer advertise or
make it known that the Supplier supplies or has supplied to or performed services for the Buyer.
ii. The Buyer acknowledges that the copyright or other industrial property right in any Software supplied under the
Contract belongs to the Supplier or its sub-contractor (as the case may be). Notwithstanding the foregoing, the
Supplier will allow the Buyer to use the Software in order to satisfy the use intended by the Buyer.

16 Force Majeure
The Buyer shall not be liable to the Supplier or be deemed to be in breach of the Contract by reason of any delay in
performing or failure to perform any of its obligations under the Contract if such delay or failure is resulting from any cause
beyond the Buyer’s reasonable control including but not limited to (a) acts of God, flood, drought, fire, earthquake or other
natural disaster; (b) epidemic or pandemic; (c) terrorist attack, civil war, civil commotion or riots, war, threat of or
preparation for war, hostilities, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations; (d)
nuclear, chemical or biological contamination or sonic boom; (e) any law or any action taken by a government or public
authority, including without limitation imposing an export or import restriction, quota or prohibition, or failing to grant a
necessary licence or consent; (f) collapse of buildings, explosion or accident; (g) any labour or trade dispute, strikes,
industrial action or lockouts; (h) inability to obtain or delay in obtaining, due to causes beyond its reasonable control,
suitable labour, materials, or facilities, including any vendor’s alleged infringement of third party intellectual property rights
(i) non-performance by suppliers or subcontractors, inability to obtain supplies; (j) acts (or omissions) of the Customer or its
suppliers or representatives (k) prerequisite work by other; and (l) interruption or failure of utility service, delays in
transportation. In the event that such event continues for a continuous period of three months the Buyer may terminate the
Contract forthwith upon notice in writing to the Supplier.

17 Notices
Notice to the Buyer shall be to the office noted in the Order – as per the listing following:
Ovarro Inc
Suite 3030
280 Wekiva Springs Road
Longwood FL 32779
United States of America

Ovarro Pty Ltd
Unit 8/3.5 Gilda Court
Musgrave
Victoria 3170
Australia

Ovarro SA
Waterloo Office. Park. Building “M”
Drève Richelle
B-1410. Waterloo
Belgique

Ovarro TS Ltd
Rotherside Road
Eckington
Sheffield
S21 4HL

Ovarro Ltd
Rotherside Road
Eckington
Sheffield
S21 4HL

Ovarro DA Ltd
Foundation House
42-48 London Road
Reigate
RH2 9QQ
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Ovarro Holdings Ltd
Rotherside Road
Eckington
Sheffield
S21 4HL

18 Waiver
No concession latitude or waiver allowed by the Buyer in respect of any rights under the Contract on any occasion shall
prevent it from exercising all of its rights on any subsequent occasion.

19 Governing Law
i. The Supplier shall comply with all statutes and legal requirements pertaining to the supply of the goods or
services.
ii. ii. Where Supplier is within the European Union, it shall comply with its applicable national Data Protection rules
compliant with EU directives relating to the disclosure, usage and storage of personal data received from Buyer
under or in connection with this Agreement. Where Supplier is not within the European Union, Supplier agrees
that any personal data and information belonging to employees, agents, sub-contractors or directors working or
acting on behalf of Buyer and received under or in connection with this agreement, shall:
a. only be used in conjunction with this agreement;
b. shall not be passed to third parties; and
c.

shall be removed from any media storage devices and otherwise destroyed immediately upon expiry,
completion or cancellation of this agreement.

iii. The following shall apply only to those transactions where Ovarro Inc is the contracting party;
a. notwithstanding anything to the contrary herein and in such case this Contract shall be governed by the
laws of the State of Florida without regard to its conflict of law provisions.
iv. The following shall apply only to those transactions where Ovarro Pty Ltd is the contracting party;


notwithstanding anything to the contrary herein and in such case this Contract shall be governed
by the laws of the State of Victoria, Australia.

v. The following shall apply only to those transactions where Ovarro SA is the contracting party:
- notwithstanding anything to the contrary herein and in such case this Contract shall be
governed by Belgium law and the courts of the judicial district of Nivelles shall have exclusive
jurisdiction to hear any disputes.
vi. The following shall apply only to those transactions where Ovarro TS Ltd is the contracting party;
Nothing in this Contract shall limit or exclude (or be construed to limit or exclude) Ovarro TS Ltd liability for:
a. death or personal injury caused by its negligence, or the negligence of its employees, agents or
subcontractors (as applicable);
b. fraud or fraudulent misrepresentation; and
c. any matter in respect of which it would be unlawful for Ovarro TS Ltd to exclude or restrict liability

vii.

Except as explicitly stated otherwise the Contract shall be governed by the laws of England and Wales.

20 Anti-Modern Slavery Requirements
i. In performing its obligations under the terms and conditions contained or referred to herein, the Supplier shall:
a. comply with all of the provisions of the Modern Slavery Act 2015;
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b. comply with the Anti-Modern Slavery and Human Trafficking Policy as detailed on the Buyer’s website or
otherwise available upon request.
c. not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4,
of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and
d. ensure that each of its contractor, subcontractors and suppliers comply with the Anti-Modern Slavery and
Human Trafficking Policy and with the Modern Slavery Act 2015.
ii. The Supplier shall notify the Buyer as soon as it becomes aware of:
a. any breach, or potential breach, of the Anti- Modern Slavery Policy and Human Trafficking Policy; or
b. any actual or suspected slavery or human trafficking in a supply chain which has a connection with this
the terms and conditions contained or referred to herein.
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