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TERMS AND CONDITIONS OF SALE
1.

DEFINITIONS:

In these terms and condi[ons (“Condi[ons”), the following deﬁni[ons apply:
1.1
“Buyer” means the person, en[ty or ﬁrm who buys the Works from the Seller whose details are set out in the Order;
1.2
“Contract” means the agreement between the Buyer and Seller for the supply of the Works formed in accordance with
clause 2.2;
1.3
“Intellectual Property Rights” means patents, trade marks, trading names, service marks, registered designs, copyright,
u[lity models, design rights, applica[ons for registra[on of any of the foregoing and the right to apply for them in any part of the
world, inven[ons, drawings, designs, computer programs, sodware, and source codes, conﬁden[al informa[on, trade secrets, knowhow speciﬁca[ons feasibility studies, opera[ng and tes[ng procedures, technical studies, technical processes, CAD models, product
designs and informa[on, formulae and rights of like nature arising or subsis[ng anywhere in the world in rela[on to all of the
foregoing whether registered or unregistered;
1.4
“Order” means the Buyer’s purchase order for the Works accepted by the Seller;
1.5
“Price” means the price agreed between the par[es for the Works;
1.6
“Seller” means Vert Rotors UK Limited (SC441152) having its registered oﬃce at Unit A1, Gracemount Business Pavilions,
Edinburgh, EH17 8QF;
1.7
“Seller’s Order Acceptance” means the wriien acceptance of the Buyer’s order issued by the Seller incorpora[ng these
Condi[ons;
1.8
“Speciﬁca[on” means the detailed descrip[on of the Works provided by the Seller to the Buyer and which is incorporated
into the Contract;
1.9
“Works” means the goods, materials, documenta[on and services supplied by the Seller.

2.

APPLICATION OF THESE CONDITIONS

2.1
These Condi[ons apply and form part of the Contract between the Seller and the Buyer, together with the Seller’s Order
Acceptance and the Speciﬁca[on (if supplied). They supersede any previously issued terms and condi[ons of supply or purchase. No
terms or condi[ons endorsed on, delivered with, or contained in the Buyer's purchase order, or any conﬁrma[on of order issued by
the Buyer, or other document will form part of the Contract. No varia[on of these Condi[ons will be binding unless expressly agreed
in wri[ng and executed by a duly authorised signatory on behalf of both par[es.
2.2
Each Order by the Buyer to the Seller will be deemed to be an oﬀer to purchase the Works and be subject to these
Condi[ons. A Contract will be formed upon the earlier to occur of the issuing of the Seller’s Order Acceptance; or the execu[on of a
speciﬁc wriien agreement by both the Seller and the Buyer. In the event of any conﬂict the documents shall be interpreted in the
following order of precedence (i) the Seller’s Order Acceptance; (ii) Speciﬁca[on; (iii) these Condi[ons; and (iv) terms of the Order.

3.

SELLER’S OBLIGATIONS

3.1
The Seller shall perform the Works in a professional manner and with reasonable skill and care, using suitably qualiﬁed
personnel and will use all reasonable endeavours to achieve the results set out in the Speciﬁca[on. The Seller shall use reasonable
endeavours to meet any agreed [mescales speciﬁed in the Contract.

4.

EXCLUSION OF WARRANTIES

Due to the nature of the Works, the Seller does not guarantee that the Works will provide a par[cular result or will perform in a
par[cular manner unless any such guarantee or warranty is expressly set out in the Speciﬁca[on. Except as expressly provided, any
warranty, condi[on or guarantee, rela[ng to the Works, which might otherwise be incorporated into the Contract whether by
statute, common law or otherwise, are, insofar as it is lawful to do so, hereby excluded.

5.

PAYMENT

5.1
Seller shall submit invoices for the Price (in whole or in part) as set out in the Seller’s Order Acceptance. Unless otherwise
speciﬁed, payment in full is due within 30 days from the date of invoice. Invoices shall be paid without deduc[on or set-oﬀ other
than as required by law. If the Buyer fails to pay the Seller on the due date: (i) the Buyer shall pay interest on the overdue amount at
the rate of 4% per annum above Barclays Bank Plc base rate from [me to [me. Interest shall accrue on a daily basis from the due
date un[l actual payment of the overdue amount, whether before or ader judgment; (ii) the Seller may suspend comple[ng the
Works un[l payment has been made in full; and (iii) the Buyer will reimburse the Seller in respect of any costs or expenses incurred
by the Seller in recovering any sums due from the Buyer.

6.

TITLE & RISK

Legal and beneﬁcial ownership of the Works (in so far as they incorporate physical property) shall remain vested in the Seller un[l full
payment of the Price has been made. The Works (in so far as they incorporate physical property) will be at the Buyer’s risk from the
[me of delivery, or if delivery is delayed for any reason due to the Buyer’s fault, from the [me that delivery should have taken place.

7.

INSURANCE

7.1
Seller shall maintain the following insurance coverage: (1) Public Liability insurance with a limit of £1,000,000 in the
aggregate; and (2) Employers’ liability coverage as required by applicable law. The Seller shall evidence such insurance by providing
copies of an appropriate cer[ﬁcate of insurance on request.
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8.

LIMITATION OF LIABILITY

9.

INTELLECTUAL PROPERTY

10.

TERMINATION

11.

CONFIDENTIALITY AND PUBLICITY

8.1
Nothing in these Condi[ons limits or excludes the Seller’s liability for (i) death or personal injury caused by its negligence;
(ii) breach of terms implied by s 12 of the Sale of Goods Act 1979 or by s2 of the Supply of Goods and Services Act 1982; (iii) for fraud
or fraudulent misrepresenta[on; or (iv) any other liability that cannot be limited or excluded by applicable law. The terms implied by
sec[ons 3 to 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permiied by law, excluded.
8.2
Subject to clause 8.1, the Seller shall not be liable to the Buyer by any way of indemnity or by reason of breach of contract
or of statutory duty or by reason of tort (including but not limited to negligence) or any other reason whatsoever for any loss of
proﬁt, loss of sales or business, loss of agreements or contracts, loss of revenue, loss of data, loss of use, loss of contracts, loss of
an[cipated savings or for any special, economic, or consequen[al losses whether arising directly or indirectly.
8.3
Subject to clause 8.1, the Seller’s total liability to the Buyer, whether by way of indemnity, breach of contract, warranty or
guarantee obliga[ons or by reason of any tort (including but not limited to negligence), statute or otherwise arising under or in
connec[on with the Contract shall (i) In the case of direct damage to physical property be limited to the value of any recoveries made
under any insurance policies held by the Seller pursuant to clause 7 and (ii) in all other circumstances shall in no event exceed the
Price actually paid by the Buyer.
9.1
Unless expressly stated otherwise in Seller’s Order Acceptance, all Intellectual Property Rights in the Works and in their
design and in the speciﬁca[ons, drawings, manuals or informa[on prepared or supplied by the Seller, or which arise under or in the
course of the Seller’s performance of the Contract (Seller’s Intellectual Property Rights”), are, shall be and shall remain the Seller’s
absolute property. Nothing in the Contract shall have the eﬀect of assigning, transferring or gran[ng any of the Seller’s Intellectual
Property Rights to the Buyer.
9.2
The Buyer agrees that it will not (a) copy, sell, transfer, make available or distribute or disclose the Seller’s Intellectual
Property Rights to any third-party; (b) reverse engineer, decompile, disassemble, or otherwise aiempt to derive any source code
form or structure of the Seller’s Intellectual Property Rights; (c) access the Seller’s Intellectual Property Rights in order to build a
compe[[ve product or service or copy any ideas, features or func[ons of the Seller’s Intellectual Property Rights.
10.1
The Contract may be terminated by either party immediately (a) if the other party breaches any material term of the
Contract and fails to cure such breach (in the event of any breach that is capable of remedy) within seven (7) days ader wriien no[ce
thereof. In the event that a breach is not capable of remedy, termina[on will be immediate on the service of no[ce of termina[on
providing details of the breach or; (b) if the other party becomes the subject of any voluntary or involuntary pe[[on in bankruptcy or
any voluntary or involuntary proceeding rela[ng to insolvency, receivership, liquida[on, or composi[on for the beneﬁt of creditors or
any analogous proceeding. Termina[on of the Contract under this clause shall be without prejudice to any rights of the par[es at law
including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termina[on or
expiry.
10.2
On termina[on or expiry of the Contract (i) the Buyer shall immediately pay to the Seller all of the Seller’s outstanding
unpaid invoices, expenses and interest and, in respect of Works supplied but for which no invoice has been submiied, the Seller may
submit an invoice, which shall be payable immediately on receipt; and (ii) any provision of the Contract that expressly or by
implica[on is intended to come into or con[nue in force on or ader termina[on shall remain in full force and eﬀect including clause
1, 8, 9, this clause 10.2, 11 and 13.
11.1
In the event that the par[es have entered into a separate non-disclosure rela[ng to the Works, the terms of such nondisclosure agreement shall prevail. In the event that no such non-disclosure agreement has been entered into then this clause 11
shall apply.
11.2
Each Party agrees that during the course of the Contract, informa[on that is conﬁden[al may be disclosed to the other
party, including, but not limited to sales, cost and other unpublished ﬁnancial informa[on, product and business plans, adver[sing
revenues, projec[ons, and marke[ng data (“Conﬁden[al Informa[on”). Conﬁden[al Informa[on shall not include informa[on that
the receiving party can demonstrate (a) is in the public domain at the [me of its disclosure, or thereader becomes part of the public
domain through a source other than the receiving party, (b) was known to the receiving party as of the [me of its disclosure, (c) is
independently developed by the receiving party, or (d) is subsequently learned from a third party not under a conﬁden[ality
obliga[on to the providing party. Except as provided for in this Contract, each party shall not make any disclosure of the Conﬁden[al
Informa[on to anyone other than its employees, contractors, advisers, or aﬃliates who have a need to know in connec[on with the
execu[on of the Contract. Each party shall no[fy its employees, contractors, advisers, aﬃliates of their conﬁden[ality obliga[ons
with respect to the Conﬁden[al Informa[on and shall require its employees, contractors and aﬃliates to comply with these
obliga[ons and shall be responsible for any non-compliance. The receiving party may disclose Conﬁden[al Informa[on of the
providing party to the extent it is compelled by law to do so provided that the receiving party (to the extent it is legally permiied to
do so) gives prior no[ce to the providing party of the compelled disclosure. This obliga[on will remain in force for a period of 5 years
from the date of expiry or termina[on of the Contract
11.3
The Buyer acknowledges that the Seller’s Intellectual Property Rights are valuable and contains trade secrets that are
valuable and proprietary to the Seller, including without limita[on, sodware, technical processes and formulas, source codes, CAD
models, drawings, and product designs (“Seller’s Trade Secrets”). Disclosure of the Seller’s Trade Secrets could cause the Seller
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irreparable damage. The Buyer agrees that it will not disclose at any [me and always keep secret the Seller’s Trade Secrets. The Buyer
will put in place measures to keep the Seller’s Trade Secrets, secure from any unauthorised disclosure. The obliga[ons in this clause
11.3 will remain in force indeﬁnitely notwithstanding termina[on or expiry of the Contract.

12.

FORCE MAJEURE

13.

GENERAL

Neither party shall be liable for any failure or delay in performing its obliga[ons under the Contract to the extent that such failure or
delay is caused by a Force Majeure Event. A Force Majeure Event means any event beyond a party's reasonable control, which by its
nature could not have been foreseen, or, if it could have been foreseen, was unavoidable, including strikes, lock-outs or other
industrial disputes (whether involving its own workforce or a third party's), failure of energy sources or transport network, acts of
God, war, terrorism, riot, civil commo[on, interference by civil or military authori[es, na[onal or interna[onal calamity, armed
conﬂict, malicious damage, breakdown of plant or machinery, nuclear, chemical or biological contamina[on, sonic boom, explosions,
collapse of building structures, ﬁres, ﬂoods, storms, earthquakes, loss at sea, epidemics or similar events, natural disasters or
extreme adverse weather condi[ons, or default of suppliers or subcontractors
13.1
En[re agreement.
(a)
These Condi[ons together with the documents referred to in clause 2.2 cons[tute the en[re agreement between the
par[es and supersede and ex[nguishes all previous agreements, promises, assurances, warran[es, representa[ons and
understandings between them, whether wriien or oral, rela[ng to its subject maier.
(b)
Each party agrees that it shall have no remedies in respect of any statement, representa[on, assurance or warranty
(whether made innocently or negligently) that is not set out in the Contract. Each party agrees that it shall have no claim for innocent
or negligent misrepresenta[on or negligent misstatement based on any statement in this Contract.
13.2
Varia[on. No varia[on of the Contract shall be eﬀec[ve unless it is in wri[ng and signed by the par[es.
13.3
Waiver. A waiver of any right or remedy is only eﬀec[ve if given in wri[ng and shall not be deemed a waiver of any
subsequent breach or default. A delay or failure to exercise, or the single or par[al exercise of, any right or remedy shall not: (i)
waive that or any other right or remedy; or (ii) prevent or restrict the further exercise of that or any other right or remedy.
13.4
Severance. If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be
deemed modiﬁed to the minimum extent necessary to make it valid, legal and enforceable. If such modiﬁca[on is not possible, the
relevant provision or part-provision shall be deemed deleted. Any modiﬁca[on to or dele[on of a provision or part-provision under
this clause shall not aﬀect the validity and enforceability of the rest of this Contract.
13.5
Compliance with Laws. Each party agrees that it shall comply with all applicable laws and regula[ons in force from [me to
[me including without limita[on the Data Protec[on Act 1998 and the UK Bribery Act, 2010.
13.6
Export Licenses. The Buyer is responsible for obtaining, at its own cost, such import and export licenses and other consents
in rela[on to the Works as are required from [me to [me and, if required by the Seller, the Buyer shall make those licenses and
consents available to the Seller prior to shipment.
13.7
No[ces. Any no[ce or other communica[on given to a party under or in connec[on with this Contract shall be in wri[ng,
addressed to that party at its registered oﬃce or such other address as that party may have speciﬁed to the other party in wri[ng in
accordance with this clause, and shall be delivered personally, or sent by pre-paid ﬁrst class post or other next working day delivery
service, commercial courier or e-mail. Email shall not be a valid method of serving no[ce in respect of any no[ces served under
clause 10.1.
13.8
Third party rights. No one other than a party to this agreement shall have any right to enforce any of its terms.
13.9
Governing law. This Contract, and any dispute or claim arising out of or in connec[on with it or its subject maier or
forma[on (including non-contractual disputes or claims), shall be governed by, and construed in accordance with the law of Scotland.
13.10
Jurisdic[on. Each party irrevocably agrees that the courts of Scotland shall have exclusive jurisdic[on to seile any dispute
or claim arising out of or in connec[on with this Contract or its subject maier or forma[on (including non-contractual disputes or
claims).
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