CROP INTELLECT
TERMS AND CONDITIONS OF SALE
Unless otherwise specifically agreed to in writing by Seller, these Sales Terms and Conditions shall apply to any and all orders
placed by Buyer for Crop Intellect products or services of Seller. In these sales terms and conditions, Crop Intellect designated in
Seller’s order acknowledgement is referred to as “Seller” and the party to whom the Seller’s order acknowledgement is
addressed is referred to as “Buyer or Customer.”
The terms and conditions of product Sales and Service Projects are limited to those contained herein. Any additional or
different terms or conditions in any form delivered by you (customer) are hereby deemed to be material alterations and notice
of objection to them and rejection of them is hereby given.
By accepting delivery of the products or services, or by engaging the Crop Intellect affiliate identified on the invoice, statement
of work or other Crop Intellect documentation ("seller") to provide product or perform or procure any services, customer
agrees to be bound by and accepts these terms and conditions unless customer and seller have signed a separate agreement, in
which case the separate agreement will govern.
Any general description of the types of products or services and results thereof posted on any seller website or mobile
application do not constitute part of the agreement between seller and customer.
Important Information about these Terms and Conditions
These Terms and Conditions constitute a binding contract between Customer and Seller and are referred to herein as either
“Terms or Conditions" or this "Agreement". Customer accepts these Terms and Conditions by making a purchase from or
placing an order with Seller or shopping on any Seller’s Website or Mobile Application (each, a "Site") or otherwise requesting
products (the “Products”) or engaging Seller to perform or procure any Services (as this and all capitalized terms are defined
herein). These Terms and Conditions are subject to change without prior notice, except that the Terms and Conditions posted
on a Site at the time Customer places an order or signs a Statement of Work will govern the order in question, unless otherwise
agreed in writing by Seller and Customer.
DEFINITIONS
- Parties. These terms represent the agreement (“Agreement”) that governs the purchase of products and services from the
Crop Intellect entity identified in the signature section below (“CROP INTELLECT”) by the Customer entity identified below
(“CUSTOMER”).
1. "Buyer" means the entity to which Seller is providing Products or Services under the Contract.
2. "Contract" means either the contract agreement signed by both parties, or the purchase order signed by Buyer and accepted
by Seller in writing, for the sale of Products or Services, together with these Terms and Conditions, Seller's final quotation, the
agreed scope(s) of work, and Seller's order acknowledgement. In the event of any conflict, the Terms and Conditions shall take
precedence over other documents included in the Contract.
3. "Contract Price" means the agreed price stated in the Contract for the sale of Products and Services, including adjustments (if
any) in accordance with the Contract.
4. "Hazardous Materials" means any toxic or hazardous substance, hazardous material, dangerous or hazardous waste,
dangerous good, radioactive material, petroleum or petroleum-derived products or by-products, or any other chemical,
substance, material or emission, that is regulated, listed or controlled pursuant to any UK Law.
5. "Products" means the equipment, parts, materials, supplies and other goods Seller has agreed to supply to Buyer under the
Contract.

6."Seller" means the entity providing Products or performing Services under the Contract.
7. "Services" means the services Seller has agreed to perform for Buyer under the Contract.
8. Orders. “Order” means the accepted order including any supporting material which the parties identify as incorporated
either by attachment or reference (“Supporting Material”). Supporting Material may include (as examples) product lists,
standard or negotiated service descriptions, but any additional service negotiated must be incorporated into this contract in
writing.
9. Order Arrangements. Customer may place orders with Crop Intellect through our website, customer-specific portal, or by email. Where appropriate, orders must specify a delivery date, which then, this date should be agreed upon with the seller.
Customer may cancel an Order at no charge up to three (3) business days, after the time that the order has been placed.
However, if the customer cancels the order after the date stated above will be liable to costs incurred in regard to that order
and damages caused. Orders may not be cancelled or modified, either in whole or part, without Seller’s express written
consent. If Seller consents to any order modification or cancellation, it may impose an order modification or cancellation fee.
10. "Terms and Conditions" means these "Terms and Conditions for Sale of Products and Services", together with any
modifications or additional provisions specifically stated in Seller's final quotation or specifically agreed upon by Seller in
writing.
11. Prices and Taxes. Prices will be quoted in writing by Crop Intellect or, in the absence of a written quote, as set out on our
website, at the time an order is submitted to Crop Intellect. Prices are exclusive of taxes, duties, and fees (including shipping,
and handling) unless otherwise quoted.
Buyer shall be responsible for all taxes, duties, fees, or other charges of any nature (including, but not limited to, consumption,
gross receipts, import, property, sales, stamp, turnover, use, or value-added taxes, and all items of withholding, deficiency,
penalty, addition to tax, interest, or assessment related thereto, imposed by any governmental authority on Buyer or Seller or
its subcontractors) in relation to the Contract or the performance of or payment for work under the Contract other than Seller
Taxes ("Buyer Taxes"). The Contract Price does not include the amount of any Buyer Taxes. If Buyer deducts or withholds Buyer
Taxes, Buyer shall pay additional amounts so that Seller receives the full Contract Price without reduction for Buyer Taxes.
Buyer shall provide to Seller, within one month of payment, official receipts from the applicable governmental authority for
deducted or withheld taxes.
The prices stated in this agreement are in British Pounds (£), however in order for a payment to be carried out in a different
currency, this must be agreed in writing by the seller.

1. PAYMENT
1.1 Invoices and Payment. Customer agrees to pay all invoiced amounts immediately or and if specified by the seller in writing
within thirty (30) days of Crop Intellect’s invoice date. Only when payment is received in full by the seller the good will be
dispatched to the buyers location, unless otherwise agreed upon in writing. Crop Intellect may suspend or cancel performance
of open Orders or services if Customer fails to make payments when due. For each calendar month, or fraction thereof, that
payment is late; Buyer shall pay a late payment charge computed at the rate of 1.5% per month on the overdue balance, or the
maximum rate permitted by UK law, whichever is less.
1.2 As and if requested by Seller, Buyer shall at its expense establish and keep in force payment security in the form of an
irrevocable, unconditional, sight letter of credit or bank guarantee allowing for pro-rata payments as Products are shipped and
Services are performed, plus payment of cancellation and termination charges. The Payment Security shall be (a) in a form, and
issued or confirmed by a bank acceptable to Seller, (b) payable at the counters of such acceptable bank or negotiating bank, (c)
opened at least sixty (60) days prior to both the earliest scheduled shipment of Products and commencement of Services, and
(d) remain in effect until the latest of ninety (90) days after the last scheduled Product shipment, completion of all Services and
Seller's receipt of the final payment required under the Contract. Buyer shall, at its expense, increase the amount(s), extend the
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validity period(s) and make other appropriate modifications to any Payment Security within ten (10) days of Seller's notification
that such adjustment is necessary in connection with Buyer's obligations under the Contract.
1.3 Seller is not required to commence or continue its performance unless and until any required Payment Security is received,
operative and in effect and all applicable Progress Payments have been received. For each day of delay in receiving Progress
Payments or acceptable Payment Security, Seller shall be entitled to a matching extension of the schedule. If at any time Seller
reasonably determines that Buyer's financial condition or payment history does not justify continuation of Seller's performance,
Seller shall be entitled to require full or partial payment in advance or otherwise restructure payments, request additional
forms of Payment Security, suspend its performance or terminate the Contract.

2. DELIVERIES, TITLE TRANSFER, RISK OF LOSS, STORAGE
2.1 If Customer provides Seller with Customer’s carrier account number or selects a carrier other than a carrier that regularly
ships for Seller, title to Products and risk of loss or damage during shipment pass from Seller to Customer upon delivery to the
carrier provided that the buyer has fulfilled his payment obligation to the seller in full (F.O.B. Origin, freight collect). For all
other shipments, title to Products and risk of loss or damage during shipment pass from Seller to Customer upon delivery to the
specified destination (F.O.B. Destination, freight prepaid and added). In any circumstance and in order for delivery of the goods
or service to be fulfilled by the seller, the buyer is obliged to pay at least seventy per cent (70%) of the value of goods or service,
unless otherwise specified by the seller.
2.2 Orders are not binding upon Seller until accepted by Seller. Customer agrees to pay the total purchase price for the
Products plus shipping (to the extent shipping is not prepaid by Customer), including shipping charges that are billed to Seller as
a result of using Customer's carrier account number. Terms of payment are within Seller's sole discretion. In connection with
Services being performed pursuant to a Statement of Work, Customer will pay for the Services in the amounts and in
accordance with any payment schedule set forth in the applicable Statement of Work. If no payment schedule is provided,
Customer will pay for the Services as invoiced by Seller. Invoices are due and payable within the time period specified on the
invoice, measured from the date of invoice, subject to continuing credit approval by Seller. Seller, or any of its Affiliates on
behalf of Seller may issue an invoice to Customer. Seller may invoice Customer separately for partial shipments, and Seller may
invoice Customer for all of the Services described in a Statement of Work or any portion thereof. Customer will pay for, and will
indemnify and hold Seller and its Affiliates harmless from, any applicable sales, use, transaction, excise, similar taxes, local fees
and charges (including, but not limited to, environmental or similar fees), imposed on, in respect of or otherwise associated
with any Statement of Work, the Products or the Services. Customer must claim any exemption from such taxes, fees or
charges prior to the time of purchase and provide Seller with the necessary supporting documentation. In the event of a
payment default, Customer will be responsible for all of Seller’s costs of collection, including, but not limited to, court costs,
filing fees and attorneys’ fees. In addition, if payments are not received as described above, Seller reserves the right to suspend
Services until payment is received. Customer hereby grants to Seller a security interest in the Products to secure payment in
full. Customer authorizes Seller to file a financing statement reflecting such security interest. Except as otherwise specified on
an applicable Statement of Work, Customer will reimburse Seller for all reasonable out-of-pocket expenses incurred by Seller in
connection with the performance of the Services, including, but not limited to, travel and living expenses. Risk of loss during
carrier service shall pass to Buyer and efforts will be made to obtain insurance to cover any issues during delivery.

3. SERVICES AND GOODS
3.1 Customers may order services (collectively, "Services") from or through Seller from time to time. Certain Services may be
provided by third parties, including, but not limited to, extended warranty service by manufacturers, and are sold by Seller as
distributor or sales agent ("Third Party Services").
In the case of Third Party Services, Customer shall consider the third party to be the contracting party and the third party shall
be the party responsible for providing the services to the Customer and Customer will look solely to the third party for any loss,
claims or damages arising from or related to the provision of such Third Party Services. Customer and Customer’s Affiliates
(defined below) hereby release Seller and Seller’s Affiliates (defined below) from any and all claims arising from or relating to
the purchase or provision of any such Third Parties Services. Any amounts, including, but not limited to, taxes, associated with
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Third Party Services which may be collected by Seller will be collected solely in the capacity as an independent sales agent.
“Affiliate” means, with respect to a party, an entity that controls, is controlled by, or is under common control with such party.
3.2 Where Services are ordered in a Statement of Work, each Statement of Work hereby incorporates these Terms and
Conditions and constitutes a separate agreement with respect to the Services performed. Seller, or any of its Affiliates on behalf
of Seller, may execute a Statement of Work. In the event of an addition to or a conflict between any term or condition of the
Statement of Work and these Terms and Conditions, these Terms and Conditions will control, except as expressly amended in
the applicable Statement of Work by specific reference to this Agreement. Each such amendment will be applicable only with
respect to such Statement of Work and not to future Statements of Work. Changes to the scope of the Services described in a
Statement of Work will be made only in a writing executed by authorized representatives of both parties. Seller will have no
obligation to commence work in connection with any such change, unless and until the change is agreed upon in that writing
executed by both parties. All such changes to the scope of the Services will be governed by these Terms and Conditions and the
applicable Statement of Work. Each Statement of Work may be signed in separate counterparts each of which shall be deemed
an original and all of which together will be deemed to be one original.

4. COOPERATION
4.1 In addition to any specific Customer duties set forth in any applicable Statement of Work, Customer agrees to cooperate
with Seller in connection with performance of the Services by providing: (i) timely responses to Seller's inquiries and requests
for approvals and authorizations, (ii) access to any information or materials reasonably requested by Seller which are necessary
or useful as determined by Seller in connection with providing the Services, including, but not limited to, and (iii) all Required
Consents necessary for Seller to provide the Services. "Required Consents" means consents or approvals required to give Seller,
its Affiliates, and its and their subcontractors the right or license to access, use and modify all data and third party products.
Customer acknowledges and agrees that the Services are dependent upon the completeness and accuracy of information
provided by Customer and the knowledge and cooperation of the agents, employees or subcontractors (“Personnel”) engaged
or appointed by Customer who are selected by Customer to work with Seller.
4.2 Seller will follow all reasonable Customer security rules and procedures, as communicated in writing by Customer to Seller
from time to time. Failure of the buyer to provide all the above details will result in rending the warranty of the product void or
the service provide inadequate, and Seller will not be held liable for such result.

5. WARRANTIES
5.1 Customer understands that Seller is not the manufacturer of the Products purchased by Customer hereunder and the only
warranties offered are those of the manufacturer, not Seller or its Affiliates. In purchasing the Products, Customer is relying on
the manufacturer’s specifications only and is not relying on any statements, specifications, photographs or other illustrations
representing the Products that may be provided by Seller or its Affiliates. SELLER AND ITS AFFILIATES HEREBY EXPRESSLY
DISCLAIM ALL WARRANTIES EITHER EXPRESS OR IMPLIED, RELATED TO PRODUCTS, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTY OF TITLE, ACCURACY, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WARRANTY OF
NONINFRINGEMENT, OR ANY WARRANTY RELATING TO THIRD PARTY SERVICES. THE DISCLAIMER CONTAINED IN THIS
PARAGRAPH DOES NOT AFFECT THE TERMS OF ANY MANUFACTURER'S WARRANTY. Customer expressly waives any claim that
it may have against Seller or its Affiliates based on any product liability, service or infringement or alleged infringement of any
patent, copyright, trade secret or other intellectual property rights (each a “Claim”) with respect to any Product and also waives
any right to indemnification from Seller or its Affiliates against any such Claim made against Customer by a third party.
Customer acknowledges that no employee of Seller or its Affiliates is authorized to make any representation or warranty on
behalf of Seller or any of its Affiliates that is not in this Agreement.
5.2 Seller will not be responsible for and no liability shall result to Seller or any of its Affiliates for any delays in delivery or in
performance which result from any circumstances beyond Seller’s reasonable control, including, but not limited to, Product
unavailability, carrier delays, delays due to fire, severe weather conditions, failure of power, labor problems, acts of war,
terrorism, embargo, acts of God or acts or laws of any government or agency. Any shipping dates or completion dates provided
by Seller or any purported deadlines contained in a Statement of Work or any other document are estimates only.
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Seller warrants that Products and services shall be delivered free from defects in material and workmanship and that Services
shall be performed in a competent, diligent manner in accordance with any mutually agreed specifications.
5.3 The warranty for Products shall expire one (1) year from first use or eighteen (18) months from delivery, whichever occurs
first, from delivery. The warranty for Services shall expire three months after performance of the Service.
5.4 If Products or Services do not meet the above warranties, Buyer shall promptly notify Seller in writing prior to expiration of
the warranty period. Seller shall (i) at its option, repair or replace defective Products and (ii) re-perform defective Services. If
despite Seller's reasonable efforts, a non-conforming Product cannot be repaired or replaced or non-conforming Services
cannot be re-performed, Seller shall refund or credit monies paid by Buyer for such non-conforming Products and Services.
Warranty repair, replacement or re-performance by Seller shall not extend or renew the applicable warranty period. Buyer shall
obtain Seller's agreement on the specifications of any tests it plans to conduct to determine whether a non-conformance exists.
5.5 Any credit issued by Seller to Customer for any reason must be used within two (2) years from the date that the credit was
issued and may only be used for future purchases of Products and/or Services. Any credit or portion thereof not used within the
two (2) year period will automatically expire.
5.6 Buyer shall bear the costs of access for Seller's remedial warranty efforts such as reproduction of product and
transportation of defective Products to Seller and back to Buyer.
5.7 The warranties and remedies are conditioned upon (a) proper storage, installation, use, operation, and maintenance of
Products, (b) Buyer keeping accurate and complete records of operation, maintenance and proper application of the product
used, during the warranty period and providing Seller access to those records, and (c) modification of Products or Services only
as authorized by Seller in writing. Failure to meet any such conditions renders the warranty null and void.
5.8 THE SELLER IS NOT LIABLE IN ANY WAY FOR ANY LOSS OF THE BUYER AS A RESULT OF THE SERVICE OBTAINED OR THE
PRODUCT BOUGHT.

6. REMEDIES
6.1 This Agreement states all remedies for warranty claims. To the extent permitted by law, Crop Intellect disclaims all other
warranties.
Seller reserves the right to make adjustments to pricing, Products and Service offerings for reasons including, but not limited to,
changing market conditions, Product discontinuation, Product unavailability, manufacturer price changes, supplier price
changes and errors in advertisements. All orders are subject to Product availability and the availability of Personnel to perform
the Services. Therefore, Seller cannot guarantee that it will be able to fulfill Customer’s orders. If Services are being performed
on a time and materials basis, any estimates provided by Seller are for planning purposes only.

7. CONFIDENTIALITY
7.1 Confidential Information
Each party agrees to hold the other party's Confidential Information confidential for a period of three (3) years following the
date of disclosure and to do so in a manner at least as protective as it holds its own Confidential Information of like kind but to
use no less than a reasonable degree of care. Disclosures of the other party's Confidential Information will be restricted (i) to
those individuals who are participating in the performance of this Agreement or the applicable Statement of Work and need to
know such Confidential Information for purposes of providing or receiving the Products or Services or otherwise in connection
with this Agreement or the applicable Statement of Work, or (ii) to its business, legal and financial advisors, each on a
confidential basis. Each party agrees not to use any Confidential Information of the other party for any purpose other than the
business purposes contemplated by this Agreement and the applicable Statement of Work. Upon the written request of a party,
the other party will either return or certify the destruction of the Confidential Information of the other party.
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7.2 Seller and Buyer (as to information disclosed, the "Disclosing Party") may each provide the other party (as to information
received, the "Receiving Party") with Confidential Information in connection with this Contract. "Confidential Information"
means (a) information that is designated in writing as "confidential" or "proprietary" by Disclosing Party at the time of written
disclosure, and (b) information that is orally designated as "confidential" or "proprietary" by Disclosing Party at the time of oral
or visual disclosure and is confirmed to be "confidential" or "proprietary" in writing within twenty (20) days after the oral or
visual disclosure. In addition, prices for Products and Services shall be considered Seller's Confidential Information.
7.3 Receiving Party agrees: (i) to use the Confidential Information only in connection with the Contract and use of Products and
Services, (ii) to take reasonable measures to prevent disclosure of the Confidential Information to third parties, and (iii) not to
disclose the Confidential Information to a competitor of Disclosing Party. Notwithstanding these restrictions, (a) Seller may
disclose Confidential Information to its affiliates and subcontractors in connection with performance of the Contract, (b) a
Receiving Party may disclose Confidential Information to any other third party with the prior written permission of Disclosing
Party, and in each case, only so long as the Receiving Party obtains a non-disclosure commitment from any such subcontractors,
auditors, lenders or other permitted third party that prohibits disclosure of the Confidential Information and provided further
that the Receiving Party remains responsible for any unauthorized use or disclosure of the Confidential Information. Receiving
Party shall upon request return to Disclosing Party or destroy all copies of Confidential Information except to the extent that a
specific provision of the Contract entitles Receiving Party to retain an item of Confidential Information. Seller may also retain
one archive copy of Buyer's Confidential Information.

8. LIMITATION OF LIABILITY
8.1 UNDER NO CIRCUMSTANCES AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY REMEDY SET FORTH
HEREIN, WILL SELLER, ITS AFFILIATES OR ITS OR THEIR SUPPLIERS, SUBCONTRACTORS OR AGENTS BE LIABLE FOR: (A) ANY
INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES INCLUDING BUT NOT LIMITED TO, LOSS OF PROFITS,
BUSINESS, REVENUES OR SAVINGS, EVEN IF SELLER HAS BEEN ADVISED OF THE POSSIBILITIES OF SUCH DAMAGES OR IF SUCH
DAMAGES ARE OTHERWISE FORESEEABLE, IN EACH CASE, WHETHER A CLAIM FOR ANY SUCH LIABILITY IS PREMISED UPON
BREACH OF CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY OR OTHER THEORY OF LIABILITY; (B) ANY CLAIMS,
DEMANDS OR ACTIONS AGAINST CUSTOMER BY ANY THIRD PARTY; (C) ANY LOSS OR CLAIM ARISING OUT OF OR IN
CONNECTION WITH CUSTOMER’S IMPLEMENTATION OF ANY CONCLUSIONS OR RECOMMENDATIONS BY SELLER OR ITS
AFFILIATES BASED ON, RESULTING FROM, ARISING OUT OF OR OTHERWISE RELATED TO THE PRODUCTS OR SERVICES; OR (D)
ANY UNAVAILABILITY OF THE PRODUCT . IN THE EVENT OF ANY LIABILITY INCURRED BY SELLER OR ANY OF ITS AFFILIATES, THE
ENTIRE LIABILITY OF SELLER AND ITS AFFILIATES FOR DAMAGES FROM ANY CAUSE WHATSOEVER WILL NOT EXCEED THE
AMOUNT THAT THE BUYER PAID TO THE SELLER FOR THE PRODUCTION OF THE GOODS OR SERVICE, PROVIDED THAT THE
SELLER IS NOT WILLING TO REPRODUCE THE PRODUCT OR THE SERVICE. THE SELLER IS NOT LIABLE FOR ANY DAMAGES CAUSED
BY INAPPROPRIATE HANDLING OF PRODUCTS AND SERVICES BY THE BUYER, NOT FOLLOWING AND REQUESTING
INSTRUCTIONS BY THE SELLER SUCH AS MSDS AND STORAGE ADVICE PARTICULARLY CAUSING ENVIRONMENTAL AND CROP
PRODUCTION DAMAGES.

9. INTELLECTUAL PROPERTY RIGHTS
9.1 No transfer of ownership of any intellectual property will occur under this Agreement. Customer grants Crop Intellect a nonexclusive, worldwide, royalty-free right and license to any intellectual property that is necessary for Crop Intellect and its
designees to perform the ordered services.

10.INTELLECTUAL PROPERTY RIGHTS INFRINGEMENT
10.1 Crop Intellect will defend and/or settle any claims against Customer that allege that a Crop Intellect’s product or service as
supplied under this Agreement infringes the intellectual property rights of a third party. Crop Intellect will rely on Customer’s
prompt notification of the claim and cooperation with our defense. Crop Intellect may modify the product or service so as to be
non-infringing and materially equivalent, or we may procure a license. If these options are not available, we will refund to
Customer the amount paid for the affected product in the first year or the depreciated value thereafter or, for support services,
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the balance of any pre-paid amount. Crop Intellect is not responsible for claims resulting from any unauthorized use of the
products or services.
10.2 Seller shall have no obligation or liability with respect to any Claim based upon(a) Products or Services that have been
modified, or revised, (b) the combination of any Products or Services with other products or services when such combination is
a basis of the alleged infringement, (c) failure of Buyer to implement any update provided by Seller that would have prevented
the Claim, (d) unauthorized use of Products or Services, or (e) Products or Services made or performed to Buyer's specifications.
10.3 The buyer agrees and accepts responsibility and is liable for damages and compensation to the seller (Crop Intellect) if he
uses any kind of intellectual property or patents belonging to Crop Intellect prior to a period of 5 years. In this instance and if
the buyer breaches this condition, shall indemnify the seller with the amount of at least five hundred thousand pounds
(£500.000).
10.4 Force Majeure. Neither party will be liable for performance delays nor for non-performance due to causes beyond its
reasonable control, except for payment obligations.

11. EXCUSABLE EVENTS
11.1 Seller shall not be liable or considered in breach of its obligations under this Contract to the extent that Seller's
performance is delayed or prevented, directly or indirectly, by any cause beyond its reasonable control, or by armed conflict,
acts or threats of terrorism, epidemics, strikes or other labor disturbances, or acts or omissions of any governmental authority
or of the Buyer or Buyer's contractors or suppliers. If an excusable event occurs, the schedule for Seller's performance shall be
extended by the amount of time lost by reason of the event plus such additional time as may be needed to overcome the effect
of the event. If acts or omissions of the Buyer or its contractors or suppliers cause the delay, Seller shall also be entitled to an
equitable price adjustment.

12. TERMINATION
12.1 Either party may terminate this Agreement on written notice if the other fails to meet any material obligation and fails to
remedy the breach within a reasonable period after being notified in writing of the details. In order for the termination to be
effective the buyer must inform the seller at least 20 days prior to termination and pay at least seventy per cent (70%) of the
value of goods or service order.
12.2 If either party becomes insolvent, unable to pay debts when due, files for or is subject to bankruptcy or receivership or
asset assignment, the other party may terminate this Agreement and cancel any unfulfilled obligations. Any terms in the
Agreement which by their nature extend beyond termination or expiration of the Agreement will remain in effect until fulfilled
and will apply to both parties' respective successors and permitted assigns, provided that the buyer has paid the value of the
goods or services to the seller.
General. This Agreement represents our entire understanding with respect to its subject matter and supersedes any previous
communication or agreements that may exist. Modifications to the Agreement will be made only through a written amendment
signed by both parties. The Agreement will be governed by the UK law.
12.3 Seller may suspend or terminate the Contract (or any affected portion thereof) immediately for cause if Buyer (i) becomes
Insolvent/Bankrupt, or (ii) materially breaches the Contract, including, but not limited to, failure or delay in Buyer providing
Payment Security, making any payment when due, or fulfilling any payment conditions.
12.4 If the Contract (or any portion thereof) is terminated for any reason other than Seller's default Buyer shall pay Seller for all
Products completed, lease fees incurred and Services performed before the effective date of termination, plus expenses
reasonably incurred by Seller in connection with the termination. Buyer shall pay Seller a cancellation charge equal to 80% of
the Contract Price applicable to uncompleted made-to-order Products and 15% of the Contract Price applicable to all other
uncompleted Products.
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12.5 Either Buyer or Seller may terminate the Contract (or the portion affected) upon twenty (20) days advance notice if there
is an excusable event (as described in Article 10) lasting longer than one hundred and twenty (120) days. In such case, Buyer
shall pay to Seller amounts payable under Section 11.4, excluding the cancellation charge for uncompleted Products.
12.6 Buyer shall pay all reasonable expenses incurred by Seller in connection with a suspension, including, but not limited to,
expenses for repossession, fee collection, demobilization/remobilization, and costs of storage during suspension. The schedule
for Seller's obligations shall be extended for a period of time reasonably necessary to overcome the effects of any suspension.

13. CHANGES
13.1 Each party may at any time propose changes in the schedule or scope of Products or Services. Seller is not obligated to
proceed with any change until both parties agree upon such change in writing. The written change documentation will describe
the changes in scope and schedule, and the resulting changes in price and other provisions, as agreed.
It shall be acceptable and not considered a change if Seller delivers a Product that bears a different, superseding or new part or
version number compared to the part or version number listed in the Contract.

14. MISCELLANEOUS
14.1 Seller may assign or subcontract all or any portion of its rights or obligations with respect to the sale of Products or the
performance of Services or assign the right to receive payments, without Customer's consent. Customer may not assign these
Terms and Conditions, or any of its rights or obligations herein without the prior written consent of Seller. Subject to the
restrictions in assignment contained herein, these Terms and Conditions will be binding on and inure to the benefit of the
parties hereto and their successors and assigns. No provision of this Agreement or any Statement of Work will be deemed
waived, amended or modified by either party unless such waiver, amendment or modification is in writing and signed by both
parties. The relationship between
14.2 Seller and Customer are that of independent contractors and not that of employer/employee, partnership or joint venture.
If any term or condition of this Agreement or a Statement of Work is found by a court of competent jurisdiction to be invalid,
illegal or otherwise unenforceable, the same shall not affect the other terms or conditions hereof or thereof or the whole of
this Agreement or the applicable Statement of Work. Notices provided under this Agreement will be given in writing and
deemed received upon the earlier of actual receipt or three (3) days after mailing if mailed postage prepaid by regular mail or
airmail or one (1) day after such notice is sent by courier or facsimile transmission.
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