Standard Terms and Conditions
Goods and Services

DEFINITIONS
In these General Conditions the following terms shall

ORDERS
2. No Contract shall be considered as entered into

have the meaning set forth below.

until an order confirmation has been provided

”Buyer” means any person firm company or legal en-

from the Seller to the Buyer. If the Buyer does

tity who has entered into a Contract with the Seller

not accept the order confirmation it must imme-

for purchase and supply of Deliverables.

diately notify the Seller thereof in writing. If no

”Contract” means an agreement entered into by the
Buyer and the Seller for sale and supply of Deliverables, including the Seller’s order confirmation, these
General Conditions, any agreed specifications or any
other agreement made in writing by the parties in relation to the Deliverables.

such notification is given by the Buyer within two
(2) business days, the Buyer is bound by the price
and other conditions contained in the Seller’s order confirmation.
3. Orders by the Buyer for Deliverables may not
be subject to cancellations or changes without
the Seller’s written consent. The Seller reserves

”Deliverables” shall mean the Goods and/or the Ser-

the right to charge the Buyer for any costs and

vices, as applicable.

expenses incurred in relation to cancellations or

”Goods” shall mean the goods sold and/or delivered

changes of orders requested by the Buyer.

by the Seller to the Buyer under the Contract.
”Production Part” shall mean any Goods which has

DELIVERY OF GOODS

been signed-off for manufacture after Design Verification and Process Verification testing.

4. The Buyer shall with due care make a customary

”Prototype Part” shall mean any Goods which is not

inspection of the Goods upon delivery and notify

a Production Part.

the Seller in writing of any defects or shortcom-

”Seller” shall mean Daηecca Limited, a company registered in England under 08041334 of Unit 5 Silverstone Park, Silverstone, NN12 8GX and includes all
employees and agents of Daηecca Limited.

ings immediately and in no case later than five
(5) business days after the delivery of the Goods.
The notice shall contain a description of how the
defect manifests itself. If the Buyer fails to notify the Seller of defects or shortcomings, which

”Services” means engineering, prototyping, testing,

should reasonably have been discovered through

packing, storage and logistics services as well as any

customary inspection, in writing and within the

other services agreed between the parties to be sold

above time limits, it loses its right to make any

and provided by the Seller to the Buyer under the Con-

claim towards the Seller in respect of the defects

tract.

or shortcomings.
5. Where a delivery term has been agreed in the

APPLICABILITY

Contract in relation to delivery of Goods, it
shall be interpreted in accordance with the IN-

1. These General Conditions shall apply on all sales

COTERMS in force at the formation of the Con-

and supplies of Deliverables by the Seller to the

tract. If no trade term is specifically agreed, the

Buyer. Deviations from these General Conditions

delivery term shall be EXW (defined INCOTERMS

shall not apply unless agreed specifically in writ-

2012, as amended) to the place specified in the

ing by authorised representative of the Seller.

Seller’s order confirmation.
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6. Unless otherwise agreed in writing, the lead time

for the provisions of the Services and otherwise

stated in the Contract for delivery of Goods shall

comply with all applicable laws and regulations,

be taken as commencing on the date of the Con-

including but not limited to work environment.

tract. The date of delivery shall be taken as the

Delay in providing the necessary requirements

date on which the Goods, according to the agreed

from the Buyer will be subject to reasonable com-

delivery term, are to be regarded as handed over.

pensation to the Seller.
12. Following the expiration or termination of the

PROVISION OF SERVICES

service term the Seller shall have no obligations
towards the Buyer in relation to the provided Services.

7. The Seller undertakes to provide the Services

13. Subject to clause 43, in case the Seller fails to

specified in the Contract during the service term

carry out the Services in accordance with the Con-

and pursuant to the other terms and conditions

tract and does not remedy such failure within

set forth in the Contract.

thirty (30) business days following the Buyer’s

8. The Seller shall use its reasonable endeavours to

written notice to the Seller specifying the fail-

complete its obligations under the Contract, but

ure in reasonable detail, the Seller undertakes,

time will not be of the essence in the perfor-

as exclusive and only remedy, to compensate the

mance of such obligations.

Buyer for direct damages it has suffered due to

9. In case the Services include storage of property
of the Seller on the Buyer’s premises to which the

the failure, provided that the failure is not solely
of a minor significance to the Buyer.

Buyer shall have access, the Buyer is not entitled

14. For the avoidance of doubt, the Seller has no lia-

to make any modifications to the property of the

bility for failure in providing the Services (includ-

Seller.

ing delay in delivery) to the extent the failure is

10. Such employees, representatives, agents, con-

directly or indirectly attributable to the Buyer (in-

tractors etc. of the Buyer, as agreed in writing

cluding its employees and representatives) or any

with the Seller at least five business days prior to

third party engaged by the Buyer.

the visit, (”Permitted Visitors”) will during normal

15. The Buyer agrees to defend, indemnify and hold

business hours of the Seller be permitted access

harmless the Seller and its employees and rep-

to relevant facilities on the Seller’s premises in re-

resentatives from and against any and all claims,

lation to the provision of the Services. The Buyer

loss, damage, cost or expense resulting from

shall procure that the Permitted Visitors under-

breach of or other non-compliance with applica-

take to at all times comply with the Seller’s in-

ble rules and regulations, the Seller’s instructions

structions.

in relation to Deliverables, or the general misuse

11. In case Services are to be provided by the Seller

of any Deliverables, including but not limited to,

at the Buyer’s or a third party’s premises, such

death, personal injury, bodily injury and damage

employees, representatives, agents, contractors

to property and the environment.

etc. of the Seller, as notified to the Buyer, shall be
permitted access at the agreed time and place to
relevant facilities at the Buyer’s or third party’s

PRICE

premises for the purpose of providing the Services. The Buyer is responsible for securing that

16. The applicable prices for the Deliverables are set

such premises fulfill the requirements necessary

forth in the Contract. All prices are net taxes, VAT,
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customs duties and other similar levies or costs,

to pay the amount due within 60 days after the

unless otherwise provided in the agreed delivery

due date, the Seller may terminate the Contract

term or set forth in the Contract.

by giving written notice to the Buyer. The Seller

17. The Seller reserves the right, by giving written

shall furthermore be entitled to full payment for

notice to the Buyer at any time before delivery

the Deliverables even if it has not been delivered

or provision, to increase the price of the Goods

in full and, in addition, to interest on late payment

and/or Services to reflect any increase in the

as well as to claim compensation for all the losses

cost to the Seller which is due to any factor be-

suffered.

yond the control of the Seller (including, without limitation, any foreign exchange fluctuation,
currency regulation, alteration of duties, signifi-

RETENTION OF TITLE

cant increase in the costs of labour, materials or
other costs of manufacture), any change in de-

22. The Goods shall remain the property of the Seller

livery dates, quantities or specifications for the

until paid for in full, to the extent that such reten-

Goods and Services which are requested by the

tion of title is legally valid.

Buyer, or any delay caused by any instructions of
the Buyer or failure of the Buyer to give the Seller
adequate information or instructions.

ASSIGNMENT
23. The Seller may assign the Contract or any part

PAYMENT

of it to any person, firm or company without the
prior consent of the Buyer.

18. The Seller shall invoice the Buyer for the price

24. The Buyer shall not be entitled to assign the Con-

of the Goods and Services on or at any time af-

tract or any part of it without the prior written

ter delivery of the Goods and/or the Provision of

consent of the Seller.

the Services (as applicable), unless, in the case of
Goods, the Goods are to be collected by the Buyer
or the Buyer wrongfully fails to take delivery of

INTELLECTUAL PROPERTY

the Goods, in which event the Seller shall be entitled to invoice the Buyer for the price at any time

25. The intellectual property entailed in or related to

after the Seller has notified the Buyer that the

the Deliverables shall at all times be the prop-

Goods are ready for collection or (as the case may

erty of the Seller. Consequently, nothing in the

be) the Seller has tendered delivery of the Goods.

Contract shall be construed as transferring any

19. Payment terms: thirty (30) days net from the date

intellectual property in connection with the sale

of invoice.

and delivery of the Deliverables. Consequently,

20. Delayed payment shall carry penalty interest with

the intellectual property entailed in the goods or

2% above the Bank of England Base Rate per

in the solutions provided by the Seller will never

month on any outstanding amount.

form part of a Contract and will thus always re-

21. If the Buyer fails to pay by the due date, the Seller

main the sole property of the Seller, unless so

may suspend further performance of its contrac-

expressly agreed in each individual case and the

tual obligations until full payment of all outstand-

Buyer has paid separately and specifically for the

ing invoices are made. If the Buyer has failed

specific intellectual property.
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DELAYED DELIVERY OF DELIVER-

30. Prototype Parts might include deviations in

ABLES

design, materials, workmanship and/or perfor-

26. If the Seller finds that it will not be able to meet

duction Parts for which the Seller assumes no lia-

the agreed delivery date in relation to the de-

mance in relation to the specifications of the Probility in Prototype Parts.

livery of Deliverables it shall notify the Buyer

31. The Seller undertakes to deliver Production Parts

thereof in writing, stating the cause of the delay

free from faulty design, materials and workman-

and indicating the date on which it expects to be

ship in relation to the specifications of the Pro-

able to deliver.

duction Parts.

27. Should a delivery or part-delivery of Deliverables

32. The Production Parts shall be regarded as defec-

be delayed because the Seller has materially ne-

tive if not in compliance with clause 31. In case of

glected its obligations to begin work or to take

defective Production Parts the Seller shall rem-

other steps within such a time that it can effect

edy the defect by way of (at the Seller’s choice)

delivery of the Deliverables by the due date, the

either repairing or replacing the Production Parts

Buyer shall be entitled to cancel the Contract

at the Seller’s own cost or by refunding the pur-

upon giving written notice thereof to the Seller,

chase price paid to the Seller for such defective

although such cancellation may be resorted to

Production Parts.

only if the delay is of material significance to the

33. The Seller shall be under no liability in respect of

Buyer and the Seller has realised or should have

any defect arising from fair wear and tear, or any

realised this. The Buyer may, regardless of the

wilful damage, negligence, subjection to normal

cause of the delay, not cancel a Contract if it has

conditions, failure to follow the Seller’s instruc-

not objected to a prolonged delivery time upon

tions (whether given orally or in writing), misuse

receiving notice from the Seller in accordance

or alteration of the Goods without the Seller’s

with clause 26. If the Buyer has raised such ob-

prior approval, or any other act or omission on the

jection, the Seller shall have reasonable time to

part of the Buyer, its employees or agents or any

deliver.

third party.

28. If the Buyer does not take delivery of the Goods

34. The Seller’s liability for defects does not cover

on the agreed delivery date, the Buyer is liable

defects caused by circumstances, which arise af-

for every cost, loss and expense incurred by the

ter the risk has passed to the Buyer, nor does it

Seller as if the Goods in question had been deliv-

cover normal wear and tear or deterioration. Fur-

ered. The Seller shall, if the Goods is still in the

thermore, the Seller’s liability does not cover de-

hands of the Seller, arrange for the Goods to be

fects due to mishandling, misuse or otherwise at-

stored at the Buyer’s risk and expense. The Seller

tributable to the Buyer or third parties.

may also, at its sole discretion, terminate the Con-

35. The Seller’s liability is limited to defects which ap-

tract and/or claim damages for cost, loss and ex-

pear within a period of three (3) months from the

pense suffered in relation hereto.

date of delivery of the Goods, unless the Goods
is intended to be used within a shorter period of
time in which case the liability is limited to de-

LIABILITY FOR DEFECTS IN GOODS

fects which appear within the intended period of
use. For parts of the Goods, which have been

29. The Seller undertakes to deliver the Goods in the

repaired or replaced under clause 32, the Seller

condition agreed to between the parties.
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shall have the same liability for defects as for the

the prior agreement in writing of the Seller.

original Goods for a period of three (3) months.

40. The Seller shall have no liability for defects save

For other parts of the Goods, the liability period

as expressly set forth in clauses 32- 39.

referred to in the first sentence of this clause
shall be extended only by the period during which
the Goods could not be used due to a defect for

LIMITATION OF LIABILITY

which the Seller is liable. Regardless of the provi-

41. The Seller shall have no liability for damage to

sions of clauses 32- 39, the Seller shall have no li-

property or physical persons caused by any Deliv-

ability for defects in any part of the Goods or any

erable. If a third party lodges a claim for compen-

claim, cost, damage or expense related thereto

sation against the Seller or the Buyer for loss or

for more than two (2) years from the original de-

damage referred to in this clause, the other party

livery date. In addition, the Seller shall have no li-

shall forthwith be notified thereof in writing.

ability what so ever for any defects in any Goods

42. It is acknowledged and agreed that the represen-

or any claim, cost, damage or expense related

tations and warranties set forth in these General

thereto (i) if Goods is used outside of its speci-

Conditions in relation to the sale and supply of

fication and/or usage guidelines, (ii) if Goods in

the Deliverables are exclusive and in lieu of all

any way or part is used for or in applications for

warranties of quality and performance, written,

which the Goods is not originally intended, or (iii)

oral or implied, whether in contract tort, negli-

the Goods in any other way is used in breach of

gence, strict liability or otherwise. All other rep-

the Seller’s instructions or for any other purpose

resentations or warranties, including but not lim-

than the Goods was originally delivered for.

ited to any future performance warranties and

36. After receipt of a written notice under clause 4

any implied warranties of merchantability and

for Production Parts, the Seller shall remedy the

fitness for a particular purpose, are hereby dis-

defect without undue delay. The Seller shall bear

claimed.

the costs as specified in clauses 32- 39. Reme-

43. In no event shall the Seller be liable for any conse-

dial work shall be carried out at a location of the

quential or indirect damages, including, but not

Seller’s choice. If the Buyer gives such notice as

limited to, costs for third parties (e.g. end cus-

referred to in clause 4, and no defect is found for

tomers), loss of profit, loss of goodwill, cost of

which the Seller is liable, the Seller shall be enti-

capital and costs incurred in connection with sub-

tled to compensation for work and costs incurred

stitute sources of supply. Furthermore, in no

as a result of the notice.

event shall the aggregate liabilities of the Seller

37. If remedy of the defect in the Goods requires in-

exceed the purchase price actually paid by the

tervention in other equipment than the Goods,

Buyer to the Seller with respect to the Deliver-

the Buyer shall be responsible for any work or

ables in question.

costs caused thereby.
38. All packaging, packing and transports in connection with repair or replacement of Goods shall be

GROUND FOR RELIEF (FORCE MA-

at the Buyer’s risk and expense. The Buyer shall

JEURE)

follow the Seller’s instructions regarding how the
transport shall be carried out.
39. No Goods may be returned to the Seller without

44. The following circumstances shall constitute
grounds for relief if they impede the performance of the Contract or makes performance
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unreasonably onerous and could not reasonably

WAIVER

be foreseen: industrial disputes and any other
circumstance beyond the control of the parties,

50. The parties agree that no failure by either Party

such as fire, war, mobilisation or military call up

to enforce the performance of any provision in

of a comparable scope, requisition, seizure, trade

these General Conditions or under the Contract

and currency restrictions, insurrection and civil

shall constitute a waiver of the right to subse-

commotion, pandemics, shortage of transport,

quently enforce that provision or any other pro-

general shortage of materials, restrictions in the

vision. Such failure shall not be deemed to be

supply of power and defects or delays in deliver-

a waiver of any preceding or subsequent breach

ies by subcontractors caused by any such circum-

and shall not constitute a continuing waiver.

stance as referred to in this clause.
45. The party wishing to claim relief under clause 44
shall without delay notify the other party in writing on the intervention and on the cessation of
such circumstance.

If grounds for relief pre-

vent the Buyer from fulfilling its obligations, the
Buyer shall reimburse the expenses incurred by
the Seller in securing and protecting the Goods.
46. Notwithstanding other provisions of these General Conditions, either party shall be entitled to
terminate the Contract by notice in writing to the
other party, if performance of the Contract is de-

SEVERANCE
51. The parties agree that, in the event that one or
more of the provisions of these General Conditions or the Contract are found to be unlawful,
invalid or otherwise unenforceable, that / those
provisions shall be deemed severed from the remainder of these General Conditions (and, by extension, the Contract). The remainder of these
and the Contract shall be valid and enforceable.

layed more than twelve months by reason of any
grounds for relief as described in clause 44 .

CONFIDENTIALITY
47. All information exchanged or otherwise trans-

THIRD PARTY RIGHTS
52. A person who is not a party to the Contract shall
have no rights under the Contract pursuant to the
Contracts (Rights of Third Parties) Act 1999.

ferred between the parties during the term of
the Contract shall be treated as confidential,
not be disclosed to any third parties, subject to

DISPUTES, APPLICABLE LAW

clause 48 and only used for the purposes of the
Contract.

53. Disputes arising out of or in connection with the

48. The parties may disclose any Confidential In-

Contract shall not be brought before the court,

formation to sub-contractors, suppliers, govern-

but shall be finally settled by arbitration in accor-

mental or other authority or regulatory body to

dance with the law on arbitration applicable in

such extent only as is necessary for the fulfilment

United Kingdom.

of the Contract, or as required by law.

54. All disputes arising out of the Contract and that

49. The provisions of clauses 47-48 shall continue

cannot be settled by arbitration shall be judged

in force for five (5) years after the term of the

according to the laws of England, and parties

Contract notwithstanding the termination of the

hereby submit to the jurisdiction of the English

Contract for any reason.

Courts.
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DATA PROTECTION
55. Data subject to data protection laws may be provided by the Buyer to the Seller and will in such
case be processed by the Seller in order to manage the existing business relationship between
the Buyer and the Seller, to provide the Deliverables and related products and services, and
for administrative and marketing purposes. The
Seller shall only process the data in accordance
with applicable law. Upon written request the
Seller will correct any data that is incorrect, incomplete or misleading. The Seller will also, once
per year and free of charge upon written request,
give information on what personal data that is
processed about the requesting registered company or person.
56. Should the Seller under applicable law be considered as a personal data processor on behalf of the
Buyer, the Seller undertakes to take appropriate
technical and organisational measures to protect
the data as required by applicable law.
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