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Indoor Biotechnologies Limited (InBio UK) 
 

Terms and Conditions for the Supply of Goods to a Business 
 

The Buyer's attention is drawn in particular to conditions 11 and 12 

1 Definitions 
1.1 The definitions and rules of interpretation in this condition apply in these conditions. 

Buyer - The person, firm, company, Government department, academic institution, organisation or other entity who purchases the Goods from the Company; 

Company - Indoor Biotechnologies Limited whose registered office is at 114-120 Northgate Street, Chester, CH1 2XT.  The Company is registered in the UK under company registration 
number 02887403 and VAT registration number GB588808769; 

Contract - the contract between the Company and the Buyer for the sale and purchase of the Goods, incorporating these conditions; 
Delivery Point - the place where delivery of the Goods is to take place under condition 4; 
Goods - the goods agreed in the Contract to be supplied to the Buyer by the Company (including any part or parts of them); 

Website- -the Company's website at www.inbio.com.  
1.2 A reference to a law is a reference to it as it is in force for the time being taking account of any amendment, extension, application or re-enactment and includes any subordinate 

legislation for the time being in force made under it. 

1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). A reference to a company shall include any company, 
corporation or other body corporate, wherever and however incorporated or established. 

1.4 Words in the singular include the plural and in the plural include the singular. 

1.5 A reference to one gender includes a reference to the other gender. 
1.6 Condition headings do not affect the interpretation of these conditions. 

 

2 Application of Terms 
2.1 Subject to any variation under condition 2.3, these conditions supersede all other terms and conditions previously used between the parties and apply to the sale of Goods to the 

Buyer to the exclusion of all other terms and conditions (including any terms or conditions which the Buyer purports to apply under any purchase order, confirmation of order, 

specification or other document or which are implied by trade, custom, practice or course of dealing). The Buyer hereby waives all rights it may have to rely on the same. 
2.2 No terms or conditions endorsed on, delivered with or contained in the Buyer’s purchase order, confirmation of order, specification or other document shall form part of the Contract, 

whether or not such document is referred to in the Contract. 

2.3 These conditions apply to all the Company’s sales and any variation to these conditions and any representations about the Goods shall have no effect unless expressly agreed in 
writing and signed by Dr Hayley Mills of the Company. The Buyer acknowledges that it has not relied on, and shall have no remedies in respect of, any statement, promise or 

representation made or given by or on behalf of the Company which is not set out in the Contract. Nothing in this condition shall exclude or limit the Company's liability for fraudulent 
misrepresentation. 

2.4 Each order or acceptance of a quotation for Goods by the Buyer from the Company shall be deemed to be an offer by the Buyer to buy Goods subject to these conditions 

2.5 No order placed by the Buyer shall be deemed to be accepted by the Company until a written acknowledgement of order is issued by the Company (either by post or email) or (if 
earlier) the Company despatches the Goods to the Buyer. 

2.6 The Buyer shall ensure that the terms of its order and any applicable specification are complete and accurate. 

2.7 Any quotation is given on the basis that no Contract shall come into existence until the Company despatches a written acknowledgement of order to the Buyer or (if earlier) the 
Company despatches the Goods to the Buyer. Any quotation is valid for a period of [30] days only from its date, provided that the Company has not previously withdrawn it. 

2.8 The Buyer agrees to purchase the Goods for the Buyer's own use only.  

 
3 Description 
3.1 The description of the Goods shall be as set out in the lot specific Certificate of Analysis  (CoA) and the Company reserves the right to alter specifications and descriptions without 

notice.   
3.2 All descriptive matter, specifications and advertising issued by the Company and any descriptions or illustrations contained on the Website are published for the sole purpose of giving 

an approximate idea of the Goods described in them and should not be relied upon as totally accurate.  They shall not form part of the Contract and this is not a sale by sample. 

3.3  
4 Delivery 

Subject to condition 4.10 the Company's terms and conditions in respect of delivery are as follows: 
4.1 The Company shall deliver the Goods in accordance with Incoterms® 2020 – DAP (Delivered at Place) to the delivery address specified by the Buyer in the Order Confirmation. 
4.2 Unless otherwise agreed in writing by the Company, delivery of the Goods shall take place at the Company’s place of business. 

4.3 Any dates specified by the Company for delivery of the Goods are intended to be an estimate and time for delivery shall not be made of the essence by notice. If no dates are so 
specified, delivery shall be within a reasonable time. 

4.4 Subject to the other provisions of these conditions the Company shall not be liable for any direct, indirect or consequential loss (all three of which terms include, without limitation, 

pure economic loss, loss of profits, loss of business, depletion of goodwill and similar loss), costs, damages, charges or expenses caused directly or indirectly by any delay in the 
delivery of the Goods (even if caused by the Company’s negligence), nor shall any delay entitle the Buyer to terminate or rescind the Contract unless such delay exceeds 180 (one 
hundred and eighty) days. 

4.5 If for any reason the Buyer fails to accept delivery of any of the Goods when they are ready for delivery, or the Company is unable to deliver the Goods on time because the Buyer has 
not provided appropriate instructions, documents, licences or authorisations: 
(a) risk in the Goods shall pass to the Buyer (including for loss or damage caused by the Company’s negligence); 

(b) the Goods shall be deemed to have been delivered; and 
(c) the Company may store the Goods until delivery, whereupon the Buyer shall be liable for all related costs and expenses (including, without limitation, storage and 

insurance). 

4.6 The Buyer shall provide at the Delivery Point and at its expense adequate and appropriate equipment and manual labour for loading the Goods. 
4.7 If the Company delivers to the Buyer a quantity of Goods of up to 5% (five per cent) more or less than the quantity accepted by the Company, the Buyer shall not be entitled to object 

to or reject the Goods or any of them by reason of the surplus or shortfall and shall pay for such goods at the pro rata Contract rate. 
4.8 The Company may deliver the Goods by separate instalments. Each separate instalment shall be invoiced and paid for in accordance with the provisions of the Contract. 
4.9 Each instalment shall be a separate Contract and no cancellation or termination of any one Contract relating to an instalment shall entitle the Buyer to repudiate or cancel any other 

Contract or instalment. 
4.10 Where the Buyer requests the Goods to be shipped outside of the mainland of the United Kingdom the Buyer is responsible for the payment of any local or import taxes and duties, 

and for liaising locally with the shipper for customs clearance, as required. Any importation or additional taxes that may apply are payable by the Buyer. Please notify the Company 

immediately by phone e-mail if a shipment arrives incomplete or damaged and retain all shipping documents. 
 

5 Non-Delivery 

5.1 The quantity of any consignment of Goods as recorded by the Company upon despatch from the Company’s place of business shall be conclusive evidence of the quantity received by 
the Buyer on delivery unless the Buyer can provide conclusive evidence proving the contrary. 

5.2 The Company shall not be liable for any non-delivery of Goods (even if caused by the Company’s negligence) unless the Buyer gives written notice to the Company of the non-delivery 

within 10 (ten) days of the date when the Goods would in the ordinary course of events have been received. 
5.3 Any liability of the Company for non-delivery of the Goods shall be limited to replacing the Goods within a reasonable time or issuing a credit note at the pro rata Contract rate against 

any invoice raised for such Goods. 

 
6 Returns 

Please notify the Company immediately by phone or e-mail if a shipment is incomplete or damaged and retain all shipping documents. If Company has made an 

error, Company will at its option either ship a replacement order at no charge or credit Buyer's account for the original order. Given the temperature-sensitive 
and strict handling/storage requirements of the Goods, the Company cannot accept returns or exchanges once products have shipped. All sales are final. Please 

confirm all order details and product specifications before completing your purchase.  
 

7 Risk/Title 

7.1 Risk in the Goods shall pass to the Buyer upon arrival of the Goods at the agreed place of delivery, prior to unloading. The Buyer assumes full responsibility for loss or damage to the 
Goods from this point onwards.  

7.2 Title of the Goods shall not pass to the Buyer until the Company has received in full (in cash or cleared funds) all sums due to it in respect of: 

(a) the Goods; and 
(b) all other sums which are or which become due to the Company from the Buyer on any account. 

7.3 Until Title of the Goods has passed to the Buyer, the Buyer shall: 

(a) hold the Goods on a fiduciary basis as the Company’s bailee; 
(b) store the Goods (at no cost to the Company) separately from all other goods of the Buyer or any third party in such a way that they remain readily identifiable as the 

Company’s property; 

(c) not destroy, deface or obscure any identifying mark or packaging on or relating to the Goods; and 
(d) maintain the Goods in satisfactory condition and keep them insured on the Company’s behalf for their full price against all risks to the reasonable satisfaction of the 

Company. On request the Buyer shall produce the policy of insurance to the Company. 

7.4 The Buyer’s right to possession of the Goods shall terminate immediately if: 
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(a) the Buyer has a bankruptcy order made against him or makes an arrangement or composition with his creditors, or otherwise takes the benefit of any statutory provision 
for the time being in force for the relief of insolvent debtors, or (being a body corporate) convenes a meeting of creditors (whether formal or informal), or enters into 

liquidation (whether voluntary or compulsory) except a solvent voluntary liquidation for the purpose only of reconstruction or amalgamation, or has a receiver and/or 
manager, administrator or administrative receiver appointed of its undertaking or any part thereof, or documents are filed with the court for the appointment of an 
administrator of the Buyer or notice of intention to appoint an administrator is given by the Buyer or its directors or by a qualifying floating charge holder (as defined in 

paragraph 14 of Schedule B1 to the Insolvency Act 1986), or a resolution is passed or a petition presented to any court for the winding-up of the Buyer or for the grant-
ing of an administration order in respect of the Buyer, or any proceedings are commenced relating to the insolvency or possible insolvency of the Buyer; or 

(b) the Buyer suffers or allows any execution, whether legal or equitable, to be levied on his/its property or obtained against him/it, or fails to observe or perform any of 

his/its obligations under the Contract or any other contract between the Company and the Buyer, or is unable to pay its debts within the meaning of section 123 of the 
Insolvency Act 1986 or the Buyer ceases to trade; or 

(c) the Buyer encumbers or in any way charges any of the Goods. 
7.5 The Company shall be entitled to recover payment for the Goods notwithstanding that ownership of any of the Goods has not passed from the Company. 
7.6 The Buyer grants the Company, its agents and employees an irrevocable licence at any time to enter any premises where the Goods are or may be stored in order to inspect them, or, 

where the Buyer’s right to possession has terminated, to recover them. 
7.7 Where the Company is unable to determine whether any Goods are the goods in respect of which the Buyer’s right to possession has terminated, the Buyer shall be deemed to have 

sold all goods of the kind sold by the Company to the Buyer in the order in which they were invoiced to the Buyer. 

7.8 On termination of the Contract, howsoever caused, the Company’s (but not the Buyer’s) rights contained in this condition 7 shall remain in effect. 
 

8 Price 

8.1 Prices are subject to change without notice.   
8.2 Unless otherwise agreed by the Company in writing, the price for the Goods shall be the price set out in the Website on the date of order.  
8.3 The price for the Goods shall be exclusive of any value added tax and all costs or charges in relation to packaging, loading, unloading, carriage and insurance, all of which amounts the 

Buyer shall pay in addition when it is due to pay for the Goods. 
 

9 Payment 

9.1 Subject to condition 9.4, payment of the price for the Goods is due within 30 (thirty) days of the date of invoice.  The Company accepts the methods of payment as detailed on the 
Website. 

9.2 Time for payment shall be of the essence. 

9.3 No payment shall be deemed to have been received until the Company has received cleared funds. 
9.4 All payments payable to the Company under the Contract shall become due immediately on its termination despite any other provision. 

9.5 The Buyer shall make all payments due under the Contract in full without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Buyer 
has a valid court order requiring an amount equal to such deduction to be paid by the Company to the Buyer. 

9.6 If the Buyer fails to pay the Company any sum due pursuant to the Contract, the Buyer shall be liable to pay interest to the Company on such sum from the due date for payment at 

the annual rate of 3% (three percent) above the base lending rate from time to time of Barclays Bank, accruing on a daily basis until payment is made, whether before or after any 
judgment.  The Company reserves the right to claim interest under the Late Payment of Commercial Debts (Interest) Act 1998. 

9.7 The Company shall have the right, amongst other remedies, either to terminate or to suspend further performance under this and/or other contract with the Buyer in the even that the 

Buyer fails to make any payment when due. 
9.8 The Buyer shall be liable for all expenses, including legal fees, relating to the collection of late payments. 
9.9 Should the Buyer's financial responsibility or condition become unsatisfactory to the Company, cash payments or security satisfactory to the Company may be required by the Company 

for future deliveries and Contracts.   
 

10 Limited Warranty  

10.1 The Company makes no warranty of any kind, express or implied, except that the Goods comply with Company's standard product specifications as set forth in Company’s published 
specifications.  THIS IS THE SOLE AND EXCLUSIVE WARRANTY GIVEN BY COMPANY WITH RESPECT TO THE GOODS AND IS IN LIEU OF AND EXCLUDES ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, ARISING BY OPERATION OF LAW OR OTHERWISE, INCLUDING WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF 

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE WHETHER OR NOT THE PURPOSE OR USE HAS BEEN DISCLOSED TO COMPANY IN 
SPECIFICATIONS, DRAWINGS OR OTHERWISE, AND WHETHER OR NOT COMPANY'S PRODUCTS ARE SPECIFICALLY DESIGNED AND/OR MANUFACTURED BY 

COMPANY FOR BUYER'S USE OR PURPOSE. 
10.2 The Company shall not be liable for a breach of the warranty in condition 10.1 unless: 

(a) the Buyer gives written notice of the defect to the Company, and, if the defect is as a result of damage in transit to the carrier, within 3 (three) days of the time when the 

Buyer discovers or ought to have discovered the defect; and 
(b) the Company is given a reasonable opportunity after receiving the notice of examining such Goods and the Buyer (if asked to do so by the Company) returns such Goods 

to the Company's place of business at the Company's cost for the examination to take place there. 

10.3 The Company shall not be liable for a breach of the warranty in condition 10.2 if: 
(a) the Buyer makes any further use of such Goods after giving such notice; or 
(b) the defect arises because the Buyer failed to follow the Company’s oral or written instructions as to the storage, installation, commissioning, use or maintenance of the 

Goods or (if there are none) good trade practice; or 
(c) the Buyer alters or repairs such Goods without the written consent of the Company. 

10.4 Subject to condition 10.2 and condition 10.3, if any of the Goods do not conform with the warranty in condition 10.1 the Company shall at its option repair or replace such Goods (or 

the defective part) or refund the price of such Goods at the pro rata Contract rate provided that, if the Company so requests, the Buyer shall, at the Company's expense, return the 
Goods or the part of such Goods which is defective to the Company. 

10.5 If the Company complies with condition 10.4 it shall have no further liability for a breach of the warranty in condition 10.1 in respect of such Goods. 

 
11 Limitation of Liability  

11.1 Subject to condition 4, condition 5 and condition 10, the following provisions set out the entire financial liability of the Company (including any liability for the acts or omissions of its 
employees, agents and sub-contractors) to the Buyer in respect of: 
(a) any breach of these conditions;  

(b) any use made by the Buyer of any of the Goods, or of any product incorporating any of the Goods; and 
(c) any representation, statement or tortious act or omission including negligence arising under or in connection with the Contract. 

11.2 All warranties, conditions and other terms implied by statute or common law (save for the conditions implied by section 12 of the Sale of Goods Act 1979) are, to the fullest extent 

permitted by law, excluded from the Contract. 
11.3 Nothing in these conditions excludes or limits the liability of the Company: 

(a) for death or personal injury caused by the Company’s negligence; or 

(b) under section 2(3), Consumer Protection Act 1987; or 
(c) for any matter which it would be illegal for the Company to exclude or attempt to exclude its liability; or 
(d) for fraud or fraudulent misrepresentation. 

11.4 Subject to condition 12: 
(a) the Company’s total liability in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising in connection with the 

performance or contemplated performance of the Contract shall be limited to the Contract price; and 

(b) the Company shall not be liable to the Buyer for any pure economic loss, loss of profit, loss of business, depletion of goodwill or otherwise, in each case whether direct, 
indirect or consequential, or any claims for consequential compensation whatsoever (howsoever caused) which arise out of or in connection with the Contract. 
 

12 Indemnification 
12.1 The Buyer agrees to indemnify the Company and its officers, agents, directors and employees from and against any loss, damage, liability, claim, or demand, including reasonable 

legal fees, made by any third party due to or arising out of the Buyer’s breach of this Contract.   
 

13 Compliance with Applicable Law 

13.1 Some of the Goods may be subject to regulation.  The Buyer acknowledges that it shall be the Buyer’s sole responsibility to verify that its purchase, possession, storage, intended use 
and disposal of the Goods complies with all such regulations.   
 

14 Assignment 
14.1 The Company may assign the Contract or any part of it to any person, firm or company. 
14.2 The Buyer shall not be entitled to assign the Contract or any part of it without the prior written consent of the Company. 

 
15 Force Majeure 
15.1 The Company reserves the right to defer the date of delivery or to cancel the Contract or reduce the volume of the Goods ordered by the Buyer (without liability to the Buyer) if it is 

prevented from or delayed in the carrying on of its business due to circumstances beyond the reasonable control of the Company including, without limitation, acts of God, 
governmental actions, war or national emergency, acts of terrorism, protests, riot, civil commotion, fire, explosion, flood, epidemic, lock-outs, strikes or other labour disputes (whether 
or not relating to either party's workforce), or restraints or delays affecting carriers or inability or delay in obtaining supplies of adequate or suitable materials, provided that, if the 

event in question continues for a continuous period in excess of 180 days, the Buyer shall be entitled to give notice in writing to the Company to terminate the Contract. 
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16 Technical Advice 
16.1 The Company, upon the Buyer's request, may furnish technical advice and other information or assistance regarding the use of the Goods sold hereunder (the Advice), but it is 

expressly agreed and acknowledged that:  
(a) there is no obligation to furnish any such Advice, and that if any Advice is furnished, it shall be given and accepted at Buyer's risk, and the Company shall not be 

responsible or liable for the Advice given or the results thereof; 

(b) the Company makes no warranty as to accuracy of this Advice; 
(c) such Advice constitutes the Company's confidential information and know-how and is proprietary to the Company. The Buyer shall not make any copies or unauthorised 

use or disclosure of such Advice (in whole or in part); 

(d) as between the parties, the Company absolutely and unconditionally owns all intellectual property rights (including rights in confidence, trade secrets and know-how) 
which subsist (now or in the future) in and/or relate to such Advice; 

(e) the Buyer's right to use the Advice is limited solely to the purpose of the Buyer itself using the Goods sold hereunder, such right may be revoked by the Company at any 
time and for any reason, and the Buyer shall comply strictly with all directions and guidelines of the Company regarding the Advice; 

(f) damages alone would not be an adequate remedy for any unauthorised disclosure of such Advice and accordingly, the Company shall be entitled to the remedies of 

injunction, specific performance or other equitable or discretionary relief for any threatened or actual disclosure of the same. 
 

17 Reverse Engineering 

17.1 The Buyer acknowledges that it has no right to (by virtue of the Contract or otherwise) and shall not (and shall not permit or instruct any third party to) without the prior written, 
signed consent of Dr Hayley Mills of the Company: (a) copy, adapt, modify, analyse, develop, reverse engineer, decompile, disassemble or clone (directly or indirectly) the Goods; (b) 
investigate or determine the composition, formulation, structure or chemical properties of the Goods; and/or (c) carry out any other act in respect of the Goods which is restricted by 

intellectual property rights or other applicable laws. 
 

18 General 

18.1 Each right or remedy of the Company under the Contract is without prejudice to any other right or remedy of the Company whether under the Contract or not. 
18.2 If any provision of the Contract is found by any court, tribunal or administrative body of competent jurisdiction to be wholly or partly illegal, invalid, void, voidable, unenforceable or 

unreasonable it shall to the extent of such illegality, invalidity, voidness, voidability, unenforceability or unreasonableness be deemed severable and the remaining provisions of the 

Contract and the remainder of such provision shall continue in full force and effect. 
18.3 Failure or delay by the Company in enforcing or partially enforcing any provision of the Contract shall not be construed as a waiver of any of its rights under the Contract. 
18.4 Any waiver by the Company of any breach of, or any default under, any provision of the Contract by the Buyer shall not be deemed a waiver of any subsequent breach or default and 

shall in no way affect the other terms of the Contract. 
18.5 The parties to the Contract do not intend that any term of the Contract shall be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person that is not a 

party to it. 
18.6 The formation, existence, construction, performance, validity and all aspects of the Contract shall be governed by English law and the parties submit to the exclusive jurisdiction of the 

English courts. 

 
19 Communications  
19.1 All communications between the parties about the Contract shall be in writing and delivered by hand or sent by pre-paid first class post or sent by email: 

(a) (in case of communications to the Company) to its address at Vision Court, Caxton Place, Cardiff, Cf23 8HA or to its email address email at info@inbio.com or to such 
changed address as shall be notified to the Buyer by the Company in accordance with this condition; or 

(b) (in the case of the communications to the Buyer) to the registered office of the addressee (if it is a company) or (in any other case) to any other postal or email address 

of the Buyer set out in any document which forms part of the Contract or such other address as shall be notified to the Company by the Buyer in accordance with this 
condition. 

19.2 Communications shall be deemed to have been received: 

(a) if sent by pre-paid first class post, two days (excluding Saturdays, Sundays and bank and public holidays) after posting (exclusive of the day of posting); or 
(b) if delivered by hand, on the day of delivery; or 
(c) if sent by email on a working day prior to 4.00 pm, at the time of transmission and otherwise on the next working day, provided no delivery failure notification is received 

by the sender. 
19.3 Communications addressed to the Company shall be marked for the attention of Dr Hayley Mills.   
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Indoor Biotechnologies Limited 

Terms and Conditions for the Supply of Services to a Business 

 

The Customer's attention is drawn in particular to condition 11 

1 Definitions 

1.1 The definitions and rules of interpretation in this condition apply in these conditions 
(Conditions). 

Analysis Services the Company's standard sample analysis service; 

Bespoke Services bespoke contract research services relating to the 

testing outside the scope of Analysis Services; 

Business Days a day (other than a Saturday, Sunday or public 

holiday) when banks in London are open for business; 

Customer the person, firm, company, Government department, 
academic institution, organisation or other entity who 

purchases Services from the Company; 

Company Indoor Biotechnologies Limited whose registered 
office is at 114-120 Northgate Street, Chester, CH1 

2XT.  The Company is registered in the UK under 
company registration number 02887403 and VAT 

registration number 588808769; 

Deliverables the Report and/or the Results (as applicable); 

Delivery Note a written document setting out the name and address 

of the Customer, the name and contact details of an 
authorised representative at the Customer, the type 

and quantity of the Product or Sample being delivered, 
the Services required, any special storage and 

handling instructions, any order or customer numbers 

appointed by the Company and such other information 
as may be relevant to the Product or Sample being 

delivered and which will assist the Company in 

ascertaining the Customer's requirements; 

Fee the fee payable by the Customer in respect of the 

provision of the relevant Services; 

Initial Fee the portion of the Fee the Customer is required to pay 

in advance of performance of the Bespoke Services, 

as indicated in the Proposal; 

Order a written order for Services supplied by the Customer; 

Product the product provided to the Company by or on behalf 

of the Customer for the purpose of the Company 

providing Bespoke Services; 
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1.2 A reference to a law is a reference to it as it is in force for the time being taking account 

of any amendment, extension, application or re-enactment and includes any 

subordinate legislation for the time being in force made under it. 

1.3 A person includes a natural person, corporate or unincorporated body (whether or not 
having separate legal personality). A reference to a company shall include any 

company, corporation or other body corporate, wherever and however incorporated or 

established. 

1.4 Any words following the terms including, include, in particular, for example or 

any similar expression, shall be construed as illustrative and shall not limit the sense 

of the words, description, definition, phrase or term preceding those terms. 

1.5 Words in the singular include the plural and in the plural include the singular. 

1.6 A reference to one gender includes a reference to the other gender. 

1.7 Condition headings do not affect the interpretation of these conditions. 

2 Application of Terms 

2.1 Save where expressly stated otherwise, these Conditions supersede all other terms and 

conditions previously used between the parties and apply to the provision of Services 
to the Customer to the exclusion of any other terms that the Customer may seek to 

impose or incorporate (including any terms endorsed on, delivered with or contained 

in the Customer's Order, purchase order form, confirmation of order, Delivery Note, 

Project Milestone a specific stage in the provision of the Bespoke 

Services described in the Proposal; 

Proposal the written proposal of the Company which 
particularises the Bespoke Services to be provided to 

the Customer; 

Report   the written report prepared by the Company in respect 
of the Bespoke Services setting out the results and 

findings of the Company's testing of the Product and 

the methodology used to test the Product;  

Results the written results prepared by the Company in 
respect of the Analysis Services setting out the results 

obtained by the Company when the Sample was 

tested; 

Sample  the sample provided to the Company by or on behalf 

of the Customer for the purpose of the Company 

providing Analysis Services; 

Services  the Services to be provided by the Company pursuant 

to these Conditions, namely Analysis Services and/or 

Bespoke Services; 

Standard Operating 

Procedure 

the Company's standard testing procedures for the 
testing of Samples as used by the Company as at the 

date of testing; 

Website  the Company's website at www.inbio.com. 

http://www.inbio.com/
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specification or other document), or which are implied by trade, custom, practice or 
course of dealing. The Customer hereby waives all rights it may have to rely on the 

same. 

2.2 Any variation to these Conditions and any representations concerning the Services shall 

have no effect unless expressly agreed in writing and signed by Hayley Mills of the 

Company. The Customer acknowledges that it has not relied on, and shall have no 
remedies in respect of, any statement, promise or representation made or given by or 

on behalf of the Company which is not set out in these Conditions. Nothing in this 

Condition shall exclude or limit the Company's liability for fraudulent misrepresentation. 

2.3 Any samples, drawings, illustrations, statements, descriptions and advertising provided 
by the Company (whether on the Website, in the Company's catalogues and brochures 

or otherwise) are provided for the sole purpose of giving an approximate idea of the 

Company's Services. Save as expressly set out in these Conditions, such literature shall 
not form part of the contract between the Company and the Customer for the provision 

of Services nor have any contractual force.  

3 Analysis Services 

3.1 If the Customer wishes to purchase Analysis Services, it shall place an Order by 

contacting the Company in writing and deliver to the Company (at the Customer's sole 
cost) the Sample for testing. The Customer shall ensure that the terms of the Order 

are complete and accurate and shall promptly co-operate with the Company and 
provide such other complete and accurate information as may be requested by the 

Company in respect of the provision of the Analysis Services from time to time. 

3.2 Order constitutes an offer by the Customer to purchase Analysis Services in accordance 

with these Conditions. The Company has the right to reject an Order for any reason. 

3.3 Each Order shall only be deemed to be accepted by the Company once the Company 
has confirmed the Order in writing or, if earlier, when the Company commences the 

provision of the Analysis Services. 

3.4 The Fee for the Analysis Services shall be set out in the Company's price list or in a 

quotation provided by the Company and in force as at the date of delivery of the 

Results. Any quotation given by the Company shall not constitute an offer and is only 

valid for the period listed on the quotation.  

3.5 The Company shall test the Sample in accordance with the Standard Operating 
Procedure. The Company reserves the right to amend its testing processes and 

procedures from time to time and for any reason in its sole discretion. The Company 

shall disclose to the Customer the methodology used to test the Sample if requested 

by the Customer.  

3.6 If the Sample contains less material/volume/concentration than recommended by The 
Company as stated in the current Standard Operating Procedure and cannot be tested, 

The Company will apply a Not Enough Sample (NES) charge.  

3.7 Following completion of the testing, the Company shall prepare and deliver to the 

Customer the Results. Unless otherwise agreed in writing by the Company, the 

Company shall deliver the Results electronically to the email address provided by the 

Customer. 

3.8 The Company shall endeavour to achieve a 10 Business Day turnaround on analysis of 
each Sample from the date of acknowledgment of the Company's receipt of the Sample, 
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but the Customer acknowledges and agrees that this is only an approximate timeframe 

and time is not of the essence for provision of the Analysis Services. 

4 Bespoke Services 

4.1 If the Customer wishes to purchase Bespoke Services, the Customer shall contact the 

Company to discuss the Customer's requirements, following which the Company shall 

issue a Proposal if the Company (in its sole discretion) is willing and able to provide 

the Bespoke Services requested. 

4.2 The Proposal shall become binding upon the parties once signed in writing by both 
parties. The Customer shall ensure that the terms of the Proposal are complete and 

accurate prior to signature and shall promptly co-operate with the Company and 
provide such other complete and accurate information as may be requested by the 

Company in respect of the provision of the Bespoke Services from time to time. 

4.3 The Company shall be entitled to require advance payment of the Initial Fee prior to 

the commencement of the Bespoke Services.  

4.4 The Fee for the Bespoke Services shall be detailed in the Proposal or as otherwise 
expressly agreed by the parties in writing (and signed by Hayley Mills or Ross Yarham 

on behalf of the Company). Any quotation given by the Company shall not constitute 

an offer, and is only valid for a period of [30] Business Days from its date of issue. 

4.5 The Company shall test the Product in accordance with the methodology described in 

the Proposal. Following completion of the testing phase, the Company shall prepare 
and deliver to the Customer a Report. Unless otherwise agreed in writing by the 

Company, the Company shall deliver the Report electronically to the email address 

provided by the Customer. 

4.6 If agreed by the parties, the Proposal shall detail Project Milestones. Upon reaching 

each Project Milestone: 

(a) the Company shall make recommendations to the Customer regarding the 

feasibility of the continued provision of the Services; 

(b) the Customer shall be entitled to elect to terminate the provision of the 

Bespoke Services at that point by promptly notifying the Company in writing 

to that effect and paying the portion of the Fee detailed in the Proposal for 
that (and any previous) Project Milestone. Following such notification, the 

Company shall not be required to provide any further Bespoke Services; 

(c) if the Customer wishes to proceed with the remainder of the Bespoke Services 

following a Project Milestone, notwithstanding the Company's recommendation 

to cease provision of the Bespoke Services, the Company shall be entitled to 
increase the Fee. If the Customer does not agree to the Fee increase, the 

Company shall be entitled to terminate the provision of the Bespoke Services 

in accordance with Condition 4.6(b) above; 

(d) if the Customer does not serve a termination notice in accordance with 
Condition 4.6(b) above, the Company shall continue to provide the Bespoke 

Services in accordance with these Conditions (which may be subject to an 

increased Fee in accordance with Condition 4.6(c) and prior payment of the 

portion of the Fee incurred to date). 

4.7 The Company shall endeavour to achieve the Project Milestones and other delivery 
dates set out in the Proposal, but the Customer acknowledges and agrees that the 
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same shall only be an approximate timeframe and time is not of the essence for 

provision of the Bespoke Services. 

4.8 The Company reserves the right to amend the Proposal if necessary to comply with 
any applicable law or regulatory requirement, or if the amendment will not materially 

affect the nature or quality of the Bespoke Services, and the Company shall notify the 

Customer in any such event. 

5 Testing Material 

5.1 The Customer shall be responsible for supplying the Company with a Sample or Product 
(as applicable) for use in connection with the provision of the Services (at the 

Customer's cost) (Testing Material).  

5.2 All Testing Material shall be delivered (with all postage and transport costs fully paid) 

to the Company at [Vision Court, Caxton Place, Cardiff, CF23 8HA] or to such 

other address as may be directed by the Company from time to time. All Testing 
Material must be suitably packed and clearly marked as a Sample or Product for testing 

(as appropriate) and be accompanied by a Delivery Note. The Delivery Note must not 
contain any terms or conditions which the Customer seeks to impose and any such 

terms and conditions will be ineffective as between the parties and shall not apply to 

the provision of the Services which shall be exclusively governed by these Conditions.  

5.3 The Testing Material shall at all times be held by the Company at the Customer's risk. 

The Customer accepts that in carrying out the Services the Testing Material may be 
altered, damaged, lost or destroyed (including intentionally to comply with health and 

safety and environmental obligations or other regulatory requirements) and that the 
Company shall have no liability whatsoever to the Customer or any third party in 

respect of the same. The Company reserves the right to refuse to accept any Testing 

Material in its sole discretion. 

5.4 The Services shall only be provided in respect of the Testing Material as received. The 

Customer shall be solely responsible for providing the Company with accurate and 
reliable Testing Material and for the safe packing, transportation and storage of the 

same. The Customer must ensure that the Company is notified in writing of any special 

storage and handling instructions, but the Company cannot confirm that it is able to 
comply with the same unless the Company has agreed to such instructions in writing 

prior to receipt of the Testing Material.  

5.5 If the Company determines that the Testing Material will not yield valid data for any 

reason, the Company shall reject the Testing Material and inform the Customer. If the 

Company consents, the Customer may resubmit replacement Testing Material for 

testing in accordance with these Conditions.  

5.6 The Company shall not be required to return any Samples submitted to the Company, 
at any time including upon completion of the Analysis Services. The Company's 

standard policy is to retain all Samples for a period of 12 months following which they 

shall be destroyed.  

5.7 Sample stored for a period of 3 months or less following initial testing by The Company, 

can undergo retesting if requested by the customer. Samples which have been stored 
for 3 or more months following initial testing by The Company are not recommended 

for retesting and no guarantee is provided by The Company in respect to validity of 

the results. 

5.8 Except as provided in Condition 5.3, after completion of the Bespoke Services the 

Company shall return any Products submitted to the Customer at the Customers cost 
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and risk upon request. Any Products which cannot be returned shall be destroyed by 

the Company. 

6 Deliverables 

6.1 Following the Company's receipt of payment of the Fee in full and cleared funds, the 

Company shall grant the Customer a non-exclusive, perpetual, irrevocable, royalty-

free, worldwide licence to use, copy, translate, make available and publish the 

Deliverables.  

6.2 It is the Customer's sole responsibility to interpret the Deliverables and utilise the 
results and findings as it sees appropriate. Any action or inaction or decision of the 

Customer in response to the Deliverables will solely be determined by the Customer. 
Neither the Company, its officers or employees, agents or subcontractors will be liable 

to the Customer or any third party for any action or inaction or decision of the Customer 

in response to the Deliverables.  

6.3 The Company reserves the right to review, update or supplement the Deliverables at 

any time. 

6.4 If requested by the Customer, the Company may furnish technical advice and additional 

information or assistance regarding the Services and/or the Deliverables (the Advice), 

but it is expressly agreed and acknowledged that:  

(a) there is no obligation to furnish any such Advice, and that if any Advice is 

furnished, it shall be given and accepted at the Customer's risk, and the 
Company shall not be responsible or liable for the Advice given or the results 

thereof; 

(b) the Advice shall not form part of the Deliverables. The Company shall clearly 

mark Advice as such or otherwise make it known to the Customer that it cannot 

be relied upon and must be kept confidential;  

(c) the Company makes no warranty as to accuracy of the Advice; 

(d) the Advice constitutes the Company's confidential information and know-how 
and is proprietary to the Company. The Customer shall not make any copies 

or unauthorised use or disclosure of such Advice (in whole or in part); 

(e) as between the parties, the Company absolutely and unconditionally owns all 
intellectual property rights (including rights in confidence, trade secrets and 

know-how) which subsist (now or in the future) in and/or relate to the Advice; 

(f) the Customer's right to use the Advice is limited solely to the purpose of the 

Customer itself receiving the benefit of the Services, such right may be revoked 

by the Company at any time and for any reason, and the Customer shall comply 

strictly with all directions and guidelines of the Company regarding the Advice; 

(g) damages alone would not be an adequate remedy for any unauthorised 
disclosure of the Advice and accordingly, the Company shall be entitled to the 

remedies of injunction, specific performance or other equitable or discretionary 

relief for any threatened or actual disclosure of the same. 

7 Limited Warranty 

7.1 The Company makes no warranty of any kind, express or implied, except that the 
Services shall be provided using reasonable care and skill and in accordance with the 
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Standard Operating Procedures (in respect of Analysis Services) and the methodology 
described in the Proposal (in respect of Bespoke Services). THIS IS THE SOLE AND 

EXCLUSIVE WARRANTY GIVEN BY THE COMPANY WITH RESPECT TO THE 
SERVICES AND IS IN LIEU OF EXCLUDES ALL OTHER WARRANTIES, 

EXPRESS OR IMPLIED, ARISING BY OPERATION OF LAW OR OTHERWISE. 

NO WARRANTIES, REPRESENTATIONS OR GUARANTEES OF ANY KIND ARE 
MADE BY OR ON BEHALF OF THE COMPANY WITH REGARD TO THE RESULTS 

OR FINDINGS WHICH MAY BE OBTAINED THROUGH THE PROVISION OF 

THE SERVICES. 

7.2 Subject to Condition 7.3, if the Customer gives notice in writing to the Company within 
seven days of delivery of the Deliverables that the Services and/or the Deliverables do 

not conform to the warranty in Condition 7.1, the Company shall, at its option, correct 

or re-perform the defective Services and/or Deliverables (which may require re-
submission of new Testing Material at the Customer's cost), or refund the price of the 

defective Services in full.  

7.3 The Company shall have no liability whatsoever in respect of non-compliance with the 

warranty set out in Condition 7.1 or otherwise if: (a) the defect arises due to the supply 

of, or any results or findings based on, any Testing Materials, information and/or data 
supplied by or on behalf of the Customer which are defective, incomplete, untrue, 

inaccurate, misleading or otherwise not in compliance with these Conditions; (b) any 
criminal, fraudulent, dishonest or negligent act or omission, misrepresentation or 

default by or on behalf of the Customer; (c) the Services and/or the Deliverables differ 
from their description as a result of changes made to ensure they comply with 

applicable statutory or regulatory requirements; and/or (d) the Company was 

prevented or delayed from performing the Services by any act or omission by the 

Customer or failure by the Customer to perform any relevant obligation.  

7.4 If the Company complies with Condition 7.2 it shall have no further liability in respect 

of the relevant alleged breach of the warranty in Condition 7.1. 

8 Fees and Payment 

8.1 The Initial Fee (if any) shall be invoiced and payable in advance of commencement of 
the provision of the Services. All other Fees shall be invoiced by the Company upon 

completion of the Services or the relevant Project Milestone.  

8.2 The Customer shall pay each invoice submitted by the Company within 30 days of the 

date of the invoice in full and in cleared funds. The payment methods accepted by the 

Company are detailed on the invoice. Time for payment shall be of the essence. 

8.3 The Company may, by giving the Customer notice at any time prior to delivery of the 

Company's invoice increase its charges due to: (a) any factor beyond the Company’s 
control (including foreign exchange fluctuations, increases in taxes and duties, and 

increases in labour, materials and other costs); (b) any request by the Customer to 
change the delivery date, specification or scope of the Services and/or Deliverables; 

and/or (c) the Customer's failure to provide adequate, timely or accurate Testing 

Materials, data, information and/or instructions. 

8.4 All amounts payable by the Customer are exclusive of amounts in respect of value 

added tax chargeable from time to time which the Customer shall be liable to pay in 

addition at the then prevailing rate. 

8.5 Without limiting the other rights and remedies the Company may have, where the 

Customer fails to pay an invoice in accordance with these Conditions, the Company 
reserves the right to: (a) demand immediate payment of all outstanding amounts owed 
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to the Company by the Customer; and/or (b) charge interest payable by the Customer 
on the overdue amount both before and after any court judgment at the rate of 4% 

per annum above Barclays Bank's base rate from time to time. Such interest shall 
accrue on a daily basis from the due date until actual payment of the overdue amount, 

whether before or after judgment. The Customer shall pay the interest together with 

the overdue amount. Notwithstanding the foregoing, the Company may, in the 
alternative, claim interest under the Late Payment of Commercial Debts (Interest) Act 

1998 or other applicable laws. In addition, the Customer shall be liable for all expenses, 

including legal fees, relating to the collection of late payments. 

8.6 The Customer shall pay all amounts due in full without any set-off, counterclaim, 
deduction or withholding (except for any deduction or withholding required by law). 

The Company may at any time, without limiting its other rights or remedies, set off 

any amount owing to it by the Customer against any amount payable by the Company 

to the Customer. 

8.7 Should the Buyer's financial stability or position become unsatisfactory to the Company, 
cash payments or security satisfactory to the Company may be required by the 

Company in advance of the provision of future services.   

9 Termination and Suspension 

9.1 Without limiting or affecting any other rights or remedies the Company may have, 

where the Company has the right to terminate provision of the Services pursuant to 
Condition 9.2 or the Company is otherwise concerned about the Customer's financial 

stability or position, the Company reserves the right to suspend further provision of the 
Services until Customer remedies the Customer Default. The Company shall not be 

liable for any costs or losses sustained or incurred by the Customer arising directly or 

indirectly from suspension of the Services.  

9.2 Without limiting its other rights or remedies, the Company may cancel any Order and/or 

Proposal and cease providing the Services with immediate effect by giving written 
notice to the Customer if the Customer fails to pay any amount due by the due date 

for payment and fails to pay all outstanding amounts within 10 Business Days after 

being notified in writing to do so.  

9.3 Without limiting its other rights or remedies, either party may cancel an Order and/or 

Proposal and cease the provision of the Services with immediate effect by giving written 
notice to the other party if the other party: (a) commits a material breach of these 

Conditions (other than breach of a payment obligation) and (if such a breach is 

remediable) fails to remedy that breach within 30 days of being notified in writing to 
do so; (b) becomes insolvent or enters into receivership or administration or liquidation 

or a voluntary arrangement or threatens or appears likely to enter into any of the above 
procedures or if any event occurs or proceeding is taken, with respect to the other 

party, in any jurisdiction to which it is subject that has an effect equivalent or similar 
to any of the aforementioned events; and/or (c) suspends, threatens to suspend, 

ceases or threatens to cease to carry on all or a substantial part of its business. 

9.4 Upon the termination or completion of the Services: (a) the Customer shall immediately 
pay to the Company all of the Company's outstanding unpaid invoices (and any interest 

payable) and, in respect of Services performed but for which no invoice has been 
submitted, the Company shall submit an invoice (which shall be a portion of the Fee to 

reflect the Services performed), which shall be payable by the Customer immediately 

on receipt; (b) the Customer shall immediately return any Deliverables which have not 
been fully paid for; (c) the accrued rights, remedies, obligations and liabilities of the 

parties as at expiry or termination shall be unaffected, including the right to claim 
damages in respect of any breach of these Conditions which existed at or before the 
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date of termination or expiry; and (d) all clauses which expressly or by implication 

survive termination shall continue in full force and effect. 

10 Customer Warranties  and Indemnity 

10.1 The Customer hereby represents, warrants and undertakes that: (a) the Testing 

Materials and use of them by the Company for the purpose of providing the Services 

do not and shall not infringe any patents, copyright, trade or service marks, trade 
secrets or other intellectual property rights, rights of confidence or any other third party 

rights and are not and shall not be otherwise unlawful in any way; (b) all statements, 
data and other information provided to the Company by or on behalf of the Customer 

in connection with the provision of the Services shall, to the best of the Customer's 
knowledge and belief, be complete, true and accurate; (c) the provision of the Testing 

Material to the Company, the storage and handling of it by the Company and the use 

of it for the purposes anticipated in these Conditions shall not be dangerous, harmful, 
toxic or otherwise injurious to health or the environment; and (d) it has full authority 

to purchase the Services from the Company and to perform its obligations hereunder 
and no agreement or other restriction of any kind prevents the Customer from doing 

so. 

10.2 The Customer hereby indemnifies and shall keep the Company, its officers, agents, 
directors and employees indemnified on demand from and against all costs, liabilities, 

damages, fines, losses and/or penalties (including any direct, indirect or consequential 
losses, loss of profit and all interest and legal and other professional costs and 

expenses) of whatsoever nature or kind suffered by or awarded against the Company, 
its officers, agents, directors and/or employees arising out of or in connection with: (a) 

loss of or damage to any physical property where such damage has been caused by 

the Testing Materials and/or the acts and/or omissions of the Customer; (b) any death, 
injury or illness of any person arising directly from or in connection with the Testing 

Materials and/or the acts and/or omissions of the Customer; and/or (c) any claim or 
allegation that the Testing Materials infringe any third party intellectual property rights 

or other proprietary rights.  

11 Limitation of Liability  

11.1 Nothing in these Conditions shall limit or exclude the Company's liability for: (a) death 

or personal injury caused by negligence; (b) fraud or fraudulent misrepresentation; or 
(c) any liability if and to the extent that it is not permissible in law for such liability to 

be limited or excluded. 

11.2 Subject to Condition 11.1: (a) the Company shall under no circumstances whatsoever 
be liable to the Customer, whether in contract, tort (including negligence), breach of 

statutory duty, or otherwise, for any loss of profit, sales or business, loss of agreements 
or contracts, loss of anticipated savings, pure economic loss, loss of use or corruption 

to software, data or information, depletion of goodwill or any indirect or consequential 
loss or similar arising under or in connection with these Conditions and/or the provision 

of the Services and/or the Deliverables; and (b) the Company's total liability to the 

Customer in respect of all losses arising under or in connection with the provision of 
the Services and/or the Deliverables and/or these Conditions, whether in contract, tort 

(including negligence), breach of statutory duty, or otherwise, shall in no circumstances 

exceed the price paid by the Customer for the relevant Services. 

11.3 The Deliverables should not be relied upon by any third party and the Company shall 

accept no liability whatsoever in respect of the same. 

11.4 Except as provided in Condition 7.2, the Company shall have no liability to the Customer 

in respect of non-compliance with the warranty set out in Condition 7.1. 
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11.5 The Company shall not be in breach of these Conditions nor liable for delay in 
performing, or failure to perform, any of its obligations under these Conditions if such 

delay or failure is due to any circumstance beyond the reasonable control of the 
Company, including, but not limited to, Acts of God, war, civil unrest, riot, strike, lock-

out, acts of civil or military authorities, fire, flood, earthquake, shortage of supply or 

the acts or omissions of the unaffected party. If the period of delay or non-performance 
continues for three months, either party may cancel the relevant Order or Proposal by 

serving one week's written notice to the other party. 

12 Intellectual Property Rights 

The Customer hereby expressly acknowledges and agrees that (as between the 
parties) the Company absolutely and unconditionally owns all intellectual property 

rights which subsist (now or in the future) in and/or relate to the Deliverables and the 

provision of the Services (including all systems, techniques, methodologies, ideas, 
concepts and know-how used and/or developed by or on behalf of the Company during 

the course of providing the Services).  

13 Confidentiality  

13.1 Each party agrees that it shall keep in strict confidence and only use and permit the 

use of the other party’s confidential information for the purpose of providing and 
receiving the Services and otherwise in accordance with these Conditions.  Neither 

party shall, at any time, make or permit to be made any unauthorised use or disclosure 
of the other party's confidential information. The obligations of confidentiality in this 

Condition 13.1 shall not extend to any matter which the recipient party can show: (a) 
is in, or has become part of, the public domain other than as a result of a breach of 

the obligations of confidentiality set out in these Conditions; (b) was in its written 

records prior to the commencement of the Services, was not disclosed to it by the other 
party and is not subject to confidentiality obligations; (c) was independently disclosed 

to it without obligations of confidence by a third party entitled to disclose the same; or 
(d) is required to be disclosed under any applicable law, or by order of a court or 

governmental body or authority of competent jurisdiction.  

13.2 Following completion of the Services, each party shall return (or at the other party's 
option destroy) the other party's confidential information, save to the extent the same 

is embodied within the Deliverables. The Company shall be entitled to retain the 
Customer's confidential information in its correspondence files and other working 

papers to the extent reasonably necessary to meet the Company's professional, legal, 

regulatory and/or internal reporting requirements and obligations, but the provisions 

of Condition 13 shall continue to apply with respect to such information. 

13.3 It is agreed and acknowledged that the Company shall not publicly disclose the fact 
that it has carried out Services on behalf of the Customer where the Customer has 

requested in writing that the Company refrain from doing so. Notwithstanding the 
foregoing, the Company shall be entitled to use data contained in the Deliverables for 

comparative research and, in an aggregated format and as anonymous examples, in 

marketing and advertising materials and for comparative research.  

14 Communications  

14.1 All communications between the parties concerning these Conditions and any Order or 
Proposal shall be in writing and delivered by hand or sent by pre-paid first class post 

or sent by email: (a) (in case of communications to the Company) to its address at 

Vision Court, Caxton Place, Cardiff, CF23 8HA or to its email address email 
info@inbio.com or to such changed address as shall be notified to the Customer by the 

Company in accordance with this Condition; or (b) (in the case of the communications 

mailto:info@inbio.com
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to the Customer) to the registered office of the addressee (if it is a company) or (in 
any other case) to any other postal or email address of the Customer set out in any 

Order or Proposal (as applicable) or such other address as shall be notified to the 

Company by the Customer in accordance with this Condition. 

14.2 Communications shall be deemed to have been received: (a) if sent by pre-paid first 

class domestic post, two Business Days after the date of posting; or (b) if delivered by 
hand, on the day of delivery; or (c) if sent by email on a Business Day prior to 4.00pm, 

at the time of transmission and otherwise on the next Business Day, provided no 

delivery failure notification is received by the sender. 

14.3 Communications addressed to the Company shall be marked for the attention of Dr 

Hayley Mills.    

15 General 

15.1 Unless expressly stated otherwise, a reference to a statute or statutory provision is a 
reference to legislation in force in England as amended, extended or re-enacted from 

time to time and shall include reference to all subordinate legislation made from time 
to time. Any words following the terms "including", "in particular" or any similar 

expression shall be construed as illustrative and shall not limit the sense of the words 

preceding those terms. The headings in these Conditions are for ease of reference only 

and shall not affect their interpretation. 

15.2 Nothing in these Conditions shall constitute the creation, establishment or relationship 
of partnership, joint venture or employer and employee between the parties. Neither 

party shall have the authority, and shall not hold itself out, or permit any person to 
hold itself out, as being authorised to bind the other party in any way, and shall not do 

any act which might reasonably create the impression that it is so authorised. 

15.3 If any provision or part-provision of these Conditions 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 modification is not possible, the relevant 
provision or part-provision shall be deemed deleted. Any such modification to or 

deletion of a provision or part-provision shall not affect the validity and enforceability 

of the rest of these Conditions. 

15.4 No failure or delay by a party to exercise any right or remedy provided under these 

Conditions or by law shall constitute a waiver or abandonment of that or any other 
right or remedy, nor shall it prevent or restrict the further exercise of that or any other 

right or remedy. No single or partial exercise of such right or remedy shall prevent or 

restrict the further exercise of that or any other right or remedy. 

15.5 These Conditions (and any document expressly referred to in them) constitute the 

entire agreement between the parties and supersede and extinguish all previous 
agreements, promises, assurances, warranties, representations and understandings 

between them, whether written or oral, relating to the provision of Services to the 

Customer. 

15.6 Each party agrees that it shall have no remedies in respect of any statement, 

representation, assurance or warranty (whether made innocently or negligently) that 
is not set out in these Conditions. Each party agrees that it shall have no claim for 

innocent or negligent misrepresentation or negligent misstatement based on any 

statement in these Conditions.  

15.7 The Company may at any time, without the consent of the Customer, assign, transfer, 

mortgage, charge, subcontract or otherwise deal in any manner with all or any of its 
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rights or obligations under these Conditions. The Customer shall not assign, transfer, 
mortgage, charge, subcontract, declare a trust over or otherwise deal in any manner 

with any or all of its rights and obligations under these Conditions without the prior 

written consent of the Company. 

15.8 The terms of these Conditions are not enforceable by any third party under the 

Contracts (Rights of Third Parties) Act 1999. 

15.9 No variation to these Conditions shall be effective unless agreed in writing and signed 

by an authorised representative of each party. 

15.10 These Conditions and each Order and Proposal and any dispute or claim (including 

non-contractual disputes or claims) arising out of or in connection with them, their 
subject matter or formation shall be governed by and construed in accordance with 

English law. Each party irrevocably agrees that the courts of England and Wales shall 

have exclusive jurisdiction to settle any dispute or claim (including non-contractual 
disputes or claims) arising out of or in connection with these Conditions and any Order 

and Proposal, their subject matter or formation. 
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