OXONICA TERMS AND CONDITIONS OF SALE

1. DEFINITIONS

1.1 “Seller’ means that one of Oxonica Materials
Limited, Oxonica Energy Limited or Oxonica
Healthcare Limited, all of Unit 7 Begbroke Scierared
Business Park, Sandy Lane, Yarnton, Kidlington, ©xo
OX5 1PF, named on the Order Acknowledgement;

1.2 “Buyer” means the party named in Seller's @rde
Acknowledgement;

1.3 *“Conditions” means these terms and conditioins

sale together with any others set out in the Order

Acknowledgement or otherwise agreed in writing lestw
Buyer and Seller. For the avoidance of doubt wiieses
are any inconsistencies between these

additional expressly agreed terms shall take pryoes
over these;

1.4 *“Contract” means the contract for the purchase
sale of Goods which shall be subject to the Caorti

1.5 “Goods” means the goods and/or services which

Seller agrees to sell to Buyer in accordance witsé
Conditions;

1.6 “Order” means a written or oral request frooy&r
for the supply of Goods at a price quoted by Sgller

1.7 *“Order Acknowledgement” means the written
acceptance by Seller (subject to these Conditioh#)e
Order including details of the Goods (includingtheiut
limitation, quantities, prices, taxes and otherrgha and

an estimated delivery date) signed by an authorised

representative of Seller;
1.8 “In writing” includes fax transmission and
electronic communications but no formal written ic@t

to be served under this agreement shall be seryed b

electronic communications.

2. QUOTATION

2.1 Unless otherwise agreed in writing any quotais
valid only for a period of 30 days from its dateisgue
provided that Seller has not previously withdrawby
written or oral notice to Buyer.

2.2 Seller reserves the right to amend a quotatiany
time before a Contract is entered into.

3. ACCEPTANCE

3.1 The Seller shall sell and Buyer shall purchise
Goods in accordance with the Conditions which (@ttbj

to clause 15.1(B)) shall govern the Contract to the

exclusion of any other terms and conditions incigdaut
not limited to those which Buyer purports to apply.

3.2 No terms or conditions endorsed upon, deldvere
with, referred to or stipulated or contained in agaychase
order or other similar document delivered or semt b
Buyer to Seller shall form part of the Contract.

3.3 The Contract shall be made only when Selres
the Order Acknowledgement.
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terms and
conditions and those in other documents then such

3.4 Unless otherwise agreed in writing all drawing
illustrations, descriptions, specifications, teciahidata,
advertising and other similar information issued3sfier
or contained in Seller's catalogues, brochuregjetr:
literature, price lists or other similar publishethterials
are issued or published only for the purpose ahgian
approximate idea of the Goods described in thenshatlil
not form part of the Contract.

4. CHANGES

4.1 Any variation to these Conditions shall only &
effective if it is in writing signed by an authad
representative of both parties.

4.2 Orders submitted by Buyer which have be
accepted by Seller may only be amended, postpon
cancelled or changed with Seller's prior writtemgent.
In the event of such an occurrence Buyer sh
indemnify Seller in full against all losses (incing, but
not limited to, loss of profit), costs, chargespexses
and damages Seller sustains, directly or indirect
relating to such amendment, postponement, canocellat
or change.

4.3 In the event of any dispute between the pmitie
connection with the loss etc specified in clausg 4
certification of such loss etc by an independerm fof
accountants appointed by Seller shall be conclusive

5. DELIVERY, CLAIMS, DELAYS

5.1(A) Unless otherwise stated in the Orde
Acknowledgement delivery terms shall be Ex-Work
(INCOTERMS 2000 Edition) the premises set out i tt
Order Acknowledgement or such other premises as n
be agreed in writing between the parties from tiime
time ("Collection Point").

5.1(B) (Subject to the provisions of clause 5.1§€lpw)
Buyer shall collect the Goods from the Collectiamirf
and delivery will be deemed to take place wheneBel
notifies Buyer that the Goods are ready for coibect
and unless otherwise agreed in writing Buyer sh
collect the Goods within 3 working days of the dafe
issue of such notice.

5.1(C) In no event shall Seller have any obligatioder
sections 32(2) and (3) Sale of Goods Act 1979.

5.2 (Subject to clause 5.3) risk in the Goods|gbesds
to Buyer at the time of delivery or deemed delivefy
the Goods in accordance with the terms of thissddbl
and loading shall be at Buyers risk. Section 20¢Zhe
Sale of Goods Act 1979 shall not apply.

5.3 If Seller is unable to deliver the Goods onetidue
to the fault of the Buyer the time of delivery dhzd the
time that Seller attempted to deliver or would hheen
in a position to make delivery of the Goods (but fc
Buyer’s act or omission) and risk in the Goods Igbabs
to Buyer at such time. The Seller may store thedSo



until actual delivery whereupon Buyer will be liakior
all related reasonable costs and expenses.

5.4 The Seller reserves the right to make deliviary
instalments, the specific terms relating to dele®rof
and payments for such instalments being set ottien
Order Acknowledgement. Deliveries of further
instalments may be withheld until the Goods congakis
in earlier instalments have been paid for in full.

5.5 Delay in delivery of or any other breach afeg
any instalment shall not relieve Buyer of Buyer's
obligations to accept remaining deliveries and Ishai

entitle Buyer to treat the Contract as a whole as

repudiated.

5.6 On receipt by Buyer all Goods should be exathine
The Seller will not be liable for any shortages non-
delivery of or damage in transit to the Goods (eifen

caused by Seller's negligence) unless the same is

notified in writing by Buyer to Seller (togethertviall
relevant details) within 1 working day of the adtdate
of receipt. Any shortages in or non-delivery oftpaf
the Goods will not affect the Contract in respefcthe
other parts of the Goods.

5.7 Subject to notice being provided in accordanitk
clause 5.6 Seller will, (if it is reasonably sasslf that
any Goods have not been delivered as a resultlisfrSe
fault) (in its sole discretion) either arrange telivery

as soon as reasonably possible or (where the @bntra

price has been invoiced) give credit (at the prtara
Contract price) to Buyer for such Goods.
5.8 The Seller shall use reasonable endeavourse&d

the delivery date in the Order Acknowledgement but

Buyer acknowledges that such date is an estimdte on
and time for delivery is not of the essence.

5.9 If Seller complies with its obligations in shelause

5 it will (subject to clause 9.11) have no furthiability
(for direct or indirect loss or otherwise) in cadt, tort

or otherwise for delay in delivery or any shortages
non-delivery.

5.10 Goods may not be returned for credit excapt w
Seller's prior written agreement, in strict compda
with Seller's return shipment instructions and wath
costs incurred to Buyer’s account.

5.11 The Seller shall not be in breach of the Ganttas

a result of any delay in or failure to manufactueljver

or otherwise perform hereunder due to any causerioky
Seller's reasonable control including, without tation,
unsuccessful chemical reactions, acts of Buyer,aegth
or other governmental act, regulation or
affecting the conduct of Seller's business,
explosion, accident, theft, vandalism, riot, actsvar,
terrorism, strikes or other labour difficultiesghitning,
flood, wind, storm or other acts of God, loss olufe to
obtain any necessary consents, licences, authorisat

fire,
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request

or approvals, delay in transportation or inability
obtain necessary labour, fuel, materials, suppbes
power.

5.12 Whilst Seller shall use reasonable endeaviours
supply the exact quantity of Goods ordered by Buy:
Seller may supply and Buyer shall accept up to 1C
more or less than the exact quantity ordered. cArata
charge or allowance at the Contract price will bedm
to cover any such variation.

6. PRICES, TAXES AND OTHER CHARGES

6.1 The price of the Goods shall be the priceoaétn
the Order Acknowledgement in relation to such Goods
6.2 The Seller may by giving notice to Buyer ay ar
time before delivery, increase the price of the @&oto
reflect any increase in the cost of supplying treo@s
which is due to any factor beyond the control dfese
6.3 The Seller reserves the right to make additior
charges for export, packaging, loading, unloadir
insurance or delivery where necessary, which clsarg
shall be set out in the Order Acknowledgement.

6.4 Unless otherwise agreed in writing the pri€¢he
Goods is exclusive of any value added tax, sales t
excise tax, duty, custom, inspection or testingdeany
other tax, fee or charge of any nature whatsoe\
imposed by any governmental authority on, or messul
by, or arising from the transaction between Sedled
Buyer, which charges shall be paid by Buyer in &oali
to the prices quoted or invoiced.

6.5 In the event that Seller is required to pay sunch
tax, fee, or charge Buyer shall reimburse Sellergfore
unless, in lieu of such payment, Buyer shall ha
provided to Seller at the time the Order is suledithn
exemption certificate or other document acceptable
the authority imposing the tax, fee or charge.

7. PAYMENT

7.1 Unless otherwise agreed in writing the payme
terms set out in this clause 7 shall apply to that@ct.
7.2 The currency for payment shall be poundsisterl
unless otherwise set out in the Order Acknowledgegme
7.3 Unless otherwise set out in the Orde
Acknowledgement, Buyer shall pay the total amou
shown on Seller's invoice within 30 days of theedait
issue of Seller's invoice and Seller shall be leatito
recover the price notwithstanding that delivery nnay
have taken place and title to the Goods has naepas
Buyer.

7.4 No payment shall be deemed to have been ezte
until Seller has received cash or cleared funds.

7.5 The time for payment of the invoice shall lhehe
essence of the Contract.

7.6 In respect of all sums due from Buyer to Sell
which are not paid on the due date Seller resettives
right to charge Buyer interest from the due date f



payment at the annual rate of 4% over the basangnd
rate of Seller's banker from time to time accruommga
daily basis until payment is made in full or the
maximum amount permitted by law, if lower, (both
before and after any judgment.

7.7 If Seller in its reasonable opinion is coneeras to
the ability of Buyer to pay for the Goods in ac@de
with clause 7.3 Seller may without notice or lidiito
Buyer delay or postpone the delivery of the Goaus a
may change the terms of payment to payment inciull
in part in advance of delivery of the entire undeded
balance of the Goods.

7.8 The Buyer shall not at any time set off oremitise
deduct any amount owed by Buyer to Seller agaimgt a
amount owed by Seller to Buyer.

8. RETENTION OF TITLE

8.1 Notwithstanding that risk in the Goods shakpto
Buyer in accordance with the provisions of clausttie

and property in the Goods (both legal and equijable

shall only pass to Buyer when Seller has receinedll

(in cash or cleared funds) all monies due to itmfro
Buyer in respect of:

8.1.1 the Goods, and

8.1.2 all other amounts which are or which become d
to Seller from Buyer on any account (whether
immediately due or not).

8.2 Until such time as title and property pass tye3 in
accordance with clause 8.1, Buyer shall:-

8.2.1 hold the Goods in a fiduciary relationship a
Seller's bailee;

8.2.2 store the Goods safely and separately fritraro

goods in Buyer's possession in such a way that they

remain readily identifiable as Seller's property;

8.2.3 not destroy, deface or obscure any identfyin
mark on the Goods or their packaging;

8.2.4 maintain the Goods in a satisfactory cooditi
insured on Seller's behalf for their full price ega all
risks to the reasonable satisfaction of Seller and
request produce such policy of insurance to Seller;
8.2.5 hold all proceeds of the insurance refercedht
clause 8.2.4 on trust for Seller and not mix ithmany

other money or pay the proceeds into any overdrawn

bank account;

8.2.6 ensure that no charge, lien or other encanaar
is created over the Goods;

8.2.7 deliver up the Goods to Seller upon demand.
8.3 The Seller shall be entitled without furthetice to
recover possession of any Goods to which it retiiles
and for that purpose to enter Buyer's premises evtiey

same may be situated without prejudice to any other

rights that Seller may have.
8.4 The Buyer grants to Seller (or its successotgle
to the Goods) and their respective employees aadtag
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an irrevocable licence to enter at any time anynises
where the Goods are or may be situated for thegserp
of inspecting or removing any such Goods the fitle
which has remained with Seller.

8.5 The Seller may maintain an action for the o
the Goods notwithstanding that title to them has r
passed to Buyer.

8.6 The Buyer may resell, use or otherwise dispdse
the Goods before title has passed to it only if angh
sale, use or disposition will be effected in thdioary
course of Buyer's business and shall be a salepus:
disposition of Seller's property on Buyer's own déh
and Buyer shall deal as principal. Seller shalldzmlly
and beneficially entitled to the proceeds of sdi¢he
Goods which shall be paid forthwith to Seller i
satisfaction of the sums owing or until such tirhalkbe
held in trust for Seller and shall not be mixedhaother
money or paid into an overdrawn bank account a@adl st
be at all material times identified as Seller's rmepn

8.7 The Goods shall be deemed sold or used iorther
delivered to Buyer so that any unpaid invoices Idbal
deemed to relate, so far as possible, to Goodsednug
Seller

9. WARRANTIES AND LIABILITY

9.1 Subiject to the terms of this clause 9, Selmrants
to Buyer that on the date of delivery, the Goodallsh
substantially conform in all material respects he t
Seller's technical specification available on Buger
request and any services provided by Seller witépt
as otherwise expressly provided in these Conditibes
performed with reasonable skill and care by prgpel
gualified and experienced persons.

9.2 The Buyer acknowledges that Seller does nlat h
itself out as having any particular expertise ilatien to
the products in which Buyer intends to incorportie
Goods into or to the functionality of the Goods adl
such Buyer agrees that it relies entirely on its@kill
and judgement in evaluating the suitability anddgs of
the Goods for Buyers own purpose.

9.3 The Buyer acknowledges that, as a result ef 1
matters set out in clause 9.2 the warranty in el&u$ is
in substitution for and, to the fullest extent péted by
English law, excludes all other terms, conditiomsl a
warranties (except for the conditions relating iibe t
implied by section 12 of the Sale of Goods Act 187é
section 2 of the Supply of Goods and Services A802)
including, without limitation, those as to satistay
quality, fitness for any particular purpose, andn-o
infringement whether express or implied by statut
common law or otherwise.

9.4 The Buyer shall:

9.4.1 properly evaluate, test, use, manufactur@ ¢
market any goods and/or materials produced with t



Goods in accordance with
practices and all applicable laws and regulatioo® n
and hereinafter enacted,;

9.4.2
material safety data sheets or any other instmstio
supplied by Seller;

9.4.3 not misuse the Goods;

9.4.4 conduct any research necessary to discteer t
hazards involved in Buyer's proposed uses of thed&o
and

94.5 warn its customers, employees, auxiliary
personnel and all appropriate third parties of asls
involved in using or handling the Goods and any
product in which Buyer incorporates the Goods into.
9.5 (A) The Seller shall not be liable in contrdott or
otherwise) for any breach of any of the warrantres
clause 9.1 or under any other term of the Contrattite
event that (i) Buyer is in breach of clause 9.4;(iQr
such liability results from specifications or ingttions
relating to the Goods dictated to Seller by Buyem
fair, wear and tear, abnormal working conditiongful

damage, negligence, alteration of the Goods notemad

by Seller, or incorporation of the Goods with other
products or (iii) such liability results from parts
materials or equipment forming part of the Goods no

manufactured or workmanship not performed by Seller

(and in respect of which Buyer shall only be eaditto
the benefit of any such warranty or guarantee gs/en
by the manufacturer to Seller).

9.5 (B) The Seller will not be liable in contratst or
otherwise) for any breach of any of the warrantres
clause 9.1 unless (i) where the defect is appavent
reasonable inspection Buyer gives written noticéhef
defect to Seller within 10 working days of the dafte
Buyer’s receipt of the Goods and (ii) where the=defs

not apparent on reasonable inspection Buyer gives

written notice of the defect to Seller within 10 nkimg

days of the date when Buyer discovers or ought

reasonably to have discovered the defect.

industry standards and

observe the precautions contained in Seller’

9.8 (Subject to clauses 9.9 and 9.11) Seller'sl tc
liability in contract, tort or otherwise arisingtoof or in
connection with the Contract shall not exceed theep
payable under the Contract.

9.9 (Subject to clause 9.11) Seller shall notip avent
be liable in contract, tort or otherwise for anyp®eemic
loss including, without limitation, liability for loss fo
use, loss of work in progress, down time, lossewEnue
or profits, loss of goodwill, failure to realisevaags,
loss of products of Buyer or other use, for indirec
incidental, consequential or special damages ofkamy
resulting from any use or failure of the Goods eifen
Seller has been advised of the possibility of su
damage or any liability of Buyer to a third party o
account of such loss or for any labour or any oth
expense.

9.10 (Subject to clause 9.11) all claims shalbtmight
within one year of delivery regardless of theirurat

9.11 Nothing in this clause 9 or in any other stawf
these Conditions shall exclude or restrict Seller
liability for death or personal injury caused by it
negligence or for fraudulent misrepresentation.

9.12 The parties acknowledge that the terms of tl
clause 9 are reasonable in all the circumstance $heat
they have been agreed on a commercial basis.
prices charged for the Goods are based strictlfhen
understanding of acceptance by Buyer of the pronsi
in the Contract for the limitation of Seller's libly and
guality assurances. Should Buyer require Seller
accept additional liability or quality assuranceis tmay
be discussed between the parties and the priceased
accordingly.

10. BUYER'S REPRESENTATIONS AND
INDEMNITY

10.1 The Buyer acknowledges and agrees thatlitlsha
wholly responsible for ensuring compliance with ar
and all appropriate laws and regulations relatmgts
use of the Goods and to any product in which thedSo
are incorporated.

9.6 The parties acknowledge and agree there are no 10.2 The Buyer agrees to indemnify and hold hasmle

representations, agreements, promises or undeirsgsnd
between Buyer and Seller that are not expressezlirher
and Seller shall not be liable to Buyer in respEciny
such matters.

9.7 (Subject always to clause 9.11) Seller's sole a
exclusive liability in contract, tort or otherwisand

Buyer's sole and exclusive remedy with respect to

Goods proved to Seller's reasonable satisfactidye tm
breach of clause 9.1 shall be repair or replacemént

Seller its employees, agents, successors, offiaads
assigns from and against any suits, losses, clair
demands, liabilities, costs and expenses (includhug
not limited to legal costs and accounting fees) Seler
may sustain or incur as a result of (i) the neglage
breach of contract, liability in tort, or misrepeasation
of Buyer in connection with the Contract and th
performance or failure to perform its obligation
contained herein; (ii) any claims, or potentialirtia by

such Goods without charge, re-performance of such third parties which may arise either directly odinectly

services or refund of the purchase price, in Sglesle
discretion, upon the return of such Goods in acuocd
with Seller's instructions.
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out of such third party's handling or use or misoisany
Goods or any products incorporating such Goodsoanc
(i) any claims that the Goods infringe the In¢ellual



Property Rights of a third party where such Gooalgeh
been manufactured or altered to the specifications
instructions of Buyer.

10.3 The Buyer shall notify Seller in writing with15
days of Buyer becoming aware of any accident or
incident involving the Goods which results in death
personal injury or damage to property and Buyell sha
fully co-operate with Seller in the investigatiomda
determination of the cause of such accident andl sha
make available to Seller all statements reportstasts
made by Buyer or made available to Buyer by others.
10.4 The furnishing of such information to Sekerd
any investigation by Seller of such information or
incident report shall not in any way constitute any
assumption of any liability for such accident ocident

by Seller.

11. INTELLECTUAL PROPERTY

11.1 All intellectual property and other proprigta
rights in the Goods (including, without limitation,
patents, know how, rights in inventions, copyrights
trademarks, service marks, trade and business names
design rights, designs, trade secrets and all denfial
technical information (“Intellectual Property Righ))

are the sole property of Seller and shall remastegein
Seller.

11.2 The sale of the Goods to Buyer shall not be
construed as a licence, transfer or sale of arglléactual
Property Rights by Seller or its licensors to Buyer

11.3 The Buyer acknowledges that the Goods
incorporate the valuable trade secrets of Selleftor
licensors. The Buyer agrees not to copy or incaigor
or permit its affiliates to copy or incorporate any
features of design or construction peculiar to@uwods
supplied by Seller into any of Buyer's or a thi@tp's
products. Except as permitted by applicable lauyes
shall not mechanically, optically or otherwise gsal or
deconstruct the Goods or their packaging, or otlserw
seek to extract from the Goods or packaging any
information about their composition or physical
attributes. The Buyer shall use the Goods only as
intended in the ordinary course of its business iand
strict accordance with Seller's instructions.

12. EXPORT TERMS

12.1 Where the Goods are supplied for export ftioen
United Kingdom or other country of origin, if the
provisions of this clause 12 are inconsistent vatty
other provision of these Conditions, and unlesdefel
and Buyer have agreed otherwise in writing, the
provisions of this clause 12 shall prevail.

12.2 The Buyer shall be responsible for complyantip

any legislation or regulation governing the expfrthe
Goods from the United Kingdom or other country of
origin and importation of the Goods into the courdf
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destination and for the payment of any relevantedut
and taxes.

12.3 The Uniform Laws on International Sales A«
1967 shall not apply.

12.4 Unless otherwise agreed in writing where tl
Goods are supplied for export from the United Kioigd
or other country of origin the currency will be pals
sterling and the Buyer will establish and maintan
favour of Seller an irrevocable and confirmed letié
credit or such other form of payment as Seller fnamn
time to time request. All bank charges and oth
expenses in relation to the letter of credit wal borne
by Buyer

12.5 Unless otherwise agreed in writing Goods|d¥eal
sold Ex-Works (INCOTERMS 2000 Edition) the
premises set out in the Order Acknowledgement oh st
other premises as may be agreed in writing between
parties from time to time ("Collection Point")..

13. TERMINATION

13.1 If Buyer defaults in the payment of any sum tb
Seller or commits any other breach of any of thenge
or conditions herein or if there is a material aamn
the ownership or financial condition of Buyer, the
Seller may, without any prejudice to any other t&gh
which may have accrued or which may accrue to
whether under contract or at law or equity, refse
accept any Order, may terminate any Ord
immediately, and may defer delivery, cancel tr
Contract, and/or sell any undelivered Goods on Hand
the account of Buyer and apply such proceeds asdit c
against the Contract price and Buyer agrees totipay
balance then due to Seller on demand.

13.2 On termination, Buyer shall pay to Sellercalts,
expenses (including legal and other fees incurre
arrears, charges or other payments arising in césgde
the Contract.

13.3 Any Conditions which impliedly have effec
after termination or expiry will continue to be
enforceable notwithstanding termination or expiry.

14. MISCELLANEOUS

14.1(A) The Buyer will keep confidential all tecHogy,
technical data, commercial information, know-hov
specifications, inventions, processes, initiativasd
other information which is of a confidential natuard
which has been disclosed to Buyer by Seller cagents
and any other confidential information concernin
Seller's business or its products which Buyer niatgio
as a result of or in connection with the Contract.
14.1(B) The Goods supplied are also subject to t
provisions of any existing confidentiality and desure
agreement between the parties.

14.2 Except as otherwise expressly stated here
nothing in this Contract confers any rights on payson



other than the parties hereto pursuant to the @otstr
(Rights of Third Parties) Act 1999.

14.3 The Seller's failure to enforce any term or
condition of the Contract or to exercise any righsing
hereunder shall not constitute a waiver of Selleght

to enforce such terms or conditions or exercisehsuc
right thereafter.

14.4 Unless otherwise expressly provided all egintd
remedies under the Contract are cumulative andnare
addition to any other rights and remedies thatesaflay
have at law or in equity.

145 Any waiver of a default hereunder shall be in
writing and shall not operate as a waiver of anyeot
default or of the same default thereafter.

14.6 If any provision of the Contract shall hecht be
invalid, illegal or unenforceable the validity, Eigy and
enforceability of the remaining provisions shallt @
affected or impaired thereby.

14.7 The headings herein are for convenience amty a
shall not affect the interpretation of the Conditio

14.8 Any reference in these Conditions to any &tatu
or statutory provision shall (unless the contekeowise
requires) be construed as a reference to thattestatu

Statutory provision as may be amended, consolidated

modified, extended, re-enacted or replaced frone tim
time.

14.9 The Contract shall be binding upon, inurdhi®
benefit of and be enforceable by the parties heaatb
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their respective heirs, personal representativ
successors and assigns. Notwithstanding the forggo
the Contract is personal to Buyer and Buyer may r
assign, sub-licence or otherwise transfer its siginid
obligations hereunder without the prior written sent
of Seller.

14.10 Any notice required under these Conditioredlsh
be in writing addressed to the other party atdtgstered
office or principal place of business or any othédress
notified by the receiving party to the party givitige
notice. Any notice shall be deemed to be served:-
14.10.1 if sent by pre-paid first class post ® plarty to
whom it is given, on the second business day af
posting; or

14.10.2 if sent by fax to the recipient's fax nemht
the date and time given on the sender's transmiss
acknowledgement slip or (in the case of manifestrer
or loss of the slip) on receipt.

14.11 The Buyer agrees that it will have no remedy
respect of any untrue statement innocently or gegtly
made by or on behalf of Seller prior to the Corttrgaon
which Buyer relied in entering into the Contractedtrer
such statement was made orally or in writing.

15. GOVERNING LAW

15.1 The Contract will be governed by English kvad
the parties submit to the non-exclusive jurisdictiof
the English courts.



OXONICA INC. TERMS AND CONDITIONS OF SALE

1) ACCEPTANCE. These terms of sale apply to all (a)
guotations (Quotations’) made and (b) written
acceptances of Customer's purchase orde@rdér
Acknowledgements) issued by Oxonica Inc., of 665
Clyde Avenue, Suite A, Mountain View, CA 94043-
2235 (‘Oxonica’) to accept Customer’s purchase
orders, for Oxonica goods and/or servicer@ducts’)
(Quotations, Order Acknowledgements and these terms
and conditions are collectively thé&greement). Any
offer provided in a Quotation by Oxonica is conutiged

on Customer’s unconditional acceptance of thesager
of sale. Oxonica's Order Acknowledgement is
conditional on Customer's assent to these terrnsurof
those in Customer's purchase order. Oxonica exgress
objects to and rejects any additional and/or cotiflg
terms in such purchase orders. Oxonica’s failure to
object to provisions contained in any communication
from Customer shall not be deemed a waiver of the
provisions of these terms and conditions. Any cleang
in the terms and conditions contained herein mest b
agreed in writing by an officer of Oxonica before
becoming binding. All orders or contracts must be
accepted by Oxonica at its home office. These terms
shall be applicable whether or not they are endlegéh

the Products sold hereunder.

2) QUOTATIONS AND PRICES

a) Unless otherwise agreed in writing, any
Quotation is valid only for a period of thirty (3@pys
from its date of issue, provided that Oxonica has n
previously withdrawn it, by written or oral notid®
Customer. Oxonica reserves the right to amend a
Quotation at any time before an Order
Acknowledgement is issued.

b) Irrespective of any prices quoted by Oxonica or
listed on Customer’'s order, Customer agrees totipay
prices that are shown on the face of Oxonica’s Orde
Acknowledgement and invoice. If Customer does not
purchase the entire quantity upon which these grice
were based, Customer will pay the higher prices
specified by Oxonica for the quantity actually
purchased. Oxonica may, by giving notice to Cusiom
at any time before delivery, increase the pricethaf
Products to reflect any increases in the cost pplsying
the Products which is due to factors beyond thdrobn
of Oxonica.

3) PAYMENT. Unless otherwise set out in the Order
Acknowledgement, Customer shall pay the total arhoun
shown on Oxonica's invoice within 30 days of théeda

of issue of Oxonica's invoice and Oxonica shall be
entitled to recover the price notwithstanding that
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delivery may not have taken place and title to tt
Products has not passed to Customer. In respeail of
sums due from Customer to Oxonica which are nat p:
on the due date Oxonica reserves the right to eha
Customer interest from the due date for paymeihet
annual rate of 4% over the base lending rate

Oxonica's banker from time to time accruing on dyda
basis until payment is made in full or the maximul
amount permitted by law, if lower, (both before an
after any judgment). The currency for payment shall
U.S. dollars unless otherwise set out in the Ord
Acknowledgement. No payment shall be deemed

have been received until Oxonica has received oast
cleared funds. Customer shall not at any time Hetro

otherwise deduct any amount owned by Customer
Oxonica against any amount owned by Oxonica

Customer.

4) TAXES. Any tax, fee, or other charge imposed b
any public authority applicable to a transactio
hereunder shall be paid by Customer, or in lieueibie
Customer shall provide Oxonica with an exemptic
certificate acceptable to the public authority.

5) DELIVERY. Delivery will be EX WORKS (EXW)

(INCOTERMS 2000) Oxonica’'s premises, unles
another premise is set forth in the Orde
Acknowledgement (Collection Point’). Once the

Products are at Customer’s disposal at the Cadlecti
Point, all risk of loss of the Products shall pdss
Customer. Oxonica does not assume any liabilitytHer
shipment and Customer will be responsible for &
transportation and insurance charges. Unless Ceasto
specifies which shipping method is to be used, @an
will exercise its own discretion. Customer shaltejmt
and pay for partial shipments. Deliveries of ferth
installments may be withheld until the Products |
earlier installments have been paid in full. Delay
delivery of or any other breach affecting any itistant
shall not relieve Customer of Customer’s obligatidn
accept remaining deliveries and shall not entit
Customer to treat this Agreement as a whole
repudiated. Delivery dates are approximate: Oxani
will use reasonable efforts to deliver on such sidtet
will not be responsible for failure to deliver a
estimated. Oxonica may supply and Customer sh
accept up to 10% more or less than the exact guyan
ordered. A pro rata charge or allowance will belento
cover any such variation.

6) TITLE. Notwithstanding that risk in the Product:
shall pass to Customer in accordance with Section
title in the Products shall only pass to Customéenv



Oxonica has received in full (in cash or clearedldf)
all monies due to it from Customer with respectie

Product and all other amounts due to Oxonica from

Customer on any account. Until title passes to @ust,
Customer shall hold the Product in a fiduciary

relationship as Oxonica’s bailee, store the Product

separately from Customer’'s other goods, not alisr a
identifying mark on the Product or its packaging,
maintain the Product in satisfactory condition uireson

Oxonica’s behalf (for the Product's full price) the
Product, ensure that no encumbrance is createdtioser

Products, and deliver the Products to Oxonica upon
Oxonica may recover possession of any

demand.
Products to which it retains title and Customemgga
Oxonica the right to enter into Customer’s premifegs
such recovery. Oxonica may maintain an actiorntter
price of the Product notwithstanding that title soch

Product has not passed to Customer. Customer riay se

use or dispose of the Products before title passdse
ordinary course of its business provided that Ccans
legally and beneficially entitled to the proceedstle
sale.

7) CANCELLATIONS AND RESCHEDULING.

Purchase orders submitted by Customer which have
been accepted by Oxonica may only be amended,

postponed, cancelled or changed with Oxonica’srprio
written consent. Customer shall reimburse Oxondara f
all costs Oxonica sustains, directly or indirectBiating
thereto. Oxonica may cancel any order or any portio
thereof in the event of Customer’s default on ayns
herein, upon a material change

Customer’'s financial condition without
Oxonica’s rights and remedies.

affecting

cancelable.

8) INSPECTION. On receipt by Customer all Products
should be examined. Oxonica will not be liable &ory
shortages in, non-delivery of or damage in tratesihe

Products (even if caused by Oxonica's negligence)

unless the same is notified in writing by Custorter
Oxonica (together with all relevant details) witHitD]
working days of the actual date of receipt. Any
shortages in or non-delivery of part of the Produitk
not affect the Agreement in respect of the othetspaf
the Product.
Oxonica will (if it is reasonably satisfied that yan

Products have not been delivered as a result of

Oxonica’s fault) in its sole discretion either aiga for
delivery as soon as reasonably possible or (whese t

price has been invoiced) give a pro rata credit to

Customer for such Products.
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in  Customer’s
ownership, or upon a material adverse change in

Except as provided
herein, orders accepted by Oxonica are firm and non

Subject to such notice being provided

9) WARRANTY. Oxonica warrants that Products wil
be free from defects of material and workmanshig a
will substantially comply with Oxonica’s specifioans
for such Products (available upon Customer’s rejue
under normal use and service, and provided they h:
been stored in accordance with Oxonica’'s speci
written storage instructions (if any), for a periotl 6
months from shipment unless otherwise notified
writing by Oxonica in Oxonica’s Quotation or
otherwise. Customer’s exclusive remedy and Oxasic
sole warranty obligation is limited to, at its salption,
replacing or giving credit for any Products whicte a
returned to Oxonica and are deemed by Oxonica to
defective. THIS WARRANTY IS IN LIEU OF ALL
OTHER WARRANTIES EXPRESSED, STATUTORY,
OR IMPLIED, WHETHER ORAL OR WRITTEN,
INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, ACCURACY, SYSTEM
INTEGRATION, NON-INFRINGEMENT, AND
QUIET ENJOYMENT. No warranty shall apply (i) to
any Products which have been repaired or alteredpex
by Oxonica; (ii) to any Products which have bee
subjected to misuse or unusual physical or eledtri
stress other than the normal and intended use eof
Products; or (iii) to the extent such liability vdts from
specifications provided by Customers or parts n
manufactured by or workmanship not performed [
Oxonica (for which Customer is solely entitled twet
benefit of the warranty extended from the applieab
manufacture to Oxonica).

10)OTHER CUSTOMER RESPONSIBILITIES.

a) Customer shall (i) ensure that any goods
produces with the Products are in compliance wi
industry standards and all applicable laws ar
regulations, (i) comply with Product instructiomsd
not misuse the Products, and (iii) warn its custeme
employee and other appropriate third parties ofrasks
involved in using the Products.

b) Customer shall indemnify and hold harmles
Oxonica from and against any suits, losses, clain
demands, liabilities, costs, expenses (including rimt
limited to legal fees) that Oxonica may sustainaas
result of (i) Customer’s negligence, breach of cactt
liability in tort, misrepresentations, and/or penf@ance
of this Agreement; (ii) any third party claims whimay
arise either directly or indirectly out of suchrthparty’s
handling or use or misuse of any Products or goc
incorporating Products provided by Customer, aj (ii
any claims that the Products infringe the intellett
property rights of a third party to the extent suc



infringement is due to Customer’s alterations or
compliance with Customer’s specifications.

c) Customer shall promptly notify Oxonica of any
incidents involving the Products which results aath,
personal injury or property damage and shall caatper
with Oxonica in any related investigations.

11)RETURN PROCEDURES. Notwithstanding
anything herein to the contrary, Products may met b
returned except with Oxonica's written consent and
accordance with Oxonica’s return shipment instori
Freight must be prepaid by Customer. Product mast b
returned in the same packing conditions in whiclas

delivered. Oxonica may charge to Customer costs

resulting from testing and handling of returneddeicis
which are not found by Oxonica to be defective tuRe
of non-defective parts will be at Oxonica's solgia@p
and shall be subject to a 20% restocking fee.

12)LIMITATION OF LIABILITY. IN NO EVENT,
WHETHER AS A RESULT OF BREACH OF
CONTRACT, WARRANTY, TORT (INCLUDING
NEGLIGENCE), OR OTHER THEORY OF
LIABILITY SHALL OXONICA BE LIABLE FOR
SPECIAL, CONSEQUENTIAL, INCIDENTAL, OR
INDIRECT DAMAGES, OR LOST PROFITS OR
LOST REVENUES ARISING OUT OF THIS
AGREEMENT, HOWEVER CAUSED, AND EVEN IF
OXONICA WAS AWARE OF THE POSSIBILITY OF
SUCH DAMAGES. Except for death, personal injury or

property damage cause by Oxonica’s negligence,

Oxonica's total liability for any loss arising coft these

terms and sales hereunder shall be limited to the
purchase price paid by Customer for the specific

Products which give rise to the claim. In no everay
any cause of action related to this Agreement badirt
more than one (1) year after the occurrence oetlent
giving rise to liability. Customer acknowledges ttittze
purchase price of the Products reflects the aliocaif
risk set forth in this Agreement and that Oxonicauld
not enter into this Agreement without these linntas
on its liability.

13)INTELLECTUAL PROPERTY RIGHTS. All
intellectual property and other proprietary rigiristhe
Products (including without limitation patents, kno
how, copyrights, trademarks, trade secrets) arestthe
property of Oxonica and shall remain vested in Go@n

Customer acknowledges that the Products may contain

trade secrets of Oxonica and its suppliers andeagnet
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to reverse engineer, decompile, disassemble,
otherwise attempt to derive the source code for a
software in the Product. The sale of the Produmts
Customer shall not be construed as a license,f¢naas
sale of any intellectual property rights by Oxondaraits
licensors to Customer.

14)GENERAL. (a) Any delay in the performance o
any duties or obligations of Oxonica will not be
considered a breach of this Agreement if such dilay
caused by a act of terrorism, act of governmeitnipra
dispute, shortage of materials, fire, earthquakedf or
any other event beyond Oxonica’s control, provitheat
Oxonica uses reasonable efforts, under t
circumstances, to notify Customer of the circumstan
causing the delay and to resume performance asao0
possible. (b) These terms shall be governed byathe
of the State of California excluding conflicts cwl
principles that would provide for application oktfaw
of another jurisdiction. The state and federal rtou
located in San Jose, California shall have sc
jurisdiction over any disputes arising hereundene T
United Nations Convention on Contracts for th
International Sale of Goods is expressly disclainfell
Customer will not export the Products furnishe
hereunder unless it complies fully with all lawsdan
regulations of the United States relating to suxboe.
(d) Failure of Oxonica to enforce any of the prawis
hereof shall not be construed to be a waiver ofritiet
of Oxonica thereafter to enforce any such provisida)
Customer shall not assign this Agreement or antiqror
hereof without the prior written consent of Oxoniod)

If any provision of this Agreement is held to b&ahd,
such provision will be enforced to the maximum exte
permissible and the remaining provisions will reme
full force and effect. (g) The rights and remedads
Oxonica under this Agreement are cumulative. (
Notwithstanding any other provisions herein, notyar
will be deemed as a third-party beneficiary to th
Agreement. (i) Any notices required under thi
Agreement shall be in writing addressed to the rotf
party at its address listed on the Orde
Acknowledgement. (j) Customer shall keep confidantsi
and protect with no less than reasonable care
information of a confidential nature which has bee
disclosed to Customer by Oxonica or obtained |
Customer as a result of this Agreement. Produ
supplied may be subject to the provisions of a #pa
non-disclosure Agreement between the parties.



