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Biotage LLC Terms & Conditions of Sale 

 

1. GENERAL 

1.1 In these Terms & Conditions: The Buyer or 
Customer means the person, firm, company or 
other organization who or which has ordered 
Products from the Company; The Company 

means Biotage LLC, a Delaware corporation 
existing under the laws of Delaware and any 
Affiliates to the Company; Affiliates means any 
corporation, partnership or other entity that 
controls, is controlled by, or is under common 
control with the Company, a corporation or other 
entity shall be regarded as in control of another 

corporation or entity if it owns, directly or 

indirectly, at least fifty percent (50%) of the 
voting or equity rights of the other corporation 
or entity authorized to cast votes in any election 
of directors or, in the case of a non-corporate 
entity, with the power to direct the management 
and policies of such non-corporate entity; The 

Contract means any contract for the sale and 
purchase of Products between the Company and 
the Buyer being any quotation of the Company 
which is accepted by the Buyer or any order of 
the Buyer’s which is accepted by the Company 
whichever first occurs; The Consumables 

means Products used for sample preparation, 
Cartridges and accessories used for 
chromatography,  vials and accessories used for 
synthesis; The System means instrumentation 

products; The Biotage Software means any 
software used in Biotage instrumentation and in 
companion with instrumentation; The Goods 

means all items manufactured or supplied by the 
Company including the Consumables, the 
Systems and the Biotage Software; and The 
Products means any Goods agreed to be 
supplied by the Company.  

1.2 These Terms & Conditions shall be 
incorporated into each Contract and shall govern 

each Contract. These Terms & Conditions may 
not be varied or waived except with the express 
written agreement of the Company. The failure 
of the Company to enforce its rights under the 
Contract at any time for any period of time shall 

not be construed as a waiver of any such rights. 

2. PRICES AND QUOTATIONS 

2.1 The price of the Products will be the 
Company’s quoted price in the currency pursuant 
to the local price list, exclusive of any duties, 
value added or other taxes. All quotations issued 
by the Company for the supply of Products shall 
remain open for acceptance for the period stated 

in the  

quotation or, if none is stated, for thirty (30) 
days. In all other cases, prices payable are those 
currently in effect. Unless otherwise agreed in 
writing, extra charges will be made for all 

applicable handling, freight, content, packaging, 
insurance or similar costs and a handling charge 
may be made for small orders. 

2.2 The Company shall not modify prices at any 
time before delivery to the Buyer unless to 

reflect any changes to its costs resulting from 
any alteration in or addition to the Buyer’s 
requirements. 

3. PAYMENT 

3.1 Unless otherwise agreed in writing, payment 
in full shall be made to the Company in the 
currency invoiced no later than thirty (30) days 

from the date of invoice. 

3.2 In addition to the prices invoiced, the 
Customer shall pay any tax, duty, custom or 
other fee of any nature imposed upon the 
transaction by any federal, state or local 
government authority. In the event the 
Company is required to prepay any such tax or 

fee, the Customer shall reimburse the Company.  

3.3 In the event of late payment the Company 
reserves the right: 

(i) to suspend deliveries and/or cancel any of its 
outstanding obligations; and 

(ii) to charge interest at an annual rate equal to 

12 % on all unpaid amounts calculated on a 

day to day basis until the actual date of 
payment. 

3.4 Customers must themselves pay any bank 
charges that are incurred in making the 
payment. Full payment instructions are set out 
on the invoice. 

4. CHANGES AND RETURNS 

4.1 The Company reserves the right to make any 
change on prior notice in the specification of the 
Products, which does not materially affect the 
performance or price thereof. The Buyer shall 
confirm or cancel any order promptly on receipt 
of such notice. The absence of such Buyer’s 

confirmation or cancellation shall be deemed as 

acceptance of change of Product specification.  

4.2 Returns of any Product must be authorized 
by the Company in advance. The Company shall 
be contacted for a return authorization number 
and shipping instructions. A restocking charge 

will be applied to shipments returned for 
exchange or credit.  

5. DELIVERY 

5.1 The Company will select the method of 
shipment and the carrier to be used, unless 
otherwise agreed. Unless otherwise agreed, 
shipment will be FOB Shipping Point. The 

Company will not be responsible for any loss or 
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damage to the Products following delivery to the 

carrier. Damaged items cannot be returned 

without authorization. 

5.2 If the Buyer fails to accept delivery of the 
Products within a reasonable period after 
receiving notice from the Company that they are 
ready for delivery, the Company may dispose of 

or store the Products at the Buyer’s expense. 

5.3 The Company will use all reasonable 
endeavors to avoid delay in delivery on the 
notified delivery dates. Failure to deliver by the 
specified date will not be a sufficient cause for 
cancellation, nor will the Company be liable for 
any direct, indirect, consequential or economic 

loss due to delay in delivery. 

5.4 The Buyer shall notify the Company within 

five (5) working days in writing of any short 
delivery or defects reasonably discoverable on 
careful examination. The Company’s sole 
obligation shall be, at its option, to replace or 
repair any defective Products or refund the 

purchase price of any undelivered Products. 

5.5 Where delivery of any Product requires an 
export license or other authorization before 
shipment, the Company shall not be responsible 
for any delay in delivery due to delay in, or 
refusal of, such license or authorization. 

6. RISK AND TITLE 

6.1 The Buyer shall bear the risk of loss to the 
Products after delivery to the carrier. Full legal 

and equitable title and interest in the Products 
shall pass to the Buyer on delivery to the carrier. 

6.2 To the extent there is any software included 
with the Products, the software is being licensed 

to the Buyer, not sold; and all right, title and 
interest therein shall remain in Company or its 
licensors. Use of such software shall be in 
accordance with the software license delivered 
with the applicable Product. 

7. RESTRICTED USE 

7.1 With respect to certain Products, use 

restrictions are a condition to the purchase which 
Buyer must satisfy by strictly abiding by the 
restriction as set forth in the Company’s 

catalogue and/or on the Product and 
accompanying documentation. In no event shall 
Products stipulated by Company as intended for 

research and development use be used in a 
manufacturing process or in manufactured 
products or in human subjects. The Products 
shall in no event be used in medical or clinical 
applications, unless otherwise expressly stated 
by the Company, and Buyer is solely liable to 
ensure compliance with any regulatory 

requirements related to the Buyer’s use of 
Products. 

7.2 Any warranty granted by Company to the 
Buyer shall be deemed void if any Products 

covered by such warranty are used for any 

purpose not permitted hereunder. 

7.3 The Buyer shall indemnify Company and hold 
Company harmless from and against any and all 
claims, damages, losses, costs, expenses and 
other liability of whatever nature that Company 
suffers or incurs by reason of any such 

unintended use. 

8. WARRANTY 

8.1.1 Consumables.  The Company warrants that 
its Consumables meet the Company’s 
specifications at the time of shipment. All 
warranty claims on Products must be made in 
writing and delivered to the Company within 

thirty (30) days of receipt of the Products 
(“Warranty Period”). The Company’s sole liability 

and Buyer’s exclusive remedy for a breach of this 
warranty is limited to replacement or refund at 
the sole option of the Company.  

8.1.2 Systems.  The Company warrants for a 
period of twelve (12) months from the date of 

installation or thirteen (13) months from date of 
shipments (“Warranty Period”), whichever is 
earlier, that its Systems shall be free from 
defects in material and workmanship under 
normal use and service and when used in 
compliance with the applicable operating 

instructions.  The Company’s sole liability and 
Buyer’s exclusive remedy for a breach of this 
warranty is limited to replacement, repair or 
refund at the sole option of the Company. This 

warranty does not apply to any consumable 
items included in the System such as, but not 
limited to, tubing, fittings, o-rings and gaskets, 

or any other part that comes in contact with the 
sample path. This warranty does not apply to any 
computer hardware delivered for use with the 
System. Such computer hardware will be subject 
to applicable manufacturer’s warranties if any.  

8.1.3 Software. The Company warrants for a 
period of twelve (12) months from the date of 

shipment (“Warranty Period”) that the Biotage 
Software will, when used in the designated 
operating environment, perform materially in 
accordance with the applicable specifications. 
The Company does not warrant that the 
operation of the computer programs or software 

will be uninterrupted or error free. The warranty 
shall not apply to any Biotage Software that has 
been improperly installed or modified by 
Customer or any third party or which has been 
the subject of neglect, misuse, abuse, 
misapplication or alteration or has been used in 
violation of the applicable software license 

agreement. This warranty applies only to the 
most current version of the Biotage Software 
that was supplied to the Customer by the 
Company. The Company’s sole liability and 
Buyer’s exclusive remedy for a breach of this 
warranty is limited to correction or replacement 
or refund of the Biotage Software, at the sole 
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option of the Company. This warranty does not 

apply to any third party operating system 

software included with the personal computer 
provided to the Customer by the Company.  Such 
third party computer software will be subject to 
applicable manufacturer’s warranties, if any.  

8.1.4 Accessories, Spare Parts and Repairs.  The 

warranty period concerning repair work carried 
out and spare parts delivered is ninety (90) days 
and begins after the latter of the finishing of the 
repair work or the delivery of the spare parts. A 
repair or exchange of spare part does not extend 
the initial Warranty Period 

8.1.5 All warranty claims on Biotage must be 

made in writing and delivered to the Company 
within the respective Warranty Period and as 
soon as a warranty claim is discovered by the 

Buyer. Any warranty claim presented by 
Customer to the Company hereunder shall 
reasonably detail the circumstances giving raise 
to the warranty claim. 

8.2 THE COMPANY HEREBY EXPRESSLY 
DISCLAIMS, AND BUYER HEREBY EXPRESSLY 
WAIVES, ANY WARRANTY REGARDING RESULTS 
OBTAINED THROUGH THE USE OF THE 
PRODUCTS, INCLUDING WITHOUT LIMITATION 
ANY CLAIM OF INACCURATE, INVALID, OR 

INCOMPLETE RESULTS. ALL OTHER 
WARRANTIES, REPRESENTATIONS, TERMS AND 
CONDITIONS (STATUTORY, EXPRESS, IMPLIED 
OR OTHERWISE) AS TO QUALITY, CONDITION, 
DESCRIPTION, MERCHANTABILITY, FITNESS 

FOR PURPOSE OR NON-INFRINGEMENT (EXCEPT 
FOR THE IMPLIED WARRANTY OF TITLE) ARE 

HEREBY EXPRESSLY EXCLUDED. 

9. LIMIT OF LIABILITY 

9.1 The Company shall have no liability under 
the warranties contained in Section 8 in respect 
of any defect in the Products arising from: 
specifications or materials supplied by the 
Buyer; fair wear and tear; willful damage or 

negligence of the Buyer or its employees or 
agents; abnormal working conditions at the 
Buyer’s premises; failure to follow the 
Company’s instructions (whether oral or in 
writing); lack of maintenance; misuse or 
alteration or repair of the Products without the 

Company’s approval; service or repair of the 
Products by any other party than the Company 
or an authorized service partner of the 
Company; or if the total price for the Products 
has not been paid; or through any cause beyond 
the Company’s reasonable control. 

9.2 THE COMPANY SHALL IN NO EVENT BE 

LIABLE FOR ANY INDIRECT OR 
CONSEQUENTIAL, OR PUNITIVE DAMAGES OF 
ANY KIND FROM ANY CAUSE ARISING OUT OF 
THE SALE, USE OR INABILITY TO USE ANY 
PRODUCT, INCLUDING WITHOUT LIMITATION, 
LOSS OF PROFITS, GOODWILL OR BUSINESS 

INTERRUPTION, EVEN IF COMPANY HAS BEEN 

ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES. 

9.3 The exclusion of liability in these Terms & 
Conditions shall not apply in respect of death or 
personal injury caused by the Company’s 
negligence. 

9.4 The Company shall not be bound by any 
representations or statements on the part of its 
employees or agents, whether oral or in writing, 
including errors made in catalogues and other 
promotional materials. 

10. INTELLECTUAL PROPERTY RIGHTS 

10.1 Where the Buyer supplies materials, 

designs, drawings, and specifications to the 

Company to enable the Company to manufacture 
non-standard or custom-made Products, the 
Buyer warrants that such manufacture will not 
infringe the intellectual property rights of any 
third party.  

10.2 All intellectual property rights in the 

Products shall at all times remain vested in the 
Company. 

11. HEALTH, SAFETY AND WASTE 

The Buyer shall ensure that: 

(i) the specification of the Products is safe for 
the intended use; 

(ii) the Products are handled in a safe manner; 
and 

(iii) any waste originating from the Products is 
disposed of in accordance with any relevant 
regulations. 

12. INDEMNITIES 

Except where the claim arises as a result of the 

negligence of the Company, the Buyer shall 
indemnify the Company in respect of any claim 
which may be made against the Company: 

(i) arising in connection with the Buyer’s use of 
the Products; 

(ii) alleging that the use to which the Products 
are put infringes the intellectual property 

rights of any third party. 

13. INSOLVENCY 

In the event that the Buyer becomes bankrupt 
or, being a company, goes into liquidation (other 
than for the purposes of reconstruction or 
amalgamation), the Company shall be entitled 

immediately to terminate the Contract without 
notice and without prejudice to any other rights 
of the Company hereunder. 

14. FORCE MAJEURE 

14.1 The Company shall not be liable in respect 
of the non-performance of any of its obligations 
to the extent such performance is prevented by 
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any circumstances beyond its reasonable control 

including but not limited to strikes, lock outs or 

labor disputes of any kind (whether relating to 
its own employees or others), fire, flood, 
explosion, natural catastrophe, military 
operations, blockade, sabotage, revolution, riot, 
civil commotion, war or civil war, plant 

breakdown, computer or other equipment failure 
and inability to obtain equipment. 

14.2 If an event of force majeure exceeds thirty 
(30) days the Company may cancel the Contract 
without liability. 

15. GOVERNING LAW 

This Contract shall be governed by and 

construed in accordance with the substantive 
laws of North Carolina, exclusive of its choice of 

law provisions, and the parties hereby submit to 
the exclusive jurisdiction of the courts of North 
Carolina. Either party shall have the right to take 
proceedings in any other jurisdiction for the 
purposes of enforcing a judgment or order 

obtained from a North Carolina court. 

16. PRODUCT-SPECIFIC TERMS AND 
CONDITIONS 

Additional terms and conditions govern the use 
of certain Products and are specified in the 
quotation if the Product is a custom product and 

in the respective product manuals. Such 
additional terms and conditions shall take 
precedent in the event of any inconsistency with 
these Terms & Conditions.  

 
 

 


