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Sale of Goods Agreement

This Sale of Goods Agreement, dated as of [DATE] (this "Agreement"), is entered into between
[BUYER NAME]. a [STATE OF ORGANIZATION] [ENTITY TYPE] ("Buyer") and
[SELLER NAME], a [STATE OF ORGANIZATION] [ENTITY TYPE] ("Seller", and together
with Buyer, the "Parties”, and each, a "Party").

'WHEREAS, Buyer is in the business of [DESCRIPTION OF BUSINESS];

WHEREAS, Seller is in the business of [manufacturing and ]selling [DESCRIPTION OF
GOODS]: and

WHEREAS, Buyer desires to purchase from Seller, and Seller desires to sell to Buyer the Goods,

as hereinafter defined.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

1 Sale of Goods. Seller shall sell to Buyer and Buyer shall purchase from Seller the
goods described on Exhibit A attached hereto (the "Goods"), in the quantity and at the price (the
"Price") set forth therein, upon the terms and conditions contained in this Agreement.

2 Delivery Date. Seller shall deliver the Goods in full on or before [[DATE]/the date
specified in Exhibit A] (the "Delivery Date"). Timely delivery of the Goods is of the essence under
this Agreement. If Seller fails to deliver the Goods in full on or before the Delivery Date, Buyer
may, at Buyer's sole option, (i) agree to a delivery date different from the one specified in this
Section 2, and the Parties shall amend the Delivery Date under this Agreement accordingly by
executing an amendment agreement[ in the form attached hereto as Exhibit B], or (ii) terminate this
Agreement immediately, without liability to Seller, by providing written notice to Seller[ and Seller
shall indemnify Buyer against any losses, claims, damages, and reasonable costs and expenses|
directly] attributable to Seller's failure to comply with full delivery of the Goods on or before the
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This agreement is dated [DATE]
PARTIES

(1) [FULL COMPANY NAME] incorporated and registered in
England and Wales with company number [NUMBER] whose regis-
tered office is at [REGISTERED OFFICE ADDRESS] (Seller)

(2) [FULL COMPANY NAME] incorporated and registered in
England and Wales with company number [NUMBER] whose regis-
tered office is at [REGISTERED OFFICE ADDRESS] (Buyer)
Agreed terms

1. Interpretation

1.1 Definitions:

Business Day: a day, other than a Saturday, Sunday or public
holiday in England, when banks in London are open for business.

Business Hours: the period from [9.00 am to 5.00 pm] on any

74»@%K§T

igreement OR the date set out
Delivery Location: the address for delivery set out in Schedule

[Documentation: all documents [, plans] [, drawings] [, service

documents. | user manuals] [and operating manuals] relating to the
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about the interaction between the liability cap and the indemnities. In our
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the distributor in respect of third-party claims for infringement of intellectual
property rights and for liability caused by the supply of defective products. If
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capped indemnities come within the cap if this is the intention (which is why,
in our pro-supplier distribution decument, the agreement is silent on the
point). The distributor may argue that the indemnities deal with risks over
wihich it has ne control and that are largely under the contrel of the supplier,
50 the distributor will usually start from the position that the indemnities
should be uncapped.

1 The limits and exclusions in
this clause reflect the insurance cover the Seller has been able to arrange and
the Buyer is re: ible for making its own arrar for the insurance of A4
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current document
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l Summarise this document I
l Identify key terms and parties l
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What is the supplier's liability for breach of this agreement?

The supplier's (Seller's} liability for breach of this agreement is subject

to several important limitations and exceptiens:

Mo Liability for Consequential or Indirect Damages: Except for
obligations to make payment, liability for indemnification, liability for
breach of confidentiality, or liability for infringement or
misappropriation of intellectual property rights, Seller is not liable for
consequential, indirect, incidental, special, exemplary, punitive, or
enhanced damages, including lost profits er diminution in value,
regardless of foreseeability or the legal theory upon which the claim is
based, and even if any agreed remedy fails of its essential purpose

1

Maximum Liability Cap: Except for the same carve-outs as above
{payment, indemnification, confidentiality, IP
infringement/misappropriation), Seller's aggregate liability arising out
of or related to the agreement, whether in contract, tort, or otherwise,
is capped at a specified percentage of the total amounts paid (and
accrued but not yet paid) to Seller under the agreement in a defined
period preceding the event giving rise to the claim, or a specified
dollar amount, whichever is greater or less as stated in the agreement

2.

Exclusive Remedies: The agreement specifies that Buyer's exclusive
remedies for delivery of nonconforming goods, defective goods, or
goods subject to withdrawal are set forth in Sections 4.6,9.5, and 9.8,

»
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Draft a clause limiting the supplier's liability

ASSUMPTION OF RISK. WITHOUT LIMITING THE GEMERALITY OF THE
FOREGOING, BUYER ASSUMES ALL RISK AND LIABILITY FOR THE
RESULTS OBTAINED BY THE USE OF ANY GOODS IN THE PRACTICE OF
ANY PROCESS, WHETHER IN TERMS OF OPERATING COSTS, GEMERAL
EFFECTIVENESS, SUCCESS OR FAILURE, AND REGARDLESS OF ANY
ORAL OR WRITTEN STATEMENTS MADE BY SELLER, BY WAY OF
TECHNICAL ADVICE OR OTHERWISE, RELATED TO THE USE OF THE
GOODS.
LIMITATION OF LIABILITY. EXCEPT FOR SELLER'S OBLIGATIONS TO PAY
AMOUNTS DUE, TO INDEMNIFY, TO MAINTAIN CONFIDENTIALITY, OR
FOR INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL
PROPERTY RIGHTS, IN NO EVENT SHALL SELLER BE LIABLE TO BUYER
OR ANY THIRD PARTY FOR ANY CONSEQUENTIAL, INDIRECT,
NCIDENTAL, SPECIAL PLARY, PUNITIVE, OR ENHANCED
DAMAGES, INCLUDING WITHOUT LIMITATION LOST PROFITS OR
DIMINUTION [N VALUE, ARISING OUT OF OR ATING TO THIS
AGREEMENT OR THE GOODS, REGARDLESS OF WHETHER SUCH
DAMAGES WERE FORESEEABLE, (B WHETHER OR NOT SELLER WAS
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND (C) THE LEGAL
OR EQUITABLE THEORY (CONTRACT, TORT, OR OTHERWISE] UPON
WHICH THE CLAIM |S BASED. EXCEPT FOR THE FOREGOING CARVE-
OUTS, SELLER'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED
TOTHIS AGREEMENT SHALL NOT EXCEED THE TOTAL AMOUNTS PAID
AND PAYABLE BY BUYER TO SELLER FOR THE GODDS GIVING RISE TO
THE CLAIM IN THE TWELWE (12) MONTH PERIOD PRECEDING THE
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