
 

 

 

TERMS AND CONDITIONS 

Under these terms and conditions (Terms)  (and on no other verbal or written terms unless signed for by a 

director of the Company), the Company agrees to sell certain  equipment and/or licence the use of 

software and/or provide support and calibration services and the Customer agrees to the terms and 

conditions set out below. 

1 Definitions 
‘Company’ means Freeland Scientific Limited a company registered in England and Wales 

with number 04293320 

‘Customer’ means the company, firm, person or public body who purchases  the Equipment 

and/or Services 

‘Delivery’ means the delivery  of the Equipment from the Company to the Customer as 

defined in clause 3.1 hereof 

‘Intellectual 

Property” 

Patents, rights to inventions, copyright and related rights, trade marks, business 

names, and domain names, rights in get-up, goodwill and the right to sue for 

passing off, rights in designs, database rights, rights to use and protect the 

confidentiality of, confidential information (including know-how), and all other 

intellectual  property rights in each case whether registered or unregistered and 

including all applications and rights to apply for and be granted, renewals or 

extensions of, and rights to claim priority from, such rights and all similar or 

equivalent rights or forms of protection which subsist or will subsist now or in the 

future in any part of the world.  

‘Manual’ means the latest version of the online user manual supplied to the Customer 

‘Order form’ means the Company’s standard form on which the Customer places an order  

‘Licence’ means the  rights granted by the Company to the Customer  to use the Software 

in conjunction with the Equipment in accordance with these Terms.  

‘Sale Agreement’ 

 

means the contract for the purchase of the Equipment and Services as set out in 

the Order Form and which are subject to these Terms.  

  



   

‘Software’ means all the web-based content provided by the Company, enabling the 

Equipment and Services  to be used, in conjunction with the Manual  and which 

for the avoidance of doubt includes the provision by the Company  of a username 

and password 

   

2 Interpretation and application of these terms  
2.1 Unless expressly stated or agreed with the Company  in writing, these  Terms apply to the sale of 

the Equipment and Services and Licence of Software.    

2.2 The masculine includes the feminine and the neuter and vice versa. 

2.3 The singular includes the plural and vice versa. 

2.4 A reference to any statute, enactment, order regulation or other similar instrument shall be 

construed as reference to the statute, enactment, order regulation or instrument as amended from 

time to time by any subsequent re-enactment, order, regulation or instrument or contained in any 

subsequent re-enactment or consolidation hereof. 

2.5 Headings are included in this agreement for ease of reference only and shall not affect the 

interpretation or construction of any of the terms and conditions herein. 

3 Delivery, Risk and Insurance 
3.1 Delivery to the Customer  of the Equipment shall be deemed to have taken place when: 

(a) The Equipment is collected by, or on behalf of, the Customer from the Company’s premises 

or such other premises as specified by the Company; or 

(b) The Equipment is delivered by the Company (or its agent) to the address specified on the 

Order form. 

3.2 Risk in the Equipment shall pass to the Customer forthwith on Delivery. 

4 Other charges 
4.1 As from the end of the first years after the purchase by the Customer of the Equipment, the Company 

shall charge the Service Cost at the rates set out in the  Order Form and as agreed from time to time.  

5 Sale  
5.1 Sale of the Equipment shall be on these Terms.  

Sale shall include access to the Software and a Licence to use the Software as set out in clause 6 

below.  



   

6 Software Licence 
6.1 In order that the Equipment may be used as described in the Manual, it is supplied with access to 

the Software and granted Licence  to use it.  The Manual sets out the proper use of the Software.  

6.2 Software is governed by these Terms  with regard to the Licence  for use of the Software. 

6.3 The Software and all Intellectual Property in it,  is the exclusive property of the Company.  A non-

exclusive  Licence is hereby granted to the Customer, and the Customer only, for the use of the 

Software exclusively with the Equipment and for no other purpose.  The Customer shall not purport 

to sub-licence any third party to use the Software.   

6.4 A Licence is for use on one site only, such site to be specified by the Customer on the Order form.   

Any use on another site will be a fundamental breach of the terms of this agreement and shall in 

any event render the Customer liable to pay a licence fee in respect of each other site at which the 

Software is used.  

6.5 The Software may not be copied or replicated in whole or part.  

6.6 For the duration of any Licence the Company will provide or automatically make available  online  

any upgrades and improvements it makes to the Software generally, for the Customer’s use at no 

extra cost. This offer does not extend to any new software produced by the Company which is 

materially different to the Software in terms of functionality.  

6.7 Software is licenced to the Customer for specified period or periods of one or more years (and in 

the absence of express agreement shall be deemed to be for one year only) and is subject to payment 

of an annual licence fee and annual renewal of the Licence.   

6.8 At the expiry of the term of the Licence (for whatever reason) any of the Company’s obligations to 

the Customer with regard to the Software shall cease with immediate effect.   

6.9 Breach of any of these terms of Licence shall entitle the Company (at its election) to claim damages 

and/or immediately terminate the Licence.   

7 Support and Servicing 
7.1 The Sale Agreement provides details of  the annual Service Cost.  The obligations of the Company 

under these Terms are dependent on the payment by the Customer of the annual Service Cost, time 

to be of the essence in relation to these fees.  

8 Payment Terms 
8.1 Invoices for Service Costs and License will be issued 60 days prior to the expiry of the Licensing / 

Service period, as specified on the Sales Agreement. 

8.2 The Company reserves the right to charge interest on any outstanding amounts at the higher of 2% 

above base rate of Barclays Bank Plc from time to time in force, or 8%, both before and after any 

judgment. 



   

9 Warranties 
9.1 Warranties under these Terms or any other purported responsibility of the Company, shall be void 

in the event of a material breach by the Customer of these Terms  whether or not the Company is 

aware of and/or has notified the Customer of the same.  

9.2 The Company warrants that at the time the Equipment and Software is collected, delivered or 

downloaded from the website, it will substantially perform the functions specified in the 

manufacturer’s specification as stated in the Manual.  The Equipment sold by the Company is 

warranted for a period of 12 months from Delivery.  In the event that any Equipment is considered 

to be defective in the warranty period, the Customer must immediately cease to use the Equipment 

and must forthwith notify the Company of the alleged defect.  The Customer must follow any 

reasonable instruction given by the Company in relation to the Equipment including the provision 

of prompt replies to any request for information about the defect or use of the Equipment by the 

Company to the Customer, or the immediate return of the Equipment to the Company or the facility 

for inspection by the Company or its agents.   

9.3 The batteries contained in the Equipment will need to be changed annually at the agreed cost.  

Failure by the Customer to agree to an annual change of battery means that any warranties as set 

out in this clause 9 will be ineffective.  

9.4 The warranted wireless range of the Equipment is limited to  up to 1km (line of sight). 

9.5 If the defect is accepted as a defect by the Company then the Company may, in its absolute 

discretion, replace or repair the defective parts at no additional cost to the Customer, or in the 

alternative and also at the  absolute discretion of the Company, offer to refund the price paid by the 

Customer in consideration for the return of all the Equipment supplied to the Customer under the 

relevant Sale Agreement.   

9.6 If in the reasonable opinion of the Company the defect in the Equipment is not accepted by the 

Company as a defect or because it has arisen as the result of an act or omission outside the 

Company’s responsibility or control, which for the avoidance of doubt includes, but which is not 

limited to, any failure in the Customer’s computer network connection and/or IT equipment, 

including computers, lap tops or mobile phones or any other similar  IT device used for monitoring 

the data generated by the Equipment, then  Company will notify the Customer as soon as is 

reasonably practicable giving its reasons why it is not prepared to accept responsibility for the 

alleged defect in the Equipment.  

9.7 The Company does not warrant or represent any specified or particular result in terms of the 

quality of product the Customer may intend to manufacture by using the Equipment and Software 

as there are too many extraneous factors which lie outside any control of the parties and which may 

affect the Equipment. 

9.8 Any description, illustration, specification, drawing and material contained on our website,  in any 

catalogue, price list, brochures, leaflets and other descriptive matters of the Company represent the 

general nature of the Equipment described therein but do not form part of this agreement. 



   

9.9 The Customer warrants that the Delivery of Equipment is conclusive proof that he has examined 

the Equipment and found it to be in good condition and in accordance with the manufacturer’s 

specification as stated in the Manual. 

9.10 The Company will undertake commercially reasonable efforts to promptly provide repairs to or 

replacement of the Equipment or Software that does not substantially perform the functions 

specified in the Manual where such failure is identified by the Customer upon Delivery and is 

notified to the Company within 7 days, time being of the essence for notification. 

9.11 The Company warrants that it will undertake commercially reasonable efforts to deliver the 

Equipment upon the agreed delivery date. However, failure to deliver the Equipment on the agreed 

date shall not expose the Company to any liability. 

9.12 The Company warrants it has the right to sell  the Equipment and that it is the owner of  or has an 

appropriate licence to use the Software.  

9.13 The Company will not be liable for any failure in Customer’s computer network connection or other 

failure in any other IT systems, including but not limited to,   computers, laptops or mobile phones 

systems used for monitoring the data that this generated by the Equipment that results in the 

Customer being unable to receive the data. It is the Customer’s responsibility to ensure that it has 

both primary and secondary arrangements in place to monitor the data generated by the 

Equipment. 

9.14 The technical specifications of the Equipment are limited to those set out on the Company website 

and Manual.  

9.15 The warranties stated above are limited warranties and are the only warranties made by the 

Company. The Company does not make, and the Customer hereby expressly waives, all other 

warranties of merchantability and fitness for a particular purpose. The stated express warranties 

are in lieu of all liabilities or obligations of the Company for damages arising out of or in connection 

with the delivery, use or performance of the Equipment. 

10 Limitation of Liability 
10.1 Nothing in these terms and conditions shall limit or exclude the Company’s liability for: 

(a) Death or personal injury caused by its negligence, or the negligence of its employees, agents 

or subcontractors; 

(b) Fraud or fraudulent misrepresentation; 

(c) Breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title 

and quiet possession); 

(d) Breach of the terms implied by section12 of the Sales of Goods Act (title and quiet 

possession);  

 

10.2 Subject to clause  10.1  

(a) The Company shall under no circumstances whatever be liable to the Customer, whether in 

contract, tort (including negligence), breach of statutory duty, or otherwise, for any loss of 



   

profit, loss on anticipated savings, loss of business opportunity and management time, loss 

of goodwill or any indirect or consequential loss arising under or in connection with  the 

Equipment  purchased under the Sales Agreement to which these Terms apply; and 

(b) The Company’s total liability to the Customer in respect of all other losses arising under or in 

connection with the Equipment  purchased under the  Sales Agreement and to which these  

Terms apply, whether in contract, tort (including negligence), breach of statutory duty, or 

otherwise, shall in no circumstances exceed the price paid for the Equipment.  

  

11 Title 
11.1 Ownership of the Equipment shall pass to the Customer when but not before, the Company has 

received in full, and in cleared funds, all sums due under the Sale Agreement and Licence.   Until 

title passes to the Customer, it shall keep them separate and apart from any other goods of the 

Customer, and it shall not tamper with or damage the Equipment or packaging; it shall hold the 

proceeds of any insurance payments received in connection with the Equipment separate from its 

other monies, on trust for the Company, and shall pay or direct those monies to be paid to the 

Company up to the full value of whatever is then owed to the Company under the Sale Agreement.  

12 Indemnity 
12.1 The Customer shall indemnify the Company (together with its officers, servants or agents, affiliates 

and permitted licensees) against any and  all liability loss, damage or injury to persons or property, 

damages, legal costs professional and other expenses or costs  of any nature whatsoever (including 

any consequential loss) incurred or suffered by the Customer arising  out of the Customer’s 

improper use of the Equipment.  

13 Termination 
13.1 The events upon which this agreement shall terminate, at the election of the non-offending party 

on written notice to take effect forthwith, are:   

13.1.1 If an order is made for  the winding–up or an administrative receiver appointed over the affairs 

of the other party otherwise than for the purpose of re-construction or amalgamation; or  

13.1.2 If the  other party (being an individual)  commits an act of bankruptcy: 

13.1.3 If the other party is in material breach of its obligations under this agreement and, in the case of a breach 

that is capable of remedy only, and is not governed by any other express provision in this agreement 

which provides for termination without notice (in which case such express provisions prevail) is given 

written notice and 5 working days in which to remedy the breach to the reasonable satisfaction of the 

non-offending party. 

13.2 The exercise of the right of termination afforded to either party shall not prejudice legal rights or 

remedies either party may have against the other in respect of any breach of the terms of this 

agreement. 



   

14 Force Majeure  
14.1 The Company  shall  not be liable for any delay or failure to perform its obligations if such failure or 

delay is due to Force Majeure. 

14.2 For the purpose of this agreement, “Force Majeure” shall mean any act, omission, cause or 

circumstance beyond the reasonable control of the Company and shall include but not be  limited 

to any failure in the Company’s network or IT systems, war, rebellion, civil commotion, strikes, lock-

outs and industrial disputes, fires, explosion, earthquakes, act of God, flood, drought or other act or 

order of any government department, council or other constituted body. 

15 Invalidity of any Provision 
15.1 In the event of one or more of these Terms  or any part thereof being invalid, illegal or unenforceable 

in any respect the validity, legality or unenforceability of the remaining terms and conditions shall 

not in any way be affected or impaired. 

16 Entire Agreement 
16.1 These Terms and the Sales Agreement   constitutes the complete and exclusive statement of the 

agreement between the parties as to the subject matter hereof and supersedes all previous 

agreements with respect thereto. 

16.2 Each party hereby acknowledge that is has not entered into these Terms  in reliance upon any 

representation made by the other party but not embodied herein. 

17 Third Parties 
17.1 A person who is not a party to this agreement shall not have any right to enforce its terms.  

18 Variation  
18.1 Except as set out in this agreement, no variation, including the introduction of any additional terms 

and conditions shall be effective unless  it is agreed in writing and signed by the Company. 

19 Third Parties 
19.1 A person who is not a party to the Sales Agreement to which these Terms apply shall not have any 

rights to enforce its terms.  

20 Notices 
20.1 Any notice required to be given hereunder, shall be given by sending the same: 

(a) by registered first class post to the addresses as first set out or to any subsequent address 

designated by either party for the purpose of receiving notice pursuant to this agreement, and any 

notice so sent shall be deemed to have been given three (3) business days after the same was mailed; 

or 

(b) by e-mail with corresponding acknowledgement of receipt. 



   

21 General Terms 
21.1 The failure of either of the parties to insist upon strict performance of any of the provisions of this 

agreement shall not be construed as the waiver of any subsequent default of a similar nature. 

22 Law 
22.1 The laws  of England and Wales  shall govern the construction, validity and performance of these 

conditions in all respects. The Customer hereby submits to the exclusive jurisdiction of the English 

Courts. 

 


