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General Sales Terms and Conditions 

 

Preamble  

These General Sales Terms and Conditions (“Terms”) reflect the operational, technical and commercial 
framework under which Trimtek Innovative Films S.A. (“Elastictek”) supplies its products and services. 
 
Elastictek operates in an industrial environment characterised by continuous production processes, 
technical variability, complex supply chains and international logistics. These Terms are designed to 
ensure clarity, predictability and fair allocation of risks between the parties, while preserving the 
flexibility required for efficient industrial and commercial execution. 
 
These Terms are intended to govern business-to-business transactions only and shall apply to all 
dealings between Elastictek and its customers, unless expressly agreed otherwise in writing. 
 
1. Definitions and Interpretation 

 
1.1. For the purposes of these Terms: 

 
a) “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under 

common control with a party. 
b) “Contract” means any contract for the sale of Goods and/or supply of Services concluded 

in accordance with Clause 3. 
c) “Goods” means any products, materials, samples, prototypes, trial materials, parts or 

related items supplied by Elastictek. 
d) “Services” means any services, support, testing, development, consulting or technical 

assistance supplied by Elastictek. 
e) “Order” means any purchase order, call-off, release, instruction or request submitted by 

the Customer. 
f) “Order Confirmation” means Elastictek’s written acceptance of an Order, including by 

means of quotation acceptance, order confirmation, invoice or other written confirmation. 
g) “Incoterms” means the ICC Incoterms® 2020 rules. 
h) “Specification” means the product specification expressly agreed in writing by Elastictek 

for the relevant Goods. 
i) “Sanctions Laws” means any applicable trade, economic or financial sanctions, embargo, 

export control, anti-boycott or similar laws or regulations. 
j) “Force Majeure Event” shall have the meaning set out in Clause 15. 

 
1.2. In the event of any inconsistency, the following order of precedence shall apply: 

 
a) any specific written agreement signed by both parties; 
b) the relevant Order Confirmation; 
c) these Terms; 
d) the Customer’s Order and any other Customer terms. 

 
1.3. Any terms or conditions proposed by the Customer are expressly rejected and shall not apply, 

even if referred to in any Order, acknowledgement, correspondence or other Customer 
document. 
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2. Scope of Application 
 

2.1. These Terms shall apply to all quotations, Orders, Contracts, deliveries and Services supplied 
by Elastictek. 

 
2.2. By placing an Order, accepting delivery, making payment, or otherwise entering into business 

relations with Elastictek, the Customer accepts these Terms in full. 
 

2.3. No departure from, variation to, or addition to these Terms shall be binding unless expressly 
agreed in writing and signed by duly authorised representatives of Elastictek. 

 
3. Orders and Contract Formation 
 

3.1. All Orders are subject to Elastictek’s written acceptance. No Order shall be binding on 
Elastictek unless and until Elastictek issues an Order Confirmation. 

 
3.2. Elastictek may accept or reject any Order, in whole or in part, at its discretion, including on 

grounds of capacity constraints, technical limitations, commercial considerations, raw 
material availability, credit risk, compliance concerns, logistical constraints or suspected 
fraud. 

 
3.3. Any quotation issued by Elastictek is non-binding and may be withdrawn, amended or revised 

at any time prior to issuance of the relevant Order Confirmation, unless expressly stated 
otherwise in writing. 

 
3.4. Forecasts, estimates and release schedules provided by the Customer are indicative only and 

shall not be binding on Elastictek unless expressly accepted in writing. 
 

3.5. No cancellation, postponement, suspension, reduction or amendment of an Order by the 
Customer shall be effective unless accepted by Elastictek in writing. Elastictek may condition 
such acceptance on reimbursement of all costs, losses, liabilities and lost margin arising 
therefrom. 

 

3.6. Elastictek may subcontract any part of the performance of the Contract without the 
Customer’s prior consent. 

 

3.7. The Customer may not assign or transfer any Contract or any rights or obligations thereunder 
without Elastictek’s prior written consent. 

 
4. Products, Samples and Specifications 
 

4.1. The Goods shall conform in all material respects to the Specification expressly agreed in 
writing by Elastictek. 

 
4.2. Any product description, brochure, data sheet, sample, technical note, trial result, 

recommendation or marketing material is indicative only unless expressly incorporated into 
the Contract. 
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4.3. Samples, prototypes, trial materials, drawings, tooling, test results, reports, calculations and 
technical documents supplied by Elastictek shall remain its exclusive property unless 
otherwise expressly agreed in writing. 

 
4.4. The Customer shall use samples, prototypes and trial materials solely for internal evaluation 

purposes and shall not disclose them to third parties, reverse engineer them, or use them for 
industrial or commercial production without Elastictek’s prior written consent. 

 
4.5. Minor deviations customary in the trade or technically unavoidable deviations, including in 

relation to dimensions, weight, packaging, winding, thickness, gsm, tolerances or appearance, 
shall not constitute a non-conformity, provided that the Goods remain materially compliant 
with the agreed Specification. 

 

4.6. Unless otherwise agreed in writing, all costs incurred by Elastictek in connection with product 
development, qualification, trials, testing, certification or application support requested by 
the Customer shall be reimbursable by the Customer if: (a) the Customer does not place the 
anticipated commercial Orders within [twelve (12) months] of qualification; or (b) the 
Customer terminates the project or switches supplier prior to commercialisation. 

 
 
5. Prices 
 

5.1. Prices shall be those stated in the relevant Order Confirmation. 
 

5.2. Unless expressly stated otherwise in writing, all prices: 
 

a) are exclusive of VAT and any similar taxes; 
b) are exclusive of duties, levies, customs charges, bank charges, insurance, transport, 

warehousing, pallets, packaging and any ancillary costs; 
c) are based on the agreed Incoterm and place of delivery. 

 
5.3. Quotations shall remain valid for thirty (30) days from the date of issue unless otherwise 

stated in writing. 
 

5.4. Elastictek may revise prices at any time prior to Order Confirmation. 
 

5.5. Following Order Confirmation, Elastictek may adjust prices upon written notice if there is an 
increase in one or more of the following cost elements after contract formation: 

 
a) raw materials, polymers, additives, packaging or purchased components; 
b) labour costs; 
c) utilities, including electricity, gas, steam and water; 
d) freight, insurance, customs, port or logistics costs; 
e) taxes, duties, tariffs or other governmental charges; 
f) compliance costs resulting from changes in law, sanctions, export controls or similar 

regulatory requirements; 
g) foreign exchange fluctuations materially affecting performance; 
h) any Force Majeure Event or Hardship Event affecting cost or performance. 
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5.5.1. Where a recognised external index or benchmark exists for the relevant cost element, 

Elastictek may base the adjustment on the percentage variation of such index between 
the date of contract formation and the date of notice. Elastictek shall identify the 
applicable index in the adjustment notice. 
 

5.5.2. Where no recognised external index exists, or where such index does not adequately 
reflect the actual cost impact, Elastictek shall provide reasonable justification of the 
cost increase. Elastictek shall not be required to disclose confidential or commercially 
sensitive information, provided that the basis of the adjustment is sufficiently 
explained. 
 

5.5.3. Where no recognised external index exists, or where such index does not adequately 
reflect the actual cost impact, Elastictek shall provide reasonable justification of the 
cost increase. Elastictek shall not be required to disclose confidential or commercially 
sensitive information, provided that the basis of the adjustment is sufficiently 
explained. 

 

5.5.4. Notwithstanding the above, where market conditions result in a sudden, exceptional 
or disproportionate increase in costs which is not adequately reflected in available 
indices or benchmarks, Elastictek reserves the right to adjust prices based on the actual 
cost impact or, where appropriate, to invoke Clause 16 (Hardship). 

 

5.5.5. Price adjustments shall be notified as soon as reasonably practicable after the relevant 
cost change is identified. 
 

5.6. If the Customer objects to a notified price adjustment, it shall notify Elastictek in writing within 
five (5) business days of receipt of such notice, setting out the grounds for its objection. 
 

5.6.1. The parties shall then endeavour, in good faith, to agree a revised price within a period 
not exceeding ten (10) business days. 
 

5.6.2. If no agreement is reached within such period, Elastictek may, without liability: 
a) suspend performance; or 
b) cancel the affected Order, in whole or in part. 

 
5.7. Elastictek may invoice separately any additional costs arising from Customer delays, changes, 

special packaging, storage, re-delivery, urgent shipments, small production runs or Customer-
specific requirements. 
 

6. Payment Terms 
 

6.1. Unless otherwise stated in the Order Confirmation, all invoices are payable in full within thirty 
(30) days from invoice date, without set-off, counterclaim, deduction or withholding. 

 
6.2. Time of payment is of the essence. 

 
6.3. Elastictek may at any time require advance payment, staged payment, a letter of credit, bank 

guarantee, credit insurance support or other adequate security as a condition for acceptance 
or continued performance. 

 
6.4. Any invoice not disputed in writing, with detailed grounds, within seven (7) calendar days of 

invoice date shall be deemed accepted. 
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6.5. Any overdue amount shall bear default interest at the maximum rate permitted by applicable 
law. 

 
6.6. The Customer shall reimburse Elastictek for all reasonable collection costs, including legal 

fees, collection costs, court costs and administrative charges. 
 

6.7. If the Customer fails to pay any amount when due, Elastictek may, without liability and 
without prejudice to any other rights: 

 
a) suspend manufacture, delivery or performance under any Contract; 
b) cancel any outstanding Order, in whole or in part; 
c) declare all outstanding sums immediately due and payable; 
d) withhold further deliveries until full payment and adequate assurances are received. 

 
7. Credit Risk and Financial Deterioration 
 

7.1. Elastictek may suspend performance, require advance payment, demand additional security 
or cancel any Contract, in whole or in part, if, in Elastictek’s reasonable opinion: 

 
a) the Customer’s financial condition deteriorates; 
b) the Customer becomes insolvent or subject to insolvency proceedings; 
c) the Customer fails to provide requested credit support; 
d) there is a material increase in country risk, banking risk, sanctions risk or collection risk 

affecting payment or performance. 
 

7.2. Elastictek shall have no liability for any suspension, delay or cancellation under this Clause 7. 
 
8. Delivery, Title and Risk 
 

8.1. Delivery shall take place in accordance with the Incoterm expressly stated in the relevant 
Order Confirmation. If no Incoterm is specified, delivery shall be Ex Works Elastictek’s facility, 
Incoterms® 2020. 

 
8.2. Delivery dates are estimates only unless expressly stated by Elastictek in writing to be fixed 

and binding. 
 

8.3. Elastictek may make partial deliveries and invoice each partial delivery separately. 
 

8.4. Delay in delivery shall not entitle the Customer to cancel the Contract, reject the Goods, 
withhold payment or claim damages, unless Elastictek expressly agreed in writing that time 
was of the essence and such delay was caused solely by Elastictek’s gross negligence or wilful 
misconduct. 

 
8.5. Risk in the Goods shall pass in accordance with the agreed Incoterm. Title to the Goods shall 

pass only upon receipt by Elastictek of full payment of all sums due from the Customer under 
the relevant Contract and any other amounts owed by the Customer to Elastictek. 

 
8.6. Until title passes, the Customer shall: 

 
a) keep the Goods insured for their full replacement value; 
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b) not pledge, encumber or dispose of the Goods other than in the ordinary course of 
business; 

c) permit Elastictek to enter the relevant premises to inspect or recover the Goods if payment 
is overdue, to the extent permitted by law. 

 
8.7. If delivery, dispatch or collection is delayed for reasons attributable to the Customer, its 

carrier, its consignee, customs, regulators, banks, destination restrictions or similar causes 
not attributable to Elastictek: 

 
a) Elastictek may store the Goods at the Customer’s risk and expense; 
b) Elastictek may invoice the Goods as if delivered; 
c) storage, handling, insurance, demurrage, detention, rebooking and any additional logistics 

costs shall be borne by the Customer. 
 

8.8. Elastictek may substitute the carrier, route, port, dispatch point, means of transport or 
delivery sequence where reasonably necessary due to operational, logistical, compliance or 
Force Majeure reasons. 

 
9. Customer Obligations and Regulatory Compliance 
 

9.1. The Customer shall be solely responsible for: 
 

a) verifying that the Goods are suitable for its intended use, process and end application; 
b) obtaining all import, export, customs, product, environmental, regulatory and other 

permits or approvals required outside Elastictek’s expressly assumed obligations under the 
applicable Incoterm; 

c) complying with all applicable laws and regulations in the destination country and end-use 
jurisdiction; 

d) providing accurate, complete and timely shipping, technical, labelling, packaging and 
documentation instructions. 

 
9.2. The Customer shall promptly provide any end-use, end-user, destination, transit, banking, 

ownership or compliance information reasonably requested by Elastictek. 
 

9.3. The Customer shall not sell, resell, export, re-export, divert, transfer or otherwise make the 
Goods available in breach of Sanctions Laws. 

 

10. Inspection, Acceptance and Claims 
 

10.1. The Customer shall inspect the Goods immediately upon delivery and in any event before 
use, processing, lamination, cutting, resale, conversion or incorporation into any other 
product. 

 
10.2. Claims for visible damage, shortage, wrong product, packaging defects or other apparent 

non-conformity must: 
 

a) be noted with the carrier, where applicable; 
b) be notified to Elastictek in writing within five (5) calendar days of delivery; 
c) include the product code, lot number, delivery documents, photographs and a sufficiently 

detailed description of the alleged issue. 
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10.3. Claims for latent non-conformity not reasonably discoverable upon initial inspection must be 
notified to Elastictek in writing within five (5) calendar days of discovery and, in any event, 
no later than sixty (60) calendar days from delivery. 

 
10.4. Failure to notify within the applicable period shall constitute irrevocable acceptance of the 

Goods and waiver of the relevant claim. 
 

10.5. The Customer shall preserve the allegedly non-conforming Goods, all related packaging, 
labels, traceability data and representative samples, and shall make them available for 
inspection by Elastictek. 

 
10.6. The Customer shall not use, process, alter, mix, laminate, cut, convert, sell or incorporate 

allegedly non-conforming Goods into any other product without Elastictek’s prior written 
consent. Any such use shall constitute acceptance of the Goods and waiver of the relevant 
claim to the fullest extent permitted by law. 

 
10.7. No return of Goods shall be permitted without Elastictek’s prior written authorisation. Any 

unauthorised return may be refused at the Customer’s cost and risk. 
 
11. Quality and Limited Warranty 
 

11.1. Elastictek warrants only that, at the time risk passes under the agreed Incoterm, the Goods 
shall conform in all material respects to the agreed Specification. 

 
11.2. Unless otherwise expressly agreed in writing in the relevant Order Confirmation, the 

warranty period for latent defects validly notified under Clause 10 shall expire twelve (12) 
months after production date. 

 
11.3. Elastictek does not warrant: 

 
a) suitability for any particular purpose, unless expressly agreed in writing; 
b) compatibility with the Customer’s process, equipment, raw materials, adhesives, 

nonwovens, films, settings or downstream use; 
c) performance in any application not expressly validated by Elastictek in writing; 
d) results obtained from Customer processing, storage, transport, conversion or end-use 

conditions. 
 

11.4. The warranty shall not apply to defects or non-conformities caused by: 
 

a) improper transport, storage, handling or use after risk has passed; 
b) non-compliance with Elastictek instructions, data sheets or agreed parameters; 
c) use in combination with unsuitable materials, substrates or process conditions; 
d) modification, reworking, repacking, relabelling, contamination or alteration by any person 

other than Elastictek; 
e) normal process variability within agreed tolerances. 

 
11.5. Elastictek’s sole and exclusive obligation, and the Customer’s sole and exclusive remedy, for 

any valid warranty claim shall be, at Elastictek’s option: 
 

a) replacement of the non-conforming Goods; 
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b) (if applicable) correction or repetition of any agreed technical support expressly defined in 
writing; 

c) refund of the price actually paid for the non-conforming Goods or Services. 
 

11.6. Except as expressly set out in this Clause 11, all warranties and conditions, express or implied, 
including merchantability, fitness for a particular purpose and non-infringement, are 
excluded to the fullest extent permitted by law. 

 
12. Technical Advice and Application Support 
 

12.1. Any technical assistance, recommendations, trial support, processing suggestions, 
formulation input, specifications guidance or application advice provided by Elastictek is 
given in good faith on the basis of available information only. 

 
12.2. The Customer remains solely responsible for validating suitability, legality, regulatory 

compliance and fitness for intended use in its own process and end application. 
 

12.3. No technical advice shall create any additional warranty or liability unless expressly agreed 
in writing and signed by Elastictek. 

 
13. Intellectual Property and Confidentiality 
 

13.1. All intellectual property rights, know-how, trade secrets, formulations, technical data, 
specifications, drawings, samples, prototypes, reports, calculations and development results 
generated or supplied by Elastictek shall remain the exclusive property of Elastictek unless 
expressly agreed otherwise in writing. 

 
13.2. The Customer shall keep confidential all non-public commercial, technical and business 

information received from Elastictek and shall use such information solely for the purposes 
of the relevant Contract. 

 
13.3. The Customer shall not reverse engineer, decompile, analyse for disclosure, benchmark for 

external publication, or assist any third party in analysing Elastictek’s Goods, samples, 
prototypes or technical materials, except to the extent mandatorily permitted by law. 

 
13.4. This Clause 13 shall survive termination or expiry of the Contract. 

 

14. Sanctions, Export Control and Compliance 
 

14.1. Elastictek may refuse, suspend, delay or cancel any quotation, Order, delivery or Contract, in 
whole or in part, without liability, if, in Elastictek’s reasonable opinion, performance would: 

 
a) violate any Sanctions Laws; 
b) expose Elastictek or its Affiliates, banks, insurers, carriers or suppliers to sanctions or 

export control risk; 
c) involve a restricted country, territory, person, vessel, bank, end-user or end-use; 
d) create a material legal, regulatory or reputational risk. 

 
14.2. Elastictek may request any information or documentation reasonably necessary to assess 

compliance, including end-user certificates, destination declarations, ownership information, 
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transport details and payment routing information. The Customer shall cooperate fully with 
any such request. 

 
14.3. The Customer shall indemnify and hold harmless Elastictek against any loss, claim, penalty, 

damage, liability or cost arising out of the Customer’s breach of this Clause 14. 
 
15. Force Majeure 
 

15.1. Elastictek shall not be liable for any failure, delay, short delivery or non-performance caused 
directly or indirectly by any event beyond its reasonable control (“Force Majeure Event”), 
including: 

 
a) act of God, flood, fire, earthquake, storm, epidemic or pandemic; 
b) war, invasion, armed conflict, civil unrest, riot, sabotage, terrorism or threat thereof; 
c) sanctions, embargoes, export or import restrictions, revocation of licences, governmental 

measures or changes in law; 
d) shortage or interruption of raw materials, labour, transport capacity, containers, vessels, 

fuel, utilities or energy; 
e) port congestion, port closure, route disruption, carrier cancellation, booking refusal or 

logistics breakdown; 
f) strike, lockout, labour dispute or industrial action; 
g) cyberattack, IT failure, OT failure, telecommunications outage or major supplier failure; 
h) any similar event affecting Elastictek, its suppliers, subcontractors, utilities or logistics 

providers. 
 

15.2. During a Force Majeure Event, Elastictek may, at its option: 
 

a) suspend performance; 
b) extend delivery times; 
c) reduce or allocate available production, stock, raw materials and logistics capacity among 

customers, contracts, Affiliates and markets as Elastictek reasonably deems appropriate; 
d) change source, route, port, carrier, transport mode or place of performance; 
e) cancel the affected part of the Contract without liability if the event continues for more 

than thirty (30) days or if performance becomes commercially impracticable. 
 

15.3. Elastictek shall use commercially reasonable efforts to mitigate the effects of a Force Majeure 
Event, but shall not be required to incur unreasonable cost or accept unreasonable 
commercial risk. 

 
16. Hardship / Material Cost Increase 
 

16.1. If, after contract formation, performance by Elastictek becomes materially more onerous or 
commercially impracticable due to circumstances beyond Elastictek’s reasonable control, 
including those referred to in Clause 15 or any material increase in raw material, energy, 
labour, freight, compliance or regulatory costs, Elastictek may: 

 
a) propose revised prices, lead times, quantities, routes, Incoterms or other commercial 

terms; or 
b) suspend or cancel the affected Order, in whole or in part, if no agreement is reached within 

five (5) business days after notice. 
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16.2. The Customer shall have no claim for damages arising out of Elastictek’s exercise of its rights 
under this Clause 16. 

 
17. Limitation of Liability 
 

17.1. Elastictek shall only be liable for direct losses to the extent caused by its gross negligence or 
wilful misconduct. 

 
17.2. To the fullest extent permitted by law, Elastictek shall not be liable for any indirect, 

incidental, special, punitive or consequential losses, including: 
 

a) loss of profit, revenue, savings, business or opportunity; 
b) business interruption or production downtime; 
c) line stoppage; 
d) loss of goodwill or reputation; 
e) loss of data; 
f) costs of procuring substitute goods; 
g) recall costs, field actions or customer compensation programmes; 
h) penalties, liquidated damages or back-charges owed by the Customer to any third party; 
i) conversion, processing, lamination, cutting, waste, rework or disposal costs; 
j) freight, storage, demurrage, detention or other downstream logistics costs. 

 
17.3. Elastictek’s aggregate liability arising out of or in connection with any Contract, whether in 

contract, tort, statute or otherwise, shall not exceed the net price actually paid to Elastictek 
for the specific batch, lot, Goods or Services directly giving rise to the claim. 

 
17.4. Any claim against Elastictek must be brought within twelve (12) months of the date on which 

the relevant Goods were produced or Services performed, failing which it shall be time-
barred. 

 
17.5. Nothing in these Terms shall exclude or limit liability for death or personal injury caused by 

negligence, fraud, or any liability which cannot lawfully be excluded. 
 
18. Indemnity 
 

18.1. The Customer shall indemnify, defend and hold harmless Elastictek, its Affiliates, directors, 
officers, employees and agents from and against all claims, losses, damages, penalties, 
liabilities, costs and expenses arising out of or in connection with: 

 
a) the Customer’s breach of the Contract; 
b) the Customer’s negligence, misuse, storage, handling, conversion, relabelling, resale or 

downstream use of the Goods; 
c) any claim by the Customer’s customer or any third party arising from matters outside 

Elastictek’s express written warranty; 
d) any breach of applicable law, including product, environmental, customs, sanctions or 

export control laws. 
 
19. Termination 
 

19.1. Elastictek may terminate any Contract, in whole or in part, with immediate effect by written 
notice if: 
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a) the Customer breaches the Contract and, if remediable, fails to remedy the breach within five 

(5) business days after notice; 
b) the Customer fails to make any payment when due; 
c) any event under Clauses 7, 14, 15 or 16 occurs; 
d) the Customer becomes insolvent or subject to insolvency proceedings. 

 
19.2. Termination shall be without prejudice to any accrued rights, including the right to payment, 

damages, interest and indemnities. 
 
20. Amendments 
 

20.1. Elastictek may amend these Terms from time to time. 
 

20.2. Any revised version of these Terms shall apply only to Orders accepted after the relevant 
effective date, unless otherwise expressly agreed in writing. 

 
20.3. No amendment proposed by the Customer shall be effective unless expressly accepted in 

writing by Elastictek. 
 
21. Severability, Waiver and Survival 
 

21.1. If any provision of these Terms is held to be invalid, illegal or unenforceable, the remaining 
provisions shall remain in full force and effect. 

 
21.2. No failure or delay by Elastictek in exercising any right or remedy shall operate as a waiver 

thereof. 
 

21.3. Clauses relating to payment, title, limitation of liability, indemnity, confidentiality, 
intellectual property, compliance, governing law and dispute resolution shall survive 
termination or expiry of the Contract. 

 
22. Governing Law and Jurisdiction 
 

22.1. These Terms and any Contract shall be governed by the laws of Portugal, excluding any 
conflict of laws rules that would lead to the application of another law. The legal backdrop 
for good faith, changed circumstances and impossibility in Portuguese law remains especially 
relevant in B2B contracting. 

 
22.2. The United Nations Convention on Contracts for the International Sale of Goods (CISG) shall 

not apply. 
 

22.3. The courts of Portugal shall have exclusive jurisdiction over any dispute arising out of or in 
connection with these Terms or any Contract. 

 
 
 
Ovar, 27th August 2024 


