APN DISPLAY LTD TERMS AND CONDITIONS OF SALE
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seq level2 \h \r0 
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seq level6 \h \r0 

seq level7 \h \r0 INTERPRETATION

1.1. In these Conditions the following words have the following meanings:

	Buyer
	the person(s), firm or company who purchases Goods and/or Services from the Supplier;



	Conditions
	the standard terms and conditions of sale set out in this document and any special terms and conditions agreed in writing between the Buyer and Supplier;



	Contract
	any contract between the Supplier and the Buyer for the purchase and sale of the Goods and/or the provision of the Services;



	Creative Work
	any artwork, photographs, copy, drawings, sketches, designs or any other work or materials supplied by the Buyer to the Supplier in the Specification;



	Goods
	the work to be produced by the Supplier pursuant to any order of the Buyer accepted by the Supplier;



	Services
	the services to be provided by the Supplier pursuant to any order of the Buyer accepted by the Supplier



	Supplier
	APN Display Limited (registered in England under number 5341434);



	Specification
	any document or other material including Creative Work and any specification including but not limited to data, dimensions, required colours and number of colours, pantone references, finish requirements number of copies and/or any other information supplied by the Buyer in relation to the Goods and/or the Services


2. BASIS OF THE SALE

2.1. Unless there is a variation under Condition 2.2 the Contract will be on these Conditions to the exclusion of any other terms and conditions (including any terms and conditions which the Buyer purports to apply under any purchase order, confirmation of order, specification or other document).

2.2. No variation to these Conditions shall be binding unless agreed in writing and signed by one of the Supplier’s directors.

2.3. Any representations about the Goods and/or the Services shall have no effect unless confirmed by one of the Supplier’s directors in writing.  The Buyer acknowledges that it does not rely on, and waives any claim for breach of, any representations which are not so confirmed.

2.4. Any advice or recommendation given by the Supplier or its employees to the Buyer or its employees or agents is given for general guidance only and forms no part of this Contract and is followed or acted upon entirely at the Buyer's own risk, and the Supplier shall not be liable for any such advice or recommendation.

2.5. The Supplier is entitled to correct any typographical, clerical or other error or omission in any of its sales literature, price list, acceptance of offer, invoice or other document or information issued by it relating to the Goods and/or the Services without any liability and such documents do not constitute offers made by the Supplier.

3. seq level1 \h \r0 ORDERS and specification

3.1. No order placed by the Buyer shall be deemed to be accepted by the Supplier until a written acknowledgement of order is issued by the Supplier or, if earlier, the Supplier delivers the Goods to the Buyer.  Any quotations given are on the basis that no contract will come into existence until the Supplier despatches an acknowledgement of order to the Buyer.  Any quotation is valid for a period of 3 months only from its date or from the date the Supplier withdraws it if earlier.

3.2. The Supplier provides its quotation in accordance with the Buyer’s Specification and therefore the Buyer must ensure the terms of its order and any applicable Specification are adequate and accurate.  The Supplier accepts no responsibility for any errors, omissions or other defects in the Specification.

3.3. The Supplier may increase the price for the Goods and/or Services, if the Buyer provides an inadequate, incomplete or inaccurate Specification prior to the Supplier providing its quotation.  If the Buyer amends its Specification at any time after the quotation has been given the Supplier may increase the price of the Goods and/or Services by giving written notice to the Buyer.

3.4. If the Creative Work is unsuitable, illegal, immoral or inadequate in the opinion of the Supplier or if the Supplier reasonably believes that the Creative Work infringes the intellectual property rights of a third party, the Supplier may cancel the contract by written notice without liability to the Buyer.

3.5. The quantity and description of the Goods and/or Services shall be those set out in the Buyer's order (incorporating the Specification) accepted by the Supplier.

3.6. The Supplier reserves the right without notice to the Buyer to make any changes in the specification of the Goods which are required to conform with any applicable safety or other statutory or EC requirement or which do not materially affect their quality or performance.

3.7. No order which has been accepted by the Supplier may be cancelled by the Buyer except with the agreement in writing of one of the Supplier’s directors and if it is cancelled the Buyer shall indemnify the Supplier in full against all loss (including loss of profit), costs (including the cost of all labour and materials used), damages, charges and expenses incurred by the Supplier as a result of cancellation.

4. seq level1 \h \r0 PRICE 

4.1. Subject to Conditions 3.3 and 4.3 the price of the Goods and/or Services shall be the price set out in the Supplier's quotation.

4.2. The price for the Goods and/or Services, is exclusive of any value added tax, other taxes, levies or duties.  Unless otherwise specified in the quotation the price is exclusive of all costs or charges in relation to carriage of the Goods which the Buyer shall pay in addition when it is due to pay for the Goods and/or Services.

4.3. The Supplier may increase the price for the Goods and/or Services if, between the date of order and the date of delivery, there is an increase in the cost of raw or base materials, and/or other production costs.  The Supplier shall notify the Buyer of any increase to the price by written notice.

5. seq level1 \h \r0 PAYMENT

5.1. Unless otherwise agreed by the parties in writing, payment of the full price of the Goods and/or Services is due no later than 30 days from the date of the Supplier's invoice, and shall be paid in pounds sterling without any deduction set off or withholding whatsoever unless the Buyer has a valid court order requiring an amount equal to such deduction to be paid by the Supplier to the Buyer.

5.2. The time for payment of the price shall be of the essence.  No payment shall be deemed to have been received until the Supplier has received cleared funds.

5.3. The Buyer may pay the price by cheque made payable to APN Display Limited or BACS payment.

5.4. If the Buyer fails to make any payment on the due date then, without affecting any other right or remedy available to the Supplier, the Supplier shall be entitled to:

5.4.1. cancel the Contract or suspend any further deliveries of Goods to the Buyer; and/or

5.4.2. claim interest under the Late Payment of Commercial Debts (Interest) Act 1998.

5.5. All payments payable to the Supplier shall become due immediately upon termination of the Contract despite any other provision.

6. seq level1 \h \r0 

seq level2 \h \r0 DELIVERY and performance

6.1. Unless otherwise agreed in writing by the Supplier delivery of the Goods shall take place at the Supplier’s place of business.

6.2. The Goods shall be delivered to the Buyer on the date agreed in writing between the parties.  Time for delivery shall not be of the essence.  The Goods may be delivered by the Supplier in advance of the specified quoted delivery date upon giving reasonable notice to the Buyer.  If no dates are specified delivery will be within a reasonable time.

6.3. If the Buyer or its carrier fails to take delivery of the Goods or fails to give the Supplier adequate delivery instructions at the time stated for delivery then:

6.3.1. risk of damage to or loss of the Goods will pass to the Buyer (including for loss or damage caused by the Supplier’s negligence);

6.3.2. the Goods will be deemed to have been delivered; 

6.3.3. the Supplier may store the Goods until actual delivery and charge the Buyer for all related costs (including insurance) of storage; 

6.3.4. the Supplier may sell the Goods at the best price readily obtainable and (after deducting all reasonable storage and selling expenses) account to the Buyer for the excess over the price under the Contract or charge the Buyer for any shortfall below the price under the Contract;

6.3.5. without affecting to any other right or remedy available to the Supplier, the Supplier may cancel the Contract or suspend any further deliveries to the Buyer.

6.4. seq level2 \h \r0 The Buyer acknowledges that where delivery is at a place nominated by the Buyer it is its responsibility to ensure that suitable access equipment and manual labour is available for the purposes of unloading and delivery of the Goods.  IF IN THE DRIVER'S REASONABLE OPINION THESE ARE NOT AVAILABLE THE SUPPLIER RESERVES THE RIGHT TO REFUSE TO DELIVER GOODS.
6.5. The quantity of any consignment of Goods as recorded by the Supplier upon despatch from the Supplier’s place of business shall be conclusive evidence of the quantity received by the Buyer on delivery unless the Buyer can provide conclusive evidence proving the contrary.

6.6. The Supplier shall not be liable for any non-delivery of Goods (even if caused by the Supplier’s negligence) unless written notice is given to the Supplier within 2 days of the date when the Goods would in the ordinary course of events have been received and then any liability of the Supplier shall be limited to replacing the Goods within a reasonable time or issuing a credit note against any invoice raised for such Goods.  If the Buyer does not notify the Supplier the Buyer shall be deemed to have received the Goods and shall be bound to pay the price as if the Goods had been delivered.

6.7. It is the responsibility of the Buyer to arrange inspection of the Goods immediately on delivery and prior to signature of a delivery receipt, if required. 

THE BUYER'S ATTENTION IS ALSO DRAWN TO CONDITION 10.

7. PROOFS AND COPY

7.1. The Supplier will not produce proofs or samples unless it specifically agrees in writing to do so.

7.2. All corrections (including alternations in style, type or design) made by or at the request of the Buyer and additional proofs or samples made necessary thereby, and all additional costs incurred because the copy or Specification supplied by or on behalf of the Buyer is not clear and/or legible and/or is inaccurate and/or contains omissions shall be charged to the Buyer.  The Supplier shall not be responsible for failure to rectify errors in proofs or samples submitted to the Buyer unless they have been clearly corrected and notified to the Supplier.

8. artwork

8.1. The Buyer warrants and undertakes to the Supplier that:-

8.1.1. all Creative Work will be original work which has not wholly or substantially been copied from any other work; and

8.1.2. no Creative Work will infringe the rights of any third party; and

8.1.3. the Buyer is the owner of or has a licence to use all copyright and all other intellectual property rights in the Creative Works

8.2. The Buyer hereby agrees to indemnify and keep indemnified the Supplier from and against any and all loss, liability, costs (including but not limited to legal costs, expenses and damages arising from any claim brought or threatened) fees and/or damages sustained by the Supplier as a result of the Buyer being in breach of any of the above warranties or undertakings.

8.3. If the Buyer is to supply the Supplier with any goods and/or materials in order for the Supplier to provide the Services the Buyer undertakes to provide such goods and/or materials promptly and by the date specified by the Supplier.

9. seq level1 \h \r0 RISK AND OWNERSHIP of Goods

9.1. Risk of damage to or loss of the Goods shall pass to the Buyer from the time of delivery from which point the Supplier shall bear no further responsibility for damage or deterioration to the Goods.  The "time of delivery" means the moment the Goods are loaded onto the delivery vehicle at the Supplier’s premises or (if the Supplier delivers the goods to an address nominated by the Buyer) at the moment of discharge at the delivery point at the Buyer’s nominated address.

9.2. seq level2 \h \r0 Ownership of the Goods shall not pass to the Buyer until the Supplier has received in cash or cleared funds payment in full of:

9.2.1. the price of the Goods and/or Services; and

9.2.2. all other sums due to the Supplier by the Buyer on any account.

9.3. Until ownership of the Goods has passed to the Buyer, the Buyer must:

9.3.1. hold the Goods on a fiduciary basis as the Supplier’s bailee;

9.3.2. store the Goods (at no cost to the Supplier) separately from all other Goods of the Buyer or any third party in such a way that they remain readily identifiable as the Supplier’s property;

9.3.3. not destroy, deface or obscure any identifying mark or packaging on or relating to the Goods;

9.3.4. maintain the Goods in satisfactory condition insured on the Supplier’s behalf for their full price against all risks to the reasonable satisfaction of the Supplier.  On request the Buyer shall produce the policy of insurance to the Supplier; and

9.3.5. hold the proceeds of the insurance referred to in Condition 9.3.4 on trust for the Supplier and not mix them with any other money, nor pay the proceeds into an overdrawn bank account.

9.4. The Buyer may resell the Goods before ownership has passed to it only on the following conditions:

9.4.1. any sale shall be effected in the ordinary course of the Buyer’s business at full market value;

9.4.2. any such sale shall be a sale of the Supplier’s property on the Buyer’s own behalf and the Buyer  shall deal as principal when making such a sale.

9.5. The Buyer shall not be entitled to pledge or in any way charge by way of security for any indebtedness any of the Goods which remain the property of the Supplier, but if the Buyer does so all moneys owing by the Buyer to the Supplier shall (without affecting to any other right or remedy of the Supplier) immediately become due and payable.

9.6. The Buyer’s right to possession of the Goods shall terminate immediately if any of the events specified in Condition 12 occur or if the Buyer encumbers or in any way charges any of the Goods.

9.7. The Supplier shall be entitled to recover payment for the Goods even if ownership of any of the Goods has not passed from the Supplier to the Buyer.

9.8. The Buyer grants the Supplier, its agents and employees an irrevocable licence at any time to enter any premises where the Goods are or may be stored in order to inspect them or, where the Buyer’s right to possession has terminated, to recover them.

10. QUALITY

10.1. The Supplier gives no warranty to the Buyer in relation to the Goods other than that they will be of satisfactory quality and, as far as reasonably possible and subject to Condition 10.2, will be in accordance with the Specification and all other warranties, conditions or other terms implied by statute or common law are excluded to the fullest extent permitted by law.  In relation to the Services the Seller warrants to the Buyer that they will be provided using reasonable care and skill and, as far as reasonably possible and subject to Condition 10.2, will be in accordance with the Specification.

10.2. The finish in the Goods and/or the Services may vary slightly from the Specification supplied by the Buyer.  This may be because:-

10.2.1. the pantone book is a guide only and there may be minor discrepancies between the colours in the pantone book and the Goods;

10.2.2. the Goods and/or Services will be a reproduction and the quality of reproductions will always be marginally poorer than the original;

10.2.3. the Supplier or the Supplier’s sub contractors may use a variety of print processes and/or print presses; and/or

10.2.4. the Goods may have been produced on a substrate different from the substrate on which the Creative Work was provided and colours appear different depending on the substrate upon which they are printed

and the Supplier shall not be liable for colour or quality differences between the Specification provided by the Buyer and the Goods and/or Services for any of the above reasons.

10.3. Without prejudice to Condition 10.1 any claim by the Buyer which is based on a shortfall in quantity of the Goods or any defect in the quality or condition of the Goods or their failure to correspond with the Supplier's warranty in Condition 10.1 shall be notified to the Supplier within 24 hours from the date of delivery or (where a defect or failure was not apparent on proper inspection) within 2 days after discovery of the defect or failure.

10.4. If the Buyer does not notify the Supplier in accordance with Condition 10.3, the Buyer shall not be entitled to reject the Goods and the Supplier shall have no liability for such shortfall, defect or failure, and the Buyer shall be bound to pay the price.  It is the responsibility of the Buyer (at its own expense) to return any relevant Goods to the Supplier's premises if requested to do so by the Supplier to allow inspection by the Supplier.  For the purposes of this Condition 10.4 time shall be of the essence. 

10.5. If the Buyer does notify the Supplier in accordance with Condition 10.3 and the claim is valid the Supplier shall (in the case of a shortfall) supply additional Goods to make up the shortfall or (in any other case) shall be entitled to replace or repair the Goods (or the part in question) free of charge or, at the Supplier's sole discretion, refund the Buyer the price of the Goods (or a proportionate part of the price), but the Supplier shall have no further liability to the Buyer.  It shall be the responsibility of the Buyer to collect from the Supplier's premises any Goods returned pursuant to this Condition if the Buyer's claim in respect of those Goods proves not to be valid.

10.6. Despite any of the other provisions of this Condition 10, if Goods delivered to the Buyer are processed, manufactured and/or incorporated by the Buyer with any other goods or have been sold by the Buyer or the Buyer does not return the same to the Supplier at the Supplier's request or the Buyer alters the Goods in any way the Buyer shall be deemed to have accepted such Goods as being in all respects in accordance with the Contract.

11. LIABILITY

11.1. Subject to Condition 10, the following provisions set out the entire financial liability of the Supplier (including any liability for the acts or omissions of its employees, agents and sub-contractors) to the Buyer in respect of:

11.1.1. any breach of these Conditions; and

11.1.2. any representation, statement or tortious act or omission including negligence arising under or in connection with the Contract.

11.2. Nothing in these Conditions excludes or limits the liability of the Supplier for death or personal injury caused by the Supplier’s negligence or fraudulent misrepresentation.


THE BUYER’S ATTENTION IS IN PARTICULAR DRAWN TO THE PROVISIONS OF CONDITION 11.3
11.3. Subject to Condition 11.2:

11.3.1. the Supplier’s total liability in contract, tort (including negligence or breach of statutory duty), misrepresentation or otherwise, arising in connection with the performance or contemplated performance of this Contract shall be limited to the price of the Goods and/or Services; and

11.3.2. the Supplier shall not be liable to the Buyer for any loss of profit and/or, loss of business and/or depletion of goodwill and/or consequential loss suffered by any person and/or, costs, expenses which arise out of or in connection with the Contract.

11.4. Except in respect of any loss or damage caused by the Supplier’s negligence the Buyer undertakes to indemnify the Supplier against any loss, liability, costs (including but not limited to legal costs, expenses and damages arising from any claim brought or threatened) claims, expenses or fees the Supplier may incur relating to the Buyer’s breach of the Contract and/or any of these Conditions.

11.5. The Supplier shall have no liability to the Buyer for any loss, damage, costs, expenses or other claims for compensation arising from any Creative Work, the Specification, goods, materials or any instructions supplied by the Buyer which are unsuitable, faulty, incomplete, incorrect, unclear or illegible, contain omissions, are out of sequence or in the wrong form or arising from their late arrival or non-arrival or any other fault of the Buyer.

12. seq level1 \h \r0 INSOLVENCY ETC OF THE BUYER

If:

12.1. the Buyer makes any voluntary arrangement with its creditors or becomes subject to an administration order or becomes bankrupt or goes into liquidation (otherwise than for the purposes of amalgamation or reconstruction); or

12.2. an encumbrancer takes possession, or a receiver is appointed, of any of the property or assets of the Buyer; or 

12.3. the Buyer ceases or threatens to cease, to carry on business; or

12.4. the Buyer shall suffer any analogous proceedings under foreign law; or

12.5. the Supplier reasonably apprehends that any of the events mentioned above is about to occur in relation to the Buyer and notifies the Buyer accordingly; or 

12.6. the Buyer commits any breach of the Contract and (if capable of remedy) fails to remedy the breach within 7 days after being required to do so by notice in writing from the Supplier

then, without affecting any other right or remedy available to the Supplier, the Supplier shall be entitled to cancel the Contract immediately or suspend any further deliveries of the Goods or performance of the Services under the Contract without any liability to the Buyer, and if the Goods have been delivered but not paid for the price shall become immediately due and payable despite any previous agreement or arrangement to the contrary and the Supplier shall be entitled to immediate possession of the Goods and to exercise the rights at Conditions 9.7 and 9.8.

13. FORCE MAJEURE

The Supplier reserves the right to defer the date of delivery or to cancel the Contract, reduce the volume of the Goods ordered by the Buyer (without liability to the Supplier) if it is prevented from or delayed in the carrying on of its business due to circumstances beyond the reasonable control of the Supplier including, without limitation, strikes, lock outs or other industrial disputes (whether involving the workforce of the Supplier or of any other party), act of God, government actions, war riot, hostilities (whether war be declared or not), armed conflict, terrorist attack, terrorist activity, nuclear, chemical or biological contamination, sonic boom, civil commotion, invasion, revolution, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, power failure, breakdown of plant or machinery, fire, flood, storm, disease, epidemic, default of suppliers or subcontractors, difficulties or increased expense in obtaining raw materials, labour, fuel, parts of machinery, or import or export regulations or embargoes.  Provided that if the event in question continues for a continuous period in excess of 20 days the Buyer shall be entitled to give notice in writing to the Supplier to terminate the Contract.

14. seq level1 \h \r0 GENERAL provisions

14.1. Any notice required or permitted to be given by either party to the other under these Conditions shall be in writing addressed to that other party at its registered office or principal place of business or such other address as may at the relevant time have been notified pursuant to this provision to the party giving the notice and may be delivered personally or by fax, first class post or by e-mail.  A notice shall be deemed to have been served (if personally delivered) at the time of delivery or (if sent by first class post) forty-eight hours after posting or (if sent by e-mail) twenty-four hours after sending or (if sent by fax) at the time of transmission.

14.2. The Buyer may not assign, transfer, charge or deal in any other manner with the Contract or any of its rights under it, nor purport to do any of the same, nor subcontract any or all of its obligations under the Contract without having obtained the prior written consent of the Supplier.

14.3. The Supplier shall be entitled to assign its rights under the Contract and sub contract any or all of its obligations under the Contract to any third party

14.4. A person who is not a party to the Contract has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any terms of the Contract but this does not affect any right or remedy of a third party which exists or is available apart from the Act.

14.5. No waiver by the Supplier of any breach of the Contract by the Buyer shall be considered as a waiver of any subsequent breach of the same or any other provision.

14.6. No failure to exercise or delay in exercising by the Supplier any right or remedy under the Contract shall constitute a waiver of that right or remedy.

14.7. Each of the provisions of these Conditions is severable.  If any provision is or becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, the legality, validity or unenforceability in that jurisdiction of the remaining provisions of the Conditions shall not in any way be affected or impaired by it.

14.8. These Conditions and the Contract shall be governed by and construed in accordance with English Law.  The Supplier and the Buyer irrevocably agree that the courts of England shall have exclusive jurisdiction over any claim or matter to settle any dispute which may arise out of or in connection with the Contract and that accordingly any proceedings may be brought in such courts.

14.9. Any notice of proceedings or other notice in connection with or which would give effect to proceedings may without prejudice to any other method of service be served on any party in accordance with Condition 14.1.61458
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