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Micromarke�ng Ltd Condi�ons of Sale 1 Interpreta�on

1.1 In these Condi�ons: 'you' means the person who accepts a quota�on from us for the sale of the 
Products or whose order for the Products is accepted by us; 'Products' means the products (including any 
part delivery of an Order or any parts for them) which we supply in accordance with these Condi�ons; 'we 
or us' means Micromarke�ng Ltd a company registered in England with registered number 0544120 whose 
registered office is at Unit 1 and 2 Vanbrugh Quarter Windrush Industrial Park, Witney OX29 7AG; 

'Condi�ons' means the terms and condi�ons of sale set out in this document and (unless the context 
otherwise requires) includes any addi�onal terms and condi�ons agreed in wri�ng between you and us; 
'Order' means any contract between you and us for the purchase of Products.

1.2 Any reference in these Condi�ons to any provision of a statute shall be construed as a reference to 
that provision as amended, re-enacted or extended at the relevant �me. The headings in these Condi�ons 
are for convenience only and shall not affect their interpreta�on. 

2 Basis of the sale

2.1 We sell and you purchase the Products by your acceptance of any quota�on we issue to you or by our 
acceptance of any order you issue to us. In either case such Order is subject to these Condi�ons, which 
shall govern the Order to the exclusion of any other terms and condi�ons.

2.2 Acceptance by you of a quota�on we issue is condi�onal upon sufficient stocks of Products being 
available at the �me of your acceptance.

2.3 An Order can only be varied by agreement from Micromarke�ng Ltd which would normally be dealt 
with by issuing a revised order confirma�on. 

2.4 Our employees or agents are not authorised to make any representa�ons concerning the Products 
unless we make these in wri�ng. In placing the Order you acknowledge that you do not rely on and waive 
any claim for breach of any such representa�ons that are not so confirmed. 

2.5 We shall endeavour to correct any typographical, clerical or other error or omission in any sales 
literature, quota�on, price list, acceptance of offer, invoice or other document or informa�on issued by us 
as soon as possible but will not be liable for loss arising from such error or omission. 

3 Orders and specifica�ons 

3.1 No order documenta�on submi�ed by you shall be deemed to be accepted by us unless and un�l 
confirmed either in wri�ng or verbally by our authorised representa�ve. 

3.2 You must make sure that any Order you place with us correctly states your requirements including, 
without limita�on, any discounted price we may have agreed and that you give us any necessary 
informa�on rela�ng to the Products (such as any specifica�on) within a sufficient �me to enable us to 
meet the Order. You should also check any artwork submi�ed for approval, to ensure this we require that
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you approve submi�ed artwork in wri�ng. We will not be liable if the Products do not meet your 
requirements because you fail to do this. To give you assistance with this, calls rela�ng to the placing of 
Orders may be monitored and/or recorded in accordance with the Telecommunica�ons (Lawful Business 
Prac�ce) (Intercep�on of Communica�ons) Regula�ons 2008.

3.3 The quan�ty, quality and descrip�on of and any specifica�on for the Products shall be as set out in the 
Order or any approved artwork we submit to you. 

3.4 If the Products are to be manufactured or any process or markings are to be applied to the Products 
by us in accordance with a specifica�on submi�ed by you, you grant to us a licence in respect of any 
materials in which you or a third party hold rights to apply such material in accordance with the Order. You 
indemnify us against all loss, damages, costs and expenses awarded against or incurred by us in 
connec�on with or paid or agreed to be paid by us in se�lement of any claim for infringement of any 
patent, copyright, design, trade mark or other industrial or intellectual property rights of any other person 
which results from our use of your specifica�on. 

3.5 We reserve the right to make any changes in the specifica�on of the Products which are required to 
conform to any applicable statutory or EC requirements or, where the Products are to be supplied to our 
specifica�on, which do not materially affect their quality or performance. 

3.6 No Order may be cancelled by you except with our agreement in wri�ng. Cancella�on shall incur an 
administra�on charge of £25 per order. You shall also indemnify us 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 us as a result of such cancella�on. 

3.7 No product samples shown, demonstrated or supplied to you by or on our behalf shall be used for any 
purpose or be reproduced or copied in any shape or form (including without limita�on, photographed) by 
you without our prior wri�en consent. We give no warranty or representa�on in rela�on to any such 
samples. You indemnify us against all loss, costs, damages, charges and expenses incurred by us in rela�on 
to any breach of this clause by you and in par�cular (without limita�on) any claim against us for 
infringement of any patent, copyright, design, trademark or other industrial or intellectual property rights 
arising out of the use or copying of any such product samples by you. 

4 Price of the Products 

4.1 The price of the Products shall be our quoted price or, where no price has been quoted (or a quoted 
price is no longer valid), the price listed in our published price list current at the date of acceptance of the 
order. All prices quoted are valid for 30 days only (subject to availability of Product) or un�l earlier 
acceptance by you, a�er which �me we may alter them without giving no�ce to you. 

4.2 In rela�on to an Order, we reserve the right, by giving no�ce to you at any �me before delivery, to 
increase the price of the Products to reflect any increase in the cost of Products to us which is due to any 
factor beyond our control (such as, without limita�on, any foreign exchange fluctua�on, currency 
regula�on, altera�on of du�es, significant increase in the costs of labour, materials or other costs of 
manufacture), any change in delivery dates, quan��es or specifica�ons for the Products which is 
requested by you, or any delay caused by any instruc�ons from you or failure by you to give us adequate 
informa�on or instruc�ons. 

4.3 Except as otherwise agreed by us, all prices are given by us will include delivery to the agreed delivery 
address . 

4.4 The price is exclusive of any applicable value added tax, which you shall be addi�onally liable to pay to 
us. 

5 Terms of payment 

5.1 We shall invoice you for the price of the Products on or at any �me a�er delivery of the Products, 
unless the Products are to be collected by you or you wrongfully fail to take delivery of the Products, in 
which event we shall invoice you for the price at any �me a�er we have no�fied you that the Products are 
ready for collec�on or (as the case may be) we have tendered delivery of the Products.
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5.2 You shall pay the price of the Products (without any other deduc�on) on receipt of invoice or, if we 
accept an applica�on for credit from you, within 30 days of the date of our invoice. The �me of payment of 
the price shall be of the essence of the Order. Receipts for payment will be issued only upon request. 

5.3 If you fail to make any payment on the due date then, without prejudice to any other right or remedy 
available to us, we shall be en�tled to: 

5.3.1 Cancel the Order, suspend any further deliveries to you or withdraw any credit granted in respect of 
payment of sums due; 

5.3.2 Allocate any payment made by you to such of the Products (or the Products supplied under any other 
contract between you and us) as we may think fit (notwithstanding any purported alloca�on by you); and 

5.3.3 charge you interest (both before and a�er any judgement) on the amount unpaid, at the current rate 
applicable under the Late Payment of Commercial Debts (Interest) Act 1998 as amended together with 
compensa�on for late payment as set out in such legisla�on. 

6 Deliveries 

6.1 Delivery of the Products shall be made to the agreed delivery address for the order. 

6.2 We will try to deliver Products by any date quoted for delivery of the Products but such date is 
approximate only and we shall not be liable for failure to meet such date. Any period specified for delivery 
of Products runs from the date of approval of any artwork and not from the date the order is placed. Time 
for delivery shall not be of the essence nor shall it be made so by service of any no�ce. The Products may 
be delivered by us in advance of the quoted delivery date. 

6.3 Where delivery of the Products is to be made by us in bulk, we reserve the right to deliver up to 5 per 
cent more or 5 per cent less than the quan�ty ordered and the quan�ty delivered shall be deemed to be 
the quan�ty ordered. 

6.4 Where the Products are to be delivered in instalments, each delivery shall cons�tute a separate 
contract and failure by us to deliver any one or more of the instalments in accordance with these 
Condi�ons or any claim by you in respect of any one or more instalments shall not en�tle you to treat the 
Order as a whole as repudiated. 

6.5 If you fail to take delivery of the Products or fail to give us adequate delivery instruc�ons at the �me 
stated for delivery (otherwise than by reason of any cause beyond your reasonable control or by our 
breach of these Condi�ons) then, without prejudice to any other right or remedy available to us, we may: 

6.5.1 store the Products un�l actual delivery and charge you for the reasonable costs (including insurance) 
of storage; or 

6.5.2 sell the Products at the best price readily obtainable and (a�er deduc�ng all reasonable storage and 
selling expenses) account to you for the excess over the price under the Order or charge you for any 
shor�all below the price stated in the Order. 

7 Risk and �tle 

7.1 Risk of damage to or loss of the Products shall pass to you: 

7.1.1 on delivery at our premises, when we no�fy you that the Products are available for collec�on; or 

7.1.2 on delivery otherwise than at our premises, at the �me of delivery or, if you fail to take delivery of the 
Products, the �me when we have tendered delivery of the Products. 

7.2 Notwithstanding delivery and the passing of risk in the Products, �tle in the Products shall not pass to 
you un�l we have received in cash or cleared funds payment in full of the price of the Products and all 
other Products agreed to be sold by us to you for which payment is then due. 

7.3 Un�l such �me as �tle in the Products passes to you, you shall hold the Products as our fiduciary agent 
and bailee, and shall keep the Products separate from those of yours and third par�es and properly stored, 
protected and insured and iden�fied as our property. Un�l that �me you shall be en�tled to resell or use 
the Products in the ordinary course of your business, but shall account to us for the proceeds of sale or
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otherwise of the Products, whether tangible or intangible, including insurance proceeds, and shall keep all 
such proceeds separate from any money or property of you and third par�es and, in the case of tangible 
proceeds, properly stored, protected and insured. 

7.4 Un�l such �me as �tle in the Products passes to you (and provided the Products are s�ll in existence 
and have not been resold), we shall be en�tled at any �me to require you to deliver up the Products to us 
and, if you fail to do so forthwith, to enter upon any premises of yours or any third party where the 
Products are stored and repossess the Products. 

7.5 You shall not be en�tled to pledge or in any way charge by way of security for any indebtedness any of 
the Products which remain our property, but if you do so all moneys owing by you to us shall (without 
prejudice to any other right or remedy we have) immediately become due and payable. 8 Warran�es and 
liability 

8.1 We warrant that the Products will correspond with their specifica�on at the �me of delivery save that 
we shall be under no liability: 

8.1.1 in respect of any defect in the Products arising from any drawing, design or specifica�on supplied by 
you; 

8.1.2 in respect of any defect arising from fair wear and tear, wilful damage, negligence, abnormal working 
condi�ons, failure to follow our instruc�ons (whether oral or in wri�ng), misuse or altera�on or repair of 
the Products without our approval; 

8.1.3 if the total price for the Products has not been paid by the due date for payment; 

8.1.4 for parts, materials or equipment not manufactured by us, in respect of which you shall only be 
en�tled to the benefit of any such warranty or guarantee as is given by the manufacturer to us. 

8.1.5 for the consequences of combining Products with other products or for the consequences of 
repacking our products. 

8.2 Subject as expressly provided in these Condi�ons, and except where the Products are sold to a person 
dealing as a consumer (within the meaning of the Unfair Contract Terms Act 1977), all warran�es, 
condi�ons or other terms implied by statute or common law are excluded to the fullest extent permi�ed by 
law. 

8.3 Where the Products are sold under a consumer transac�on (as defined by the Consumer Protec�on 
from Unfair Trading Regula�ons 2000) your statutory rights are not affected by these Condi�ons. 

8.4 Products which are not in accordance with their specifica�on through default on our part (but not if 
non-compliance is due to your default, including, without limita�on, to a failure by you to check that 
Products meet your requirements) may be returned to us at your risk and expense up to thirty days a�er 
delivery. 

Once received, we will check whether there is a failure to conform and if we decide that this is the case,
we shall, at our op�on and as our sole remedy for such failure, either refund to you the price paid for the 
Products together with the cost of returning them to us or forward to you Products which do comply with 
the specifica�on at our expense. This remedy does not apply to Product which you have ordered but have 
not stated your requirements correctly. If you do not return Products to us, you shall not be en�tled to 
reject the Products and we shall have no liability for such defect or failure, and you shall be bound to pay 
the price as if the Products had been delivered in accordance with the Order. 

8.5 We shall be liable for death or injury to any person caused through our negligence arising out of the 
supply of Products or any liability direct to consumers which arises under applicable consumer protec�on 
legisla�on or liability arising as a result of fraudulent misrepresenta�on by us. Otherwise and subject to 
your sole remedy in respect of defec�ve Products under clause 8.4, our liability in respect of Products 
supplied is limited to the price you are liable to pay for such Products and liability for all other loss is 
excluded to the fullest extent permi�ed by law. In par�cular, we shall not be liable to you by reason of any 
representa�on, or any implied warranty, condi�on or other term, or any duty at common law, or under the 
express terms of the Order, for any loss of profit, goodwill, revenue or an�cipated savings (whether direct 
or indirect) ,or any other claims for consequen�al compensa�on whatsoever (and whether caused
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by our negligence or that of or our employees or agents or otherwise) which arise out of or in connec�on 
with the supply of the Products or their use or resale by you. 

8.6 We shall not be liable to you or be in breach of an Order by reason of any delay in, or any failure to 
perform, any of our obliga�ons in rela�on to the Products if the delay or failure was due to any cause 
beyond our reasonable control. Without prejudice to the generality of the foregoing, the following shall be 
regarded as causes beyond our reasonable control: 

8.6.1 Act of God, explosion, flood, tempest, fire or accident; 

8.6.2 War or threat of war, sabotage, insurrec�on, civil disturbance or requisi�on; 

8.6.3 Restric�ons, regula�ons, bye-laws, prohibi�ons or measures of any kind on the part of any 
governmental, parliamentary or local authority; 

8.6.4 Import or export regula�ons or embargoes; 

8.6.5 Strikes, lock-outs or other industrial ac�ons or trade disputes (whether involving employees of us or 
of a third party); 

8.6.6 Difficul�es in obtaining raw materials, labour, fuel, parts or machinery; 

8.6.7 Power failure or breakdown in machinery. 

9 Intellectual Property 

9.1 We own any copyright, patent rights or design rights in the Products and any artwork or tooling we 
produce in rela�on to supply of the Products. You will retain ownership of any trademarks or design rights 
in materials that you supply to us in connec�on with supply of the Products. 

9.2 If any claim is made against you that the Products infringe or that their use or resale infringes the 
patent, copyright, design, trade mark or other industrial or intellectual property rights of any other person, 
it is agreed that: 

9.2.1 you pass to us full control of any proceedings or nego�a�ons in connec�on with any such claim and 
give us all reasonable assistance for the purposes of any such proceedings or nego�a�ons; 

9.2.2 except pursuant to a final award, you shall not pay or accept any such claim, or compromise any such 
proceedings without our consent; 

9.2.3 we shall be en�tled to the benefit of, and you shall accordingly account to us for, all damages and 
costs (if any) awarded in your favour which are payable by, or agreed with your consent (which consent 
shall not be unreasonably withheld) to be paid by, any other party in respect of any such claim; and 

9.2.4 Without prejudice to any duty to you at common law, we shall be en�tled to require you to take such 
steps as we may reasonably require mi�ga�ng or reducing any such loss, damages, costs or expenses for 
which we may be liable to you. 

10.Insolvency

10.1 This clause applies if: 

10.1.1.1 You make any voluntary arrangement with your creditors or become subject to an administra�on 
order or (being an individual or firm) become bankrupt or (being a company) go into liquida�on (otherwise 
than for the purposes of amalgama�on or reconstruc�on); or 

10.1.2 an encumbrancer takes possession, or a receiver is appointed, of any of your property or assets; 

10.1.3 you cease, or threaten to cease, to carry on business; or 

10.1.4 we reasonably apprehend that any of the events men�oned above is about to occur in rela�on to 
you and no�fy you accordingly.
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10.2 If this clause applies then, without prejudice to any other right or remedy available to us, we shall be 
en�tled to cancel any Order or suspend any further deliveries under any Order without any liability to you, 
and if the Products have been delivered but not paid for the price shall become immediately due and 
payable notwithstanding any previous agreement or arrangement to the contrary. 

11 Export terms 

11.1 Where the Products are supplied for export from the United Kingdom such Products are supplied ex 
works as defined by Incoterms 2010 unless agreed otherwise. You shall be responsible for complying with 
any legisla�on or regula�ons governing the importa�on of the Products into the country of des�na�on and 
for the payment of any du�es thereon. You shall also be responsible for arranging for tes�ng and inspec�on 
of the Products at our premises before shipment. We shall have no liability for any claim in respect of any 
defect in the Products that would be apparent on inspec�on and which is discovered a�er shipment, or in 
respect of any damage during transit. 

12 Data 

12.1 We will use any informa�on, which may include personal informa�on about you or your employees 
provided by you in connec�on with Orders for the purpose of administering your account, for carrying out 
our obliga�ons under any Order and for ancillary purposes. 

12.2 You acknowledge that we may carry out searches about you at credit reference agencies and will use 
the credit informa�on provided by such agencies for the purposes of account administra�on, credit 
checking, debt tracing and fraud preven�on. You hereby authorise us to disclose such informa�on to data 
recipients and acknowledge that such informa�on may be disclosed by data recipients to third par�es for 
purposes including, but not limited to, assessing credit applica�ons, debt tracing and fraud preven�on. We 
may seek an opinion on the status of any account from any third party as may be necessary in the normal 
course of business. 

12.3 You agree that all informa�on collected by us in rela�on to you, subject to the provisions of the Data 
Protec�on Act 1998, may be stored used and disseminated by us for the purposes set out in 

12.4 above, for marke�ng, promo�onal analysis, compila�on of sta�s�cs and related purposes and for 
informing you of new products and/or services offered by us. 

13 General 

13.1 We may refer to sale of Products to you or use images of Products supplied to you in the promo�on of 
our business. 

13.2 Each party shall keep securely and not to disclose to any third party confiden�al informa�on disclosed 
by the other party including but not limited to pricing, product samples, specifica�ons, the terms of Orders 
placed or financial or commercial terms. 

13.3 Any no�ce required or permi�ed to be given by the party to the other under these Condi�ons shall be 
in wri�ng addressed to that other party at its registered office or principal place of business or such other 
address as may at the relevant �me have been no�fied pursuant to this provision by the party giving the 
no�ce. No�ces may be given (i) personally; (ii) by pre-paid first class post; (iii) by electronic mail; or (iv) by 
facsimile transmission. 

13.4 No waiver by us of any breach of an Order by you shall be considered as a waiver of any subsequent 
breach of the same or any other provision. 

13.5 If any provision of these Condi�ons is held by any competent authority to be invalid or unenforceable 
in whole or in part the validity of the other provisions of these Condi�ons and the remainder of the 
provision in ques�on shall not be affected thereby. 

13.6 A person who is not a party to this agreement has no right under the Contracts (Rights of Third 
Par�es) Act 1999 to rely upon or enforce any terms of this Agreement. 13.7 You may not assign or deal in 
any way with all or any part of the benefit of, or rights or benefits under any Order without our prior 
wri�en consent.
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13.8 We reserve the right to alter any of these Condi�ons and will give you reasonable no�ce of such 
change. 

13.9 All Orders shall be governed by the laws of England and the par�es submit to the exclusive jurisdic�on 
of the English courts. 

Stock Reserva�ons 

Please note that stock can only be held whilst awai�ng artwork approval for a maximum of fourteen days, 
unless otherwise agreed. Stock can be held for a maximum of 24 hours pending order confirma�on, unless 
otherwise agreed. For further details, please speak to our sales team.


