
 
 

 

 

These Terms and Conditions of Sale apply to the sale of any products or goods by Constantia Blythewood, LLC or 
any of its affiliates (referred to herein as the “Seller”) and any such sale is expressly conditioned on the acceptance 
by the entity procuring the products or goods from Seller (referred to herein as the “Buyer”) of these Terms and 
Conditions of Sale (“Terms”). Buyer and Seller shall each be referred to as a “Party” and collectively as the “Parties”. 

 
 

 
1. GOVERNING TERMS AND CONDITIONS. These Terms, together with Seller’s written confirmation of an 
order (“Order Confirmation”) and any separate agreement (“Special Agreement”) (such as a sales agreement, 
supply agreement any supplementary conditions and annexes) executed by the Parties constitute the entire 
agreement ("Agreement") between Seller and Buyer with respect to the supply of products or goods 
(“Products”) by Seller. No additional or conflicting terms and conditions proposed by Buyer, including in any 
purchase order (“Order”), shall apply and are expressly excluded by Seller. These Terms shall be the exclusive 
terms and conditions applicable to any such Order or sale. These Terms shall not be modified in any way except 
by a writing signed by a duly authorized representative of Buyer and Seller. 

2. OFFERS AND ACCEPTANCE. Seller’s offers and quotations are non-binding and subject to reasonable 
technical and other changes. If an Order is placed for specified Products, the offer including these Terms is deemed 
to be binding and accepted by Buyer. Likewise, the Agreement is deemed to be binding and accepted by 
Buyer if Buyer accepts delivery or makes payment for the Products. The Agreement is not deemed to be concluded 
until such time as the respective Seller sends a written Order Confirmation. No Order which has been accepted 
by Seller may be cancelled, modified or suspended except upon the prior written agreement of Seller or as otherwise 
set forth herein. 

 
3. TOLERANCES ON QUANTITY. For all Products, the Seller shall be entitled to deliver above or below the 
quantity specified in the Order within the limits specified below: 
 

Quantities Percentage rate 

0 - 4,999 m2 50% 

5,000 - 9,999 m2 30% 

10,000 - 30,000 m2 10% 

above 30,000 m2 5% 

 
The tolerances on quantity are effective for the total quantity ordered as well as for any partial delivery. The 
tolerances on quantity listed above do not constitute a defect and cannot be used to form a basis of a complaint by 
the Buyer. 
 
4. SOCIAL INTEGRITY. The Parties expressly state their intention to comply with the following principles 
to the best of their abilities with respect to their performance and the performance of their subcontractors: 

The Parties respect and accept the cultural and social diversity of all nations and companies, support the 
fundamental right to the freedom of association and the right to collective bargaining, commit to the prohibition of 
any form of forced labor, human trafficking, slavery, and the abolition of exploitative child labor, observe the right to 
reasonable compensation, ensure compliance with the applicable national regulations regarding working hours and 
provide a safe and healthy work environment for their employees (based on the United Nations Universal 
Declaration of Human Rights). The Parties further commit to take the measures required to prevent actions that are 
harmful to the economy, such as bribery and corruption.  
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5. PRICE AND PAYMENT. The price for Products shall be as stated in Seller’s offer or quotation, if applicable, 
or an Order accepted by Seller. All quoted prices are firm for thirty (30) days from the date of offer. If no price is 
stated, the price shall be as per Seller’s price list current at the time of Order Confirmation. Prices do not include 
taxes, duties, tariffs, freight or insurance. Unless otherwise noted in the applicable Order, payment for Products 
shall be thirty (30) days net. Pro rata payments shall become due with partial shipments. All amounts due not paid 
after the date such amounts are due and payable shall bear interest at the lesser of 1.5 percent per month or the 
maximum rate of interest allowed by law. If Seller must place a claim for amounts past due from Buyer with an 
attorney for collection, Buyer will be liable for the reasonable attorneys' fees and costs incurred by Seller thereby. 
In the event of a change in raw material, energy, labor, transport, or other logistics costs subsequent to Order 
Confirmation, the Parties undertake to renegotiate the prices. If no reasonable agreement can be reached, Seller 
reserves the right to terminate the Order unilaterally. If Buyer cancels the Order, with Seller’s consent, Seller will 
invoice to Buyer the full costs of the raw material it reserved for the Order plus all additional costs incurred for the 
preparation of the Order. Buyer agrees to bear such costs. All payments shall be made without deduction, 
deferment, set-off, lien or counterclaim of any nature. 
 
6. CANCELLATION. Accepted Orders are firm and may not be changed or cancelled without the written 
agreement of Seller. In the event of any cancellation of the Order, Buyer shall pay to Seller the costs and expenses 
incurred by Seller prior to its receipt of written notice of such cancellation from Buyer plus Seller’s usual rate of profit 
for the same or similar work. 
 
7. SAMPLES AND DRAWINGS. If Buyer provides Seller with samples, drawings, etc. it is the sole 
responsibility of Buyer that such samples, drawings, etc. do not infringe any third party intellectual property rights. 
Buyer shall indemnify, defend, hold Seller harmless against any and all liability, loss, damages, costs, legal costs, 
professional and other expenses of any nature whatsoever incurred or suffered by Seller in connection with any 
claim or action regarding an infringement of third-party intellectual property rights by the samples, drawings, etc. 
provided by Buyer. Projects, drawings, sketches, printing proofs, etc. as well as other property of Buyer are stored 
with Seller at the risk of Buyer. The obligation to store the materials mentioned above ends one year after 
their latest use. If requested by Seller, Buyer will remove or dispose of the materials after said year at its own 
expense. If this does not occur within 14 business days, Seller has the right to dispose of the materials at the 
expense of Buyer. 

 
8. DESIGNS, NEGATIVES, PLATES, PRINTING CYLINDERS, FILMS, AND DIGITAL DATA.  Designs, 
negatives, plates, printing cylinders, films, and digital data prepared by Seller remain its property even if Buyer has 
financially contributed to their creation. 

 
9. DELIVERY. Delivery dates are approximate only. Partial shipments may be made and invoiced in the 
discretion of Seller. Unless otherwise agreed upon in writing, delivery is ex works (EXW) (Incoterms 2020). Risk of 
loss passes to Buyer upon delivery to the first carrier. 

 
10. WARRANTY. Subject to the conditions set out below Seller warrants: a) that the Products are in accordance 
with the specifications provided in the Agreement at the time of delivery; b) that the Products comply with all relevant 
and applicable legal requirements at the time of delivery; and c) that adequate and customary packaging is 
used. Unless otherwise agreed in writing, Seller does not warrant: a) that the Products comply with any other legal 
requirements in force in any other country; b) the merchantability or fitness of the Products for any particular use, 
purpose or filling; c) extraordinary light resistance of the printing color used on the Products; or d) any defect in 
respect of any code attached to the Products by Seller at the request of Buyer. The foregoing warranty shall extend 
for a period of 6 (six) months from delivery of the Products or the shelf life of each Product, whichever ends earlier. 
If a breach of warranty is discovered within the warranty period, Seller shall, at its option, repair, or replace such 
Product, or refund the purchase price of such non-conforming Products to Buyer. Buyer will request a prior approval 
from Seller to process any rework or screening or destruction of Products due to the non-conforming Product. These 
are Buyer’s sole and exclusive remedies for breach of warranty. 

THE WARRANTIES SET FORTH ABOVE ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE. 

 
The above warranty is given by Seller subject to the following conditions: a) Seller shall be under no liability 
in respect of any defect arising from usual wear and tear, willful damage, negligence, abnormal working 
conditions, failure to follow Seller’s instructions, misuse or alteration or repair of the Products without Seller’s 
approval and b) Seller shall be under no liability under the above warranty (or any other warranty, condition or 
guarantee) if the total price for the Products (i) has not been paid in full by the due date for payment and (ii) 
has not been received by Seller.  



11. TITLE; SECURITY INTEREST. Title to the Products shall not pass until the full purchase price, as well 
as all ancillary costs, have been paid in full. Until payment in full of the price therefor, Buyer hereby grants to 
Seller a purchase money security interest in such Products, proceeds and accessories thereof, to secure payment 
of such price. Buyer authorizes Seller to file or record any UCC statement showing Seller's interest in the Products 
in all jurisdictions where Seller may determine filing to be appropriate and Buyer will sign all such documents 
reasonably related thereto promptly following Seller's request. Buyer will not encumber the Products with any 
mortgage, lien, pledge or other attachment prior to payment in full of the price therefor. 

 

12. MERGER, MODIFICATION AND WAIVER. The Agreement constitutes the entire Agreement between the 
Parties, there being no warranties, representation or conditions of any kind or nature between the Parties except 
as set forth therein. The Agreement - including this clause - cannot be modified, changed, waived, substituted or 
discharged orally, except by a writing signed by the Party against whom enforcement of the change, modification, 
waiver, substitution, or discharge is sought. No waiver by either Party, whether express or implied, of any 
provision of the Agreement or any breach of default of either Party shall constitute a continuing waiver of 
such provision or a waiver or any other provision of provisions of the Agreement, and no such waiver by either 
Party shall prevent such Party from enforcing any and all provisions of the Agreement, or from acting upon any 
sub-sequent breach of default of the other Party, under any provisions of this Agreement. If any court or 
administrative body of competent jurisdiction shall find any provision of this Agreement to be invalid or 
unenforceable the invalidity or unenforceability of such provision shall not affect the other provisions of the 
Agreement and all provisions not affected by such invalidity or unenforceability shall remain in full force and effect. 

 
13. ASSIGNMENT. The Agreement shall be binding upon each Party’s successors in interest and permitted 
assignees. Any assignment of rights or transfer of obligations from Buyer to a third party shall require the prior 
written consent of Seller (which consent shall, however, not be unreasonably withheld). Notwithstanding the 
foregoing, the consent of the other Party shall not be required for a Party to assign its rights or transfer its 
obligations under this Agreement to an affiliated company or to a third party that acquires all or substantially all 
of the assets of the Party or controlling interest in the equity of the Party. Such assignment or transfer 
becomes valid upon written (including FAX or email) notification to the other Party. Buyer, however, explicitly 
accepts an assignment or transfer of rights and/or receivables against it from Seller for purposes of refinancing. 
Seller is therefore entitled to assign its receivables against Buyer for purposes of refinancing. 

14. TERMINATION. Except as specifically set forth otherwise herein, the Parties may only terminate the 
Agreement for the following material reasons by written notice specifying such material reasons: 

a) To the extent permitted by law, Seller may terminate the Agreement if Buyer is in default with a payment 
under the Agreement by more than 30 days, without any requirement that Seller first make a demand for payment; 

 
b) After the expiration of a grace period of 30 days starting upon written notice if one Party is in breach of the 
Agreement the respective other Party may terminate the Agreement unless the breach has been rectified in due 
time; 

 
c) To the extent permitted by law, either Party may terminate the Agreement if the financial condition of the 
other Party should substantially deteriorate, especially in the event of unsuccessful enforcement against the assets 
of the other Party, conclusion of an out-of-court settlement agreement on the part of the other Party, and in the 
event of declarations of suspension of payment; or 
 

d) To the extent permitted by law, either Party may terminate the Agreement if the other Party becomes 
insolvent, has a receiver appointed, makes a general assignment or filing for the benefit of creditors or files for 
bankruptcy protection. 

 
15. SUSPENSION; FORCE MAJEURE. Either Party may suspend the Agreement by notice to the other in 
the event Seller is unable to supply the requested quantity of conforming Products as a result of delays due 
to causes or events beyond its reasonable control, whether foreseeable or unforeseeable, including, without 
limitation, labor difficulties, shortages, strikes or stoppages of any sort, failure or delay in obtaining materials from 
ordinary sources, fires, floods, storms, accidents, pandemics, epidemics, or other acts of God or force majeure 
(each an “Event of Force Majeure”). When Seller is again able to supply the required quantities of Products, Seller 
shall give Buyer notice of such fact and the Parties shall mutually agree upon when to resume supply and purchase 
of Products. However, should such suspension continue for 3 months without Seller being able to supply sufficient 
quantities of Products, Buyer may elect to terminate the Agreement with respect to such Product that may be 
affected by such Event of Force Majeure.  



16. GOVERNING LAW AND JURISDICTION. This Agreement and any Order placed hereunder shall be 
governed by and construed solely and exclusively in accordance with the laws of the State of South Carolina, USA, 
and all claims relating to or arising out of this Agreement and the Order, or the breach thereof, whether sounding in 
contract, tort or otherwise, shall likewise be governed by the laws of South Carolina. The parties agree that any 
dispute, claim, or action relating to or arising from this Agreement or an Order shall be brought only in the federal 
or state courts sitting in Richland County, South Carolina. Buyer waives all defenses of lack of personal jurisdiction 
and forum non conveniens. Application of the United Nation’s Convention on the International Sale of Goods is 
excluded. 

 
17. NONDISCLOSURE. In connection with the performance of an Order, the Parties may acquire certain 
information from each other that is proprietary and confidential. Any such information which is not otherwise in the 
public domain or independently developed by the receiving party shall not be disclosed to any third party without 
the supplying party’s prior written consent. 

 

18. EXCLUSIVE REMEDIES. The remedies available and set forth herein are the sole and exclusive remedies 
available to the Parties for a breach of these terms and of an Order and are in lieu of all other remedies available 
at law or in equity. 
 

19. LIMITATION OF LIABILITY. Neither Party shall be liable to the other Party, and each Party hereby waives 
any claims against the other Party for any loss of profits, or loss of revenue, and for any indirect, special, punitive, 
incidental, or consequential damages whatsoever based upon breach of warranty, breach of contract, negligence, 
strict tort, or any other legal theory. Excluded damages include, but are not limited to, loss of use of goods or any 
associated goods, cost of capital, cost of any substitute goods, facilities or services, and downtime. In no event will 
Seller’s liability for any failure of performance or other breach of this Agreement or of any warranty hereunder exceed 
the price paid by Buyer under the applicable Order, and Buyer hereby waives and releases any claims against Seller 
in excess of such price. These limitations does not apply to claims for personal injury or in the case of a Party’s 
fraud or willful misconduct. 


