
   

Think Ambient Terms and Conditions of Sale 

 

1. DEFINITIONS AND INTERPRETATION 

The definitions and rules of interpretation in this clause apply in these conditions: 

“Business Day” means a day (other than a Saturday, Sunday or public holiday) when banks in 

London are open for business; 

“Buyer” means the person, company, firm or partnership who have accepted THINK AMBIENT’s 

Order Confirmation for goods; 

"Contract" means the contract between the Buyer and THINK AMBIENT consisting of these 

conditions the Order Confirmation and the Specification; 

"Goods" means the goods as described in the Order Confirmation;  

“Order Confirmation” means the documentation that THINK AMBIENT sends to the Buyer which 

details the specifications of the order, delivery details, agreed Price and payment terms and any 

other pertinent detail; 

“Price ” means the fee to be invoiced under the Contract to the Buyer and as specified in the Order 

Confirmation;  

“Specification” means the document provided (where applicable) by THINK AMBIENT detailing the 

specifications of the Goods; 

“THINK AMBIENT” and “Seller ”means Think Ambient Ltd. 

Construction: In these conditions, the following rules apply: 

A person includes a natural person, corporate or unincorporated body (whether or not having 
separate legal personality). 

A reference to a party includes its personal representatives, successors or permitted assigns. 

A reference to a statute or statutory provision is a reference to such statute or provision as amended 
or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation 
made under that statute or statutory provision, as amended or re-enacted. 

Any phrase introduced by the terms including, include, in particular or any similar expression shall 

be construed as illustrative and shall not limit the sense of the words preceding those terms. 

A reference to writing or written includes  e-mails.  

 
 

2. APPLICATION OF TERMS 
2.1 These conditions are THINK AMBIENT’s standard terms and conditions which will govern the 

Contract between THINK AMBIENT and the Buyer to the entire exclusion of all other terms and 
conditions. The Contract shall only be deemed to have been accepted when the Order 
confirmation has been agreed between the parties, or when the Buyer sends over a purchase 
order or other equivalent financial authorisation or does anything consistent with ordering 
Goods from THINK AMBIENT.  For the avoidance of doubt in such circumstances these 
conditions shall apply. 

2.2 The Contract constitutes the entire agreement between the parties. The Buyer acknowledges 
that it has not relied on any statement; promise, representation, assurance or warranty made 
or given by or on behalf of the THINK AMBIENT is not set out in the Contract.  

 
 

3. QUOTATION 
3.1 Prices of the Goods will be confirmed to the Buyer in writing and will only remain valid for 

30days from date submitted. 
3.2 Experimental or preliminary work performed at the Buyer’s request shall be charged to the 

Buyer at THINK AMBIENTS’s current rates. 
3.3 Quotations are based on the accuracy of specification and dimensions provided. THINK 

AMBIENT reserve the right to amend the quotation should artwork or other input material not 
confirm to the original information on which the quotation was based. 

 



   

4. PRICES & PAYMENT 
4.1 The Price of the Goods shall be set out in the Order Confirmation, or, if no price is quoted, the 

price set out in THINK AMBIENT’s published price list in force as at the date of delivery. 
4.2 Goods invoiced up to and including the last day of a calendar month shall be paid for not later 

than the last Business Day of the following month unless otherwise agreed.  If terms of 
payment are not complied with THINK AMBIENT shall have the right to charge interest at the 

rate of 1½% for every month or part of a month between the due date of payment and final 
settlement. 

 

5. DELIVERY 
5.1 If no time for delivery is specified in the contract, the Buyer shall be bound to accept the goods 

when they are ready for delivery by the THINK AMBIENT. 
5.2 The risk in goods shall pass to the Buyer when the goods are delivered to the Buyer, or in 

accordance with the Buyer’s instructions.  Any complaint of short delivery or damaged goods in 
transit must be notified within 24 hours of receipt of goods and confirmed in writing at that 
time by the Buyer to the Seller and any complaint of failure to deliver goods invoiced must be 
so notified within 10 days of the date of the invoice. 

5.3 Each delivery will constitute a separate contract and any failure or defect in any one delivery 
will not vitiate the contract as to the remaining deliveries. 

5.4 Any time or date for delivery named by THINK AMBIENT is an estimate only and THINK 
AMBIENT shall not accept liability for any loss or damage or any consequential loss arising 
directly or indirectly from delay in delivery however caused. 

5.5 Claims for defects must be made by the Buyer in writing no later than 10 calendar days after 
delivery. If no such claim is made, THINK AMBIENT and the Buyer will understand that the job 
has been accepted. By accepting the job, the Buyer acknowledges that THINK AMBIENT’s 
performance has fully satisfied all terms, conditions, and specifications. 

 
 

6. OWNERSHIP 

THINK AMBIENT and the Buyer expressly agree that until THINK AMBIENT has been paid in full 
(including any interest charged) for the Goods supplied by THINK AMBIENT to the Buyer: 

6.1 THINK AMBIENT remains the legal owner of the goods.  
6.2 THINK AMBIENT may recover the Goods (excluding any goods ownership of which had already 

passed to the Buyer) from the Buyer at any time and for that purpose THINK AMBIENT, its 
servants and agents may enter upon any land or buildings upon which the goods are situated.  
If THINK AMBIENT resells any of the Goods so recovered, THINK AMBIENT shall give the Buyer 
credit for any sum received by THINK AMBIENT in excess of the sums due from the Buyer to 
THINK AMBIENT. 

6.3 The Buyer will store the Goods in such a way that they remain clearly identifiable as THINK 
AMBIENT goods. 

6.4 The Buyer may dispose of the Goods in the ordinary course of its business as principal (but any 
warranties, conditions or representations given or made by the Buyer to any third party shall 
not be binding on THINK AMBIENT who shall be indemnified by the Buyer with respect thereto) 
and may pass good title to the Goods to a third party being a bona fide Purchaser for value 
without notice of THINK AMBIENTs rights.  

 
 

7. WARRANTIES 

7.1 THINK AMBIENT warrants that the goods are of satisfactory quality and that they comply with 
any description or specification supplied by THINK AMBIENT. 

7.2 THINK AMBIENT gives no warranty that the goods are suitable for any particular purpose or for 
use under any specific conditions, unless the Buyer has given full details of the purpose or 
conditions and that THINK AMBIENT has expressly  warranted the goods suitability in writing 

7.3 Save as stated, THINK AMBIENT accepts all liability under any warranty express or implied, 
statutory or otherwise. 

7.4 If the Buyer alleges any goods fail to comply with the warranty given, it shall return the goods 
to THINK AMBIENT, which after it has had a reasonable time to investigate and examine the 
goods may: 

7.5 Replace the goods: or 
7.6 Accept the return of the goods and credit the Buyer with the purchase price: or 
7.7 Make the Buyer an allowance representing the difference between the value of the goods at the 

time of the complaint by the Buyer and the value they would have had if they had been in 
accordance with the contract, providing the Buyer pays the balance not in dispute according to 
normal terms. 

7.8  Goods shall not be returned without prior agreement between the Buyer and THINK AMBIENT.  
No claim can be entertained after the goods or any part thereof have been processed in any 
way. 

7.9 Limitation of the Seller’s Liability 
7.10 Except as otherwise expressly mentioned in these Conditions, THINK AMBIENT shall have no 

liability of any kind to the buyer in respect of any loss or damage (whether direct, indirect or 
consequential) suffered by the Buyer, whether in contract or negligence or otherwise 



   

howsoever, other than for death or personal injury to the extent that it is caused by the 
negligence of THINK AMBIENT, its employees or agents. 

7.11 No forbearance or indulgence by THINK AMBIENT whether in respect of these conditions or 
otherwise shall in any way affect or prejudice the rights of THINK AMBIENT against the Buyer 
or be taken as a waiver of any of these conditions. 

 

8. LIMITATION OF LIABILITY 

8.1 Nothing in these Conditions shall limit or exclude THINK AMBIENT’s liability for:   
(a) death or personal injury caused by its negligence, or the negligence of its employees, agents or 
subcontractors (as applicable); 
(b) fraud or fraudulent misrepresentation;  
8.2 Subject to clause 8.1: 
(a) THINK AMBIENT shall under no circumstances whatever be liable to the Buyer, whether in 
contract, tort (including negligence), breach of statutory duty, or otherwise, for any loss of profit, or 
any indirect or consequential loss arising under or in connection with the Contract; and   
(b) THINK AMBIENT’s total liability to the Buyer in respect of all other losses arising under or in 
connection with the Contract, whether in contract, tort (including negligence), breach of statutory 
duty, or otherwise, shall in no circumstances exceed the Price of the Goods paid by the Buyer. 
 
 

9. FORCE MAJEURE  
Neither party shall be liable for any failure or delay in performing its obligations under the Contract to 
the extent that such failure or delay is caused by a Force Majeure Event. A Force Majeure Event 
means any event beyond a party's reasonable control, which by its nature could not have been 
foreseen, or, if it could have been foreseen, was unavoidable, including strikes, lock-outs or other 
industrial disputes (whether involving its own workforce or a third party's), failure of energy sources 
or transport network, acts of God, war, terrorism, riot, civil commotion, interference by civil or 
military authorities, national or international calamity, armed conflict, malicious damage, breakdown 
of plant or machinery, nuclear, chemical or biological contamination, sonic boom, explosions, collapse 
of building structures, fires, floods, storms, earthquakes, loss at sea, epidemics or similar events, 
natural disasters or extreme adverse weather conditions, or default of suppliers or subcontractors.  

 

10. GENERAL 

10.1 Assignment and other dealings. 

(a) THINK AMBIENT may at any time assign, transfer, mortgage, charge, subcontract or deal in any 
other manner with all or any of its rights or obligations under the Contract. 
(b) The Buyer may not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in 
any other manner with any or all of its rights or obligations under the Contract without the prior 

written consent of the Supplier. 

10.2 Notices. 

(a) Any notice or other communication given to a party under or in connection with the Contract shall 
be in writing, addressed to that party at its registered office (if it is a company) or its principal place of 
business (in any other case) or such other address as that party may have specified to the other party 
in writing in accordance with this clause, and shall be delivered personally, sent by pre-paid first class 
post or other next Business Day delivery service, commercial courier, or e-mail. 
(b) A notice or other communication shall be deemed to have been received: if delivered personally, 
when left at the address referred to in clause 10.2(a); if sent by pre-paid first class post or other next 
Business Day delivery service, at 9.00 am on the second Business Day after posting; if delivered by 
commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent 
by e-mail, one Business Day after transmission. 
(c) The provisions of this clause shall not apply to the service of any proceedings or other documents 
in any legal action. 
 
10.3 Severance. 
 
(a) If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it 
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If 
such modification is not possible, the relevant provision or part-provision shall be deemed deleted. 
Any modification to or deletion of a provision or part-provision under this clause shall not affect the 
validity and enforceability of the rest of the Contract. 
(b) If any provision or part-provision of this Contract is invalid, illegal or unenforceable, the parties 
shall negotiate in good faith to amend such provision so that, as amended, it is legal, valid and 



   

enforceable, and, to the greatest extent possible, achieves the intended commercial result of the 
original provision. 

10.4 Waiver.  

A waiver of any right or remedy under the Contract or law is only effective if given in writing and shall 
not be deemed a waiver of any subsequent breach or default. No failure or delay by a party to 
exercise any right or remedy provided under the Contract or by law shall constitute a waiver of that or 
any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right 
or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further 

exercise of that or any other right or remedy. 

10.5 Third party rights.  

      A person who is not a party to the Contract shall not have any rights to enforce its terms. 

10.6 Variation.  

Except as set out in these Conditions, no variation of the Contract, including the introduction of any 
additional terms and conditions, shall be effective unless it is in writing and signed by THINK AMBIENT 
 

11. GOVERNING LAW 
The Contract, and any dispute or claim arising out of or in connection with it or its subject matter or 
formation (including non-contractual disputes or claims), shall be governed by, and construed in 
accordance with the law of England and Wales. 

12.  JURISDICTION  

Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to 
settle any dispute or claim arising out of or in connection with this Contract or its subject matter or 
formation (including non-contractual disputes or claims). 

 


