
 
 Terms & Condi�ons of Sale  
 
TERMS AND CONDITIONS OF SALE  
 
1. Agreement. These terms and condi�ons of sale (“Terms and Condi�ons”) apply to all sales of products 
and services (“Products”) by Apex Display Group, LLC, a Pennsylvania Limited Liability Corpora�on 
(“APEX”), to a customer, including, without limita�on, any Supply Agreement between APEX and the 
customer iden�fied in the Supply Agreement (“Customer”), and are incorporated into the Supply 
Agreement. Except as expressly set forth in these Terms and Condi�ons, in the event of any conflict 
between the Supply Agreement and these Terms and Condi�ons, the Supply Agreement shall control. 
Capitalized terms used but not defined in these Terms and Condi�ons shall have the meanings set forth 
in the Supply Agreement.  
 
2. Acceptance. Any quota�on provided by APEX to Customer shall cons�tute an offer to sell the Products 
iden�fied on such quota�on in accordance with this Agreement which, when accepted by Customer, 
shall cons�tute a binding agreement between the par�es. Customer’s acceptance of any offer by APEX is 
limited to this Agreement. Any terms and condi�ons proposed by Customer in any document that are 
different from, conflict with, or add to this Agreement shall be deemed to materially alter the offer and 
are hereby objected to and rejected by APEX. This Agreement shall be deemed accepted by APEX upon 
the earliest to occur of: (a) Customer’s execu�on of the Supply Agreement; (b) receipt by APEX of a 
purchase order from Customer; (c) receipt by Customer of the Products; or (d) receipt by APEX of 
payment in full or in part for the Products.  
 
3. Purchase Price. Customer shall pay APEX the purchase price for the Products as set forth in the Supply 
Agreement. APEX’s prices are exclusive of insurance, shipping, handling, and taxes. Customer shall have 
the sole responsibility for payment of all such insurance, shipping, handling, and taxes with respect to 
the purchase of any Products. If Customer is a tax-exempt en�ty, Customer shall present all appropriate 
documenta�on for any tax exemp�on to APEX prior to placing its order.  
 
4. Payment Terms. Customer shall abide by the payment terms as set forth in the Supply Agreement, 
but, if no payment terms appear then the payment terms are as provided in this Sec�on 4. Customer 
shall pay all invoices within thirty (30) days from the date of the invoice, unless otherwise specified on 
the invoice. If Customer fails to make any payments when due, Customer will be charged interest of one 
percent (1%) per month (twelve percent (12%) per annum) or the maximum rate permited by 
applicable law, whichever is less, on any overdue balance. Customer has no rights to set off against 
amounts due APEX for the Products.  
 
5. No Obliga�on to Extend Credit. APEX is not obligated to extend credit or financing terms to Customer. 
APEX may, in its sole discre�on, revoke any credit extended to Customer and require payment in full 
prior to APEX’s delivery of Products. APEX may retain possession of any Products un�l Customer has 
paid in advance all amounts due to APEX. If APEX retains a collec�on agency or legal counsel or incurs 
any out-of-pocket expenses to collect payments from Customer, all such costs will be added to the sums 
due, will bear interest at the rate set forth above, and will be the responsibility of Customer. Customer 
agrees that, other than APEX’s delivery of the Products, payment to APEX is not con�ngent on any other 
occurrence, mater or event, including, without limita�on, Customer’s receipt of payment from any third 
party.  
 



6. Shipment and Delivery. All freight and shipping charges are the responsibility of and shall be paid by 
Customer if our quote is marked “FOB Plant OR FOB Lansdale, PA”. Manner of shipping and rou�ng of 
shipments is at the discre�on of APEX, unless directed otherwise in wri�ng by Customer and agreed to 
in wri�ng by APEX.  
 
7. Delivery Via Trailer. Apex does not drop trailers under any circumstances.  
 
8. Title and Risk of Loss. If the Products are shipped to Customer via common carrier and ul�mately paid 
for by the Customer, �tle and risk of loss shall pass to Customer upon delivery of the Products to the 
carrier. If APEX delivers the Products to Customer, �tle and risk of loss shall pass to Customer upon 
delivery of the Products to Customer’s facility. If Customer or its agent or representa�ve picks up the 
Products at APEX’s facility, �tle and risk of loss shall pass to Customer upon Customer’s pickup of the 
Products at APEX’s facility. With regard to Products that are returned to APEX, �tle and risk of loss 
remains with Customer un�l receipt and acceptance of the Products by APEX. All claims for damage and 
shortage in transit shall be made by Customer with the carrier.  
 
9. Inspec�on and Acceptance. Customer shall have ten (10) days from receipt of the Products to inspect 
the Products for conformance with the applicable purchase order. Customer may reject Products that do 
not substan�ally conform to the purchase order. All rejec�ons shall be made in wri�ng to APEX and shall 
provide sufficient detail as to the reason for such rejec�on. The Products shall be deemed accepted by 
Customer upon the earliest to occur of: (a) writen no�ce of sa�sfactory comple�on of inspec�on to 
APEX by Customer; or (b) the expira�on of the 10-day inspec�on period set forth in this Sec�on 9.  
 
10. Returns. To return Products, Customer shall contact APEX for a Return Material Authoriza�on (RMA) 
number. No returns will be accepted without an RMA number. APEX has sole discre�on to determine, 
a�er examina�on, whether returned Products are defec�ve, and APEX’s determina�on shall be binding 
on Customer. Customer’s sole remedy for returned Products that have been found to be defec�ve shall 
be either, in APEX’s sole discre�on: (a) replacement of the returned Products; or (b) reimbursement of 
the amount paid by Customer for the returned Products, subject to the restocking fee.  
 
11. Limited Warranty; Disclaimer of Warran�es. APEX warrants that all delivered Products: (a) shall be 
free from defects in material and workmanship for a period of ninety (90) days from delivery; and (b) 
shall materially conform to the published specifica�ons. Except as expressly set forth in this Agreement, 
APEX hereby disclaims, and Customer hereby waives, all other warran�es, whether express or implied 
(including, without limita�on, warran�es of merchantability, fitness for a par�cular purpose, �tle, and 
non-infringement).  
 
12. Limita�on of Liability. APEX shall not be liable for any special, exemplary, indirect, incidental, 
puni�ve, or consequen�al damages, including, without limita�on, lost profits, loss of use, loss of income, 
arising out of this Agreement or the use or possession of the Products, however caused and under any 
theory of liability, whether based in contract, tort, or otherwise. Notwithstanding anything contained in 
this Agreement to the contrary, APEX’s liability to Customer for actual direct damages arising out of this 
Agreement shall not exceed the total amount paid by Customer to APEX in the twelve-month period 
immediately preceding the event giving rise to the liability.  
 
13. Indemnity. Customer shall indemnify, defend and hold harmless APEX, its directors, officers, agents, 
employees, and contractors against any and all losses, expenses (including, without limita�on, atorneys’ 
fees, other professionals’ fees and court costs), costs, damages (including, without limita�on, 



consequen�al, exemplary and special damages), lost profits, demands, liabili�es, suits and claims in 
connec�on with or arising, directly or indirectly, out of: (a) a breach of this Agreement by Customer or 
its employees, agents, or contractors; (b) any act, error or omission, whether negligent or not, of 
Customer or its employees, agents, or contractors, including, without limita�on, personal injury 
(including, without limita�on, death) and property damage; and (c) any disputes with regard to the �tle 
or possession of any Products.  
 
14. Force Majeure. APEX will be excused from any delay or failure in its performance of its obliga�ons 
under this Agreement where the delay or failure is due, in whole or in part, directly or indirectly, to a 
cause beyond APEX’s reasonable control including, without limita�on, labor difficul�es, riots, fire, 
weather, casualty, accidents, acts of God, acts of terrorism, civil disorder, war, shortage of labor or 
materials or governmental acts or restric�ons. Upon any of the above events, APEX will have the 
addi�onal right to extend the �me to provide the Products under this Agreement or to cancel any open 
purchase orders without any resul�ng liability to APEX.  
 
15. Confiden�ality. Customer shall not disclose or cause to be disclosed to any third party, nor will 
Customer use, except in connec�on with its performance under this Agreement, financial informa�on, 
projec�ons, business plans, specifica�ons, opera�on methods, know-how, techniques, manuals, 
intellectual property, customer lists or any other confiden�al property (collec�vely, “Confiden�al 
Informa�on”), that may be given or shown to Customer, or to which Customer may be granted access by 
APEX; provided, however, that Confiden�al Informa�on will not include any informa�on that: (a) is 
already known to Customer; (b) is or becomes publicly known through no act of Customer; (c) is 
righ�ully received by Customer from a third party without restric�on and without breach of this 
Agreement; (d) is independently developed by Customer; (e) is approved for release by writen 
authoriza�on of APEX; or (f) is disclosed pursuant to compulsory statutory obliga�ons, subpoena or 
order of court a�er writen no�ce to APEX at least ten (10) days prior to disclosure.  
 
16. Atorneys’ Fees. In the event of a dispute between the par�es with regard to this Agreement which 
results in li�ga�on, APEX, if the prevailing party, shall have its atorneys’ fees, professionals’ fees, and 
costs paid by Customer, and such sum may be added to any judgment entered in the li�ga�on. APEX’s 
right to the foregoing shall not merge with but shall survive the entry of judgment, and shall extend to 
appeals and collec�on.  
 
17. Assignment. Customer shall not assign, delegate or otherwise transfer any of its rights or obliga�ons 
under this Agreement without the prior writen approval of APEX. Any such assignment, delega�on or 
transfer without APEX’s prior writen consent shall be void.  
 
18. Severability. If one or more of the provisions of this Agreement is held by a court of competent 
jurisdic�on to be invalid, illegal, or unenforceable in any respect, such provision shall be modified or 
amended to the extent necessary to remove the invalidity, illegality, or unenforceability. If the 
amendment or modifica�on of such provision is impossible, this Agreement shall be construed as if they 
never contained the invalid, illegal, or unenforceable provision, and such provision shall not affect any 
other provision of this Agreement.  
 
19. Governing Law and Jurisdic�on. This Agreement shall be construed and enforced in accordance with 
the substan�ve and procedural laws of the Commonwealth of Pennsylvania, without regard to principles 
of conflicts of law, and without regard to rules of construc�on rela�ng to which party dra�ed this 
Agreement. Customer consents to the exclusive jurisdic�on and venue of the courts of the 



Commonwealth of Pennsylvania, Montgomery County, and the United States District Court for the 
Eastern District of Pennsylvania with respect to the enforcement of this Agreement, and Customer 
waives any objec�ons to such jurisdic�on and venue, including objec�on as to an inconvenient forum.  
 
20. Waiver. No claim or right arising out of a breach of this Agreement by Customer may be discharged 
in whole or in part by a waiver of the claim or right, unless the waiver is in wri�ng signed by an 
authorized representa�ve of APEX. APEX’s waiver or acceptance of any breach by Customer of any 
provisions of this Agreement shall not cons�tute a waiver of or an excuse for nonperformance as to any 
other provision nor as to any prior or subsequent breach of the same provision.  
 
21. En�re Agreement and Modifica�on. This Agreement cons�tutes the complete and exclusive 
statement of the terms of the contract between the par�es and the final expression of the terms of such 
contract, and shall supersede all prior and contemporaneous agreements, inducements or condi�ons, 
express or implied, oral or writen. No course of prior dealings between the par�es and no usage of 
trade shall be relevant to supplement or explain any term in this Agreement. APEX’s acceptance or 
acquiescence in a course of performance rendered by Customer pursuant to this Agreement shall not be 
relevant to determine the meaning of this contract even though APEX has knowledge of the nature of 
the performance and opportunity for objec�on. No amendment or modifica�on of this Agreement shall 
be effec�ve unless in wri�ng and signed by both par�es.  
 
22. Commercial Transac�on. The par�es acknowledge and agree that the transac�ons contemplated by 
this Agreement are commercial transac�ons and not for personal, family, or household use.  
 
23. Discon�nua�on of Products; Design and Material Changes. APEX may at any �me discon�nue 
offering or providing any or all of the Products without no�ce to Customer and without incurring any 
liability to Customer.  
 
24. Any cu�ng dies or print plates will automa�cally be disposed of a�er 18 months of dormancy with 
no prior no�ce.   
  
25. Waiver of Jury Trial. The par�es expressly waive the right to a trial by jury in any ac�on or proceeding 
brought rela�ng to this Agreement, the par�es preferring that such dispute be resolved through 
alterna�ve dispute resolu�on by a judge having jurisdic�on with respect to such dispute. 


