
Terms and Conditions of Sale

 

The Seller agrees to sell and Buyer agrees to buy the Artwork/s on the Terms set out in these terms and conditions of Sale (the ‘Terms’).  

The Terms together with the Agreement shall govern the entire agreement and understanding between the Parties in relation to the sale 
and purchase of the Artwork/s to the exclusion of any other terms and representations communicated between the Parties before 
entering into this Agreement.  

1. DEFINITIONS OF TERMS  

‘Address’ means the address to which both Parties have agreed in writing the Artwork/s is to be delivered to the Buyer or Buyer's agent 
;‘Agreement’ means the agreement for the sale and purchase of the Artwork/s as set out in the sale and purchase agreement and these 
Terms; ‘Artwork/s’ means the artwork or artworks to be purchased in accordance with these Terms and as described in the schedule 
appended to the Agreement; ‘Buyer’ means the party who buys the Artwork/s from or through the Seller; ‘Invoice’ means the sale 
invoice generated by the Seller for the Buyer’s purchase of the Artwork/s; ‘Local Taxes’ means local import taxes and duties, and local 
sales and use taxes including VAT where applicable; ‘Owner’ means the party who is the legal and beneficial owner of the Artwork/s who 
may be the Seller or for whom the Seller may act; 'Parties' means the Buyer and Seller together; ‘Purchase Price' means the price 
exclusive of any Tax and duties to be paid by the Buyer for the purchase of the Artwork/s according to this Agreement and Terms; ‘Seller’ 
means Callaghan Fine Paintings Ltd, 22 & 23 St Marys Street, Shrewsbury, Shropshire, England SY1 1ED; “Tax” means any form of 
taxation, duty, impost, levy or tariff of any nature whatsoever, whether of the United Kingdom or elsewhere, whether or not any such 
taxation, duty, impost, levy or tariff arises in respect of actual, deemed, gross or net income, profit, gain, value, receipt, payment, sale, 
use, value added, personal or real property or right, gift, importation, exportation, or wealth or right and includes without limitation any 
withholding amount of or in respect of any of the forgoing payable by virtue of any statute and any penalty, charge, fine or interest 
payable in connection with any such taxation, duty, imposts, levy or tariff; ‘VAT’ means any tax introduced pursuant to any directive of 
the Council of the European Community relating to turnover taxes including value added tax as provided for in the Value Added Tax Act 
1994 and legislation (whether delegated or otherwise) amending or supplemental to that Act and any similar tax replacing or introduced 
in relation to the same;  

The headings are for ease of reference only and do not affect the interpretation of this Agreement or Terms. References to a “Clause” or 
a “Schedule” are to clause or schedule of this Agreement or these Terms.  

General words are not to be given a restrictive meaning because they are preceded or followed by words indicating a particular class of 
acts, matters or things.  

Unless otherwise specified, references to any gender include the other gender, references to the singular include the plural and 
references to the plural include the singular.  

Each of the Parties undertakes with each of the others to act in good faith towards the others and to do all things reasonably within their 
power which are necessary or desirable to give effect to the spirit and intention of this agreement.  

2. BASIS OF PURCHASE  

2.1 The Sale of the Artwork/s is made in accordance with this Agreement.  

3. PAYMENT TERMS  

3.1 On signature of this Agreement the Seller will supply the Buyer with the Invoice which states the Purchase Price;  

3.2 The Seller reserves the right to request documentation as proof of identity and address prior to accepting receipt of the 
Purchase Price from the Buyer.  

3.3 In the event that the Purchase Price is to be paid by a third party the Seller reserves the right to request documentation 
evidencing: (i) the relationship between the third party and the Buyer, and (ii) documentation as proof of identity and 
address of the third party prior to payment of the Purchase Price. The Seller reserves the right to refuse acceptance of any 
payment of the Purchase Price from a third party.  

3.4 On receipt of the Invoice and subject to (paragraph 3.2) or (paragraph 3.3), the Buyer or subject to the Seller’s agreement, a third 
party, will transfer to the Seller the Purchase Price and any taxes, duties or VAT due as stated on the Invoice in full by bank transfer or 
cheque. Payment of the Purchase Price is to be made within thirty (30) days of the Buyer's receipt of the Invoice. After the thirty (30) day 



period interest shall begin to accrue on the Purchase Price, without further notice. The interest rate shall be at the rate of 4% per annum 
above the Bank of England base rate for Sterling.  

3.5 The Purchase Price will only be deemed to have been received when the Seller receives the Purchase Price and any taxes, duties or 
VAT due in full, and cleared funds;  

3.6 Title in the Artwork/s shall pass to the Buyer once the Seller has received: (i) the Purchase Price in full and cleared funds; (ii) all other 
amounts due under paragraph 3.4; (iii) any other amounts owed by the Buyer to the Seller.  

3.7 In the event that payment is not received by the Seller in full from the Buyer within the thirty (30) day period, aside from the interest 
provisions as set out in paragraph 3.4, the Seller shall have the right to exercise a number of legal rights and remedies. These include, but 
are not limited to the right:  

(i) to hold the defaulting Buyer liable for the total amount due and to commence legal proceedings for its recovery together with interest, 
legal fees and costs to the fullest extent permitted under the applicable law;  

(ii) to cancel the sale;  

(iii) to exercise all the rights and remedies of a person holding security over any property in the Seller’s possession in which the Buyer has 
an interest, whether by a way of pledge, security interest or in any other way, to the fullest extent permitted by the law of the place 
where the property is located. The Buyer will have been deemed to have granted such security to the Seller and the Seller may retain any 
collateral security for such Buyer's obligation to the Seller; and  

(iv) to take such other action that as the Seller deems necessary or appropriate.  

(v) In the event of the Buyer requesting a refund on the Work a (10% of ticket price) re-stocking fee will be charged and deducted from 
any refund. This re-stocking fee in in addition to but not limited to any costs of recovery and restoration of the Work. 

4. DELIVERY  

4.1 On receipt of the amounts due under clause 3, the Seller shall deliver the Artwork/s to the Buyer's premises at a reasonable time and 
date to be agreed between the Parties.  

4.2 The full cost of delivery shall be borne by the Buyer and shall be paid in full prior to the Seller being required to make the delivery.  

4.3 In the event that the Buyer fails to accept delivery of the Artwork/s at the date and time agreed between the Parties the following 
will occur: (i) the Seller reserves the right to charge the Buyer for the reasonable cost of storage, shipping, insurance and redelivery; and 
(ii) if the Artwork/s have not been accepted by the Buyer within a six (6) month period the Seller is irrevocably authorised by the Buyer to 
deposit the Artwork/s at the address of the Buyer stated on the Agreement and the Seller shall have no liability for any loss or damage 
suffered by the Buyer as a result.  

4.4 Paragraph 4.3 (i) shall apply in relation to the Buyer’s advance possession as set out in clause 6.  

5. RISK AND INSURANCE  

1. 5.1  On signature of this Agreement, all risk of damage or loss in the Artwork/s shall pass to the Buyer.  
2. 5.2  Once risk has passed the Seller shall not be responsible for any deterioration in the Artwork/s howsoever  

occasioned.  

5.3 Unless agreed otherwise between the Parties, responsibility for insurance of the Artwork/s passes to the Buyer on the signature of 
the Agreement and the Buyer acknowledges that the Buyer will be responsible thereafter for the insurance of the Artwork/s.  

6. BUYER'S ADVANCE POSSESSION  

6.1 The Seller, may in its absolute discretion, in exceptional circumstances, release or ship any of the Artwork/s to a Buyer in advance of 
full payment being received by the Seller. In such circumstances title in the Artwork/s will have not passed to the Buyer until the Seller 
receives any amounts owed in full and cleared funds under (clause 3).  

6.2 Until full title to Artwork/s has passed, the Buyer, if in possession of the Artwork/s shall not attempt to sell, export, damage, alter, 
reframe, dispose of or part with the possession of the Artwork/s.  



6.3 In the event that the Seller has released the Artwork/s to the Buyer or otherwise parted with possession of the Artwork/s as agreed 
with the Buyer before full title has passed the Buyer shall hold the Artwork/s unencumbered as the Seller's fiduciary agent and bailee and 
shall: (i) keep the Artwork/s at the premises to be agreed by the Seller; (ii) store or display the Artwork/s in proper climatic conditions to 
be agreed by the Seller in advance (iii) keep the Artwork/s properly and securely stored;(iv) keep the Artwork/s fully insured for a sum of 
no less than the Purchase Price and to ensure that the Seller’s interest in the Artwork/s is noted on the insurance policy and provide to 
the Seller a copy of the insurance policy and cover; and (v) take all reasonable steps to ensure that the Artwork/s remain in the condition 
as at the time from collection from the Seller.  

6.4 Until such time as title in the Artwork/s has passed to the Buyer, if the Buyer is in breach of paragraph 6.2 or 6.3; or (i) the Buyer(s) ( if 
it is more than one person, jointly and/or severally) shall enter into, and /or itself apply for, and/or call meetings of members and or 
partners and/or creditors with a view to, one or more of a moratorium, interim order, administration, liquidation (of any kind, including 
provisional), bankruptcy (including the appointment of an interim receiver), or composition and/or arrangement (whether under deed or 
otherwise) with creditors, and /or have any of its property subject to one or more of appointment of a receiver (of any kind), 
enforcement of security, distress, or execution of judgment (to include similar events under the law of other countries); or (ii) the Seller 
reasonably apprehends that any of the events mentioned above is about to occur in relation to the Buyer and notifies the Buyer 
accordingly; or (iii) the Buyer does anything which may in any way adversely affect the Seller's title or the Owner's title in the Artwork/s, 
then the Seller or its agent may immediately repossess the Artwork/s and/or void the sale with or without notice and the Buyer will 
immediately return the Artwork/s to the Seller's address as stated on the Agreement (at the Buyer's sole risk and cost), or, at the Seller's 
option, the Seller may enter premises where the Artwork/s are kept to regain possession.  

6.5 The Buyer (or Buyers) shall indemnify and hold harmless the Seller for any loss or damage suffered by the Seller as a result of a breach 
of clause 6 by the Buyer.  

7. REPRESENTATIONS OF THE SELLER  

7.1 The Seller confirms that to the best of its knowledge and belief, it has authority to sell the Artwork/s.  

7.2 The Buyer agrees that all liability of the Seller and all rights of the Buyer against the Seller in relation to the Artwork/s howsoever 
arising and of whatever nature shall cease after the expiry of five years from the date of signature of this Agreement and Terms. This 
paragraph does not prejudice the Buyer's statutory rights.  

7.3 Notwithstanding anything in this Agreement to the contrary, the Seller shall not be liable to the Buyer for any loss of profits, loss of 
revenue, goodwill or for any direct or consequential loss, arising out of or in connection with this Agreement, whenever the same may 
arise, and the Seller’s total and cumulative liability for losses whether for breach of contract, tort or otherwise and including liability for 
negligence (except in relation to (i) death or personal injury caused by the Seller's negligence or (ii) fraud or fraudulent misrepresentation 
by the Seller) shall in no event exceed the Purchase Price.  

7.4 All representations made by the Seller, as to authenticity, attribution, description, date, age, provenance, title or condition of the 
Artwork/s constitute the Seller's opinion only and are not warranted by the Seller. The Seller accepts no liability as a result of any changes 
in expert opinion or scholarship which may take place subsequent to entering into this Agreement.  

7.5 The Seller shall not be liable for any errors or omissions of information provided to the Buyer by the Seller, whether oral or in writing, 
whether negligently or otherwise, except as set out in paragraph 7.3 above.  

7.6 The Seller does not give any guarantee or warranty to the Buyer and any implied warranties and conditions are excluded (save in so 
far obligations cannot be excluded by law).  

7.7 The Seller does not accept responsibility to any Buyer in respect of acts or omissions in connection with the conduct of this sale and 
purchase.  

8. DUTES OF THE BUYER  

8.1 The Seller is not able to and does not carry out exhaustive due diligence on the Artwork/s. The Buyer acknowledges this fact and 
accepts responsibility for carrying out inspections and investigations to satisfy themselves as to each Artwork/s.  

8.2 Each Artwork/s is offered for sale by the Seller and is available for inspection by the Buyer prior to purchase. It is agreed that the 
Buyer enters into a sale transaction solely on the basis that the Artwork/s is being sold in its current condition and that the Buyer (and 
independent experts on the Buyer's behalf, to the extent appropriate given the nature and value of the work and the Buyer's own 
expertise) have fully inspected the Artwork/s prior to purchase and have satisfied themselves as to both the condition of the Artwork/s 
and the accuracy of the description.  



8.3 All Artwork/s are offered on an “as is” basis. Descriptions and reports, both verbal and written, may give reference to particular 
imperfections of the Artwork/s but the Buyer should note that the Artwork/s may have other faults not expressly referred to. Illustrations 
are for identification purposes only and will not convey full information as to the condition of the Artwork/s.  

8.4 No representations or warranties are made by the Seller as to whether the Artwork/s is subject to copyright or whether the Buyer 
acquires copyright in the Artwork/s.  

9. EXPORT AND LOCAL TAXES  

9.1 Where the Artwork/s is to be exported from the UK to the Buyer, this Agreement and Terms is conditional on granting of any 
requisite export licence or permission which the Parties shall use reasonable endeavours to obtain.  

9.2 Where the Artwork/s is, or is to be exported from the European Union and VAT has not been charged because, by reason of such 
intended export the Artwork/s is zero rated or not subject to VAT, both Parties shall take all necessary steps to ensure that there is 
compliance with the time limits and formalities laid down by HM Revenue & Customs and that such documentation as is required, 
including any necessary proofs of export and Bills of Lading are fully and properly completed. The Buyer shall indemnify the Seller against 
any claims against the Seller for VAT or any other expenses or penalties imposed by reason of the Buyer's failure to observe and comply 
with the formalities referred to herein.  

9.3 Unless otherwise stated on the Invoice, the Buyer shall be responsible for all Taxes and VAT if applicable.  

10. TERMINATION  

10.1 The Parties can terminate this Agreement at any time and for any reason by giving twenty-one (21) days written notice to the other.  

10.2 If the Buyer is in breach of any of the Terms of this Agreement, the Seller may terminate this Agreement with immediate effect.  

10.3 On termination of this Agreement this Agreement shall cease to have effect save for the provisions concerning the payment of the 
Purchase Price and any amounts owed to the Seller under clause 3.  

10.4 On termination the Buyer shall forthwith make any Artwork/s available to the Seller for delivery within forty-eight (48) hours that 
have been released to the Buyer in accordance with clause 6.  

10.5 Any funds due to the Seller or the Buyer in accordance with the Agreement or Terms, shall, following termination of this Agreement, 
become payable by the relevant Parties within twenty eight (28) days from termination.  

11. LIABILITY FOR LOSS OR DAMAGE  

11.1 The Seller will not be liable for any loss or damage caused to the frames or glass covering prints, paintings or other work, for damage 
occurring in the course of any process undertaken by independent contractors (including restoration, framing or cleaning), or for damage 
which is caused directly or indirectly or results from (i) changes in humidity or temperature; (ii) normal wear and tear, gradual 
deterioration or inherent defect (including woodworm); (iii) war, nuclear fission or radioactive contamination, chemical, bio-chemical or 
electro-magnetic weapons, or any act or acts of terrorism (as defined and applied by the Seller's insurers).  

12. PHOTOGRAPHS AND ILLUSTRATIONS  

12.1 The Buyer agrees that the Seller shall have the absolute exclusive right to photograph, illustrate or otherwise produce images of the 
Artwork/s. 1 

2.2 The Seller shall retain copyright in all images created by the Seller and shall have the right to use such images in whatever way the 
Seller deems appropriate, both before and after the transfer of title in the Artwork/s to the Buyer.  

13. GUARANTEE  

13.1 The Buyer agrees that subject to the guarantee set out in the following paragraph, the Artwork/s will be sold “as is” by the Seller, 
with all the faults and imperfections and errors of description. Subject as above, the Seller shall not be responsible for errors of 
description or for the genuineness or authenticity of the Artwork/s nor make any representations or warranties with respect to the 
physical condition, size, quality, rarity, genuineness, authenticity, importance, provenance, exhibitions, literature or historical relevance 
of the Artwork/s, and no statement anywhere, whether oral or written, shall be deemed by the Buyer to be a representation or warranty.  



13.2 TheSellerguaranteestotheBuyerthattheArtwork/sarenot“counterfeit”(animitationintendedtodeceive).Thisguarantee will not be 
assignable and will only be applicable to the original Buyer and not to any subsequent party who acquires an interest in the Artwork/s. In 
the event that the Seller determines that the Artwork/s is "counterfeit", the Seller agrees to return to the Buyer the Purchase Price and 
the Buyer will return the Artwork/s to the Seller or the Owner. The Seller reserves the right to consult independent expert advice on 
whether the Artwork/s is “counterfeit” and will only rescind a sale if the Buyer can: (i) provide, within five (5) years from the date of their 
agreement to purchase the Artwork/s written evidence which is acceptable to the Seller raising doubts as to the authenticity or 
attribution of the Artwork/s; (ii) transfer good title in the Artwork/s free from third party claims; and (iii) return the Artwork/s to the 
Seller in the condition in which it was purchased.  

14. DISCLOSURE  

14.1 In order to fulfil the services the Buyer has requested, the Seller may disclose information to third parties (e.g. shippers). Some 
countries do not offer equivalent legal protection of personal information to that offered within the EU. By signing this Agreement, the 
Buyer is agreeing to such disclosure.  

15. MISCELLANEOUS TERMS  

 15.1  No variation of this Agreement shall be valid unless it is agreed in writing by both the Buyer and Seller.  

15.2  This Agreement shall be binding upon the Buyer, their heirs, executors, beneficiaries, successors and assigns. Neither of the Parties 
may assign this Agreement without the prior consent of the other party hereto, except that the Seller may assign this Agreement to any 
of its related or affiliated entities without the Buyer’s prior consent.  

15.3 Neither of the Parties may amend or supplement any provision of this Agreement other than in writing and signed by each of the 
Parties hereto.  

15.4 The Agreement may be executed in any number of counterparts, each of which when executed and delivered will constitute an 
original of this Agreement, but all the counterparts together shall constitute the same Agreement.  

15.5 In the event that any of the provisions of this Agreement are deemed by court of law to be invalid or unenforceable, to the extent 
that there are no material changes in the economic benefits of the Parties, the same shall be deemed severable from the remainder of 
the Agreement and shall not cause the invalidity or unenforceability of this Agreement.  

15.6 This Agreement contains the entire agreement between the Parties with respect to the transactions contemplated herein and 
supersedes all prior agreements or understandings, written or oral with respect thereto.  

15.7 Any notice in connection with the Agreement shall be in writing and shall be delivered by hand or pre-paid recorded or special 
delivery to the Seller or to the Buyer at the address as shown on the Agreement, and shall be deemed delivered on the third day after 
posting.  

15.8 No one other than one of the Parties to this Agreement, and those specified in paragraph 15.2 shall have any right to enforce any of 
its terms.  

15.9 This Agreement and Terms and any non-contractual obligations arising out of or in connection with it, shall be governed by and 
construed and enforced in accordance with English law. In the event of a dispute hereunder, the Parties hereby agree that the Courts of 
England shall have exclusive jurisdiction to settle any dispute that arises out of or in connection with this Agreement including non-
contractual disputes.  

 
 
 


