“WHAT'SON” PUBLICATIONS
STANDARD TERMSAND CONDITIONS
FOR SUPPLY OF ADVERTISING SERVICES.

1. DEFINITIONS

2

(& “The Vendor” means What's On Publications, of Two Edinburgh Road, Lauder, Berwickshire, TD2 6TW

©)
©

"Contract” means any Order placed by a Customer which is accepted by the Vendor.

"Customer” means any person, firm, company or unincorporated association which orders, buys or licenses goods or

Sarvices from the Vendor.

(d) “Sevices’ means such advertising services which are the subject of a Contract and any component theredf.

(® “Invoice’ meensaninvoice given or sent to the Customer detaling the Services and the price thereof.

(H “Orde” any order which shdl require to be in written form placed by the Cugomer (of which the customer accepts
that these Terms and Conditions form part) for the supply of Services by the VVendor to the Customer.

(@ “Pricg’ means the totd priced to be paid by the Customer to the Vendor for the supply of the Services irrespedive of
any negotiated discounts and based upon the Vendor' s current Published Rate Card from time to time.

ACCEPTANCE OF ORDERS

(&  Any quotaion rdating to Savices to be supplied by the Vendor in any malshot or any such advetisement of such
Savices shdl not conditute an Offer cgpable of acceptance by the Customer but merdy an invitation to treat.
Any Order shdl be accepted entirdly a the discretion of the Vendor and, if accepted, is acoepted subject to these
conditions.

(b) Thexe conditions overide any contrary, different, additiond terms or conditions as may be contaned in or
referred to in any Order other then the Vendor's Standard Order Form recelved from the customer or any other
correspondence or documents from the Customer and, except insofar as hereindfter expresdly provided for, no
addition, dteration or subdtitution of these conditions will bind the Vendor or form a pat of any Contract unless
the same has been expresdy accepted in writing by a person duly authorised to Sgn on the Vendar’s behdf.

(© AnOrder shdl only be deemed to have been accepted on:-

i) The acceptance by the Vendor of payment of dleer fundsfor the Services
i) Despatch to the Customer of a Advice Note advisng that the Contract has been recorded and will be
fulfilled once the Services to which the Advice Note rdates are available.
iii) Inthe cae of ay sies of Advetisaments on completion of the first issue of the publication in which the
Advertisng isto gppear.
iv)  Commencement by the Vendor of performance of the Services contracted for.
(d Each ad every Order accepted by the Vendor shdl congitute an individud legdly binding Contract between the
Vendor and the Customer.
DELIVERY OF SERVICES
(@  Unless othewise agreed with the Customer, the Vendor shal effect ddivary of his Sarvices by way of enauring

(b)

©

that the Advetissement ordered appears in the agreed Publication, or Publications, throughout the period of the
Contract and for the number of publications agreed.

Déivary to the Cusomer shdl be deemed to have taken place when the Advetissment gppears in the agreed
Publication. Where Advertisements are to gopear in a series of Publications, the Customer shal not be entitled to
treet the defective ddivery in respect of one or more of the saries as a repudiation of the whole of the Contract,
nor to withhold payment in regpect of any earlier or subseguent Advertisemert.

Any time or date for peformance provided by the Vendor to the Customer is given in good fath but is an etimate
only.



4 INSPECTION AND ACCEPTANCE OF SERVICES

The customer shdl be entitled if 0 requesting to check the advertisng copy before its indusion in the fird Publication
and, within five working days of having sght of same or such shorter peiod as may be ressondble having regard to
agread Publication Deadline shdl be reguired to give notice in writing to the Vendor of awy dleged erors or
inaccuracies, or of any other matter, or thing, by reason whereof the Cudomer might dam that such copy is not in
accordance with the Contract.  If the Cudomer dhdl fal to give such notice then the copy shdl be condusvdy
presumed to be in accordance with the Contract in dl respects and the Cusomer shdl nat, theredfter, be entitled to rgect
the Sarvices or to daim from the Vendor in respect of any matter.

5 SPECIAL DISCOUNTS

The Vendor may a its entire discretion grant discounts to a Customer by prior arangement.  Any gpplication for the
granting of discounts should be addressed to the Vendor and will require to be agreed to by the Vendor before the
acceptance of an Order by the Vendor.

6 PRICE AND PAYMENT

(@&  The price shdl be the price quoted by the Vendor or, where no price has been quoted (or a previoudy quoted price
is no longer vdid), then the price shal be determined by reference to the Vendor's Published Rate Card as & the
dae of ddivery of the Sevices plus VAT where gpplicdble andlor any other taxes duties and gppropriate other
charges as shdl be goedfied in the Invoice Unless othawise agreed with the Cugtomer, any quotation shdl be
vdid only for thirty cdendar days from the date of the quotation.

(b)  Any raes, prices and discounts published, howsoever, and as the same may have been issued or advertised by or
on the Vendor's behdf, are subject to variation at any time without prior notice.

(00  Any invoice shdl be given or degpatched by the Vendor to the Cusomer on the date agreed between the parties or
& soon as reasonably practicable theredfter: Declaring that the Vendor resarves the right to despaich further
invoices to the Customer in respect of any increeses or other charges payable in terms of these conditions and in
2 far as the same may not have been ascartainable a the time of despach of the origind invoice.  In the absence
of agreement othewise, the Vendor shdl be etitled to issue the invoice & any time following acceptance of the
Order, and to require prepayment of samein full or in part.

d The price shdl be paid in full by the Customer to the Vendor on or before the date shown on the invoice as the due
dae for payment unless otherwise agreed in writing. In the asence of any indication to the contrary on any
invoice, the price shal be payadlein full within twenty one days from the date of theinvoice

© If the price is not pad in full by the due date then interest, compounded a the end of each month, shdl (a the
absolute discretion of the Vendor) be payable (both before and after any decree or judgement) on the price or any
pat thereof unpaid from the due date for payment until pad in full, a& the rate of Two Par Centum Per Annum
(2%) above the Base Rate for the time being and from time to time of the Bank of Scotland, or a such other rate
& the Vendor in its absolute discretion shdl determine by notice in writing to the Customer.  Furthermore, the
Cugomer shdl reimburse to the Vendor (on a full indemnity baesis) dl costs and expensss incurred by the Vendor
in connection with the recovery of any dueto the Vendor under the Contract.

® Without prgudice to the foregoing dause it is hereby expresdy dated that prompt payment of the price is of the
esence of the Contract and in default of prompt payment the Vendor may & its option either sugpend dl further
performance under the Contract until payment is made or cancd the Contract and subsequent Contracts, 0 far any
Savices reman to be ddivered or peaformed thereunder.  All previoudy agreed discounts shdl be forfeted and
the Vendor shdl be entitled to charge the full pre discount price in the event of ay dday of payment of an invoice
properly rendered without prgudice to any other rights of the Vendor. Any payments made by the Customer to
the Vendor may be goplied by the Vendor to invoices and to such savices liged on invoices in such order or
manner asthe Vendor shdll & its entire discretion think fit.

((0)] Except with the express agreement in writing of the Vendor, no deduction shdl be mede by a Cudomer from any
payments for Savices for, or on account of, any mate, or thing, whasoever induding, but not limited to, any
setoff compensation, counterdaim, or present, or future taxes.

7. WARRANTIES & GUARANTEESAND LIMITATION OF LIABILITY

@ The Vendor warants that it has the right to ddiver and provide the Services agreed to and that al services
provided by the Vendor will be provided with ressoneble care and skill.

(b) The Vendor's ligbility howsoever aisng under a Contract shdl exdude any ligbility in tort, ddict, or aising
out of negligence, or breach of gatutory duty, or otherwise, or for any loss or damage howsoever daimed by
the Customer in excess of the costs charged for the Services provided.



© In paticula, the Vendor gives no warantiess makes no representation, express or implied, that the
advetisng copy is free from eror or omisson. In no drcumdance, without prgudice to 7(b) hereof shall
the Vendor be lisble under contract, tot or ddict (induding negligence or bresch of sautory duty) or
othewise howsoever, whatever the cause thereof, for any increesed costs or expenses any loss of profit,
busness contacts, revenues or articipated savings any liability of the Cudomer to any third paty, or ay
spedid, indirect or consequetid damege of any naure whatsoever aising diredly or indirely out of the
provison by the Vendor of the Savices or of any falure or defect therein, or of the performance, non
performance or delayed performance by the Vendor of the Contract.

d Nothing in these conditions shal, however, operate or be condrued, so as to operate or exclude or restrict
aw ligoility of the Vendor for dther desth or persond injury reslting from the negligence of the vendor or
its servants, employees or agents, or any dautory rights of a Customer where the Contract entered into is a
Consumer Transction (as defined in the Consumer Transaction (Redrictions on Statements) Order 1976 (as

amended).
8 FORCE MAJEURE

The Vendor shdl not be responsble for any dday or falure to fulfil any of its dbligations under the Contract, nor be
lidhle for ay loss or damage suffered or incurred by the Customer by resson of ay dday in ddivery of the sarvices
or any pat thereof caused directly or indirectly by any Act of God, War, Government or Paliamentary Redriction,
Import or Export Regulation, Strike, Lockout, Trade Dispute, Fire, Theft, Hooding, Breskdown of Plant or Premises,
failure of Water or other Supplies or any other cause whatsoever beyond the contral of the Vendor.

9. INDEMNITY

The Cudome shdl indemnify the Vendor in respect of dl loss damage or injury occurring to any person, Hrm,
Company or propety and agand dl actions auits dams and demands, charges or expenses in connection therewith
for which the Vendor may become ligble in respect d the Savices in the event that such loss, damage or injury shdl
have been occasoned by the negligence of the Customer, or aisng out of any breech of Copyright rights in the nature
of Copyright or any other intdlectud property rights whatsoever aising from any editorid, or atwork, or information
supplied by the Customer to the Vendor.  Dedaing tha dl Copyright and other rights in the nature of Copyright, or
any other intdlectud property right whatsoever in the Sarvices provided, derived other then from documents prepared
by the Customer are reserved to the copyright owner and the Customer irrevocably acknowledges and agrees that the
aupply of Services by the Vendor shdl not serve to trander any such rights No pat of the Sarvices supplied by the
Vendor may be reproduced in any maerid form (induding photocopying or storing in any medium by dectronic
means and whether or not trandent or incidentd to some other use of the Services) without the written permisson of
the Vendor, except as the same may be permitted by law, or under the terms of a licence issued by the Copyright
Licensng Agency Limited of 90 Tottenham Court Road, London. Applications for the Copyright owner's written
permisson to reproduce any pat of the Sarvices should be addressed to the Vendor. It should be noted that the doing
of any unauthorised act in rdation to a Copyright work may result in both a dvil dam for damages and crimind
prosecution.

10. TERMINATION

In the evet of the Customer commiting ay breech of ay teem or provison of the Contract, induding for the
avoidence of doudt, any of these conditions or going into liquidation, having a Recever, Adminidrator, Judicia
Fector or other smilar Officer gppointed over the whole or any pat of its assats, becoming bankrupt or notour
bankrupt, or goparently insolvent or of grating any Trut Desd or entering into any compostion or Smilar
arangement with its creditors, or if any drcumdances aise which in the sole opinion of the Vendor, render any of the
foregoing likdy to occur, then the Vendor shdl be ertttled, without notice and without any ligbility whatsoever, to
terminate the Contract forthwith. The Vendor shdl, notwithstanding, aso be entitied to cancd al Contracts with any
pat thereof remaning unfulfilled as between the Vendor and the Cudomer. Termination of the Contract shdl not
discharge the custome of any pre-exiding lidbility of the Cudomer to the Vendor, and on such termingion, the
Vendor shdl be entitled to recover fom the Cusomer, such loss or damage as the Vendor has suffered by resson of
uch termination.

n GENERAL

@ No falure of or dday by the Company to exerdise any right, power, remedy or privilege shdl operate as a
waver of the same.

(b) If any provison of these conditions shdl be hdd to be illegd or unenforcegble in whole or in pat under any
enactment or rule of law, then such term or provison or pat shdl to that extent be deemed not to form part
of thee conditions but the vdidity and enforcesbility of the remainder of these conditions shdl not be
effected.

© Any natices or other communications required or permitted to be given by the Vendor to the customer, or
vice vasa under these conditions shdl be in writing and sent in the cae of natices to the Vendor, to the
address given in thee conditions (or such other address as may be intimated to the Customer from time to
timg) and in the case of notices to Customers to that Customer's last known address.  Notices and other



12.

communications shdl be sat by fird dass mal, facsmile tranamisson or ddivered by hand and shdl be
deemed to have been received in the case of firg dass mail, 72 hours after poding, in the case of facamile
trangmisson on the completion of their transmisson and on ddivery by hand a the time of ddivery.

()] The amout of ay sum due by the Cudomer to the Vendor under any Contract shdl be sufficently
acataned by a catificae and that a the hand of a prindpa of the Vendor and such catificate shdl be find
and bindng on the Customer for every purpose and in the case of contracts between the Vendor and
Customers to whom a services are to be provided in Scotland, the Vendor and the Customer consent to the
registration of the Contract and any such certificate for preservation and execution.

(G)] The Vendor shdl be ertitled in its entire discretion to dter these conditions or ay of them a any time or
from time to time whether by way of vaidion andlor subditution andlor deetion of the subsding
conditions and/lor by adding new conditions and these conditions are so dtered shdl gpply to dl contracts
whether current & the time or entered into heresfter, provided dways that in the case of each Contract then
curent, one month's prior notice in wiiting shdl be given by the Vendor to the Custome dding the
amended condition of supply of services and the effective date thereof.

® If an order is placed by or on behdf of a Private Limited Company, or an unincorporated body, then unless
otherwise agreed in advance, it is a condition of the Vendor's accepting ingtructions that the Directors of the
Compay or the Prindpds of such unincorporated body accept joint and severd ligbility dong with the
Company or such unincorporated body for payment of al costs and interest thereon as the case may be.  The
Vendor dso resarves the right to request written evidence of the authority of an indructing paty to give
indructions on behdf of any Company, busness or Hrm, and to bind the Directors or Principds in such
Compary, Busness or FHrm persondly before acoepting such indructions  Any paty giving indructions to
the Vendor shdl dso be deemed to have acoepted persond liability for the costs and interest thereon as the
cae may be in the event tha the principd party on whose behdf such order is placed fals to make proper
payment of such costs and interest asthe case may be.

JURISDICTION AND GOVERNING LAW

These conditions and any Contract of which they foom pat shdl  be govened in dl respects by the Laws of Scotland
and the Vendor and the Cusomer both hereby irrevocably agree to submit to the nonrexdusive juridiction of the
Scottish Courts.



