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THE SYMPHONY GROUP PLC 
CONDITIONS OF SALE - EXPORT 

 
The Customer's attention is in particular drawn to the provisions of Condition 12 

 

1 Interpretation 
1.1 In these Conditions the following words have the following meanings: 
 Business Day means a day other than a Saturday, Sunday or Public Holiday in England and Wales. 
 Company means The Symphony Group plc, company number 01022506, registered office Pen Hill Estate, Park Spring Road, 

Barnsley S72 7EZ.  
 Contract means any contract between the Company and the Customer for the sale and purchase of the Goods and/or Services, 

incorporating these Conditions. 
 Customer means the person, firm or company who purchases the Goods and/or Services from the Company. 
 Data Protection Legislation means all legislation and regulatory requirements in force from time to time relating to the use of 

personal data and the privacy of electronic communications, including, without limitation (i) any data protection legislation from 
time to time in force in the UK including the Data Protection Act 2018 or any successor legislation, as well as (ii) the General Data 
Protection Regulation ((EU) 2016/679) and any other directly applicable European Union regulation relating to data protection and 
privacy (for so long as and to the extent that the law of the European Union has legal effect in the UK).  

 Delivery Point means the place where delivery of the Goods is to take place under Condition 4 of these Conditions. 
 Goods means any goods agreed in the Contract to be supplied to the Customer by the Company (including any part or parts of 

them). 
 Information means any information relating to the Company. 
 Intellectual Property Rights means any copyright, any database rights, any patents, designs, trademarks and service marks 

(whether registrable or otherwise), any domain names, moral rights, rights in commercial information and technical information 
(including know-how) and any other intellectual property rights, whether registrable or not and including the right to make 
applications for registration of the same, in any country. 

 Materials means any and all drawings, descriptive matter, specifications, survey reports, plans, diagrams, illustrations and other 
documents and materials in whatever form developed, created or produced by or on behalf of the Company and provided or made 
available by the Company to the Customer (or customers of the Customer). 

 Service means the provision of any service by the Company to the Customer in accordance with these Conditions. 
 Trade Marks means such trade marks (whether registered or unregistered) of the Company as are notified to the Customer by 

the Company from time to time. 
1.2 In these Conditions, unless the context otherwise requires: 

(a) a reference to a statute or a statutory provision shall be construed as including a reference to any subordinate legislation (as 
defined by Section 21(1) of the Interpretation Act 1978) made from time to time under that statute or provision; and 

(b) a reference to a statute, statutory provision or subordinate legislation (as so defined) shall be construed as including a 
reference to that statute, provision or subordinate legislation as in force at the date of any Contract and as from time to time 
modified or consolidated, superseded, re-enacted or replaced whether with or without modifications; and 

(c) words importing a gender include every gender, references to the singular include the plural and vice versa and words 
denoting persons include individuals and bodies corporate, partnerships, unincorporated associations and other bodies (in 
each case wherever resident and for whatever purpose) and vice versa. 

1.3 The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this contract.  

2 Formation of Contract 
2.1 In placing an order with the Company, the Customer acts in the course of business and is authorised to act on behalf of the 

business. 
2.2 Any order sent to the Company by the Customer shall be accepted entirely at the discretion of the Company and, if so accepted, 

will only be accepted upon these Conditions. 
2.3 Any order sent to the Company by email or through the Company's extranet facility shall only be deemed capable of acceptance 

by the Company if such email is received by the Company complete, in its original form and uncorrupted. 
2.4 Subject to any variation under clause 2.7 the Contract will be on these Conditions to the exclusion of all other terms and 

conditions including any terms and conditions which the Customer purports to apply under any invitation to tender, purchase 
order, confirmation of order, specification or other document. 

2.5 No terms or conditions endorsed on, delivered with or contained in the Customer's purchase order, confirmation of order, 
specification or other document will form part of the contract simply as a result of such document being referred to in the Contract. 
Any variation to an order requested by the Customer must be in writing and its acceptance is entirely at the discretion of the 
Company. 

2.6 The Customer must ensure that the terms of its order and any applicable specification are complete and accurate. 
2.7 These Conditions apply to all Contracts and any variation to these Conditions and any representations about the Goods shall 

have no effect unless expressly agreed in writing and signed by a Director of the Company.  Nothing in this Condition will exclude 
or limit the Company's liability for fraudulent misrepresentation. 

3 Specification 
All drawings, descriptive matter, specifications and advertising issued by the Company and any descriptions or illustrations 
contained in the Company's catalogues or brochures are issued or published for the sole purpose of giving an approximate idea 
of the Goods and/or Service described in them.  They will not form part of the Contract. 

4 Delivery 
4.1 Unless otherwise agreed in writing by the Company, the Goods shall be delivered EXW (Incoterms 2000). 
4.2 The Customer shall be responsible for complying with any legislation or regulations governing the importation of the Goods in to 

the country of destination and into any country through which the Goods are transported, and for the payment of any duties on or 
in respect of the importation or transportation of the Goods. 

4.3 The Company may deliver the Goods in any Contract in instalments.  Each instalment of the Goods delivered shall be a separate 
Contract and if the Customer rejects one instalment in accordance with these Conditions it shall not thereby reject all instalments.  

4.4 Any dates specified by the Company for delivery of the Goods are intended to be an estimate and time for delivery shall not be 
made of the essence by notice.  If no dates for delivery are specified by the Company, delivery will be within a reasonable time. 
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4.5 Subject to other provisions of these Conditions, the Company will not be liable for any indirect or consequential loss, costs, 
damages, charges or expenses caused directly or indirectly by any delay in the delivery of the Goods. 

4.6 If for any reason the Customer will not accept delivery of any of the Goods when they are ready for delivery, or the Company is 
unable to deliver the Goods on time because the Customer has not provided appropriate access, instructions, documents, 
licences or authorisations: 
(a) risk in the Goods will pass to the Customer; 
(b) the Goods will be deemed to have been delivered; and 
(c) the Company may store the Goods until delivery whereupon the Customer will be liable for all related costs and expenses 

(including, without limitation, storage and insurance). 
4.7 The Customer will provide at its expense at the Delivery Point adequate and appropriate access, equipment and manual labour 

for unloading the Goods. 

5 Non-delivery 
5.1 The quantity of any consignment of Goods as recorded by the Company upon despatch from the Company's place of business 

shall be conclusive evidence of the quantity received by the Customer on delivery unless the Customer can provide conclusive 
evidence proving the contrary. 

5.2 The Company shall not be liable for any non-delivery of Goods (even if caused by the Company's negligence) unless written 
notice is given to the Company by the Customer in accordance with the Company's defects policy notified to the Customer from 
time to time and in any event within two days of the date when the Customer ought reasonably to be aware of such non-delivery. 

5.3 Any liability of the Company for non-delivery of the Goods shall be limited to replacing the Goods within a reasonable time or 
issuing a credit note at the pro-rata Contract rate against any invoice raised for such Goods. 

6 Risk and title 
6.1 The Goods are at the risk of the Customer from the time of delivery. 
6.2 Ownership of the Goods shall not pass to the Customer until the Company has received in full (in cash or cleared funds) all sums 

due to it in respect of: 
(a) the Goods; and 
(b) all other sums which are or which become due to the Company from the Customer on any account. 

6.3 Until ownership of the Goods has passed to the Customer, the Customer must: 
(a) hold the Goods on a fiduciary basis as the Company's bailee and trustee; 
(b) store the Goods (at no cost to the Company) separately from all other Goods of the Customer or any third party in such a 

way that they remain readily identifiable as the Company's property; 
(c) not destroy, deface or obscure any identifying mark or packaging on or relating to the Goods; 
(d) maintain the Goods in satisfactory condition and keep them insured on the Company's behalf for their full price against all 

risks to the reasonable satisfaction of the Company.  On request the Customer shall produce the policy of insurance to the 
Company; and 

(e) hold the proceeds of the insurance referred to in clause 6.3(d) on trust for the Company and not mix them with any other 
money nor pay the proceeds into an overdrawn bank account. 

6.4 The Customer may resell the Goods before ownership has passed to it solely on the following conditions: 
(a) any sale shall be effected in the ordinary course of the Customer's business at full market value; and 
(b) any such sale shall be a sale of the Company's property on the Customer's own behalf and the Customer shall deal as 

principal when making such a sale. 
6.5 The Customer's right to possession of the Goods shall terminate immediately if: 

(a) the Customer has a bankruptcy order made against him or makes the arrangement or composition of his creditors or 
otherwise takes the benefit of any statutory provision for the time being in force for the relief of insolvent debtors or (being a 
body corporate) convenes a meeting of creditors (whether formal or informal) or enters into liquidation (whether voluntary or 
compulsory) except a solvent voluntary liquidation for the purpose only of reconstruction or amalgamation, or has a receiver 
and/or manager, administrator or administrative receiver appointed over its undertaking or any part thereof, or a resolution is 
passed or a petition presented to any court for the winding up of the Customer or for the granting of an administration order 
in respect of the Customer, or any proceedings are commenced relating to the insolvency or possible insolvency of the 
Customer; or 

(b) the Customer suffers or allows any execution whether legal or equitable to be levied on its property or obtained against it, or 
fails to observe or perform any of its obligations under the Contract or any other Contract between the Company and the 
Customer, or is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or corresponding 
legislation in the territory in which the Customer is domiciled or conducts its business or the Customer ceases to trade; or 

(c) the Customer encumbers or in any way charges any of the Goods. 
6.6 The Company shall be entitled to recover payment for the Goods notwithstanding that ownership of the Goods has not passed 

from the Company. 
6.7 The Customer grants the Company, its agents and employees an irrevocable licence at any time to enter any premises where the 

Goods are or may be stored in order to inspect them, or, where the Customer’s right to possession is terminated, to recover them.  

7 Intellectual Property Rights 
7.1 The Company grants to the Customer a non-exclusive right to use the Trade Marks in relation to the Goods provided that any 

such use shall be strictly in accordance with the provisions of this Condition 7 and with any instructions as to their use as the 
Company may issue from time to time.  

7.2 The Customer shall: 
(a) use the Trade Marks only to advertise and promote the sale of the Goods and shall restrict such use to use on point of sale 

material, brochures, catalogues, websites and posters; 

(b) use the Trade Marks only in the format specified by the Company, include the  symbol (where the Trade Mark is 

registered) or the  symbol (where the Trade Mark is unregistered) alongside the Trade Marks at all times, and include, on 
any brochures, catalogues or website on which the Trade Marks are used, the text "Trade Mark is a registered trade mark of 
The Symphony Group plc" (where the Trade Mark is registered) or "Trade Mark is a trade mark of The Symphony Group plc"  
(where the Trade Mark is unregistered); 
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(c) use the Trade Marks only in the manner of a trade mark, and not use the Trade Marks (or any similar name or marks) in 
connection with any goods, products or services except for the Goods  or for any purpose other than the sale and/or 
promotion of the Goods; 

(d) not use the Trade Marks at any time during or after the termination of the Contract as part of any corporate, business or firm 
name, nor use in relation to the Goods any name, mark or trademark (whether registered or not) except the Trade Marks; 

(e) in displaying the Trade Marks, not use other names, marks or wording in a manner which would be likely to lead third parties 
to believe that the Trade Marks are owned by any person, firm or corporation other than the Company; 

(f) not use the Trade Marks in any manner which in the reasonable opinion of the Company is prejudicial to the image of the 
Company nor knowingly do or suffer to be done any act or thing which will in any way bring into disrepute, impair or 
adversely affect the Trade Marks or the rights of the Company therein or the validity of any registrations thereof; 

(g) immediately inform the Company of any infringement or suspected infringement of the Trade Marks or any application by 
anyone for the registration of any mark that is similar to or the same as the Trade Marks of which the Customer becomes 
aware; 

(h) provide the Company with samples of any and all packaging, labelling, advertising and promotional material which the 
Customer proposes to issue or use in relation to the Goods, in advance of issuing or using such material, and shall not 
without the Company's prior approval issue or use such material;  

(i) do all such things as may be necessary to assist the Company in the protection of the Trade Marks, provided that the 
Customer shall not take any step towards the institution of any proceedings against any alleged infringer including the issue 
of any warning notices or other such communications or take any action to resist any such threat; and 

(j) at the Company's request execute such agreements in respect of the use of the Trade Marks as the Company may 
reasonably require. 

7.3 All trade mark rights and goodwill in the Trade Marks, including those deriving from use of the Trade Marks upon or in connection 
with the Goods and/or any other merchandise by the Customer, shall as between the Company and the Customer (and the 
customers of the Customer) vest and remain vested exclusively in the Company and the Customer shall do all that is necessary to 
vest such trade marks in the Company both prior to and following termination of the Contract. 

7.4 The Company reserves the right to terminate the rights granted under this Condition 7 at any time. 
7.5 All Intellectual Property Rights in and to the Materials and the Goods shall, as between the Company and the Customer (and the 

customers of the Customer) vest and remain vested in the Company.  

8 Confidentiality 
8.1 Each party shall, and shall use all reasonable endeavours to procure that its officers and employees shall, keep confidential all 

confidential information relating to the other party (and its business affairs) that it obtains in connection with this Contract or the 
negotiations leading up to it.  Each party shall only use such information in the proper performance of its obligations and exercise 
of its rights under this Contract and shall not divulge any of such information to any other person without the prior written consent 
of the other, unless required to disclose the information by law, any competent regulatory body or pursuant to an applicable rule, 
Court proceedings (or any other person to whom a dispute is referred in accordance with this Contract) to which that party is a 
party. 

8.2 The obligations of this Condition 8 shall survive the termination of this Contract and shall continue unless and until any of the 
relevant confidential information enters the public domain through no fault of the relevant party or its officers and employees. 

8.3 For the avoidance of doubt, the Customer agrees that the Company may include the Customer's name in any published list of the 
Company's customers. 

9 Price 
9.1 Unless otherwise agreed by the Company in writing the price of the Goods and/or Services shall be the price set out in the 

Company's quotation or in the Company's price list published on the date of the provision of the Services or of the delivery or 
deemed delivery of the Goods, whichever is the greater.  The Company shall notify the Customer of any change in the price of the 
Goods and/or Services from time to time. 

9.2 The price of the Goods and/or Services shall be exclusive of any value added tax. 
9.3 For the avoidance of doubt, the Company reserves the right to vary the price of the Goods to take into account changes in 

exchange rates and changes in raw material prices or any other costs to the Company of supplying the Goods which are outside 
the control of the Company. 

10 Payment 
10.1 Unless otherwise agreed by the Company in writing, payment of the price of the Goods and/or Services is due on the last 

Business Day of the month following the month in which the Goods are delivered or deemed to be delivered or in which the 
Services are provided.   

10.2 Time for payment shall be of the essence. 
10.3 No payment shall be deemed to have been received until the Company has received cleared funds. 
10.4 The Company reserves the right at any time: 

(a) to require the Customer to lodge a cash deposit, letter of credit or other form of security as required by the Company for the 
payment of all amounts due or to become due under the Contract; or 

(b) to require the Customer in some other manner to prove to the satisfaction of the Company that it will fulfil all its obligations 
under the Contract and make payment on the due date(s).  

10.5 Should the Customer fail or refuse to provide such security or proof within five Business Days of such request, the Company 
reserves the right without notice and without incurring liability of any kind to suspend performance of the Contract or to terminate 
the Contract and receive any payment due and to recover from the Customer any loss suffered by the Company by reason of 
such suspension or termination. 

10.6 All payments payable to the Company under the Contract shall become due immediately upon termination of the Contract despite 
any other provisions. 

10.7 The Customer shall make all payments due under the Contract without any deduction whether by way of set-off, counterclaim, 
discount, abatement or otherwise unless the Customer has a valid Order of an English Court requiring an amount equal to such 
deduction to be paid by the Company to the Customer. 

10.8 If the Customer fails to pay the Company any sum due pursuant to the Contract the Customer will be liable to pay interest to the 
Company on such sum from the due date for payment at the annual rate of 3% above the base lending rate from time to time of 
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the Lloyds Bank plc accruing on a daily basis until payment is made, whether before or after any judgment.  Without prejudice to 
the foregoing, alternatively, the Company reserves the right to claim interest under the Late Payment of Commercial Debts 
(Interest) Act 1998. 

10.9 Any claim by the Customer that any items included in any invoice are not properly chargeable must be submitted in writing to the 
Company within 30 days of receipt of the invoice by the Customer, failing which the Customer shall be deemed to have accepted 
the invoice. 

11 Quality 
11.1 The Company warrants that (subject to the other provisions of these Conditions) upon delivery, and for a period of 24 months 

from the date of delivery, the Goods will be of satisfactory quality within the meaning of the Sale of Goods Act 1994. 
11.2 The Company shall not be liable for the breach of the warranty in clause 11.1 unless the Customer gives written notice in 

accordance with 11.2 (a), (b), (c) and (d) below (Notice) of the defect: 
(a) to the Company in accordance with the Company's defects policy notified to the Customer from time to time; and  
(b) to the Company for all other defects within 10 Business Days of the time when the Customer discovers or ought to have 

discovered the defect; and 
(c) the Company is given a reasonable opportunity after receiving Notice of examining such Goods and the Customer (if asked 

to do so by the Company) returns such Goods to the Company's place of business at the Company's cost for the 
examination to take place there. 

11.3 The Company shall not be liable for the breach of the warranty in clause 11.1 if: 
(a) the Customer makes any further use of such Goods after giving Notice; or 
(b) the defect arises because the Customer failed to follow the Company's oral or written instructions as to the storage, 

installation, commissioning, use or maintenance of the Goods (or if there are none, good trade practice); or 
(c) the Customer alters or repairs such Goods without the written consent of the Company. 

11.4 Subject to clauses 11.2 and 11.3, if any of the Goods do not conform with the warranty in Condition 11.1 the Company shall at its 
option repair or replace such Goods (or the defective part) or refund the price of such Goods at the pro-rata contract rate provided 
that, if the Company so requests the Customer shall at the Company's expense return the Goods and/or the part of such Goods 
which is defective to the Company. 

11.5 If the Company complies with clause 11.4 it shall have no further liability for breach of the warranty in clause 11.1 in respect of 
such Goods. 

11.6 Any Goods replaced or repaired by the Company will be guaranteed on these terms for the unexpired portion of the 24 month 
period. 

12 Limitation of liability 
12.1 Subject to Condition 11, the following provisions set out the entire financial liability of the Company (including any liability for the 

act or omissions of its employees, agents and subcontractors) to the Customer in respect of:  
(a) any breach of these Conditions; and 
(b) any representation, statement or tortious act or omission including negligence arising under or in connection with this 

Contract. 
12.2 All warranties, conditions and other terms implied by statute or common law (save for the conditions implied by Section 12 of the 

Sale of Goods Act 1979) are, to the fullest extent permitted by law, excluded from the Contract.  
12.3 Subject to clauses 12.2 and 12.4, the Company shall have no liability to the Customer in the event that the Goods infringe any 

Intellectual Property Rights of a third party. Subject to clauses 12.2 and 12.4, the Company gives no warranty that the Goods will 
not so infringe and all conditions, warranties, stipulations or other statements whatsoever relating to such infringement or alleged 
infringement if any, whether express or implied at common law or statute or otherwise are excluded from the Contract.  

12.4 Nothing in these Conditions excludes or limits the liability of the Company for death or personal injury caused by the Company's 
negligence or fraudulent misrepresentation. 

12.5 Subject to clauses 12.2 and 12.4: 
(a) the Company's total liability in contract, tort (including negligence or breach of statutory duty, misrepresentation, restitution, 

or  otherwise), arising in connection with the performance or contemplated performance of this Contract shall be limited to 
the contract price; and 

(b) the Company shall not be liable to the Customer for any indirect or consequential loss or damage (whether for loss of profit, 
loss of business, depletion of goodwill or otherwise), costs, expenses or other claims for consequential compensation 
whatsoever (howsoever caused) which arise out of or in connection with the Contract. 

13 Termination 
13.1 Either party shall be entitled to terminate the Contract without liability to the other party forthwith upon written notice to the other 

party:  
(a) if the other party becomes bankrupt, insolvent, compounds with its creditors or shall have distress or execution levied upon 

its property or is wound up or goes into liquidation (except for the purposes of a bona fide reconstruction) or shall have a 
receiver administrative receiver or administrator appointed of the whole or any part of its assets or shall suffer the 
appointment of any similar person under the laws of its domicile; or 

(b) the other party ceases or threatens to cease to carry on business; or 
(c) the other party is in material breach of its obligations under the Contract and fails to remedy the breach (when capable of 

remedy) within 30 days of notice from the other party specifying the breach. 
13.2 The exercise of any rights granted to either party under clause 13.1 shall not prejudice or affect any right of action or remedy 

which may have already accrued or may accrue thereafter to the other party. 

14 Resolution of disputes 
14.1 The parties agree to co-operate with each other in an amicable manner with a view to achieving the successful operation of the 

Contract. 
14.2 If any dispute arises out of the Contract, the parties will attempt to resolve it by mediation in accordance with the Centre for 

Dispute Resolution's (CEDR) Model Mediation Procedure then in force. 
14.3 Nothing in clauses 14.1 or 14.2 precludes any party from commencing or continuing proceedings in any court at any time; 

(a) for an order (whether interim or final) to restrain any other party from doing any act or compelling any other party to do any 
act; or 
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(b) for a judgment for a liquidated sum to which there is no arguable defence; or 
(c) the purpose of which is to prevent a claim from becoming time-barred due to the expiry of any statutory or contractual 

limitation period. 
14.4 In the event that resolution of any dispute is not achieved under clauses 14.1 or 14.2 each party irrevocably submits to the 

exclusive jurisdiction of the English courts in relation to all matters arising out of or in connection with this Contract.  

15 Assignment 
15.1 The Customer shall not be entitled to assign the Contract or any part of it without the prior written consent of the Company. 
15.2 The Company may assign the Contract or any part of it to any person, firm or company. 

16 Force majeure 
 The Company reserves the right to defer the date of delivery of the Goods and/or provision of the Service or to cancel the 

Contract or reduce the volume of the Goods and/ordered by the Customer (without liability to the Customer) if it is prevented from 
or delayed in the carrying on of its business due to circumstances beyond the reasonable control of the Company including, 
without limitation, acts of God, governmental actions, changes in legislation, war or national emergency, acts of terrorism, 
protests, riot, civil commotion, fire, explosion, flood, epidemic, lock-outs, strikes or other labour disputes (whether or not relating to 
either party's workforce), or restrains or delays affecting carriers or inability or delay in obtaining supplies of adequate or suitable 
materials provided that, if the event in question continues for a continuous period in excess of 180 days,  either party  shall be 
entitled to give notice in writing to the other to terminate the Contract. 

17 Anti-Slavery 
17.1 In performing its obligations under the Contract, the Company shall: 

(a) comply with all applicable anti-slavery and human trafficking laws, statutes, regulations from time to time in force including 
(but not limited to) the Modern Slavery Act 2015 (Anti-Slavery Laws); and 

(b) have and maintain throughout the term of Contract its own policies and procedures to ensure its compliance; and 
(c) not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern 

Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and 
(d) require that each of its direct subcontractors and suppliers shall comply with Anti-Slavery Laws. 

17.2 The Company warrants that  
(a) neither the Company nor any of its officers, employees or other persons associated with it:  

(i) have been convicted of any offence involving slavery and human trafficking; and 
(ii) to the best of its knowledge, have been or is the subject of any investigation, inquiry or enforcement proceedings by any 

governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery 
and human trafficking. 

17.3 The Company shall implement due diligence procedures for its direct subcontractors, and suppliers, to ensure that there is no 
slavery or human trafficking in its supply chains. 

17.4 The Company shall notify the Customer as soon as it becomes aware of: 
(a) any breach, or potential breach, of any Anti-Slavery Law; or 
(b) any actual or suspected slavery or human trafficking in a supply chain which has a connection with the Contract or the 

provision of goods or services to the Company. 
17.5 The Company shall: 

(a) maintain a complete set of records to trace the supply chain of all Goods and/or Services provided to the Customer in 
connection with the Contract and provide copies to the Customer immediately on request; and 

(b) implement annual audits of its compliance and its direct subcontractors' and suppliers' compliance with Anti-Slavery Laws. 
17.6 The Customer may terminate the Contract with immediate effect by giving written notice to the Company if the Company commits a 

breach of any Anti-Slavery Law.   

18 Anti-bribery and corruption  
18.1 The Customer shall: 

(a) comply with all applicable laws, statutes, regulations relating to anti-bribery and anti-corruption including but not limited to the 
Bribery Act 2010 (Relevant Requirements); 

(b) not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 
2010 if such activity, practice or conduct had been carried out in the UK; 

(c) comply with the Company’s Anti-bribery and Corruption Policy, as the Company may update from time to time (Relevant 
Policy); 

(d) promptly report to the Suppler any request or demand for any undue financial or other advantage of any kind received by the 
Customer in connection with the performance of this agreement; 

(e) not do, or omit to do, any act that will cause or lead the Company to be in breach of any of the Relevant Requirements. 
18.2 The Customer shall indemnify the Company against any losses, liabilities, damages, costs including (but not limited to) legal fees 

and expenses incurred by, or awarded against, the Company as a result of any breach of this Condition 18 by the Customer. 
18.3 The Customer shall keep at its normal place of business detailed, accurate and up to date records and books of account showing 

all payments made by it in connection with Contract and the steps taken by it to comply with the Relevant Requirements and the 
Relevant Policy in each case during the previous six years. The Company shall ensure that such records and books of accounts 
are sufficient to enable the Customer to verify the Company’s compliance with its obligations under this Condition 18. Access to 
such records (when copies of them shall be permitted to be made) shall be provided to the Company or its third party 
representative on reasonable notice to the Customer from the Company. 

18.4 The Customer warrants and represents that: 
(a) neither the Customer nor any of its officers, or employees: 

(i) have been convicted of any offence involving bribery or corruption; or 
(ii) to the best of its knowledge, have been or is the subject of any investigation, inquiry or enforcement proceedings by any 

governmental, administrative or regulatory body regarding any offence or alleged offence under the Relevant 
Requirements. 

18.5 The Customer shall promptly notify the Company if, at any time during the term of the Contract, its circumstances, knowledge or 
awareness changes such that it would not be able to repeat the warranties set out in clause 18.4 at the relevant time. 
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18.6 Breach of this Condition 18 shall be deemed a material breach of the Contract which will permit the Company to terminate 
immediately by service notice in writing of its intention to do so. 

18.7 If the Company terminates this agreement for breach of this Condition 18 the Customer shall not be entitled to claim compensation 
or any further remuneration, regardless of any activities or agreements with additional third parties entered into before termination. 

18.8 Regardless of any other provision in this agreement, the Customer shall not be obliged to do, or omit to do, any act which would, in 
its reasonable opinion, put it in breach of any of the Relevant Requirements. 

19 Data protection and data processing 
19.1 Both parties will comply with all applicable requirements of the Data Protection Legislation. This Condition 19 is in addition to, and 

does not relieve, remove or replace, a party's obligations under the Data Protection Legislation. In this Condition 19, Applicable 
Laws means (for so long as and to the extent that they apply to the Company) the law of the European Union, the law of any 
member state of the European Union and/or Domestic UK Law; and Domestic UK Law means any Data Protection Legislation 
from time to time in force in the UK including the Data Protection Act 2018 or any successor legislation. 

19.2 The Company will process Personal Data in accordance with its Data Protection Policy and otherwise in accordance with the terms 
of this Condition 19. 

19.3 The parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the data controller and the 
Company is the data processor (where Data Controller and Data Processor have the meanings as defined in the Data Protection 
Legislation). 

19.4 Without prejudice to the generality of Condition 19, the Company shall, in relation to any Personal Data processed in connection 
with the performance by the Company of its obligations under the Contract: 
(a) process that Personal Data only on the written instructions of the Customer unless the Company is required by Applicable 

Laws to otherwise process that Personal Data. Where the Company is relying on laws of a member of the European Union or  
European Union law as the basis for processing Personal Data, the Company shall promptly notify the Customer of this 
before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Company from 
so notifying the Customer; 

(b) ensure that it has in place appropriate technical and organisational measures, reviewed and approved by the Customer, to 
protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage 
to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss,  
destruction or damage and the nature of the data to be protected, having regard to the state of technological development 
and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and 
encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring 
that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing 
and evaluating the effectiveness of the technical and organisational measures adopted by it);  

(c) ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data 
confidential;  

(d) not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Customer has 
been obtained and the following conditions are fulfilled: 
(i) the Customer or the Company has provided appropriate safeguards in relation to the transfer; 
(ii) the Data Subject (as defined in the Data Protection Legislation) has enforceable rights and effective legal remedies; 
(iii) the Company complies with its obligations under the Data Protection Legislation by providing an adequate level of 

protection to any Personal Data that is transferred; 
(e) the Company complies with reasonable instructions notified to it in advance by the Customer with respect to the processing of  

the Personal Data the written direction of the Customer, delete or return Personal Data and copies thereof to the Customer on 
termination of the agreement unless required by Applicable Law to store the Personal Data. 

20 General 
20.1 Each right or remedy of the Company under the Contract is without prejudice to any other right or remedy of the Company whether 

under the Contract or not. 
20.2 If any provision of the Contract is found by any Court, tribunal or administrative body of competent jurisdiction to be wholly or partly 

illegal, invalid, void, voidable, unenforceable or unreasonable, it shall to the extent of such illegality, invalidity, voidness, voidabil ity, 
unenforceability or unreasonableness be deemed severable and the remaining provisions of the Contract and the remainder of 
such provisions shall continue in full force and effect. 

20.3 Failure or delay by the Company in enforcing or partially enforcing any provision of the Contract will not be construed as a waiver of 
any of its rights under the Contract. 

20.4 Any waiver by the Company of any breach of, or any default under, any provision of the Contract by the Customer shall not be 
deemed a waiver of any subsequent breach or default and will in no way affect the other terms of the Contract.  

20.5 The parties to the Contract do not intend at any time that the Contract will be enforceable by virtue of the Contracts (Rights of Third 
Parties) Act 1999 by any person that is not a party to it. 

20.6 The formation, existence, construction, performance, validity and all aspects of the Contract shall be governed by English law and 
the parties submit to the non-exclusive jurisdiction of the English courts. 

21 Notices 
21.1 All notices to be given to a party under the Contract must be in writing and delivered by hand or sent by prepaid first class post or 

sent by facsimile transmission: 
(a) (in case of notices to the Company) to its registered office or such a change of address as shall be notified to the Customer  

by the Company; or 
(b) (in the case of notices to the Customer) to the registered office of the addressee or to any address of the Customer set out in 

any document which forms part of this Contract or such other address as shall be notified to the Company by the Customer.  
21.2 Notices addressed to the Company shall be marked for the attention of the Commercial Manager. 
21.3 Notices shall be deemed to have been received: 

(a) if sent by prepaid first class post, four Business Days after posting (exclusive of  the day of posting); 
(b) if delivered by hand on the day of delivery; 
(c) if sent by facsimile transmission on a Business Day prior to 4.00 pm GMT, at the time of transmission and otherwise on the 

next Business Day. 


