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 SPS (EU) Limited 
CONDITIONS OF PURCHASE OF GOODS AND SERVICES 

 
1. DEFINITIONS 

1.1 In these general conditions of purchase  
(“Conditions”): 
(a) any reference to “we”, “us” or “our” is a 

reference to SPS (EU) Limited; and 
(b) any reference to “you” or “your” is a 

reference to the person with whom a 
particular Contract is made. 

1.2 In these Conditions the following words have 
the following meanings:- 
(a) “Code Of Conduct ” means the code 

drawn up by us setting out standards 
relating to manufacture and supply  of 
Goods or performance of Services, a 
copy of which has been supplied to you;   

(b)  “Contract” means any contract 
between us and you for the supply to us 
by you of Goods and/or Services as 
detailed on a purchase order issued by 
us to you; 

(c) “Customer” means any customer of 

ours;   
(d) “Goods” means any goods supplied or 

to be supplied under the terms of any 
Contract; 

(e) “IPR” means any patent, trade mark, 
registered design, copyright, database 
right, design right, trade or business 
name, domain names, application to 
register any of the aforementioned 
rights, rights in trade, rights in 
inventions, rights in confidential 
information, know-how, trade secrets 
and any other similar or equivalent 
rights in any part of the world;  

(f) “Services” means any services 
supplied or to be supplied under the 
terms of any Contract;   

(g) “Special Condition” means any term 

or condition incorporated in the 
Contract; 

(h) “Working Days” means any days 
excluding Saturdays, Sundays and 
public holidays in England and Wales; 

(i) “Works” means the output from any 

Services, including: (i) any design, 
marketing and/or communications 
solutions, proposals and/or advice; (ii) 
any works and/or materials (including 
drawings, documents, point of sale 
and/or promotional materials, models, 
prototypes, software, computer 
programmes and code, data, 
databases, websites (and their content), 
formulae, specifications, inventions, 
concepts, processes, techniques, 
analyses, compilations, studies, reports, 
graphic,  three-dimensional and other 
designs, concepts, moulds, artwork, 
photographs, images, text, names or 
logos in electronic and/or other format).  

2. TERMS OF AGREEMENT 
2.1 These Conditions apply to all Goods and 

Services supplied by you to us and shall govern 
the Contract to the exclusion of any other terms 
and conditions. In particular, these Conditions 
shall override and supersede any terms or 
conditions of sale of yours purported to be 
incorporated expressly or impliedly into the 
Contract.  

2.2 In relation to a Contract, neither party shall be 
bound by any variation, waiver of, or addition to 
these Conditions except as agreed as a Special 
Condition and stated on a purchase order, or 
subsequently agreed in writing and signed on 
behalf of each party.  Any such specified terms 
will override any conflicting provisions contained 
herein. 

2.3 Your acceptance (in accordance with condition 
3) of any order placed by us for Goods and/or 
Services shall be deemed to be conclusive 
evidence that a Contract has been formed 
between us and you upon these Conditions.     

2.4 You acknowledge that, in entering into a 
Contract  you do not do so on the basis of, nor 
rely upon, any representation, warranty or other 
provision except as expressly set out in these  
Conditions or any Special Condition . 

3. ACCEPTANCE 
3.1 You shall not accept any order, no Contract 

shall be deemed to be formed between you and 
us and we will not be liable for any order or 
commitment unless it is issued or confirmed on 
our purchase order form with an official 
purchase order number. 
Acceptance of the purchase order will take 
place if:  
(a) you accept a purchase order 

conforming with condition 3.1 in writing 
within 3 Working Days of receipt; or  

(b) with our agreement, the Goods are 
manufactured, shipped or delivered or 
the Services are performed. 

4. QUALITY , LIABILITY AND INSURANCE 

4.1 All provisions of the Contract as to the 
specification and quality of the Goods and/or 
Services are conditions of the Contract, breach 
of which shall give us the right to reject the 
Goods and/or Services and treat the Contract 
as repudiated. This right of rejection continues 
irrespective of whether delivery has taken place, 
Goods have been used or paid for.  

4.2 All Goods and /or Works supplied to us shall :  
(a) conform as to quantity, quality and 

description with the particulars stated in 
the Contract or any specification issued 
by us; 

(b) in relation to Goods, be  of sound 
materials and workmanship and free 
from defects and in relation to Services, 
are performed in accordance with best 
industry practice by experienced 
personnel possessing sufficient levels 
of skill and qualifications; 

(c) in relation to Goods; conform in all 
respects with the pre production 
samples, patterns or specification 
provided or given by either party and 
approved by us and any specification or 
sample so approved  shall not be 
changed in any way without our prior 
written approval;  

(d) in relation to Goods and Services, 
comply with any standard of 
performance specified by us including 
but not limited to any quality 
procedures; 

(e) in relation to Goods, be fit for the 
purpose for which they are required 
whether indicated expressly or by 
implication by us; 

(f) in relation to Goods, comply in all 
respects with all relevant statutes, 
regulations, statutory orders or other 
instruments (“Legislation”) in force at 
the time of the supply of the Goods to 
us in the country notified to you as the 
country or countries of use and the 
country of manufacture and in 
particular, but without limitation, that the 
design and the material of the Goods 
comply with the requirements of all 
Legislation concerning safety. We 
reserve the right to make any changes 
in the Specification of the Goods that 
are required to conform to any 
applicable Legislation. 

4.2 You shall operate a quality system in accordance 
with the relevant parts of BS EN ISO 9001 or to an 
equivalent standard in relation to manufacture and 
supply of Goods and performance of Services.  
You shall notify SPS immediately, should you fail to 
have your current accreditation renewed.  You 
shall   comply with our and our Customers’ Codes 
of Conduct and our and our Customers’ 
applicable quality procedures, site safety and 
security rules (as provided to you from time to 
time). 

4.3 You shall indemnify us and/or our Customers in 
full against all claims, liability, loss, damages, costs 
and expenses (whether direct, indirect or 
consequential and including loss of profit and legal 
expenses) awarded against or incurred or paid by 
us as a result of or in connection with:- 
(a) breach of any warranty, representation or 

undertaking given by you set out in this 
condition 4 or in condition 10.3 or implied 
by law; 

(b) any claim that the Goods or Services 
infringe, or their importation, use or resale 
infringes, any IPR of any other person 
anywhere in the world, except to the extent 
that the claim arises from the use of any 
IPR subsisting in any material provided to 
you by us; 

(c) any liability of ours under the Consumer 
Protection Act 1987 or otherwise to 
consumers in respect of the Goods;  

(d) any liability incurred by us as a result of 
the operation of the Transfer of 
Undertakings (Protection of Employment) 
Regulations 2006 (as amended or 
replaced from time to time) in relation to 
any Contract so as to transfer the 
employment of any person (whether 
employed by you or any third party) to us 
or any other person (including any liability 
in relation to the dismissal of such 
persons); and 

(e) any act or omission by you or your 
employees, agents or sub-contractors in 
performing their obligations under any 
Contract. 

4.4 You will maintain in force a policy of insurance in 
terms and for amounts reasonably satisfactory to 
us in respect of your liabilities under condition 4.5 

and will provide us with such documentary 
evidence of such insurance as we reasonably 
request within 5 Working Days of our making such 
request 

. 
5. INSPECTION AND TESTING 
5.1 Before despatching the Goods to us you shall 

carefully inspect and test them for compliance 
with the Contract and with all relevant 
Legislation (as defined in condition 4.2.f).  You 
shall if we require you to do so give us 
reasonable notice of such tests and we shall be 
entitled to attend. You shall also, at our request, 
supply a copy of any test certificates and 
inspection reports certified as a true copy. 

5.2 Without prejudice to the obligation set out in 
condition 5.1, we may send an inspector, 
representative or agent to test Goods at any 
reasonable time at your or any sub-contractor’s 
facilities.  

5.3 Any such inspection or attendance at any tests 
by us as is referred to in this condition 5 does 
not relieve you of any liability to us nor does it 
imply acceptance of the Goods concerned. 

 
6. DELIVERY/TRANSPORT/PACKING 
6.1 Time is of the essence as regards any delivery 

or completion date specified in the Contract. 
You must book a delivery slot in accordance 
with our delivery instructions notified to you. 
Failure to do so may result in delivery being 
refused, and you will be responsible for making 
alternative delivery arrangements (as agreed by 
us) and paying any additional costs resulting.  

6.2 All Goods will be delivered to the address 
specified on the purchase order and shipment of 
such Goods must be routed in accordance with 
our instructions given to you from time to time (if 
any).  

6.3 Our signature, given on any delivery note, or 
other documentation, presented for signature in 
connection with delivery of the Goods, is 
evidence only of the number of packages 
received. In particular, it is not evidence that the 
correct quantity or number of goods has been 
delivered or that the goods delivered are in 
good condition or of the correct quality. 

6.4 You will mark clearly the purchase order 
number on each package, packing note, 
invoice, monthly statement and all other 
correspondence or document relating to the 
purchase order. 

6.5 You undertake, warrant and represent to us and 
our Customers that all Goods supplied shall:  
(a) be properly protected against damage 

and deterioration in transit and in 
accordance with our instructions given 
to you from time to time (if any); and 

(b) bear the description, the quantity of the 
contents and the purchase order 
number on the packages  

and you will indemnify us and/or our Customers 
for all expenses incurred by us as a result of 
any breach of this condition 6.5. 

6.6 Unless otherwise stated in the relevant 
purchase order, you will make no charge for 
containers, packaging material, crating, boxing, 
or storage. 

6.7 Unless agreed prior to delivery we assume no 
obligation for Goods shipped in excess of the 
quantity ordered in the purchase order. 
Shipments in excess of the quantity ordered will 
either be accepted at nil cost or returned to you, 
and you will indemnify us for all handling, 
storage and transportation expenses incurred 
by us in connection with such shipments. 

7. CO-OPERATION, INFORMATION AND 
DOCUMENTATION 

7.1 You shall co-operate with such third parties as 
we may from time to time nominate for the 
purposes of performing the Services, provided 
that we shall reimburse you for your reasonable 
costs arising directly from such co-operation 
and agreed by us in writing in advance. 

7.2 You will provide us free of charge with all 
working drawings, operating instructions, plans, 
specifications and information reasonably 
necessary to enable us to use the Goods or the 
Services for their intended purpose. You will 
also provide us with all certificates of origin, 
quantity, quality, insurance and compliance with 
industry requirements or standards and in such 
form as we may from time to time reasonably 
request. 

7.3 You shall submit to us (or to such third party as 
we may designate) for written approval all 
Goods or Works together with all such 
additional material and information as may be 
requested by such person.  You shall make any 
revisions and/or undertake further development 
work on the Goods or Works as such person 
may request and continue to submit for review 
and written approval such revised Goods or 
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Works until final approval is received from such 
person.   

7.4 You shall submit a mock-up, prototype or pre-
production sample or any other example of the 
Goods or Works where such is created or 
requested to be created by us (or any third party 
we may designate)  for review by and written 
approval of such person.  You shall not 
commence the manufacture or distribution of 
any Goods or Works until it has received the 
prior written approval of such person. 

7.5 All Goods or Works produced by you shall 
conform in all respects with the approved 
prototype, mock-up up or pre-production sample 
and the agreed specification for such Goods or 
Works. 

7.6 Where any Goods or Works are not in our or our 
Customer’s reasonable opinion of a quality 
required by us or our Customer, you shall, at 
your cost:  
(a) withdraw such Goods or Works from 

production;  and/or  
(b) where such Goods or Works have been 

distributed, withdraw them forthwith 
from the market by means of a product 
recall  

 and (at our option) either correct them so that 
they are of the required quality or destroy them.   

7.7 We and our Customers shall be entitled to audit 
your records which relate to the provision of the 
Goods and/or Services and/or inspect your 
premises and computer systems on 2 Working 
Days’ notice or without notice where we 
reasonably suspect there has been or will be a 
breach of any Contract, provided that such audit 
or inspection occurs within your normal 
business hours and does not unreasonably 
disrupt the conduct of your business. 

7.8 You shall provide us and our Customers with 
such access and shall make any changes or 
improvements to your premises, plant, 
workforce, machinery and other aspects of the 
manufacture, storage and packaging of any 
Goods or Works as we or our Customers may 
reasonably request as a result of such 
inspection.  

7.9 You will provide us with reports at such 
reasonable intervals as we may require from 
time to time upon the performance of any 
Contract, including all such information as we 
may reasonably require. 

7.10 You will attend review meetings when 
reasonably requested by us.  

7.11 We reserve the right to appoint third party 
suppliers to provide audit services on our 
behalf.  

8. TITLE AND RISK OF LOSS 

8.1 Risk of loss or damage will not pass to us until:  
(a) (in relation to any Goods) the Goods 

have been delivered into our 
possession in accordance with 
condition 6 and have been inspected by 
us and found and acknowledged by us 
to be in accordance with the Contract; 
and 

(b) (in relation to Works produced in 
accordance with any Services) on 
delivery up of such Works to us.  

8.2 Title to Goods ordered will pass to us when 
those Goods are delivered in accordance with 
condition 6, unless payment is made prior to 
delivery in which case title shall pass once 
payment has been made.  Title to Works 
produced as a part of any Services shall pass to 
us on creation of those Works.  

8.3 The terms of this condition 8 are without 
prejudice to any right of rejection or other right, 
which we may have. 

9. PRICE AND PAYMENT 

9.1 The price shall be as stated in the Contract and 
shall be exclusive of applicable value added tax 
or equivalent tax in any other jurisdiction. No 
additional charges will be paid unless agreed by 
us in writing in advance. Any variation of the 
price requires our agreement in writing.  

9.2 You will from time to time (but not more than 
one month after delivery of Goods or 
performance of Services)  submit to us invoices 
in respect of: 
(a)  Goods delivered which comply with the 

terms of the relevant Contract; and/or  
(b) Services performed in accordance with 

the terms of this Contract together with 
complete and accurate documentation 
in relation to the relevant Goods and 
Services. 

9.3 Payment of invoices will be made by BACS or 
such other method of payment as we may 
select. Payment will be made on the 45

th
 day of 

the month following the month of invoice.  
9.4 All payments will be made without prejudice to 

our rights if Goods or Services are not in 
accordance with the Contract. 

9.5 We may set-off any amounts which may 
become payable by us to you against any 
amounts you may owe to us (whether under the 
relevant Contract, any other Contract or 

otherwise). 
9.6 In the event that any payment is not made by 

the due date, interest shall accrue on the 
outstanding amounts at the annual rate of 2% 
above the base rate of NatWest Bank plc from 
time to time.  

10. INTELLECTUAL PROPERTY  

10.1 All design, trademark and copyright material 
supplied by us as part of a Contract remains our 
property or the property of our Customer, as the 
case may be. You are hereby granted a non 
exclusive licence to use such material only as 
authorised under the Contract, and agree that 
such authority is limited to use on and in relation 
to Goods supplied to or for our account. Any 
goodwill accruing from such use accrues to us 
or the third party owner of such material as the 
case may be.   

10.2 All Intellectual Property Rights arising from the 
provision of Services or arising from the 
creation, development or modification of Goods 
specifically for us under this Contract shall be 
vested in us as they arise. In relation to any pre-
existing Intellectual Property Rights in Goods 
that are owned by you or your subcontractor, 
you grant to us a non exclusive, perpetual 
licence to use and sub licence to our Customers 
the right to reproduce Goods or have them 
manufactured on our behalf.  

10.3 (c) You warrant that none of the Goods  
infringe any existing Intellectual Property Rights 
or industrial property right of any nature and you 
agree to indemnify us and our Customer against 
all claims, costs, charges, expenses and 
damages relating to any claim that the 
promotion, use or sales of any of the Goods 
constitutes or involves any such infringement. 

10.4  You will comply with our directions in relation to 
any IPR licensed to you pursuant to condition 
10.1 but without prejudice to the foregoing you 
shall ensure that any reference to or use of any 
of our trademarks or our Customers’ trademarks 
is in a manner and form approved by us and 
accompanied by an acknowledgement that the 
trade mark is a trade mark (or registered trade 
mark, as appropriate) of us or our Customers, 
as appropriate. 

10.5 You will not:  
(a) apply for or obtain registration of our or 

our Customers’ trademarks or any 
similar trademarks; 

(b) challenge the validity of our or our 
Customers’ trademarks; nor 

(c) do anything calculated or likely to 
damage any of our or our Customers’ 
trademarks or our Customers’ name or 
reputation.  

10.6 Details of any excess Goods or Works produced 
bearing our or our Customers’ names or 
trademarks or logos which are not supplied to 
us must be promptly notified to us and all such 
goods must be destroyed, unless otherwise 
requested by us in writing. 

10.7 In the event that any breach of any of the 
provisions of this condition 10 occurs or may 
occur, you shall promptly inform us and any 
Customer you are aware of who is likely to be 
affected by such breach of such matter. 

11. OUR PROPERTY 

11.1 All tools or materials, dies, moulds, jigs, fixtures, 
patterns or other items of equipment 
(“Equipment”) and all drawings, specifications 
and other data or papers (“Documents”) 

provided, commissioned or owned by or created 
for us or our Customers in connection with the 
Contract, together with all copies or reprints will 
remain our or our Customers’ property (as the 
case may be) at all times.  

11.2 You will clearly mark all Equipment as belonging 
to us.  

11.3 Equipment, Documents and Works are to be 
used solely for the purpose of fulfilling the 
Contract and are to be handed over to us in 
accordance with condition 14.7 on completion, 
cancellation or termination of the Contract. You 
will from that date on make no further use, 
either directly or indirectly of any Equipment or 
Documents, or of any information that comes 
from Documents without our prior written 
consent. 

12. CONFIDENTIALITY 
12.1 The existence and terms of any Contract and 

any other information and materials relating to 
us or our business or our Customers or the 
business of our Customers which is disclosed to 
you by or on behalf of us prior to or after the 
entering into of any Contract shall be our or our 
Customers’ confidential information (as the case 
may be) and shall be kept secret and not used 
or disclosed by you to any third party (except in 
circumstances that such has become known to 
any person not under a confidentiality obligation 
to us or our Customers (other than by your 
breach of this condition 12.1) or you are 
required to disclose the same by any court or 
regulatory authority of competent jurisdiction). 
You shall return all such information and 

materials to us and/or our Customers (as 
applicable) on request and shall thereupon 
cease all further use of such information and 
materials. 

12.2 You will not use our or our Customers’ name, 
logo or trademarks in any literature, displays or 
other materials without our express prior 
agreement in writing to the particular use. 

12.3 Your obligations set out in this condition 12 shall 
continue in force permanently notwithstanding 
the cancellation, completion or termination of 
the Contract. 

12.4 Our Customers shall be entitled to enforce the 
provisions of this condition 12. 

13. DATA PROTECTION 

13.1 We and you shall each comply with the Data 
Protection Act 1998 as amended from time to 
time (and any legislation that re-enacts, 
consolidates and/or replaces the Data 
Protection Act 1998) and any similar or 
equivalent applicable legislation in any other 
territory in which the Services are being 
provided (the “Data Protection Legislation”) 

and expressions used in such legislation bear 
the same meaning in this condition 13. 

14. BREACH, TERMINATION, REMEDY 
14.1 You will inform us as soon as anything occurs 

which amounts to a breach of a Contract or 
which is likely to have a significant adverse 
effect on your ability to comply with the terms of 
a Contract. 

14.2 If Goods or Services are not supplied or 
performed in accordance with the Contract 
(including the warranties set out above), we 
may, without prejudice to any other remedy, 
require you to supply replacement Goods or re-
perform Services within 7 working days.  

14.3 Notwithstanding condition 14.2, if you breach in 
a material manner any term of a Contract, we 
may, with immediate effect, terminate that 
Contract and any other Contract we have with 
you, require repayment of any part of the 
Contract price already paid (to the extent that 
such relates to Goods or Services not already 
provided or relates to Goods or Services which 
have been provided in breach of the terms of 
any relevant Contract). 

14.4 We may, with immediate effect, terminate the 
Contract, by written notice without any liability to 
you, if: 
(a) you make any arrangement with your 

creditors, any petition is made for your 
winding-up or resolution passed by your 
members for your winding-up or you 
become subject to an administration order; 

(b) a receiver, trustee or liquidator is 
appointed over any of your property or 
assets or distress or execution is levied on 
any of your assets; 

(c) you are unable to pay your debts generally 
as they become due, or cease or threaten 
to cease to carry on business; or 

(d) anything similar to the above occurs in any 
other jurisdiction; or  

(e) we reasonably consider that any of the 
above events is about to occur to you. 

14.5 We may, with immediate effect, terminate the 
Contract by written notice without any liability to 
you if you challenge any of our or our 
Customers’ trademarks. 

14.6 We may terminate any Contract in any 
circumstances by giving you not less than 2 
months’ notice in writing.  

14.7 On cancellation/termination of the Contract by 
us you will immediately return to us any of our 
or our Customers’ property held by you. You 
hereby grant us a licence and shall procure that 
your employees, agents and sub-contractors 
shall grant us and our Customers (as notified to 
you from time to time) a licence to enter your 
and their premises to recover our or our 
Customers’ property. 

14.8 The rights set out in this condition 14 are in 
addition and without prejudice to our other legal 
rights and remedies. 

15. CANCELLATION 
15.1 We may, at our option, cancel a Contract in 

whole or in part with respect to any unshipped 
Goods by giving you notice in writing.   

15.2 Subject to condition 15.3, our only obligation for 
cancelling a Contract will be to pay for Goods 
delivered to us in accordance with condition 6 
prior to cancellation.  

15.3 If we cancel a Contract relating to Goods made 
to our specifications and you are not in breach 
of the relevant Contract we will pay you the 
price payable for such Goods which have been 
completed, and also the direct and proven costs 
arising from the manufacture of such Goods 
which have not been completed which were 
incurred by you before you receive our notice of 
cancellation.  

15.4 Under no circumstances will the total payment 
upon cancellation exceed the total price payable 
under the relevant Contract. We shall not be 
liable for prospective or anticipated profits by 
reason of such cancellation. 
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16. ASSIGNMENT, SUB-CONTRACTING AND 
THIRD PARTY RIGHTS 

16.1 We may assign any of our rights and obligations 
under any Contract to a third party. The terms of 
any Contract (including any warranties) will 
apply for the benefit of us, our successors and 
assignees. 

16.2 The Contract is personal to you and you may 
not without our written consent assign, 
mortgage, charge or dispose of any of your 
rights or obligations, or sub-contract or 
otherwise delegate performance of your 
obligations unless agreed by us in writing. You 
will remain fully responsible for any Services or 
Goods provided by a sub-contractor. 

16.3 Any Customer may enforce any term of a 
Contract which confers (or purports to confer) 
upon it any right, in accordance with the 
Contracts (Rights of Third Parties) Act 1999, 
provided that the consent of such persons shall 
not be required to any variation of the terms of 
any such Contract. Except for such rights of 
Customers, a person who is not a party to this 
agreement has no right under the Contracts 
(Rights of Third Parties) Act 1999 to rely upon 
or enforce any terms of the Contract.   

17. MISCELLANEOUS 

17.1 You shall not offer or give or agree to give to 
any director, officer, employee or agent of ours 
any gift or consideration of any kind as an 
inducement or reward for doing or for forbearing 
to do or for having done or forborne to do any 
action in relation to the obtaining or execution of 
any Contract or for showing or forbearing to 
show any favour or disfavour to any person in 
relation to any Contract. 

17.2 Nothing in these Conditions or any Contract will 
create, or be deemed to create, a partnership or 
the relationship of principal and agent or 

employer and employee between us. 
17.3 If any provision of a Contract is held by any 

court or other competent authority to be void or 
unenforceable in whole or part, the Contract will 
continue to be valid as to its other provisions. 

17.4 Nothing shall constitute a waiver of any of our 
rights under any Contract unless such waiver is 
in writing and signed by our authorised 
representative. 

17.5 All correspondence and documentation relating 
to the Contract shall be in the English language. 
If translations exist in other languages, the 
English version shall prevail if in conflict. 

18. FORCE MAJEURE  
18.1 This condition 18 applies in the event that any 

circumstances occur which are beyond the 
reasonable control of us or you (including, 
amongst other things, war, riot and/or other civil 
commotion but excluding strikes by the 
employees of the person affected by such 
event) which have the effect of materially 
impairing the performance by us or you (as the 
case may be) of our or your obligations under a 
Contract. 

18.2 No failure by either party to comply with any 
provision of a Contract which results from 
circumstances of the type described in condition 
18.1 shall constitute a breach of that Contract. 

18.3 Each of us and you shall, if possible, promptly 
notify the other if it is affected by circumstances 
of the type described in condition 18.1. 

18.4 If circumstances of the type described in 
condition 18.1 prevail for a continuous period of 
more than 30 days, then, where only one party 
is affected by the circumstances, the other party 
or, where both parties are affected by the 
circumstances, either party shall be entitled to 
terminate any Contract so affected.   

19. NOTICES 

19.1 Any notice required or authorised under these  
Conditions to be given by a party to the other 
will be given by delivering it by hand or sending 
it by pre-paid recorded delivery post to the other 
party at:  
(a) (in the case of a company or limited 

liability partnership) its registered office 
and marked for the attention of the 
Company Secretary; or  

(b) (in other cases) to the address specified 
for that party in the relevant purchase 
order; or   

such other address as may be agreed from time to 
time or sending it by facsimile transmission to such 
facsimile number as may be notified by the 
prospective recipient of such notice to the other 
party from time to time. 

19.2 Any notice sent by facsimile will be deemed to 
have been received immediately provided that 
the transmission slip is retained and the original 
is sent by recorded delivery post (as set out in 
condition 19.1) within 24 hours of transmission. 

20. VARIATIONS 

20.1 We may from time to time alter these Conditions 
in such manner as we determine. Any such 
alteration shall apply in relation to any Contract 
formed between us on the basis of these 
Conditions after the date upon which such 
variation takes effect but not to any Contract 
formed prior to such date. 

  
21. GOVERNING LAW 
 These Conditions and any Contract shall be 

governed by English law and subject to the 
exclusive jurisdiction of the English courts 
(except that either party may enforce the terms 
of any judgment obtained in any jurisdiction).
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