[bookmark: _GoBack]The Customer's attention is drawn in particular to condition 9.
ETP CHEMICALS LIMITED – SUPPLY TERMS AND CONDITIONS
[bookmark: _Toc256000000][bookmark: _Ref_a783945]
10
Definitions and Interpretation
In these Conditions, unless the context requires otherwise, the following words and expressions shall have the following meanings:
	[bookmark: _Ref_a897380]Business Day 
	a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business;

	[bookmark: _Ref_a718563]Business Hours 
	the period from 9.00 am to 5.00 pm on any Business Day;

	Charges
	all and any fees and charges payable by the Customer to ETP under or in connection with a Contract;

	[bookmark: _Ref_a232656]Conditions 
	the terms and conditions set out in this document as amended from time to time in accordance with condition 13.4;

	[bookmark: _Ref_a810956]Contract 
	the contract between ETP and the Customer for the sale and purchase of the Goods in accordance with these Conditions;

	[bookmark: _Ref_a815969]Customer 
	the person or firm who purchases the Goods from ETP;

	Delivery
	delivery of the Goods at the Delivery Location in accordance with condition 4.4, and Deliver shall be construed accordingly;

	[bookmark: _Ref_a596798]Delivery Location 
	has the meaning given in condition 4.3;

	ETP
	ETP Chemicals Limited (registered in England and Wales with company number 03868770);

	[bookmark: _Ref_a216748]Force Majeure Event 
	any cause preventing ETP from performing any or all of its obligations which arises from or is attributable to acts, events, omissions or accidents beyond the reasonable control of ETP including strikes, lockouts or other industrial disputes (whether involving the workforce of ETP or otherwise), acts of God, pandemic, war, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident, breakdown of plant or machinery, fire, explosion, flood, storm, default of suppliers or sub-contractors, or anything directly or indirectly interfering with the raw materials or the manufacture, supply, shipment, arrival or delivery of the Goods;

	[bookmark: _Ref_a680456]Goods 
	the goods (or any part of them) set out in the Order;

	Intellectual Property Rights
	patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world;

	Liability Event
	has the meaning given in condition 9.1;

	[bookmark: _Ref_a452332]Order 
	the Customer's request for the supply of specified Goods, as set out in the Customer's acceptance of ETP's quotation, or in the Customer’s Purchase Order (where this is provided prior to the Order Confirmation), or as otherwise communicated by the Customer to ETP;

	Order Confirmation
	has the meaning given in condition 2.3;

	[bookmark: _Ref_a166890]Specification 
	ETP’s standard specification for the Goods or, where applicable, any specification for the Goods that is agreed by the Customer and ETP, including any specification provided by the Customer in respect of the branding to be applied to the Goods and their packaging;

	Trade Marks
	the trade marks of the Customer as notified to ETP in writing, and any further trade marks that the Customer may, by express notice in writing, authorise ETP to apply to the Goods or their packaging in accordance with the Contract;

	VAT
	value added tax chargeable under the Value Added Tax Act 1994;

	[bookmark: _Ref_a121174]Warranty Period 
	has the meaning given in condition 5.1;

	Website
	ETP’s website, as updated from time to time and available at: https://www.etp-chemicals.co.uk.



A reference to:
[bookmark: a137302]a person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
[bookmark: a309311]a reference to a party includes its personal representatives, successors and permitted assigns.
[bookmark: a378480]a reference to legislation or a legislative provision is a reference to it as amended or re-enacted, and includes all subordinate legislation made under that legislation or legislative provision.
[bookmark: a244124]any words following the terms including, include, in particular, for example or any similar expression shall be interpreted as illustrative and shall not limit the sense of the words preceding those terms.
[bookmark: a980329]a reference to writing or written includes email but not fax.
The headings in the Conditions are included for convenience only and shall not affect their interpretation or construction.

[bookmark: _Toc256000001][bookmark: _Ref_a388220]Basis of contract

[bookmark: _Ref_a763681]These Conditions apply to each Contract to the exclusion of any other terms that the Customer seeks to impose or incorporate, or which are implied by law, trade custom, practice or course of dealing.
[bookmark: _Ref_a360967]The Order constitutes an offer by the Customer to purchase the Goods in accordance with these Conditions. The Customer must ensure that the terms of the Order, including any part of the Specification submitted by the Customer, are complete and accurate.
[bookmark: _Ref_a245747]The Order shall only be deemed to be accepted when ETP issues a written acceptance of the Order (Order Confirmation), or, if sooner, when ETP commences performance of its obligations in respect of an Order placed by the Customer, at which point and on which date the Contract shall come into existence.
[bookmark: _Ref_a404442]The Customer waives any right it might have to rely on any term endorsed upon, delivered with or contained in any documents of the Customer that is inconsistent with these Conditions.
[bookmark: _Ref_a194081]Any samples, drawings, technical specifications, descriptive matter or advertising produced by or on behalf of ETP and any descriptions or illustrations available on the Website are produced for the sole purpose of giving an approximate idea of the Goods referred to in them. They shall not form part of the Contract nor have any contractual force.
[bookmark: _Ref_a995407]A quotation for the Goods given by ETP shall not constitute an offer. A quotation shall only be valid for a period of 20 Business Days from its date of issue.

[bookmark: _Toc256000002][bookmark: _Ref_a867678]Goods

[bookmark: _Ref_a223967]The Goods are as described on the Website or as detailed in any applicable Specification.
[bookmark: _Ref_a815649]ETP reserves the right to amend the Specification if required by any applicable law or regulatory requirement and shall notify the Customer in any such event.

[bookmark: _Toc256000003][bookmark: _Ref_a294485]Delivery

[bookmark: _Ref_a793234][bookmark: _Ref_a884713]ETP shall ensure that each delivery of the Goods is accompanied by a delivery note that shows the date of delivery, the order number (if applicable), the type and quantity of the Goods (including the code number of the Goods, where applicable) and, if the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered.
[bookmark: _Ref_a639043]If required by ETP, the Customer shall make any packaging materials available for collection at such times as ETP shall reasonably request. Returns of packaging materials shall be at ETP's expense.
[bookmark: _Ref_a176990]ETP shall deliver the Goods to the location set out in the Order Confirmation or such other location as the parties may agree (Delivery Location) at any time after ETP notifies the Customer that the Goods are ready.
[bookmark: _Ref_a529474]Delivery is completed when ETP’s third party carrier makes the Goods available for unloading at the Delivery Location, unless the parties have agreed an alternative method of delivery under which the Customer is responsible for carriage of the Goods, in which case Delivery is completed on ETP making the goods available for loading by the designated third party carrier in accordance with the agreed method of delivery. 
[bookmark: _Ref_a472022]Where the Goods are to be delivered via a ‘Pump Over’ or ‘Blow Over’ delivery system, the Customer must ensure that it has all appropriate health and safety measures in place and has previously notified ETP of any applicable health and safety requirements. 
The Customer shall promptly dismiss the tankers which carry out the delivery of the Goods to the Customer on ETP’s behalf. The Customer shall indemnify ETP against all costs and expenses incurred by ETP arising out of any claim for payment charged to ETP by a road tanker operator for such delay.
Any dates quoted for delivery are approximate only, and the time of delivery is not of the essence. ETP shall not be liable for any delay in delivery of the Goods that is caused by a Force Majeure Event or by the Customer's failure to provide ETP with adequate delivery instructions or any other instructions that are relevant to the supply of the Goods.
[bookmark: _Ref_a1044653]If ETP fails to deliver the Goods, its liability shall be limited to the costs and expenses incurred by the Customer in obtaining replacement goods of similar description and quality in the cheapest market available, less the price of the Goods. ETP shall not be liable for any failure to deliver the Goods that is caused by a Force Majeure Event or by the Customer's failure to provide ETP with adequate delivery instructions or any other instructions that are relevant to the supply of the Goods.
[bookmark: _Ref_a402793]If the Customer fails to take delivery of the Goods within 3 Business Days of ETP notifying the Customer that the Goods are ready for delivery, then, except where such failure is caused by a Force Majeure Event or ETP's failure to comply with its obligations under the Contract in respect of the Goods:
[bookmark: _Ref_a916593]delivery of the Goods shall be deemed to have been completed at 9.00 am on the third Business Day after the day on which ETP notified the Customer that the Goods were ready; and
[bookmark: _Ref_a841823]ETP shall store the Goods until actual delivery takes place, and shall, without limiting its rights, be entitled to charge the Customer for all related costs and expenses (including insurance).
[bookmark: _Ref_a961794]If 10 Business Days after the date on which ETP notified the Customer that the Goods were ready for delivery the Customer has not taken actual delivery of them, ETP may resell or otherwise dispose of part or all of the Goods and, without limiting its rights and after deducting reasonable storage (including insurance) and selling costs, charge the Customer for any shortfall below the price of the Goods.
[bookmark: _Ref_a1039627]If ETP delivers up to and including 10% more or less than the quantity of Goods ordered the Customer may not reject them, but ETP shall make a pro rata adjustment to the invoice for the Goods.
[bookmark: _Ref_a909956]ETP may deliver the Goods by instalments, which it shall invoice and which the Customer shall pay for separately. Each instalment shall constitute a separate contract. Any delay in delivery of or defect in an instalment shall not entitle the Customer to cancel any other instalment.

[bookmark: _Toc256000004][bookmark: _Ref_a844097][bookmark: _Ref202347826]Quality

[bookmark: _Ref_a446297]ETP warrants that on Delivery, and for a period of 6 months from the date of Delivery, subject to any other period specified on the safety data sheet of the relevant Good (Warranty Period), the Goods shall:
[bookmark: _Ref_a948284]conform in all material respects with their description, and where applicable, the Specification; and
[bookmark: _Ref_a196582]be free from material defects in design, material and workmanship;
[bookmark: _Ref_a705240]be of satisfactory quality (within the meaning of the Sale of Goods Act 1979); and
[bookmark: _Ref_a459570]be fit for any purpose held out by ETP.
[bookmark: _Ref_a517194]Subject to condition 5.3 and 5.4, if:
[bookmark: _Ref_a502233]during the Warranty Period, the Customer gives notice in writing to ETP within a reasonable time of discovery that some or all of the Goods do not comply with the warranty set out in condition 5.1;
[bookmark: _Ref_a897442]ETP is given a reasonable opportunity of examining such Goods; and
[bookmark: _Ref_a840234]the Customer (if asked to do so by ETP) returns such Goods to ETP's place of business at ETP’s cost, or. (if asked to do so by ETP) makes such Goods available for collection by ETP from the Customer’s premises;
ETP shall, at its option and to the extent that it agrees that such Goods do not comply with the warranty set out in condition 5.1, repair or replace the defective Goods, or refund the price of the defective Goods in full.
[bookmark: _Ref_a365899]ETP shall not be liable for the Goods' failure to comply with the warranty set out in condition 5.1 if:
[bookmark: _Ref_a1023180]the Customer makes any further use of such Goods after giving notice in accordance with condition 5.2;
[bookmark: _Ref_a878004]the defect arises because the Customer failed to follow ETP's oral or written instructions as to the storage, commissioning, installation, use or maintenance of the Goods or (if there are none) good trade practice regarding the same;
[bookmark: _Ref_a424751]the defect arises as a result of ETP following any drawing, design or specification supplied by or on behalf of the Customer;
[bookmark: _Ref_a346157]the Customer alters or repairs such Goods without the written consent of ETP;
[bookmark: _Ref_a679049]the defect arises as a result of fair wear and tear, wilful damage, negligence, or abnormal storage or working conditions; or
[bookmark: _Ref_a732790]the Goods differ from their description, or, where applicable, the Specification, as a result of changes made to ensure they comply with applicable statutory or regulatory requirements.
[bookmark: _Ref202347722][bookmark: _Ref_a722379]The Customer must complete a visual inspection of the goods within 3 days of Delivery and notify ETP without delay of any issues with the order including but not limited to the wrong Goods having been supplied or a different quantity of the Goods having been supplied by ETP. Such Goods shall not be deemed to be defective Goods for the purpose of this condition 5.
Except as provided in this condition 5, ETP shall have no liability to the Customer in respect of the Goods' failure to comply with the warranty set out in condition 5.1.
[bookmark: _Ref_a440806]The terms implied by sections 13 to 15 of the Sale of Goods Act 1979 are, to the fullest extent permitted by law, excluded from the Contract.
[bookmark: _Ref_a704448]These Conditions shall apply to any repaired or replacement Goods supplied by ETP.

[bookmark: _Ref197019516][bookmark: _Toc256000005][bookmark: _Ref_a689694]Branding and Trade Mark Licence

This clause 6 shall only apply where ETP manufactures the Goods in accordance with a Specification supplied by the Customer under the Contract. 
ETP shall label and package the Goods in accordance with the Specification (where applicable). 
The Customer grants to ETP the non-exclusive right to use the Trade Marks for the sole purpose of their application to the Goods ordered by the Customer, and their packaging, under the Contract. ETP acknowledges and agrees that all rights in the Trade Marks shall remain with the Customer, and ETP has and will acquire no right in them by virtue of the discharge of its obligations under the Contract, except for the right to use the Trade Marks as expressly provided in this Contract. 
ETP shall not:
sell or otherwise dispose of Goods or packaging bearing the Trade Marks other than to the Customer or in accordance with the Customer’s instructions, subject to receiving payment from the Customer in accordance with the terms of the Contract in respect of all such Goods;
sublicense, assign, transfer, charge or otherwise encumber the right to use the Trade Marks to any other party, except as otherwise expressly permitted under the Contract; or
do anything in its use of the Trade Marks that could adversely affect their validity or reputation.
ETP shall notify the Customer if it becomes aware of:
any infringement or suspected infringement of the Trade Marks; or 
any claim that the promotion, sale or distribution of the Products under the Trade Marks infringes the rights of any third party.
On termination or expiry of the Contract, ETP shall immediately stop using all or any part of the Trade Marks. 
[bookmark: _Ref_a973123]The Customer shall indemnify ETP against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and any and all other reasonable professional costs and expenses) suffered or incurred by ETP arising out of or in connection with any claim made against ETP for actual or alleged infringement of a third party’s Intellectual Property Rights or moral rights arising our of in connection with ETP’s use of the Trade Marks or the Specification. This condition 6.6 shall survive termination of the Contract. 

Title and risk

[bookmark: _Ref_a505561]The risk in the Goods shall pass to the Customer on Delivery
[bookmark: _Ref_a737588]Title to the Goods shall not pass to the Customer until the earlier of the following:
[bookmark: _Ref_a381059]ETP receives payment in full (in cash or cleared funds) for the Goods and any other goods that ETP has supplied to the Customer in respect of which payment has become due, in which case title to the Goods shall pass at the time of payment of all such sums; and
[bookmark: _Ref_a852175]the Customer resells the Goods, in which case title to the Goods shall pass to the Customer at the time specified in condition 7.4.
[bookmark: _Ref_a445147]Until title to the Goods has passed to the Customer, the Customer shall:
[bookmark: _Ref_a1021939]store the Goods separately from all other goods held by the Customer so that they remain readily identifiable as ETP's property;
[bookmark: _Ref_a125680]not remove, deface or obscure any identifying mark or packaging on or relating to the Goods;
[bookmark: _Ref_a76318]maintain the Goods in satisfactory condition and keep them insured against all risks for their full price from the date of Delivery;
[bookmark: _Ref_a878348]notify ETP immediately if it becomes subject to any of the events listed in condition 10.1.2 to condition 10.1.4; and
[bookmark: _Ref_a335875]give ETP such information as ETP may reasonably require from time to time relating to:
[bookmark: _Ref_a195297]the Goods; and
[bookmark: _Ref_a103869]the Customer's ongoing financial position.
[bookmark: _Ref_a628448]Subject to condition 7.5, the Customer may resell or use the Goods in the ordinary course of its business (but not otherwise) before ETP receives payment for the Goods. However, if the Customer resells the Goods before that time:
[bookmark: _Ref_a600483]it does so as principal and not as ETP’s agent; and
[bookmark: _Ref_a314361]title to the Goods shall pass from ETP to the Customer immediately before the time at which resale by the Customer occurs.
[bookmark: _Ref_a776268]At any time before title to the Goods passes to the Customer, ETP may:
[bookmark: _Ref_a357145]by notice in writing, terminate the Customer's right under condition 7.4 to resell the Goods or use them in the ordinary course of its business, and enter any premises of the Customer or any third part where the Goods are stored in order to draw up an inventory of the Goods in the Customer’s possession; and
[bookmark: _Ref_a992439]by notice in writing, require the Customer to deliver up all Goods in its possession and control that have not been resold or irrevocably incorporated into another product, and if the Customer fails to do so promptly, enter any premises of the Customer or of any third party where the Goods are stored in order to recover them. The costs of return of the Goods in these circumstances shall borne by the Customer.

[bookmark: _Toc256000006][bookmark: _Ref_a153857]Charges and payment 

The price of the Goods shall be the price set out in the Order, or, if no price is stated, the price most recently quoted to the Customer by ETP as at the date of the Order Confirmation.
[bookmark: _Ref_a896662]ETP may, by giving notice to the Customer at any time before Delivery, increase the price of the Goods to reflect any increase in the cost of the Goods that is due to:
[bookmark: _Ref_a719125]any factor beyond ETP's control (including foreign exchange fluctuations, increases in taxes and duties, and increases in labour, materials and other manufacturing costs);
[bookmark: _Ref_a986158]any request by the Customer to change the delivery date(s), quantities or types of Goods ordered, or the Specification; or
[bookmark: _Ref_a185059]any delay caused by any instructions of the Customer or failure of the Customer to give or delay by the Customer in giving ETP adequate or accurate information or instructions.
[bookmark: _Ref_a743242]The price of the Goods:
[bookmark: _Ref_a720519]excludes amounts in respect of VAT, which the Customer shall additionally be liable to pay to ETP at the prevailing rate, subject to the receipt of a valid VAT invoice;
excludes amounts in respect of other applicable taxes (including hydrocarbon oil duty) which, where applicable, shall be invoiced to the Customer; and
[bookmark: _Ref_a877437]excludes the Charges of packaging, insurance and transport of the Goods, which shall be invoiced to the Customer.
[bookmark: _Ref_a347675]ETP may invoice the Customer for all Charges due in respect of the Goods on or at any time after the completion of Delivery.
[bookmark: _Ref_a65096]The Customer shall pay each invoice submitted by ETP:
[bookmark: _Ref_a543549]within 30 days of the end of the month in which the invoice is submitted (or in accordance with any credit terms agreed in writing by ETP); and
[bookmark: _Ref_a357922]in full and in cleared funds to a bank account nominated in writing by ETP; 
and time for payment shall be of the essence of the Contract.
[bookmark: _Ref_a460305]If the Customer fails to make a payment due to ETP under the Contract by the due date, then without limiting ETP's remedies under condition 10, the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest under this condition 8.6 will accrue each day at 4% a year above Lloyds Bank plc’s base rate from time to time, but at 4% a year for any period when that base rate is below 0%.
[bookmark: _Ref_a785555]All amounts due under the Contract shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).

[bookmark: _Toc256000007][bookmark: _Ref_a802980]Limitation of liability

[bookmark: _Ref161845365][bookmark: _Ref_a426006]The following provisions set out the entire liability of ETP, (including any liability for the acts or omissions of its employees, agents, representatives and subcontractors) in respect of:
any breach of its contractual obligations arising under or in connection with the Contract; or
any mis-representation, mis-statement or tortious act or omission including negligence, but excluding any of the same made fraudulently arising under or in connection with the Contract,
(a Liability Event). 
[bookmark: a854614]Nothing in the Contract shall limit or exclude ETP’s liability which cannot legally be limited, including liability for:
[bookmark: a1029725]death or personal injury caused by negligence;
[bookmark: a506340]fraud or fraudulent misrepresentation;
[bookmark: a581647]breach of the terms implied by section 12 of the Sale of Goods Act 1979;
[bookmark: a92972]defective products under the Consumer Protection Act 1987; or 
breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession). 
[bookmark: a509934]Subject to clause 9.2, the total liability of ETP to the Customer in respect of all Liability Events arising in relation to any particular Contract shall in no circumstances exceed 100% of the Charges paid or payable for the relevant Goods.
[bookmark: a576417][bookmark: _Ref161842593]Subject to clause 9.2, ETP shall not be liable to the Customer in respect of any Liability Events for any loss of damage which may suffered by the Customer (or any person claiming  through or under the Customer), whether the same are suffered directly or indirectly or are immediate or consequential and whether the same arise in Contract, tort (including negligence) or otherwise howsoever, which fall within any of the following categories:
[bookmark: a498720]loss of profits;
[bookmark: a940284]loss of turnover;
[bookmark: a222816]loss of anticipated savings;
loss of business opportunity; 
[bookmark: a937001]loss of or corruption to data;
[bookmark: a642562]loss of or damage to goodwill; and
[bookmark: a518571][bookmark: _Ref161842612]any special, indirect or consequential loss,
provided that this clause 9.4 shall not prevent any claim for direct financial loss that are not excluded by clause 9.4.1 to 9.4.7 (inclusive).
[bookmark: a426006]ETP shall not be liable for any damage or losses to the extent that they arise as a result of or in connection with: 
any failure of the Customer to observe and perform its obligations under the Contract; 
any unauthorised or incorrect use of the Goods and packaging or use other than in accordance with the terms of the Contract or ETP’s instructions; 
any use by the Customer of its own packaging for the Goods; 
any mixture, modification or alteration of the Goods by any party other than ETP; 
any unsuitability of packaging to hold such mixed, modified or altered Goods;
errors or omissions in any Goods to the extent that they are based on and/or relate to the information or instructions provided by the Customer or its employees, agents of representatives to ETP; or 
any actions taken by ETP at the Customer’s discretion.
If a number of Liability Events give rise substantially to the same loss, then they shall be regarded as giving rise to only one claim under the Contract.
This condition 9 shall survive termination of the Contract.

[bookmark: _Toc256000008][bookmark: _Ref_a518625]Termination

[bookmark: _Ref_a439788]Without limiting its other rights or remedies, ETP may terminate the Contract with immediate effect by giving written notice to the Customer if:
[bookmark: _Ref_a804694]the Customer commits a material breach of any term of the Contract and (if such a breach is remediable) fails to remedy that breach within 14 days of it being notified in writing to do so;
[bookmark: _Ref_a818908]the Customer takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), obtaining a moratorium, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction;
[bookmark: _Ref_a52012]the Customer suspends, threatens to suspend, ceases or threatens to cease to carry on all or a substantial part of its business; or
[bookmark: _Ref_a173678]the Customer's financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of the Contract is in jeopardy.
[bookmark: _Ref_a682829]Without limiting its other rights or remedies, ETP may suspend supply of the Goods under the Contract or any other contract between the Customer and ETP if the Customer becomes subject to any of the events listed in condition 10.1.2 to condition 10.1.4, or ETP reasonably believes that the Customer is about to become subject to any of them, or if the Customer fails to pay any amount due under this Contract on the due date for payment.
[bookmark: _Ref_a250049]Without limiting its other rights or remedies, ETP may terminate the Contract with immediate effect by giving written notice to the Customer if the Customer fails to pay any amount due under the Contract on the due date for payment.
[bookmark: _Ref_a599970]On termination of the Contract for any reason the Customer shall immediately pay to ETP all of ETP's unpaid invoices and interest and, in respect of Goods supplied but for which no invoice has been submitted, ETP shall submit an invoice, which the Customer shall pay immediately on receipt.
[bookmark: _Ref_a477835]Termination of the Contract, however arising, shall not affect any of the parties' rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination.
[bookmark: _Ref_a772937]Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination of the Contract shall remain in full force and effect.

[bookmark: _Toc256000009][bookmark: _Ref_a673196]Force Majeure

ETP shall not be in breach of the Contract or otherwise liable to the Customer for any delay or failure in the performance of its obligations if such delay or failure results from a Force Majeure Event. The time for performance of such obligations shall be extended accordingly. If the period of delay or non-performance continues for longer than 3 months, the Customer may terminate the Contract by giving 30 calendar days’ written notice to ETP.

Confidentiality

[bookmark: a359377][bookmark: a335040]The Customer undertakes that it shall not at any time disclose to any person ETP’s confidential information, provided that this restriction does not apply to. 
[bookmark: a476820]any use or disclosure authorised by ETP or as required by law; or
[bookmark: a256558]any information which is already in, or comes into, the public domain otherwise than through the Customer’s unauthorised disclosure.

General

[bookmark: _Ref179205249]Notices.
Any notice to be given by a party under or in connection with the Contract shall be in writing in English language and delivered by hand or sent by UK first class post or other next Business Day delivery service to the other party at the address given in the Contract or as otherwise notified to the other party in writing from time to time or by email to such email address as the Parties choose and notify to the other party from time to time.
Any such notice shall be deemed to have been received:
if delivered by hand, at the time the notice is left at the address or given to the addressee; or
in the case of pre-paid first class UK post or other next Business Day delivery service, at 9.00 am on the second Business Day after posting or at the time recorded by the delivery service; or
if sent by email on a Business Day at the time of transmission provided that a non-delivery communication is not received by the sender.
This Condition 13.1 does not apply to the service of any proceedings or other documents in any legal action.
[bookmark: _Ref179207629]Entire Agreement. The Contract contains the entire understanding between the Parties in relation to its subject matter and supersedes all (if any) subsisting agreements, arrangements, understandings, negotiations, discussions or correspondence (written or oral, express or implied) relating to the same.
Further Assurance.  The Customer (where applicable) will at all times after the date of the Contract do and execute or procure to be done and executed all other necessary acts, deeds, documents and things within their power to give effect to the Contract.
[bookmark: _Ref179205685]Variations.  No variation of a Contract shall be effective unless it is in writing and is signed by an authorised representative of each party.
Costs and expenses.  Each party shall pay the legal and other costs and expenses incurred by it in connection with the preparation, negotiation and completion of the Contract and all ancillary documents.
Third party rights.  Save as expressly provided in the Contract, a person who is not a party to the Contract has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.  The rights of the Parties to rescind or vary the Contract are not subject to the consent of any other person.
Waiver.  A failure, delay or neglect by either party to exercise any right or remedy or enforce any of the provisions of the Contract shall not be construed or deemed to be a waiver or continuing waiver of that party’s rights or remedies, nor shall it preclude or restrict the further exercise of that or any other right or remedy.  No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy.
No Partnership.  Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between any of the Parties, constitute any party the agent of the other party, nor authorise any party to make or enter into any commitments for or on behalf of the other party.
Severance.
If any of the provisions of the Contract shall be declared invalid or unenforceable in whole or in part by any competent court or other authority whose decisions shall have the force of law binding on the Parties, that provision or part-provision shall, to the extent required, be deemed to be deleted and the validity and enforceability of the other provisions shall not be affected.
If the invalid, unenforceable or illegal provision would be valid, enforceable and legal if some part of it were deleted, that Parties shall negotiate in good faith to amend such provision such that, as amended, it is legal, valid and enforceable, and to that greatest extent possible achieves the Parties original commercial intention.

Governing law and jurisdiction

The Contract and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with English law.
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or its subject matter or formation.


