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Standard Terms and Conditions 

of Distribution  
 

WESTCOAST: Westcoast Limited of Arrowhead 

Park, Arrowhead Road, Theale, Berkshire RG7 

4AH, with company number 01816587. 

 

Supplier: the person or firm from whom 

WESTCOAST purchases the Goods and/or Services. 

 

Goods:  the goods purchased by WESTCOAST from 

the Supplier subject to these terms and conditions of 

Agreement. 

 

1.1 Scope 

These standard terms and conditions of distribution 

shall be read in conjunction with the Contract Details 

agreed between the Supplier and WESTCOAST and 

together the Contract Details and these terms and 

conditions shall form the entire agreement between the 

Supplier and Westcoast (“Agreement”).  In case of 

conflict between these standard terms and conditions of 

distribution and the Contract Details, the Contract 

Details shall take precedence.  Terms with capital 

letters not defined herein are defined within the 

Contract Details.  This Agreement is entered into as of 

the Contract Date, the purpose of which is to allow 

WESTCOAST and Supplier to execute a mutually 

beneficial business relationship. Supplier hereby 

appoints WESTCOAST as its exclusive distributor for 

the Territory. WESTCOAST agrees to market and sell 

Supplier's products, as listed in Supplier's price list(s) 

applicable at the Contract Date and during the term of 

this Agreement. 

 

1.2 Contractual Territory   
The contractual territory is determined as the United 

Kingdom and Ireland (the “Territory”). 

 

1.3 Trade Marks 

For marketing and advertising activities and the like, 

both the Supplier and WESTCOAST are entitled to use 

each other’s company and product names as well as 

trade marks and logos.  WESTCOAST acknowledges 

and agrees that all rights in Supplier’s trade marks and 

trade names shall remain in Supplier and that 

WESTCOAST has and will acquire no right in them by 

virtue of the discharge of its obligations under this 

Agreement.  WESTCOAST shall not, without the prior 

written consent of the Supplier, alter or make any 

addition to the labelling or packaging of the Goods 

displaying the trade marks. 

 

1.4 Intellectual property rights  
a) Supplier warrants that the distribution and the sale of 

the Goods shall not violate or infringe any trade marks, 

patents and/or copyrights or such pending applications 

held and/or filed by third parties. Supplier warrants that 

it shall defend, indemnify and hold WESTCOAST 

harmless from and against any and all claims by reason 

of such violation or infringement. 

 

b) In case of an infringement and if requested by 

WESTCOAST, the Supplier will obtain the right for 

WESTCOAST to continue to use, sell, license and 

distribute the Goods or modify or replace it in such a 

way that it becomes noninfringing but is functionally 

still equivalent and not more expensive than the original 

Good(s). 

 

c) If Supplier can not perform to the provisions of this 

paragraph within sixty (60) days after written notifica-

tion, then WESTCOAST retains the right to return at 

Supplier’s expense its total inventory of Goods affected 

by Supplier’s violation. Supplier will refund the original 

purchase price within fourteen (14) days after receipt of 

the Goods. 

 

1.5 Compliance with Laws 

(a) Supplier undertakes that all Goods supplied to 

WESTCOAST shall comply with all applicable 

territorial laws and regulations including but not limited 

to emission, safety and ergonomical standards and 

recognised technical rules in particular with the re-

quirements of the European Union electromagnetic 

compatibility directive called CE as of January 1996. 

Supplier shall indemnify and hold WESTCOAST 

harmless from and against all claims, if any of the 

Goods infringe such laws or regulations. 

(b) Supplier shall and shall procure that its personnel 

and any other person or firm who performs services 

and/or supplies goods within the Supplier’s supply 

chain in relation to this Agreement shall: 

(i) comply with all applicable laws relating to slavery 

and human trafficking (the “Anti-Slavery 

Requirements”) including the Modern Slavery Act 

2015; 

(ii) not take or knowingly permit any action to be taken 

that would or might cause or lead WESTCOAST or any 

WESTCOAST affiliate to be in violation of any of the 

Anti-Slavery Requirements; and 

(iii) at WESTCOAST‘s request and cost, provide 

WESTCOAST with any reasonable assistance 

requested to enable it to perform any activity required 

by any regulatory body for the purpose of complying 

with the Anti-Slavery Requirements. 

(c) Supplier represents, warrants and undertakes to 

WESTCOAST that neither it nor any other person in its 

supply chain uses trafficked, bonded, child or forced 

labour or has attempted to use trafficked, bonded, child 

or forced labour within its supply chain. 

(d) Supplier shall: 

(i) ensure that its associated persons (as defined in the 

Bribery Act 2010 and related guidance) comply with 

any anti-bribery laws, including the Bribery Act 2010 

(the “Anti-Bribery Laws”); 

(ii) implement and maintain its own policies, 

procedures and controls, including but not limited to 

‘adequate procedures’ (as defined in the Bribery Act 

2010 and related guidance), to ensure compliance by 

itself and its associated persons with the Anti-Bribery 

Laws, and shall enforce them where appropriate; and 

promptly report to WESTCOAST any request or 

demand for any undue financial or other advantage of 

any kind received by the Supplier in connection with its 

provision of the Goods and any actual, potential or 

suspect conflict of interests that arises out of, or in 

connection with, the Agreement. 

(e) Should WESTCOAST have reason to believe that 

Supplier has failed to comply with any of clause 1.5, 

then WESTCOAST may, at its option, immediately 

suspend or terminate the Agreement (and any order 

placed thereunder), without liability on the part of 

WESTCOAST to the Supplier. 

 

1.6 Product conformance/product liability 
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WESTCOAST shall not be held liable for any inherent 

failures/defects and/or damages caused by the Goods 

due to its design, construction, manufacturing or 

operating instructions and Supplier shall indemnify 

WESTCOAST for any resulting costs, expenses, 

liabilities or damages incurred in respect of the same. 

Likewise the Supplier shall not be liable for damages, 

which have been caused by the employees of 

WESTCOAST wilfully or by gross negligence. In case 

of product liability claims of third parties, the Supplier 

is obligated to cover and hold WESTCOAST harmless 

against all damages and costs incurred directly or 

indirectly as a result. The parties shall jointly avert all 

claims and inform each other as promptly and 

extensively as possible. 

 

1.7 Insurance  

Supplier shall maintain, at its own expense, a policy or 

policies of product liability insurance, with a broad 

form vendor's endorsement naming WESTCOAST, 

providing coverage of not less than five million £ 

sterling (£5,000,000.00) combined single limit, and 

shall provide WESTCOAST with such certificate of 

insurance upon request. The certificate shall provide for 

at least ten (10) days prior written notice of cancellation 

or substantial change. 

 

1.8 Non-Disclosure 

Both parties shall neither use nor disclose to any third 

parties outside their employ any confidential 

information concerning the terms and conditions of this 

Agreement, business affairs, products and/or trade 

secrets which they may acquire while conducting busi-

ness under this or any prior agreement. This 

nondisclosure obligation remains in full force and effect 

for three (3) years after expiration or termination of this 

Agreement or until the time that it becomes lawfully 

known or available in the public domain. 

 

1.9 WESTCOAST shall have no obligation to purchase 

a minimum quantity of Goods during the term of this 

DA and at its sole discretion may determine not to 

purchase any Goods at all. 

 

2 TERMS OF PAYMENT 
 

2.1 Prices 

Goods shall be sold to WESTCOAST at prices less 

WESTCOAST's discounts determined in the then 

current price lists of Supplier. Any new price list shall 

be incorporated herein by this reference. All prices are 

net prices, packaging and delivery included. 

 

2.2 Payment  

WESTCOAST shall pay invoices in pound sterling 

within ninety (90) days month end following and will 

have full stock rotation and return rights within this 

period.  WESTCOAST shall deduct 1% of net invoice 

amount if payment is made within 15 days. 

 

2.3 WESTCOAST shall at its own discretion establish 

the prices, terms and conditions at which it resells the 

Goods to its customers. 

 

2.4 If the Goods contain software (except operational 

software), then such software must be shown and 

invoiced as a separate line item on Supplier's invoice to 

WESTCOAST. 

 

3 STOCK ROTATION / PRICE PROTECTION 

 

3.1 Product Revisions. 

In case of new revisions or discontinuation of the 

Goods, WESTCOAST shall have the right to 

return/invoice to the Supplier those Goods affected by 

the change within 60 days after Supplier’s notice. This 

includes the Goods which are in WESTCOAST's 

inventory and in transit at that time. WESTCOAST has 

the right to cancel any remaining open orders for such 

Goods. 

 

3.2 Stock Rotation 

Supplier grants unlimited ‘return to vendor’ rights for 

all Goods held by WESTCOAST. 

 

3.3 Stock Rotation Notification  

If WESTCOAST exercises its stock rotation rights 

under the provisions of this Agreement, WESTCOAST 

will furnish the Supplier with a stock rotation 

notification to be responded to by Supplier within five 

(5) days. Failure to respond constitutes 

acknowledgement. Goods returned must be unopened 

and undamaged. 

 

3.4 Destruction of obsolete products 

Optionally and upon written request and approval of 

Supplier, WESTCOAST may destroy obsolete Goods at 

the expense of the Supplier. 

 

3.5 Credit process  

After receipt of return shipments and/or approved and 

completed authorised Goods destruction, Supplier will 

credit WESTCOAST's bank account within fifteen (15) 

calendar days with the original purchase cost and/or 

scrapping expenses less any discounts or any price 

protection granted previously. Supplier agrees that such 

credits will not be off-set/used against WESTCOAST's 

forthcoming purchases. 

 

3.6 Product / Price Announcements 

Supplier will notify WESTCOAST of any forthcoming 

price increase/decrease, new product announcement, 

discontinuation, updates/upgrades at least thirty (30) 

days prior to its effective date. The new price list shall 

be submitted to WESTCOAST without any delay. 

 

3.7 Price Protection 
(i) Supplier's price increase shall not affect any of 

WESTCOAST's unfilled purchase orders, backlogs or 

shipments in transit that were received or expedited by 

the Supplier prior to the date the increased price(s) 

become effective. 

 

(ii) In case Supplier’s price decrease affects 

WESTCOAST's inventory on hand, in transit or in 

backlog, then WESTCOAST is entitled to claim a credit 

from the Supplier for the cost difference between the 

original purchase price paid by WESTCOAST and the 

new, reduced price, less any discounts granted 

previously. 

 

(iii) Within fifteen (15) calendar days WESTCOAST 

shall furnish the Supplier with a comprehensive 

inventory/in-transit and open order listing showing 

those parts affected by the price reduction. 

 

(iv) Upon receipt of WESTCOAST's Inventory listing, 

Supplier shall issue a credit note to WESTCOAST 

within fifteen (15) calendar days. 

 

3.8 Business Review  

Six (6 months) after the Commence Date, 

WESTCOAST and/or the Supplier shall review the 

business viability, the return on investment achieved 
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and the future business potentials. Should 

WESTCOAST and/or the Supplier decide to dis-

continue the business relationship as a consequence of 

this review, then this Agreement may be terminated 

promptly by either party on one months’ written notice. 

 

3.9 Product Return upon Termination  

Upon termination of the Agreement for any 

reason, Supplier accepts at its expense the return of 

unsold Goods still in WESTCOAST's stock within sixty 

(60) days after termination and reimburse 

WESTCOAST with the original purchase cost less 

discounts within fourteen (14) days of receipt of the 

returned Goods. 

 

4 TERM / CANCELLATION 

 

4.1 Subject to clauses 3.8 and 4.2, the term of this 

Agreement shall be for a period of one (1) year from the 

Commencement Date with automatic one year renewals 

unless terminated in writing by either party for any 

reason upon ninety (90) days’ prior notice, such notice 

to expire on or any time after the first anniversary of the 

Commencement Date.   

 

4.2 Without affecting any other rights that it may be 

entitled to, either party may give notice in writing to the 

other terminating this Agreement immediately if the 

other party 

(a) commits a material breach of any material term of 

this Agreement (other than failure to pay any amounts 

due under this Agreement) and (if such breach is 

remediable) fails to remedy that breach within a period 

of 30 days of being notified in writing to do so; 

(b) becomes insolvent, is presented with a petition for 

bankruptcy and/or winding up, or in the reasonable 

opinion of the other is likely to go into receivership or 

liquidation; or 

(c) suspends or ceases, or threatens to suspend or cease, 

to carry on all or a substantial part of its business. 

 

4.3 Only the authorised representatives of 

WESTCOAST and Supplier may terminate this 

Agreement in its entirety. 

 

4.4 In case of termination, all provisions of the 

Agreement remain valid up to the date of expiration. 

Individual contract agreements and/or open purchase 

orders remain unaffected by the termination of this 

Agreement. The Supplier shall continue to supply until 

such time that WESTCOAST can fulfil its 

commitments made to customers up to the time of 

Agreement termination notice. 

 

4.5 Any credit entitlement due to WESTCOAST will be 

paid by the Supplier to WESTCOAST within thirty (30) 

days after receipt of the Agreement termination notice 

or after the Agreement expiration date. 

 

5 DELIVERY  

 

5.1 Deliveries under this Agreement shall be initiated 

by WESTCOAST through written purchase orders 

(PO). Any POs received shall be confirmed in writing 

by the Supplier or delivered latest within five (5) calen-

dar days of receipt of the PO. The date of delivery, 

determined in the written order confirmation, is 

binding. If no PO confirmation is received, 

WESTCOAST POs shall take precedence. In case the 

Supplier fails to honour its acknowledged delivery 

dates, WESTCOAST is entitled to cancel such POs or 

line items. 

 

5.2 If for any reason Supplier’s or Supplier’s vendors 

production is not on schedule thus causing a supply 

shortage, Supplier agrees to allocate its available Goods 

to WESTCOAST and Supplier’s other customers on a 

proportional basis in relation to WESTCOAST's total 

purchases over the previous six (6) months. 

 

5.3 WESTCOAST is entitled without cost and liability 

to reschedule or cancel entire POs or line items in 

writing ten (10) days prior to the delivery date by giving 

notice to the Supplier. 

 

5.4 Delivery terms shall be DDP (delivered duty paid) 

to WESTCOAST's local warehouse, as per Incoterms 

2010. Time and date of delivery is of the essence for all 

purchases made by WESTCOAST under this 

Agreement. 

 

5.5 Supplier’s invoice must reference WESTCOAST’s 

PO/line Item and WESTCOAST's and Supplier’s 

VAT-ID number. These VAT-ID numbers apply only to 

shipments originating within the European Union. 

 

5.6 In accordance with the European article number 

code, all individual saleable boxes, not shipping con-

tainers, must be marked with the EAN/Bar-code. 

 

6 MARKETING DEVELOPMENT FUND (MDF) 

 

6.1 Initial Launch Fund 

(i) An initial launch fund is to be agreed between the 

Supplier and WESTCOAST. This fund is to cover all  

the related start-up costs and marketing activity 

involved in establishing the Suppliers franchise within 

the WESTCOAST product portfolio e.g. price lists, 

advertisements, training etc. 

 

(ii) This fund must be agreed in advance by the Supplier 

and WESTCOAST before POs may be placed. 

 

6.2 Standard MDF   
(i) Supplier extends its standard MDF-contribution 

programme to WESTCOAST, the minimum contribu-

tion is £1,000 to be used by WESTCOAST to cover its 

ongoing marketing costs in developing the Supplier’s 

franchise within the Territory. 

 

(ii) This MDF-contribution is considered the minimum 

standard for volume related products and will be used 

as part of a quarterly marketing program promoting the 

range of products available from Westcoast. 

 

(iii) MDF funding will need to be increased for Goods 

requiring dedicated marketing activity. The level of 

increase will be determined on what is required to 

develop these types of products in the Territory. 

 

(iv) The Supplier will credit WESTCOAST with the 

MDF-contribution and any other agreed entitlement 

within fifteen (15) days after receipt of WESTCOAST's 

invoice which will be issued for the quarter on the first 

day of each quarter. 

 

7 WARRANTY / SERVICE & SUPPORT  

 

7.1 Supplier guarantees for the warranty period of 

twenty four (24) months from the delivery date to the 

end-user (“Warranty Period”) that the Goods conform 

to the specifications as described in Supplier’s product 

documentation. Should Supplier elect to extend the 
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warranty period beyond this term for selected Goods the 

prolonged warranty period shall prevail. 

 

7.2 Those Goods that are found to be defective and/or 

partially incomplete within thirty (30) calendar days 

after installation at end user site (“DOA”), will be 

returned by WESTCOAST and credited (or refunded if 

appropriate) by the Supplier at the original purchase 

cost within five (5) calendar days after receipt by the 

Supplier. Should WESTCOAST elect to receive a 

replacement, then the Supplier is obligated to effect 

such exchange also within five (5) calendar days. The 

cost of such returns (and replacements if applicable) 

including freight expenses, handling and/or additional 

taxes, duties etc. are to be borne by the Supplier. 

 

7.3 During and after the Warranty Period, Supplier will 

assume and carry out all service and support obligations 

on a local basis (to retailers and/or end-users) including 

but not limited to Return Merchandise Authorisation 

handling, product repair and hotline support. This 

responsibility results from the Goods sold in the 

Territory. Out of warranty services shall be charged 

directly to the customer(s) accordingly. 

 

7.4 In the event that defective Goods that were found to 

be: 

(a) defective and/or partially incomplete, whether 

within their Warranty Period or not; or 

(b) classed by the Supplier as ‘No Fault Found’ 

following return 

are returned to WESTCOAST by a reseller for whatever 

reason, WESTCOAST shall return any such Goods to 

the Supplier and the Supplier shall credit (or refund if 

appropriate) WESTCOAST at the original purchase 

cost within five (5) calendar days after receipt by the 

Supplier. Should WESTCOAST elect to receive a 

replacement, then the Supplier is obligated to effect 

such exchange also within five (5) calendar days. The 

cost of such returns (and replacements if applicable) 

including freight expenses, handling and/or additional 

taxes, duties etc. are to be borne by the Supplier. 

 

7.5 WESTCOAST’s obligation to check Goods 

received from the Supplier prior to onward resale is 

limited to: 

(a) inspection of the outer packaging of the product(s) 

for any obvious and visible material damage to such 

packaging; and 

(b) reporting any findings of such material damage in a 

timely fashion to the Supplier.  

 

7.6 WESTCOAST shall be under no obligation to check 

Goods received back from a retailer or reseller for 

refund or replacement prior to onward return to the 

Supplier.  This applies to all Goods returned by a 

retailer or reseller.  For the avoidance of doubt, 

WESTCOAST shall not undertake any diagnostic 

testing whatsoever on any Good(s). 

 

7.7 Should the Supplier initiate a product recall 

initiative for any reason, Westcoast shall use its 

reasonable endeavours to assist the Supplier with any 

such recall at the expense of the Supplier.  All costs 

associated with the recall of products (and replacements 

if applicable) including but not limited to freight 

expenses, handling and/or additional taxes, duties etc. 

are to be borne by the Supplier. 

 

8 RECYCLING / RETURN OF ELECTRONIC 

SCRAP 

 

8.1. The Supplier agrees to use reusable and disposable 

materials only in the manufacturing and packaging of 

the Goods, which can be recycled and/or disposed of 

without any legal and/or environmental restrictions. 

 

8.2. WESTCOAST shall endeavour to recycle all waste 

packing from the Supplier.  Where recycling of the 

packing is prohibited for any reason, if, as a result of 

the Supplier’s failure to adhere to the terms of clause 

8.1, WESTCOAST incurs any costs or expenses in the 

disposal of the Supplier’s packaging, Supplier shall pay 

to WESTCOAST within 14 days of invoice date a fair 

and reasonable contribution to any such costs or 

expenses so incurred.   

 

8.3. On request, WESTCOAST shall provide evidence 

to the Supplier that the disposal costs or expenses 

charged are those levied by the local waste management 

industry. 

 

9 MISCELLANEOUS                                                                         

 

9.1 Nothing contained in this Agreement shall be 

construed as requiring the commission of any act 

contrary to law. If any tribunal or court of competent 

jurisdiction deems any provision hereof invalid, such 

invalidity shall not affect the enforceability of any other 

Agreement provisions. In case of such invalid 

provisions both parties agree to use their best efforts to 

find a solution that is mutually acceptable and 

enforceable and in support of the subject matter of this 

Agreement. 

 

9.2. No failure or delay by a party to exercise any right 

or remedy provided under this Agreement or by law 

shall constitute a waiver of that or any other right or 

remedy, nor shall it prevent or restrict the further 

exercise of that or any other right or remedy. No single 

or partial exercise of such right or remedy shall prevent 

or restrict the further exercise of that or any other right 

or remedy. 

 

9.3. This Agreement and any dispute or claim arising 

out of or in connection with it or its subject matter or 

formation (including non-contractual disputes or 

claims) shall be governed by and construed in 

accordance with the law of England and Wales.  Each 

party irrevocably agrees that the courts of England and 

Wales shall have exclusive jurisdiction to settle any 

dispute or claim arising out of or in connection with this 

Agreement or its subject matter or formation (including 

non-contractual disputes or claims). 

 

9.4. This Agreement constitutes the entire agreement 

between the parties hereto and supersedes and 

extinguishes all previous agreements, promises, 

assurances, warranties, representations and 

understandings between them, whether written or oral, 

pertaining to the subject matter hereof. 

 

9.5. Save as provided for in this Agreement, no 

amendment or variation of this Agreement shall be 

effective unless it is in writing and signed by the parties 

(or their authorised representatives). 

 

9.6. This Agreement is personal to the parties and 

neither party shall assign, transfer, mortgage, charge, 

subcontract, declare a trust over or deal in any other 

manner with any of its rights and obligations under this 

Agreement without the written consent of the other 

party. 
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9.7. Notices and waivers required hereunder must be in 

writing and delivered either in person or by means 

evidenced by a delivery receipt, to the address specified 

in this Agreement or as otherwise notified in writing. 

 

9.8. A person who is not a party to this Agreement shall 

not have any rights under the Contracts (Rights of Third 

Parties) Act 1999 to enforce any term of this 

Agreement. 

 

9.9.  All amounts due under this Agreement shall be 

paid by Supplier to WESTCOAST in full without any 

set-off, counterclaim, deduction or withholding (other 

than any deduction or withholding of tax as required by 

law).  WESTCOAST may at any time, without notice to 

Supplier, set off any liability of Supplier to 

WESTCOST against any liability of WESTCOAST to 

Supplier, whether either liability is present or future, 

liquidated or unliquidated, and whether or not either 

liability arises under this Agreement. If the liabilities to 

be set off are expressed in different currencies, 

WESTCOAST may convert either liability at a market 

rate of exchange for the purpose of set-off. Any 

exercise by WESTCOAST of its rights under this clause 

shall not limit or affect any other rights or remedies 

available to it under this Agreement or otherwise. 

 

9.10. Title and risk in the Goods shall pass to 

WESTCOAST on completion of delivery. 

 

9.11. Force Majeure Event (“FME”) means any one or 

more events beyond the control of the relevant party 

which occur during the term of this Agreement, were 

not reasonably foreseeable at the time of signing, and 

the effects of which are not capable of being overcome 

without unreasonable expense and/or unreasonable loss 

of time to the party concerned. FMEs shall include 

(without limitation) war, civil unrest, acts of 

government, natural disasters, exceptional weather 

conditions, accidents, fire, explosions and general 

shortages of energy.  A party affect by a FME shall 

notify the other as soon as reasonably practicable after 

the start of the FME, stating the date on which it started, 

its likely or potential duration, and the effect on its 

ability to perform any of its obligations under the 

Agreement and shall use all reasonable endeavours to 

mitigate the effect of the FME on the performance of its 

obligations.  If the FME prevents, hinders or delays the 

affected party's performance of its obligations for a 

continuous period of more than 3 months, the party not 

affected by the FME may terminate this agreement by 

giving 2 weeks' written notice. 


