
 

 

DIAGEO NORTHERN IRELAND LIMITED 

GENERAL CONDITIONS OF SALE 

Diageo Northern Ireland Limited (registered in Northern Ireland with company number NI003755) having its registered office at 3rd Floor Capital House, 3 

Upper Queen Street, Belfast BT1 6FB (hereinafter together with its Affiliates referred to as “we” or “us” or “Diageo”) will only do business with you on the 

basis of these general conditions. When you place an order with us, you place it subject to these general conditions. Accepting delivery of our products means 

you accept these conditions and no other terms and conditions. 

 

1. DEFINITIONS AND INTERPRETATION 

1.1 In these general conditions of sale (“General Conditions”) the following words have the following meanings:- 

(a) “Affiliates” shall mean for the purposes of this definition in relation to any person (including a party to this Agreement), any legal entity directly 
or indirectly owning and/or controlling, owned and/or controlled by or under common ownership or control with such other person at any time 

during the period for which the determination of affiliation is made and for the purposes of this Agreement, “control” shall mean in relation to 

any person, the power to direct the management or policies of that person directly or indirectly through the ownership of voting securities, by 
contract or otherwise; 

(b) “Change of Control” means the change in control and or ownership of a company, where control or ownership means the power (whether 

through the ownership of voting securities, by contract or otherwise and whether alone or together with a related company) to direct, or cause the 
direction of, the management, or any policies or activities, of the relevant company or to appoint of remove (or to direct the appointment or 

removal of) directors of the relevant company holding a majority of the voting rights exercisable at meetings of its board on all, or substantially 

all matters; 

(c) “Contract” means a contract between us and you for the supply of Products of which these General Conditions form part; 

(d) “Credit Facilities” means all such lines of credit and other related benefits (such as payment terms) that may (in Diageo’s sole discretion) be 

extended and/or amended from time to time; 

(e) “Customer” or “you” means the party to whom we shall supply the Products; 

(f) “Diageo Group” means Diageo plc (a company incorporated in England and Wales with registered number 23307, having its registered office at 

Lakeside Drive Park Royal, London, United Kingdom NW10 7HQ) being the ultimate holding company of Diageo and its’ Affiliates; 

(g) “Diageo One” means our online platform www.diageo-one.com  

(h) “Diageo Property” includes, without limitation, all Returnable Containers and all kegs and other containers (excluding GKN Chep Pallets, 
which at all times remain the property of Chep Ireland Limited) in or on which Products are delivered, all dispensing equipment (excluding gas 

cylinders and gas equipment which at all times remain the property of the third party supplier), multi circ, keg couplers, wash cups, cooling 

mechanics, coolers beer taps, branded fonts, tap markers, swan neck markers, all beer and gaslines and connectors, promotional and display 
materials supplied by us or on our behalf in relation to the storage, dispense and sale of the Products (as may be noted in the Diageo equipment 

schedules from time to time). For the avoidance of doubt, Diageo retains title to Diageo Property at all times pursuant to General Condition 2.9; 

(i) “Due Date” means the date of payment notified by us to you; 

(j)  “Order” means the submission of an order for certain Products, including Products to be produced to a specification, if relevant, and any 
ancillary instructions given by you to us for the supply of the Products, which if such Order is accepted by us shall constitute a Contract; 

(k) “Parties” means, collectively, you and us and “Party” means either of us; 

(l) “Premises” means the property from which you operate your business including but not limited to the outlet and storage areas; 

(m) “Product” or “Products” means products that we sell; 

(n) “Returnable Containers” means containers and packaging (including but not limited to kegs and pallets) which must be returned to us in good 

condition (fair wear and tear excepted); and 

(o) “Working Days” means days excluding Saturdays, Sundays and public holidays. 

 

2. SUPPLY AND DELIVERY OF THE PRODUCTS 

2.1 Each Order placed by you (whether via Diageo’s Customer Service Team, EDI or Diageo One) for the supply of Products shall: 

(a) only constitute a Contract between you and us if confirmed either by a written acknowledgement of Order duly issued by us to you or (if earlier) by our 

delivering the relevant Products to you; and (b) if so confirmed, constitute a separate Contract which is subject to these General Conditions. You shall ensure 

that the terms of your Order and any applicable specifications are complete and accurate. 

Unless otherwise agreed by us, delivery of the Products shall take place at your designated warehouse or on-trade Premises (as the case may be) in Northern 
Ireland. 

2.2 We will make reasonable endeavours to meet your requirements as to time and date of delivery but may make part- deliveries towards fulfilment of any 

Order and will not be liable to you for any failure to deliver the Products by or at any particular time or date and time for delivery shall not be made of the 
essence by notice. We may from time to time, such as but not limited to bank holiday weeks or holiday periods, make delivery on a date other than that stated 

on the Diageo delivery note. However, your Diageo invoice will reflect the date the delivery actually took place and also the subsequent Due Date of 

payment. 

2.3 All illustrations, drawings, catalogues and descriptive material are of a generally informative nature only and do not form part of any specification or 
description of the Products except to the extent expressly agreed to in writing by our authorised officer or representative. 

2.4 The quantity of any consignment of Products as recorded by us on dispatch shall be conclusive evidence of the quantity received by you on delivery unless 

you can provide evidence proving the contrary. 

2.5 If we deliver a quantity of Products of up to 5% more or less than the quantity specified in the Contract, you may not object to or reject any or all of the 
Products by reason of the surplus/shortfall and shall pay for such Products at the pro rata Contract rate. 

2.6 We may deliver the Products by separate instalments, in which case each instalment shall be: (a) invoiced and paid for in accordance with the Contract; and 

(b) treated as constituting a separate Contract subject to these General Conditions, and no cancellation or termination of any such Contract shall entitle you 
to repudiate or cancel any other such Contract. 

2.7 You shall notify us immediately in writing of any change in your legal status, including but not limited to Change of Control (“Change in Legal Status”) or 

a change in ownership of the Premises. Where a Change in Legal Status occurs, we shall be entitled (but not obliged) to close your old account and open a 
new account with us under your new legal status. Without prejudice to any other rights we may have, we reserve the right to terminate the General Conditions 

and/or Contract and/or discontinue supply and, where appropriate, to recover Products and/or Diageo Property and/or to amend our terms of trade in the 

event of any Change in Legal Status. 

2.8 We reserve the right to carry out searches (e.g. bankruptcy, credit rating) against you at any time. 

2.9 Beneficial and legal title in all Diageo Property will, at all times, remain with Diageo. 

2.10 Sales of Products include all retail packaging but exclude Returnable Containers. It is your responsibility to dispose of all retail packaging (including the 

plastic keg caps) in accordance with the Producer Responsibility Obligations (Packaging Waste) Regulations (Northern Ireland) 2007. 

2.11 All Returnable Containers must promptly be returned to us when empty or not in use and all Diageo Property must be returned to us promptly on demand 
without loss or damage, other than fair wear and tear. Alternatively, if requested by us, you will provide access and egress for us (or on our behalf) to and 

from your Premises so that we may repossess any Diageo Property. You also hereby agree to indemnify us in respect of any failure to so return any Diageo 

Property within fourteen (14) days of being requested in writing to return Diageo Property and/or for any loss of or damage to Diageo Property. 

2.12 In addition to and without prejudice to General Condition 2.11 Diageo may institute a keg return scheme (a copy of the scheme rules is available upon 

request). Diageo reserves the right to place a Customer on the deposit scheme if the Customer fails to comply with the keg return scheme including for the 

avoidance of doubt the loss or failure to return any Keg. 

http://www.diageo-one.com/


 

 

 

3. PRICE 

3.1 Prices for the Products and, where applicable, discounts, Value Added Tax (“VAT”), excise and other duties and taxes are those that apply at the date of 

delivery of the Products. We reserve the right to revise our prices at any time prior to the date of delivery. 

3.2 Where a Product price change occurs due to a rise or fall in VAT or a government imposed levy, duty or tax we are not obliged to notify you in writing that 

this occurs and the revised price shall automatically apply from the effective date of the increase in the government imposed levy, duty or tax. 

3.3 All discounts, rebates, allowances and/or credits, if any, offered by us in relation to any Order for Products and/or any other sums or payments whatsoever 

which would otherwise be due or owing from us will only be allowed or made by us if you comply with these General Conditions and payment in full of all 
account(s) is effected in accordance with the terms of payment set out herein by the Due Date. We reserve the right to withhold or to cancel any or all such 

discounts, rebates, allowances and/or credits and/or any other sums or payments whatsoever or howsoever arising (whether accrued or not) in circumstances 

where payment in full of all account(s) is not effected by you in accordance with the terms of payment set out herein by the Due Date and/or where you have 
not complied with any of the terms in these General Conditions. Without prejudice to the foregoing, in such circumstances, we may, at our discretion, 

withdraw any or all Credit Facilities as may previously have been provided and cancel any future deliveries or make such deliveries on a strict payment in 

advance of delivery basis. We also reserve the right at our sole discretion to amend, cancel and/or suspend any rebate programmes, allowances and/or 
discounts offered by us. 

 

4. PAYMENT 

4.1 Time shall be of the essence in respect of all payments due to us from you. We reserve the right to suspend the supply of Products to you, withhold or cancel 

any or all discounts, rebates, allowances and/or credits and/or withdraw any or all Credit Facilities where any amounts are overdue under any Contract, until 
such time as all such amounts have been paid and fully discharged. 

4.2 Payment to us can be by direct debit or electronic funds transfer (“EFT”).  The default method of payment is by direct debit. Where direct debit is the agreed 

form of payment, you are required to fill out a direct debit form or mandate. 

4.3 In order to access and view your Diageo invoices, you will be required to log on to your account on Diageo One.  

4.4 You shall not, without our prior written consent, set off (or be entitled to set off) any sums payable to you by us against any sums payable to us by you or 

deduct in advance any amounts due from us from payments due from you. We are hereby authorised to set off and apply any sums or any part thereof due by 

us to you from time to time in or towards the satisfaction of any liabilities or accounts you have with us at our discretion and without further notice to you and 
you agree that such set off shall be a good and valid discharge of such sums without the necessity for further permission from you whatsoever. 

4.5 You shall pay us all amounts due by the Due Date. If any amount payable is not received by the Due Date then without prejudice to any other rights or 

remedies we might have: 

(a) you will be liable to pay interest on any amount outstanding without further notice, at a rate of 4% per annum above Ulster Bank’s base rate from 

time to time calculated on a daily basis from the Due Date until the outstanding amount is paid in full, whether before or after judgment. We reserve 

the right to seek the recovery of legal costs incurred in securing payment of overdue accounts; 

(b) we may cancel any further deliveries to you; 

(c) Credit Facilities may be withdrawn and we may require that any further supplies of Products to you be made on a strict payment with Order basis 

only; and 

(d) we may require you to deliver to us Products and/or Diageo Property, title to which has not passed to you, as set out in General Condition 5. 

4.6 We will normally only accept Orders for such minimum quantities of Products as we may specify from time to time. Details are available on request. For 

Orders below the minimum we reserve the right to charge for appropriate additional Order processing and delivery costs. 

4.7 We do not supply Products on a sale or return basis. Save where any Product is damaged and/or not in compliance with the specifications, you will not be 

entitled to return any Products to us or require us to take back any Products from you after they have been delivered to or collected by you and if you purport 
to accept delivery of part only of your Order we reserve the right not to deliver the whole Order. Diageo reserves the right at all times to demand the return 

of any Product where you are in breach of any of the conditions herein. 

4.8 Where credit is claimed for returned Products, it will be disallowed if the Product is analysed at one of our relevant laboratories and is found not to comply 
with the specifications of the Product as supplied or is after its best before date. An administration charge of fifty pounds(£50) will be charged to your 

statement where the returned Product does not meet the relevant laboratory standard. We will not provide credit on returned Product that is returned greater 

than twenty (20) weeks of the racking date or where a keg contains less than ten (10) litres in volume. 

4.9 In order to ensure that any discounts or credits granted are treated correctly for VAT purposes, it has been assumed that you are VAT registered in Northern 

Ireland. In the event that you are not registered or cease to be registered in Northern Ireland for VAT purposes, we must be notified immediately that this is 

the case. Any loss or damage arising to us as a result of the failure by you to notify us under this General Condition 4.9 shall be borne by you. 

4.10 In the event of you requesting copy documentation from us (relating to a date three (3) months or more prior to the date of such request), we shall charge 

you an administrative fee to cover our expenses. 

4.11 In the event of you requesting a delivery in addition to your normal trading deliveries from us, we shall charge you a fee to cover our expenses. 

 

5. RISK AND TITLE 

5.1 Risk of damage to or loss of the Products shall pass to you upon the earlier of (a) delivery of the Products to you; or (b) where the Products are to be collected 

by you, or by a carrier on your behalf, when the Products are so collected. For the avoidance of any doubt, where risk of damage to or loss of the Products 

has passed to you, you shall be liable to pay us for Products even in circumstances where damage to and/or loss of such Products has occurred including (but 
without limitation) as a result of fire or theft or howsoever otherwise arising. 

5.2 From the time of delivery until title in the Products passes to you, you shall be responsible for insuring the Products for their full replacement value. Upon 

request, you shall have our interest in the Products noted on such insurance policy. Until title in the Products passes to you, you shall hold the proceeds of 

any claim on the insurance policy on trust for us and shall immediately, upon our request, account to us with the proceeds. 

5.3 Where damage occurs to Diageo Property, you shall hold on trust for us and shall, upon our request, immediately account to us with the proceeds of any 

insurance or other claim made by you (or on your behalf), an amount equal to the amount of any damage or loss to the Diageo Property. 

5.4 Legal and beneficial title in the Products shall remain with us until we have received payment in full in cleared funds of all amounts owing to us by you on 

any account whatsoever, including but not limited to: 

(a) all amounts due to us from you for the Products together with any accrued interest thereon; 

(b) all other sums due from you in respect of any Contract; and 

(c) all sums which become due from you to us other than as contemplated by (a) or (b) above. 

5.5 Prior to your discharge of any and all sums due and owing to us under any Contract but without prejudice to our rights under General Condition 5.10, you 

may sell the Products, the subject of such Contract, in the normal course of business subject to all proceeds from such sales being held in a separate bank 

account on trust for us so that you can settle any sums due to us by you under such Contract. 

5.6 If a liquidator and/or receiver is appointed over all or any part of your assets, your right to deal with the Products and your power of sale shall automatically 

cease. In these circumstances, you, the liquidator or receiver shall pay into a separate bank account any sums received from third parties in respect of sales 
to them of Products by you up to the amount of any indebtedness of you to us and hold same on trust for the sole benefit of us. 

5.7 You shall not be entitled to pledge, assign, lien, encumber, grant third party rights over or in any way charge by way of security for any indebtedness of you 

or any other party any of the Products in respect of which title has not passed to you and/or Diageo Property (such title, as per General Condition 2.9, being 

at all times retained by Diageo). Should you do so, all monies owing by you to us shall (without prejudice to any other rights or remedy of Diageo) 

immediately become due and payable. 



 

 

5.8 Until title in the Products has passed, you shall be in possession of the Products in a fiduciary capacity and shall: 

(a) take proper care and take all reasonable steps preventing any damage to or deterioration of the Products; 

(b) store the Products separately and/or in such a way as to show clearly that they belong to us; 

(c) notify us immediately upon the occurrence of any of the events set out in General Condition 6.2; and 

(d) give us such information relating to the Products as we may from time to time reasonably require. 

5.9 Without prejudice to the provisions of General Condition 4, any payment made by you for any Products supplied under a Contract by us shall be appropriated 

first to Products which have at the date of receipt by us of the payment been disposed of by you and we shall be entitled to appropriate any balance after such 
appropriation to such other of the Products supplied by us to you as we shall in our absolute discretion decide. 

5.10 Unless and until title in the Products passes to you, we may at anytime require you to deliver the Products to us. We may at any time revoke your power of 

sale under General Condition 5.5 by notice to you and give notice to you requiring you to redeliver at your expense any Products supplied by us where you 

are in default of payment for longer than seven (7) days or on dishonour of any bill of exchange or other negotiable instrument on presentation for payment. 

5.11 You hereby grant an irrevocable right and licence to us, our employees, servants and agents to enter your Premises with or without vehicles during normal 

business hours for the purpose of inspecting and/or repossessing Products in respect of which title has not passed to you and/or Diageo Property (such title, 

as per General Condition 2.9 being at all times retained by Diageo) where a payment becomes overdue or any event referred to in General Condition 11 
occurs. This right and licence shall continue to subsist notwithstanding the termination for any reason of a Contract and is without prejudice to any of our 

accrued rights under the Contract or otherwise. 

5.12 Notwithstanding the provisions of these General Conditions, we may bring an action against you for the aggregate amount payable by you in respect of the 
relevant Products in the event of non-payment by you by the Due Date, even though title in the Products has not yet passed to you. 

 

6. CUSTOMER’S INSOLVENCY OR INCAPACITY 

6.1 If you become subject to any of the events listed in General Condition 6.2, or we reasonably believe that you shall become subject to any of them and we 

notify you accordingly, then, without limiting any other right or remedy available to us, we may cancel or suspend all further deliveries under any Contract 

made pursuant to these General Conditions without incurring any liability to you, and all outstanding sums in respect of Products delivered to you shall 

become immediately due. 

6.2 For the purposes of General Condition 6.1 the relevant events are: 

(a) you suspend, or threaten to suspend, payment of your debts, or are unable to pay your debts as they fall due or you admit inability to pay your 

debts, or (being an individual or a company) is deemed unable to pay its debts, or (being a partnership) has any partner to whom any of the 

foregoing apply; 

(b) you commence negotiations with all or any class of your creditors with a view to rescheduling any of your debts, or make a proposal for or enter 

into any compromise or arrangement with your creditors; 

(c) where you are a company, a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with your winding 
up, other than for the sole purpose of a scheme for a solvent amalgamation of your company with one or more other companies or your solvent 

reconstruction; 

(d) where you are an individual, you are subject of a bankruptcy, administration or government petition or order; 

(e) your creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced 
on or sued against, the whole or any part of your assets and such attachment or process is not discharged within fourteen (14) days; 

(f) where a floating charge holder over your assets has become entitled to appoint or has appointed an administrative receiver; 

(g) a person becomes entitled to appoint a receiver, trustee, administrator, administrative receiver, liquidator or similar entity over your assets or a 

receiver trustee, administrator, administrative receiver, liquidator or similar entity, is appointed over your assets; 

(h) any event occurs, or proceeding is taken, with respect to you in any jurisdiction to which it is subject that has an effect equivalent or similar to 
any of the events mentioned in General Condition 6.2(a) to 6.2(g) (inclusive); 

(i) you suspend, threaten to suspend, cease or threaten to cease to carry on all or substantially the whole of your business; 

(j) your financial position deteriorates to such an extent that in our opinion your capability to adequately fulfil your obligations under any Contract 

has been placed in jeopardy; or 

(k) where you are a sole trader, you die or, by reason of illness or incapacity (whether mental or physical), you are incapable of managing your own 
affairs. 

 

7. CLAIMS AND LIABILITY 

7.1 We will not be liable for any negligent act or omission, breach or default (“Default”) except as provided in this General Condition 7. We will not be liable 
for any loss or damage arising from non-delivery or delay in delivery for whatever reason and whether in respect of the whole or part of the Products and you 

will not be entitled to terminate or cancel any Contract because of any such delay in delivery or non-delivery. 

7.2 To the extent permitted by applicable law, our aggregate liability for all Defaults resulting in direct loss or damage to you shall be limited to damages which 
shall not exceed the amount of one hundred per cent (100%) of the price paid under the Contract for the Products the subject of the claim. 

7.3 In no event shall we be liable to you for: 

(a) loss of profits, loss of business, loss of revenue, loss of use, cost of substituted services or facilities, loss of goodwill or loss of anticipated savings; 

(b) any indirect, consequential or special loss or damage; 

(c) any failure or fault which is due to a default of a third party; and/or 

(d) damages, costs or expenses due to third party claims; 

and for the purposes of these General Conditions, the term “loss” shall include a partial loss or reduction in value as well as a complete or total loss. 

7.4 Nothing in any Contract shall be construed to give any party (other than Diageo and you) any (equitable or legal) right, remedy or claim under or in respect 

of such Contract or any provision hereof. 

7.5 The Parties expressly agree that should any limitation or provision contained in these General Conditions be held to be invalid under any applicable statute 

or rule of law, it shall to that extent be deemed omitted to the extent not permitted by such applicable law and if any party thereby becomes liable for loss 
or damage which would otherwise have been excluded such liability shall be subject to the limitations and provisions set out herein. 

7.6 You must ensure that all Products are examined when you or the person acting on your behalf collects or receives delivery of such Products. You must notify 

any damage to the Products in writing to us within two (2) Working Days of collection or receipt of the Products. Any Products which are damaged (including 
cartons) should be retained so that we may inspect them. 

7.7 You must notify us of any failure to deliver within two (2) Working Days of the intended date of delivery that was notified to you by us. 

7.8 Subject to you fulfilling the conditions in this General Condition 7 we shall replace any Products that were damaged while they were at our risk or deliver 
any Products not delivered or, at our option, credit you with the price of Products so damaged or not delivered. 

7.9 If any of the Products are defective in manufacture or are contained in defective containers, our liability howsoever arising in respect of any such defects 

shall be limited to the replacement of the defective Products or crediting you with the price of the defective Products, at our discretion. The Products are 

otherwise sold without any guarantees or representations and all warranties or conditions statutory or otherwise express or implied to the contrary are 

expressly excluded to the greatest extent permitted by law except that this will not exclude our implied undertakings as to title under Section 12 of the Sale 
of Goods Act 1979. 

7.10 Except as explicitly provided in this General Condition 7 we will not be liable for any loss or damage of whatever nature and however caused. This General 

Condition 7 (and any other General Condition) will not apply to exclude or restrict our liability for death or personal injury resulting from our negligence or 



 

 

the negligence of our employees or agents or serve to limit, restrict or exclude our liability for any other matter where such limitation, restriction or exclusion 

is not permitted by applicable law. 

7.11 You must on collection or delivery satisfy yourself as to any “Best before” or “Racking” dates, and will be deemed to be satisfied as to such dates unless you 
immediately and by written notice refuse to accept delivery of the Products concerned. 

7.12 You shall indemnify us (for ourselves and as trustee on behalf of our Affiliates employees, contractors and agents) against any loss, damage, claim or 

liability arising out of any accident or damage caused at any time on your Premises or in the course of any delivery by reason of fault or negligence of you 

or any of your employees, agents or contractors. 

7.13 Our personnel shall be accompanied by you or a member of your staff while on your Premises for the purposes in connection herewith and you shall take 
all necessary precautions to ensure the health and safety of our personnel while they are on your Premises. 

 

8. RESALE BY THE CUSTOMER 

8.1 If a licence, consent or authorisation of any government or other authority is required for the acquisition, carriage, sale or export of the Products by you, you 

shall obtain the licence, consent or authorisation at your own expense and if requested, produce evidence thereof to us on demand. Failure to obtain any 

licence or consent shall not entitle you to withhold or delay payment for the Products. Any additional expenses or charges incurred by us resulting from 
such failure shall be payable by you. 

8.2 You will not resell the Products except in good condition in or from the Returnable Containers supplied by us and exactly as supplied by us or as we 

otherwise authorise in writing. The Returnable Containers of the Products shall at all times only be used to contain and/or dispense the Products and no 

other product or substance shall be placed in the Returnable Containers at any time after sale to you. 

8.3 You will store, condition, package, dispense and label all Products, and procure that they are stored, conditioned, packaged, dispensed and labelled, strictly in 

accordance with our recommended procedures and with best industry standards of hygiene and in full conformity with all relevant laws and regulations. 

8.4 You shall only dispense the Products using Diageo Property unless otherwise agreed in writing. 

8.5 In the interest of quality control you agree to serve the Products to your customers only within the time limits recommended by us, and not (unless with our 

express prior consent) to sell or dispose of any Products other than to retail customers. 

8.6 You will promptly on demand supply to us samples of all Products, and promotional materials for Products, and will permit us and our authorised 

representatives access to and egress over your Premises at any time during normal business hours to inspect Products, Diageo Property, promotional materials 
and equipment and facilities to verify your compliance with the terms of these General Conditions. 

8.7 You agree that no person shall be given access to the Diageo Property for any purpose without our prior written consent. 

8.8 The Products are sold on the condition that you undertake to us that the Products will not at any time subsequent to sale to you become available for purchase 

in any territory outside the European Union (EU), the European Free Trade Association (EFTA) and the United Kingdom, or on ships or from aircraft stores 
or in any duty free shop or other duty free retail establishment wherever situated. We and other relevant trade mark owners do not consent to the use of our 

/ their trade marks in relation to sales of Products outside the EU, EFTA and the United Kingdom. The Products are sold on the further condition that you 

undertake to us that the Products will not at any time subsequent to sale to you become the subject of duty evasion. 

8.9 Evidence of availability for purchase of a portion only of the Products delivered under the Contract shall be deemed to be conclusive evidence of availability 

of all the Products so delivered. 

8.10 The Products are sold on the further condition that you undertake to us that the Products will not at any time subsequent to sale to you become the subject 

of duty evasion. 

8.11 You will procure that purchasers of Products from you are subject to the same (or equivalent) conditions as those set out in General Condition 8. 

8.12 If at any time we reasonably suspect that General Conditions 8.8, 8.9 and/or 8.10 has been, or will be breached by you, we may at our discretion without 
prejudice to any of our other rights or remedies do all or any of the following: 

(a) continue to supply the Products to you but only on a duty paid basis; 

(b) suspend or cancel in whole or in part further deliveries, without any further liability to you; 

(c) request you to supply full details (including name, address, type and quantity of Product supplied) of the persons to whom the Products were 

resold and you shall supply these details; 

(d) withdraw Credit Facilities, withhold and/or cancel discounts/rebates, and in our sole discretion, make further supplies on a strict payment with 

Order basis only; and 

(e) recover from you damages for any loss or damage to our business arising directly or indirectly out of the breach. 

 

9. REPUTATION AND INTELLECTUAL PROPERTY RIGHTS 

9.1 You agree not to take any action or do anything calculated or likely to harm our reputation or the reputation of the Products or of our brands. 

9.2 Beneficial, legal and equitable title to all intellectual property rights subsisting in the Products and materials provided by us on our behalf to you including 

but without limitation any copyright, patents, designs, trade and service marks belong to and shall remain vested in us or our licensors. Nothing herein shall 
assign or otherwise transfer title to intellectual property in the Products or any part thereof to you. You shall not alter, deface, remove or make any addition 

to the Products, their labelling and their packaging. We hereby grant you a non-exclusive, non-transferable, limited, personal and revocable licence to use 

these intellectual property rights for the duration of a Contract made pursuant to these General Conditions, and solely in order to sell the Products in 
accordance with a Contract under these General Conditions. 

9.3 You will ensure that any reference to or use of our or our licensors’ trade marks is in a manner and form approved by us and accompanied by an 

acknowledgement that the trade mark belongs to us or our licensors. You will not use any other trade marks in relation to the Products without first obtaining 

our written consent. 

9.4 You will as soon as reasonably practicable notify us of any infringement or wrongful use of our intellectual property which comes to your attention, and 

will co-operate at all times with us in the prevention of any such infringement. 

9.5 Any sale, promotional activity or advertising carried out by you involving the Products shall comply in all respects with the Diageo Marketing Code (as 
amended from time to time, being available from us on request), the Portman Group’s Code of Practice on the Naming, Packaging and Promotion of Alcoholic 

Drinks 6th Edition (as revised from time to time and published on the Portman Group’s website) any applicable laws and regulation as shall exist from time 

to time. 

 

10. CONFIDENTIALITY AND DATA PROTECTION 

10.1 In this General Condition 10, “Confidential Information” means the existence and provisions of each Contract made pursuant to these General Conditions 
and any other information and materials relating to us, our Affiliates or any such Affiliate’s business disclosed to you by or on behalf of us (or otherwise 

obtained by you) at any time. You shall keep the Confidential Information strictly confidential and shall not use it or disclose it to any third party, except 

solely, if bound by equivalent obligations of confidentiality, to any of your personnel that reasonably require access to Confidential Information for the 
purpose of fulfilling your obligations under a Contract. You shall, and shall procure that any such personnel shall, at our request or in any event upon 

termination of the Contract for any reason: (a) return any or all Confidential Information to us; (b) ensure that all Confidential Information stored 

electronically, digitally or magnetically by you and/or any such personnel is erased; and (c) cease all further use of Confidential Information. Your obligations 
under this General Condition 10 do not apply to the extent otherwise required by law or by a court, regulatory authority or other competent authority. 

10.2 You warrant and undertake to comply with your obligations under all applicable laws and regulations from time to time, relating to data protection, privacy 

and information security including (without limitation) the Data Protection Act 2018 and the General Data Protection Regulation (“GDPR”) meaning 
Regulation (EU) 2016/679 and any national implementing, amending or replacement legislation (the “Data Protection Legislation”). 

10.3 To the extent that you receive personal data from us or share personal data with us in connection with any Contract and without prejudice to General 

Condition 10.2, you shall not act or omit to act in a manner that will or is likely to result in us breaching our obligations under the Data Protection Legislation. 



 

 

10.4 Without prejudice to General Condition 10.3, if circumstances arise whereby you are acting as a data processor on our behalf, you shall promptly on request 

by us, execute written contractual commitments which meet the requirements of the Data Protection Legislation. Until such written commitments can be 

put in place this General Condition 10.4 shall be interpreted to give the closest possible effect to the Data Protection Legislation. 

 

11. TERMINATION 

11.1 On or at any time after the occurrence of any of the events in General Condition 11.2, we may: 

(a) stop any Products in transit; 

(b) suspend further deliveries to you; 

(c) exercise our rights under General Condition 5; and/or 

(d) terminate these General Conditions of Sale and/or any Contract with you with immediate effect by written notice to you. 

11.2 The events include: 

(a) you being in breach of an obligation under any Contract; or 

(b) any event as set out at Condition 6.2. 

11.3 Upon termination of a Contract howsoever arising any indebtedness of you to us shall become immediately due and payable and we shall have the right to 

suspend the supply of further Products to you pursuant to any Contract. 

11.4 Termination of the Contract, however arising, shall not affect any of the Parties' rights and remedies that have accrued as at termination. Conditions which 
expressly or by implication survive termination of the Contract shall continue in full force and effect. 

 

12. FORCE MAJEURE 

12.1 For the purposes of this General Condition 12 “Force Majeure” shall mean an event beyond our power or reasonable control including, without limitation 

strike, lock-out, labour dispute, act of God or riot, civil commotion, malicious damage, compliance with the law or governmental order, rule, regulation or 
direction, accident, breakdown of plant and machinery, fire, flood, difficulty or increased expense in obtaining workers, materials or transport or other 

circumstances effecting the supply of the Products (or raw materials) by our normal sources of supply, means of manufacture or means of delivery. 

12.2 If we are prevented, hindered or delayed from or in supplying the Products in accordance with these General Conditions by a Force Majeure event, then we 

may at our discretion: 

(a) suspend deliveries while the Force Majeure event continues; or 

(b) if we have insufficient stocks to meet our commitments apportion available stocks between our customers as we determine and/or terminate any 

Contract so affected with immediate effect by written notice to you and we shall not be liable for any loss or damage suffered by you as a result. 

 

13. SURVIVAL 

13.1 The provisions of General Conditions 5, 6, 7, 9, 10 and 11 shall survive any termination or expiration of any Contract between us. 

 

14. GOVERNING LAW 

14.1 These General Conditions and any Contract of which these General Conditions form part shall be governed by the laws of Northern Ireland. The courts of 

Northern Ireland are to have exclusive jurisdiction to settle any dispute in connection with these General Conditions or any Contract of which these General 

Conditions form part. Without prejudice to the foregoing, we may seek provisional or protective relief in the courts of another State prior to, during 
or after any substantive 

proceedings have been instituted in Northern Ireland and we may bring enforcement proceedings in another State on foot of judgment of the courts of Northern 

Ireland. 

 

15. GENERAL 

15.1 Our Products are sold to you subject to these General Conditions (as same may be amended by us from time to time), which form part of every Contract that 

we enter into with you for the supply of Products. We may alter these General Conditions, set out herein, from time to time in such manner as we determine. 
Such amendment will, however, not affect any supply of Products already ordered by you and accepted by us. The current version of these General Conditions 

will always be available to view and download from Diageo One or you can contact our Diageo Customer Service Team on 08456014649 NI or on  0818 935 

935 ROI to request a copy.  

15.2 These General Conditions shall govern and be incorporated into each Contract for the supply of Products made between us and the Customer. They shall 
apply in place of and prevail over any terms, whether or not in conflict or inconsistent with these General Conditions, contained or referred to in any 

documentation submitted by the Customer, or in correspondence, or elsewhere, or implied by trade custom, practice, or course of dealing. 

15.3 These General Conditions and any Contract of which they form part constitute the entire agreement between us and you, with regard to the supply of the 
relevant Products. 

15.4 If at any time any provision or part thereof of these General Conditions is or becomes illegal, invalid or unenforceable in any respect, then such provision or 

part thereof shall be deemed severed and shall not affect the validity and enforceability of the remaining provisions of these General Conditions. 

15.5 We will not be bound by clerical or arithmetical errors in documents issued by us. 

15.6 We reserve the right to discontinue or alter the ingredients, preparation and/or presentation of the Products without notice. 

15.7 You may not assign, novate or transfer, or purport to assign, novate, or transfer, any of your rights or obligations, under any Contract or the benefit thereof 

without our prior written consent. We may assign any Contract to any of our Affiliated or associated companies without your consent. 

15.8 These General Conditions supersede and replace any previous agreement for the purchase of the Products and is entered into by you in reliance only on the 

General Conditions and not on any prior statement, representation, agreement, understanding or warranty. 

 

Version: February 2021 

 

As part of our commitment to provide great Customer Service, telephone calls to and from Diageo Northern Ireland Limited may be recorded for security, training 

and development purposes. 

 

 

Get the facts. Be Drinkaware. Visit Drinkaware.co.uk 


