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Clause 1. Definitions
1.1	 Customer: The legal entity owning the vessel  
	 referenced in the Ordered by Vessel column, being 	
	 the contracting party under this Agreement, as  
	 confirmed by the Order details. 
1.2	 Supplier: The counterparty delivering Goods and/ 
	 or Services to the Customer under this Agreement.
1.3	 Procurement Representative: The party that is  
	 authorised to place Orders with the Supplier in  
	 the name of and on behalf of the Customer.
1.4	 Order: the order issued by Customer to Supplier  
	 for the delivery of specified Goods and/or Services  
	 against a specified price on the agreed date of  
	 delivery.
1.5	 Agreement: the agreement between Customer and  
	 Supplier comprising the Terms and Conditions  
	 and Orders accepted by the Supplier.
1.6	 Parties: The Agreement is between the Customer  
	 and the Supplier (each a Party and together the  
	 Parties).
1.7	 Specification: the (technical) description of the  
	 Goods and/or Services that are included in the  
	 Order, either directly or indirectly.

Clause 2. Applicability
2.1	 This Agreement applies to all legal relationships  
	 between the Customer and the Supplier where the  
	 Customer acts as a potential or actual purchaser  
	 of Goods and/or Services, including all follow-up  
	 orders for the Customer.
2.2	 Orders may be placed either directly by the  
	 Customer or by a Procurement Representative  
	 acting in the name and on behalf of the Customer.  
	 In all such cases, this Agreement shall apply in full  
	 between Customer and Supplier, irrespective of  

	 whether the Order was placed by the Customer  
	 itself or by a Procurement Representative.
2.3	 The Order comes into force when the Supplier  
	 provides written acceptance of the Order.
2.4	 The Customer may require the Supplier to  
	 complete a form for the Order confirmation  
	 and to return this form to Customer by a  
	 specified date.
2.5	 In the event of any inconsistency, any terms  
	 set out in the Order shall prevail over this  
	 Agreement.
2.6	 This Agreement applies to all proposals and  
	 acceptances issued by the Customer. Any  
	 terms and conditions referred to by the Supplier  
	 in its offers, acceptances, quotations,  
	 acknowledgements or invoices are expressly  
	 rejected and shall not apply, unless their  
	 application is expressly agreed by the Parties in  
	 accordance with clause 2.5 and clause 4 of this 	
	 Agreement.
 
Clause 3. Governing Law
3.1	 This Agreement, and any non-contractual  
	 obligations arising out of or in connection with it,  
	 shall be governed by and shall be construed in  
	 accordance with the laws of England and Wales.  
	 The courts of England shall have exclusive  
	 jurisdiction to settle any dispute (whether  
	 contractual or non-contractual) arising out of or  
	 in connection with this Agreement, save where  
	 otherwise required by applicable law.
3.2	 A dispute shall be deemed to arise when either  
	 Party gives written notice to the other Party  
	 stating that such dispute exists.
 

Clause 4. Alterations 
4.1	 No alteration, variation, amendment or waiver  
	 to this Agreement, nor any deviation from this  
	 Agreement, is effective unless agreed in writing  
	 between the Customer and the Supplier. Any  
	 purported oral variation or waiver has no effect.
4.2	 If an alteration leads to an increase in costs, any  
	 corresponding adjustment to the price must be  
	 agreed by the Parties in writing.
4.3	 If an alteration results in a decrease in costs, the  
	 resulting reduction in price may be set off against  
	 sums properly due under this Agreement.
4.4	 If the Parties cannot agree on an adjustment to  
	 the price arising from an alteration, a dispute is  
	 deemed to exist and shall be dealt with in  
	 accordance with clause 3 of this Agreement.

Clause 5. Quality and description
5.1	 Subject to any specific provisions contained  
	 in the Order or any applicable Specification,  
	 the Goods must:
5.1.1 	 conform to the quantity, description and quality  
	 stated in the Order and/or any applicable  
	 Specification;
5.1.2 	 be manufactured from sound materials and  
	 with good workmanship;
5.1.3 	 match, in all respects the samples or models  
	 made available or provided to the Customer  
	 and/or the Supplier;
5.1.4 	 deliver the performance specified in the Order,  
	 including capacity, output, speed and finish;
5.1.5 	 be strictly original (Original Equipment  
	 Manufacturer), unless expressly stated in the 		
	 Order;
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5.1.6 	 be fully fit for the purpose communicated to the  
	 Supplier.
5.2	 Subject to any other provisions contained in the  
	 Order or any corresponding Specification, the  
	 delivered Services must:
5.2.1 	 conform to the description, performance  
	 requirements (including capacity, output,  
	 speed and finish) and quality set out in the Order;
5.2.2 	 be performed by the Supplier’s personnel or by  
	 third parties engaged by the Supplier, provided  
	 that all such individuals are identified to the  
	 Customer in advance and meet appropriate  
	 standards of skill, competence and expertise;
5.2.3	  be performed only by personnel or third parties  
	 who, in advance, have been obliged by the Supplier  
	 to comply with the Supplier’s obligations under this  
	 Agreement;
5.2.4	  be carried out in accordance with any relevant  
	 internal rules of the Customer;
5.2.5	  in the event Supplier personnel or any third party  
	 is absent for more than three working days due to  
	 sickness, or becomes unavailable for any reason  
	 that is not acceptable to the Customer, be  
	 performed with any such replacement being  
	 subject to the Customer’s prior approval and at  
	 the Supplier’s cost and risk;
5.2.6	  be performed under the Supplier’s sole  
	 responsibility for complying with all applicable  
	 tax and social-insurance obligations; and
5.2.7	  be fully fit for the purpose communicated to the  
	 Supplier.

        
Clause 6. Inspections and tests 
6.1	 Prior to shipment, the Supplier may carefully  
	 inspect and, where customary for the Goods  
	 concerned, test the Goods to ensure they conform  
	 to the Order. At the Customer’s request, the  

	 Supplier must give the Customer timely notice of  
	 the time and place of any such inspection or test  
	 to allow the Customer to attend. The Supplier must  
	 also provide the Customer, upon request, with a  
	 certified copy of its inspection and test reports.
6.2	 The Customer has the right to inspect the Goods  
	 during their manufacture, processing and storage  
	 and while they are on board the ship. If the  
	 Customer exercises this right, the Supplier must  
	 provide, or ensure that others provide, such  
	 facilities and access as the Customer may  
	 reasonably require for that purpose.
6.3	 If, during any inspection or test carried out  
	 under the preceding paragraphs, the Customer  
	 determines that the Goods do not meet the  
	 description in the Order, or are likely not to meet it  
	 upon completion of manufacture, the Customer  
	 must notify the Supplier immediately. Upon  
	 receiving such notice, and without prejudice to  
	 clauses 11 and 13, the Supplier must promptly  
	 take all measures necessary to ensure compliance  
	 with the Specification set out in the Order and with  
	 the requirements of this Agreement.
6.4	 If the Supplier disputes the outcome of any  
	 inspection or test carried out by the Customer,  
	 the Supplier shall be entitled to conduct or to have  
	 a third party conduct, a counter-inspection. The  
	 costs of the counter inspection will be borne by the  
	 party whose assessment is found to be incorrect.  
	 If based on the inspections and counter-inspection  
	 reports, the Parties cannot reach agreement, a  
	 dispute is deemed to arise and must be dealt with	

	  in accordance with clause 3 of this Agreement.

Clause 7. Packaging and shipment 
7.1	 The Goods must be properly packaged (unless  
	 their nature requires otherwise) and secured so  
	 that, under normal transport conditions, they reach  
	 their destination in good condition. The Supplier  
	 must, to the Customer’s satisfaction, maintain  
	 adequate insurance against any risks that may  
	 reasonably arise during transportation.
7.2	 The Goods must be delivered by the Supplier to,  
	 or shipped for delivery to, the agreed location(s) in 
	 the manner specified in the Order or as otherwise 
	 agreed in writing. Risk in the Goods remains with  
	 the Supplier until delivery at the agreed place of  
	 destination. Delivery must take place in  
	 accordance with the Incoterm specified in the  
	 Order (an “Incoterm”). Where no Incoterm is  
	 specified, delivery is deemed to be DDP (Delivered  
	 Duty Paid) at the agreed place of destination  
	 unless otherwise agreed in writing. 

Clause 8. Storage 
8.1	 If for any reason, the Customer is unable to take  
	 delivery when the Goods are ready for shipment, 
	 the Supplier must, if its storage facilities permit,  
	 at the Customer’s request, store and secure the  
	 Goods and take all reasonable measures to  
	 prevent any deterioration in their condition until  
	 delivery to the Customer. 



Clause 9. Passing of title and risk
9.1	 Subject to clause 2, title to and risk in the Goods  
	 pass to Customer upon delivery and do not pass 
	 at any earlier time prior to actual physical delivery  
	 at the agreed place of destination.
9.2	 If at Customer’s request, the Supplier postpones  
	 shipment in accordance with clause 8, title to 
	 the Goods shall pass to Customer on the date  
	 agreed by the Parties for that purpose. From that  
	 date, the Supplier must mark and store the Goods  
	 separately as the Customer’s property. During this  
	 period, the Goods remain at the Supplier’s risk  
	 until they are delivered to the Customer at the  
	 location(s) referred to in clause 7.2.

Clause 10. Property of Customer
10.1	 Any and all models, sheets, films, drawings,  
	 photographs, stamps, other image, sound and in
	 formation carriers or other tools provided by the  
	 Customer to the Supplier or created or purchased  
	 by the Supplier for and on the instruction and at  
	 the expense of the Customer shall remain the  
� Property of the Customer and vest in the Customer  
	 immediately upon creation or purchase.
10.2	 Supplier must keep all such tools and materials  
	 in good condition and maintain insurance against  
	 fire and theft for so long as they remain under the  
	 Supplier’s control.
10.3	 At the Customer’s request, the Supplier must make  
	 the tools available to the Customer in good  
	 condition. The Customer is responsible for any  
	 loss the Supplier reasonably incurs solely due to  
	 delay caused by the Customer in collecting or  
	 receiving the tools.
10.4	 If the Supplier fails to return the tools, or returns  
	 only part of them or returns them in a damaged  
	 condition, whether at the agreed delivery time or  
	 at the time referred to in clause 10.3, the Supplier 
	 must compensate the Customer for the loss  

	 suffered. The Customer may set off such  
	 compensation against any amount owed to  
	 the Supplier.
10.5	 The Supplier may use the tools only for the  
	 purpose of producing or preparing the Goods 
	 for delivery to the Customer and must not  
	 make any of the tools available to any third party.
10.6	 The Supplier must keep confidential all  
	 information, data, materials and tools provided  
	 by the Customer, or otherwise obtained in  
	 connection with this Agreement, and must not  
	 disclose such information to any third party or  
	 use it for any purpose other than performing  
	 the Agreement.
10.6.1	 “Confidential Information” means all information  
	 (in any form) disclosed by the Customer that is  
	 marked or stated to be confidential, or that would 	
	 reasonably be regarded as confidential given its  
	 nature or the circumstances of disclosure.
10.6.2	 The obligations in this clause do not apply to  
	 information that:
10.6.2.1 	is or becomes publicly available other than  
	 through a breach of this Agreement;
10.6.2.2 was lawfully in the Supplier’s possession before  
	 disclosure by the Customer; or
10.6.2.3 	is required to be disclosed by law, court order or  
	 regulatory authority, provided the Supplier gives  
	 the Customer prior notice where legally permitted.
10.6.3	 These obligations continue for five (5) years after  
	 termination or expiry of the Agreement, and  
	 indefinitely in respect of trade secrets or t 
	 echnical information relating to the Customer’s  
	 operations.
10.7	 The Supplier waives any statutory or contractual  
	 right of retention or lien over any items in its 
	 possession in connection with an Order.

 

Clause 11. Time of delivery
11.1	 The Supplier shall deliver the Goods and/or  
	 Services at the time specified in the Order, or  
	 immediately after the end of any agreed delivery  
	 period, as specified in the Order. If a delivery term  
	 has been agreed, this term starts from the date  
	 the Supplier confirms the Order or, if later, from  
	 the date the Customer provides the Supplier with  
	 any information, drawings, models, films, materials  
	 or tools to be supplied by the Customer, that are  
	 needed by the Supplier to perform the Order. Time  
	 is of the essence in respect of all delivery and  
	 performance obligations under this Agreement.
11.2	 As soon as the Supplier becomes aware, or  
	 ought reasonably become aware, that Goods or  
	 Services cannot be delivered on time, the Supplier  
	 must notify the Customer without delay. If the  
	 Parties cannot agree on the consequences of  
	 such delay, any resulting dispute must be resolved  
	 in accordance with clause 3. The Supplier is liable  
	 for any loss that the Customer suffers as a  
	 consequence of the delay or the Supplier’s  
	 failure to give timely notification of the delay.
11.3	 If all or a part of Goods or Services are not  
	 delivered on the agreed time, and the Parties fail  
	 to reach agreement on an extension of the  
	 delivery term and compensation for the loss  
	 due to the delay, the Customer shall be entitled  
	 to immediately terminate the Order for  
	 convenience on two weeks written notice.  
	 Such termination shall extend not only to the  
	 Goods not yet delivered, but also to the Goods  
	 already delivered under the same Order if these  
	 Goods can no longer be used effectively because  
	 of the non-delivery of the remaining Goods.
11.4	 Upon termination of the Order, the Customer shall  
	 be entitled to return to Supplier, at the Supplier’s  
	 expense and risk, any Goods that were already  
	 delivered under the same Order but can no longer  
	 be used effectively, and to require the Supplier to 	
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	 refund any payments the Customer has made  
	 for these goods.
11.5	 Upon termination of an Order, the Supplier must  
	 compensate the Customer not only for any loss  
	 described in clause 11.3 but also for any further  
	 loss that Customer does suffer as a result of  
	 any substitute transaction or any loss of profits,  
	 which the Parties agree shall constitute direct  
	 recoverable loss for the purposes of that Order.

Clause 12. Assembly
12.1	 If the Order states that the Goods are to be  
	 assembled by the Supplier at the Customer- 
	 designated place(s), the Supplier shall ensure  
	 that sufficient competent staff are available at the  
	 time of delivery. The Customer shall provide, or  
	 have others provide, the facilities as agreed. The  
	 Supplier shall, in principle, arrange for transport  
	 and overnight stays at its own cost.
12.2	 In any situation referred to in clause 12.1, a 		
	 post-assembly test shall be conducted in the  
	 presence of the Customer and Supplier, or their  
	 representatives. The Supplier shall continue to 	
	 provide competent staff until the test produces  
	 results of satisfactory quality to both Parties, such  
	 satisfaction not to be unreasonably withheld or  
	 delayed.
12.3	 When so requested by the Customer, the Supplier  
	 shall, following the assembly, provide instructional  
	 staff to the Customer for one week to instruct the  
	 Customer’s employees on how to use, maintain  
	 and repair the delivered Goods.
12.4	 The provisions of clause 12.3 are also applicable  
	 to other Goods that need not be assembled but  
	 still require instruction.
12.5	 The provisions of the two preceding paragraphs  
	 do not apply for Goods whose use, maintenance  
	 and repair are known or deemed reasonably to be  
	 known to the Customer.

12.6	 Assembly includes installation and  
	 implementation.
12.7	 If the Parties agree on an hourly rate for assembly  
	 work, the Supplier must have its timesheets signed  
	 off by the Customer’s representative on a daily  
	 basis.

Clause 13. Testing and rejection
13.1	 If and to the extent that adequate tests have  
	 not already been conducted during or after  
	 manufacture in accordance with clause 6 or after  
	 assembly in accordance with clause 12, the  
	 Customer must test, or have others test, any  
	 Goods which, by their technical nature, render  
	 testing advisable or necessary, and must carry out  
	 such testing within a reasonable period following  
	 delivery.
13.2	 If any defect or potential defect is identified during  
	 a test, the Supplier must repair or prevent it as  
	 soon as possible. The Customer is entitled to  
	 postpone its payments to Supplier.
13.3	 If repair of defects is not possible or, given the  
	 time to be spent or expenses involved, would not  
	 be reasonable, the Customer is entitled to reject  
	 the affected Goods.
13.4	 The provisions of clauses 13.1, 13.2 and 13.3  
	 apply to Goods that need not be tested but, upon  
	 delivery, prove not to be, either in full or in part,  
	 within the provisions and Specification of the  
	 Order.
13.5	 The Customer shall inform the Supplier of any  
	 rejection immediately and, in any event, within a  
	 reasonable time after delivery or discovery of the  
	 defect. Subsequently, if the Parties cannot reach  
	 agreement on delivery of replacement Goods, the  
	 Customer is entitled to immediately terminate the  
	 Agreement by written notice, without the need for  
	 court proceedings, subject to two weeks written  
	 notice. The provisions of clause 11.3, clause 11.4  
	 and clause 11.5 apply to such termination.

13.6	 Upon termination, the Customer must return any  
	 delivered Goods, at the Supplier’s expense and risk,  
	 to the location designated by the Supplier as soon 
	 as reasonably possible, and upon such return, title  
	 in the Goods shall re-vest in the Supplier.
13.7	 The Supplier must, on demand, refund to the  
	 Customer any purchase price amounts already  
	 paid, immediately on request and in any event  
	 within one week.

Clause 14. Warranty
14.1	 During the warranty period, the Supplier must,  
	 at its own cost, remedy any damage or defect in,  
	 or caused by, the Goods, unless the defect or  
	 damage results from a design fault by the  
	 Customer or from the Customer’s use or  
	 operation of the Goods. The standard warranty  
	 period is one year, unless the Order states  
	 otherwise. Any Goods or parts repaired or replaced  
	 under this warranty benefit from a renewed  
	 warranty period of twelve (12) months from the  
	 date of the repair or replacement, unless otherwise  
	 agreed.
14.2	 In order to fulfil its liability obligations, the Supplier  
	 shall, at its own cost, repair or replace the Goods  
	 or their defective parts within a reasonable period 
	 of time. This warranty is without prejudice to 
	 Customer’s other contractual or statutory rights.
14.3	 Supplier warrants that the Goods and/or Services  
	 will be delivered in conformity with the provisions  
	 of clause 5.
14.4	 Supplier warrants that the delivered Services will  
	 be performed by trained, qualified, certified and  
	 authorised staff.

 



Clause 15. Damage or loss in or due to  
transportation
15.1	 The Supplier shall repair or replace, at no charge,  
	 any Goods that are damaged or lost in transit, 	
	 provided that risk remains with the Supplier until  
	 delivery to the Customer. This applies only if the  
	 Customer notifies the Supplier in writing within  
	 a period that allows the Supplier to meet any  
	 applicable carrier’s conditions of carriage, or, if  
	 the Supplier makes deliveries with its own  
	 vehicles, within a reasonable period of time. 

Clause 16. Price and payment
16.1	 Unless otherwise agreed, the price includes all  
	 costs relating to the fulfilment of the Supplier’s  
	 obligations, including but not limited to the price  
	 for the Goods and/or Services, the cost of  
	 packaging, the transport and the cost of delivery  
	 to the place designated by the Customer, the cost,  
	 if any, of assembly and instruction, any travel and  
	 subsistence expenses, any administrative costs  
	 and, all other costs of reasonably necessary  
	 equipment and materials.
16.2	 The price is exclusive of any applicable value  
	 added tax (VAT) and is fixed unless the Agreement  
	 provides any circumstances allowing price  
	 adjustments and the manner in which those  
	 adjustments are to be made, all with due  
	 observance of clause 4.
16.3	 The Customer may deduct or set off from the  
	 purchase price payable the difference between  
	 the additional amounts payable by the Customer  
	 under clause 4 and clause 8 and the amounts  
	 payable by the Supplier under the provisions of  
	 clause 10, clause 11, clause 13, clause 14 and  
	 clause 15.
16.4	 The Customer may postpone payment if the Order  
	 has not been executed in accordance with the  
	 Specification and/or with Clause 5.

16.5	 By making payment, the Customer does not waive  
	 any rights or claims.
16.6	 Unless otherwise agreed in writing, payment shall  
	 be made within sixty (60) days of receipt of a valid  
	 invoice and delivery in accordance with the  
	 Agreement. The statutory interest provisions  
	 under the Late Payment of Commercial Debts  
	 (Interest) Act 1998 do not apply.

Clause 17. Statutory requirements
17.1	 The Supplier warrants that the design,  
	 composition and quality of the Goods and  
	 Services to be delivered under the Order  
	 comply with all applicable requirements of the  
	 jurisdiction governing this Agreement or the place  
	 of delivery and with all relevant industry standards  
	 in force at the time the Agreement is entered into.
17.2	 When the Supplier delivers (services relating to)  
	 certified Goods, the Supplier must provide the  
	 corresponding certificates to the Customer.
17.3	 The provisions of clause 17.1 also apply to  
	 normal use of the Goods.
 
Clause 18. Infringements of intellectual proper-
ty rights
18.1	 The Supplier shall indemnify the Customer against  
	 third-party claims alleging that the manufacture, 
	 repair or use of the delivered Goods infringes any  
	 patents, designs or other industrial or intellectual  
	 property rights. Such claims include any  
	 associated legal costs, including the costs of  
	 proceedings and legal representation.
18.2	 If the Supplier holds any industrial or intellectual  
	 property right in the design of the delivered Goods,  
	 the Customer is not considered to make any  
	 infringement of those rights if it carries out, or has  
	 carried out, any repair.
18.3	 If the Customer holds any industrial or intellectu 
	 al property right in the design of the delivered 		

	 Goods, the provisions of clause 10.5 shall apply. 
 
Clause 19. Termination of Agreement
19.1	 Without prejudice to the provisions of clause 11,  
	 clause 13, clause 14, clause 15 and clause 17, the  
	 Agreement shall be terminated in writing when the  
`	 Supplier:
19.1.1 	 enters into administration, liquidation (voluntary or  
	 compulsory), receivership, bankruptcy or any other  
	 insolvency process of equivalent effect;
19.1.2 	 being a natural person, becomes subject to a debt  
	 relief order, individual voluntary arrangement or  
	 any similar court‑ordered debt arrangement;
19.1.3	 loses the power to dispose of all or a substantial  
	 part of its assets as a result of seizure, a protective  
	 measure or any equivalent insolvency‑related  
	 restriction. 
19.2	 Upon termination, any existing claims between the  
	 Parties become immediately due and payable, to  
	 the extent permitted by applicable law. Clause 11  
	 will apply equally.
19.3	 The Customer may, at its discretion terminate the  
	 Agreement for convenience, in whole or in part,  
	 at any time by giving thirty (30) days’ written notice  
	 to the Supplier. The Supplier is entitled only to  
	 payment for Goods and/or Services properly  
	 delivered and accepted before termination, and  
	 no further compensation is payable.
 

Clause 20. Liability
20.1	 The Supplier shall indemnify the Customer against  
	 any material damage or personal injury that may  
	 arise for the Customer, its employees or its  
	 customers from or as a result of any acts, insofar  
	 as these constitute a non-performance or wrongful  
	 act, on the part of Supplier, his employees or other  
	 persons engaged by Supplier in the performance 
	 of the Order. This includes any damage that may  
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	 arise from the presence, use, delivery or removal  
	 of property belonging to the Supplier, its  
	 employees or other persons engaged by the  
	 Supplier in the performance of the Order.
20.2	 The Supplier shall fully indemnify the Customer  
	 against any third party claims. If a third party  
	 brings an action against the Customer in  
	 connection with such a claim the Customer shall  
	 inform the Supplier without delay, providing all  
	 relevant information. The Customer must not take  
	 any further action in relation to the claim unless  
	 authorised by the Supplier or unless the Supplier  
	 fails to defend the claim.
20.3	 Supplier must maintain adequate third-party and  
	 professional liability insurance throughout the  
	 term of the Agreement, in accordance with  
	 industry standards and, where applicable, with the  
	 statutory requirements of the governing law.
20.4	 Neither Party shall be liable for any failure or  
	 delay in performing its obligations under this  
	 Agreement to the extent that such failure or delay  
	 results from events, circumstances or causes  
	 beyond its reasonable control (“Force Majeure  
	 Event”), such as acts of God, war, terrorism,  
	 pandemics, government restrictions, embargoes,  
	 strikes, lockouts, or failures of utilities,  
	 communications networks or transport systems.
20.5	 The affected Party shall notify the other Party  
	 without undue delay of the occurrence and  
	 expected duration of any Force Majeure Event  
	 and shall take all reasonable steps to mitigate its  
	 effects.
20.6	 Performance of the affected obligations shall be  
	 suspended for the duration of the Force Majeure  
	 Event, and the time for performance shall be  
	 extended accordingly.
20.7	 If the Force Majeure Event continues for a period  
	 exceeding sixty (60) days, the Customer may  
	 terminate this Agreement, in whole or in part, by 
	 written notice to the Supplier, without liability and 	

	 without prejudice to any rights or remedies  
	 accrued prior to termination.
 
Clause 21. Miscellaneous
21.1	 Should any of the clauses in this Agreement,  
	 or an Order, be invalid or not be binding in any  
	 other way, this shall not affect the validity of the  
	 remaining clauses.
21.2	 The Supplier must not make the relationship with  
	 the Customer public, including by advertisement  
	 or other promotional method, without the prior  
	 written consent of the Customer.
21.3	 The Supplier must not assign the Agreement or 	
	 any rights or obligations under the Agreement,  
	 either in full or in part, to any third party without  
	 the prior written consent of Customer.
21.4	 The Customer may assign the Agreement or any 	
	 rights or obligations under the Agreement, either in  
	 full or in part, to any third party.
21.5	 Any obligations which, by their nature, are  
	 intended to continue after termination or expiry  
	 of the Agreement, including obligations relating  
	 to confidentiality, liability, intellectual or industrial  
	 property, and assignment of rights or obligations, 	
	 shall survive this Agreement.
21.6	 The English language version of this Agreement 	
	 shall prevail over any translation of it.
21.7	 Any notice or other communication given under  
	 or in connection with this Agreement shall be in  
	 writing and delivered by hand, sent by pre-paid  
	 first-class post or courier, or by email to the  
	 address or email specified in the Order or  
	 otherwise notified in writing by one Party to the  
	 other.
21.8	 A notice shall be deemed received:
21.8.1 	 if delivered by hand, at the time of delivery;
21.8.2 	 if sent by pre-paid post or courier, at 9:00 a.m.  
	 on the second Business Day after posting;
21.8.3 	 if sent by email, at the time of transmission,  

	 provided that no delivery failure notice has been  
	 received by the sender.
21.9 	 This clause does not apply to the service of legal  
	 proceedings or any documents relating to them.

Clause 22. Asbestos
22.1	 All Parties shall comply with SOLAS Chapter II-1,  
	 Regulation 3-5, without any exceptions, including  
	 compliance with the applicable provisions as  
	 enforced by the UK Maritime and Coastguard  
	 Agency (MCA). 

Clause 23. Human Rights Commitment 
23.1	 Commitment to Human Rights Standards
23.1.1	 Supplier’s Commitment: The Supplier affirms its  
	 commitment to conducting business operations in  
	 accordance with the highest standards of ethics,  
	 integrity, and respect for human rights.
23.1.2	 International Standards: The Supplier commits 
	 to upholding internationally recognised human  
	 rights standards, including those set out in the  
	 International Bill of Rights, the International Labour  
	 Organization’s Declaration on the Fundamental  
	 Principles and Rights at Work, and the UN Guiding  
	 Principles on Business and Human Rights  
	 (UNGPs).
23.2	 Equality and Non-Discrimination
23.2.1	 Equal Opportunities: The Supplier must provide  
	 equal opportunities for all employees, regardless  
	 of race, gender, ethnicity, religion, disability, age,  
	 sexual orientation, or any other protected  
	 characteristic, and must comply with all  
	 applicable equality and anti-discrimination  
	 legislation, including the Equality Act 2010.
23.2.2	 Diversity and Inclusion: The Supplier actively  
	 embraces diversity and promotes an inclusive  
	 work environment.
23.3	 Labour Rights



 
			    
 
				     
	

23.3.1	 Fair Wages: The Supplier must ensure fair and  
	 competitive wages for all employees.
23.3.2	 Working Hours: The Supplier must comply with  
	 reasonable working hours and promote a healthy  
	 work-life balance.
23.3.3	 Child Labour and Forced Labour: The Supplier  
	 must prohibit child labour and forced labour in all  
	 operations and shall comply with the UK Modern  
	 Slavery Act 2015, including any applicable  
	 requirements for annual reporting on steps taken  
	 to prevent modern slavery and human trafficking  
	 in its business and supply chains.
23.4	 Health and Safety
23.4.1	 Safe Working Conditions: The Supplier prioritises  
	 the safety and well-being of employees by  
	 providing safe working conditions.
23.4.2 	 Health and Wellness Programs: The Supplier  
	 supports health and wellness initiatives for its  
	 workforce.
23.5	 Freedom of Association and Collective Bargaining
23.5.1 	 Free Association: The Supplier respects the right  
	 of employees to associate freely and engage in  
	 collective bargaining.
23.6	 Supplier Code of Conduct
23.6.1 	 Expectations from Suppliers: The Supplier  
	 commits to upholding the highest human rights  
	 standards, as outlined in this Code of Conduct.
23.6.2 	 Communication of Expectations: The Supplier  
	 will communicate its human rights and  
	 modern-slavery expectations to its own suppliers,  
	 establishing a clear and comprehensive code of  
	 conduct that outlines the principles and values  
	 expected.
 
Clause 24. Anti-Corruption, Anti-Bribery and 
Whistleblower protection
24.1	 The Supplier shall comply with the Customer’s  
	 Anti-Corruption, Anti-Bribery and Whistleblower  
	 Protection Policy as published on the Customer’s  

	 website. This Policy shall apply to the Supplier and  
	 to all persons engaged by the Supplier for the  
	 execution of an Order.
24.2	 The Supplier shall further comply with all  
	 applicable anti-bribery, anti-corruption and  
	 anti-fraud laws, including but not limited to the  
	 UK Bribery Act 2010, the Fraud Act 2006, the  
	 Public Interest Disclosure Act 1998, and, where  
	 relevant, the Dutch Criminal Code provisions on  
	 bribery, as well as any equivalent national  
	 legislation.
24.3	 Reports under the Whistleblower Protection Policy  
	 may be filed through the reporting channels  
	 indicated therein. The Supplier shall ensure that  
	 its employees and subcontractors are informed of  
	 these reporting channels.
24.4	 Any breach of this clause or of the referenced  
	 Policy shall entitle the Customer to terminate the  
	 Agreement with immediate effect, without  
	 prejudice to any other rights or remedies.
 

Clause 25. Network and Information Security 
(NIS2)
25.1	 This clause applies to suppliers whose goods or  
	 services are, or could reasonably be, relevant to  
	 the security or operation of the Customer’s  
	 network or information systems, as referred to  
	 in Article 21(3)(d) of Directive (EU) 2022/2555  
	 (the “NIS2 Directive”), as implemented under the  
	 Dutch Cybersecurity Act (“Cbw”).
25.2	 Where the Customer operates through or together  
	 with a UK entity, this clause shall apply solely  
	 to the extent necessary to enable the Customer  
	 (or its EU-affiliated entities) to meet their  
	 obligations under the NIS2 Directive and the Cbw.  
	 For consistency with UK law, reference is also  
	 made to the UK Network and Information Systems  
	 Regulations 2018 (as amended), which establish  

	 equivalent requirements for supply-chain security.  
	 For all other Suppliers, this clause shall not create  
	 any additional obligations beyond those generally  
	 applicable under this Agreement.
25.3	 The Customer remains responsible for  
	 compliance with its applicable obligations under  
	 the Cbw, the NIS2 Directive, and/or the UK NIS  
	 Regulations. The Supplier acknowledges the  
	 importance of cybersecurity within the supply  
	 chain and undertakes to provide reasonable  
	 co-operation to the Customer insofar as any  
	 Goods or Services supplied under this Agreement  
	 are materially relevant to the Customer’s network  
	 or information systems, in order to enable the  
	 Customer to meet its own statutory or regulatory  
	 obligations.
25.4	 The Supplier shall maintain appropriate technical,  
	 organisational and operational measures to ensure  
	 cybersecurity in accordance with applicable laws  
	 and regulations, including recognised standards  
	 such as ISO 27001 or equivalent industry best  
	 practices.
25.5	 Where applicable, the Supplier shall be capable  
	 of demonstrating compliance with the  
	 requirements of the UK NIS Regulations 2018  
	 (as amended) or, where relevant, equivalent  
	 controls consistent with the NIS2 Directive  
	 and the Cbw.
25.6	 The Supplier shall notify the Customer without  
	 undue delay of any cybersecurity incident,  
	 near-incident or vulnerability which may impact  
	 the Customer’s network or information systems,  
	 or the Services performed under this Agreement.  
	 Such notification shall include all relevant 
	 information reasonably required by the Customer  
	 to comply with its own legal reporting obligations  
	 under the Cbw, the NIS2 Directive and/or the UK  
	 NIS Regulations, and the Supplier shall co-operate  
	 fully in incident investigation and mitigation. 



 
			    
 
	  
	

25.7	 Supplier shall ensure that its personnel engaged  
	 in performing the Agreement are adequately  
	 trained and aware of applicable cybersecurity  
	 requirements.
25.8	 Where the Customer places Orders or otherwise  
	 acts on behalf of third parties, including  
	 non-EU or UK parties, the Supplier shall extend  
	 the co-operation and obligations under this clause  
	 equally, to the extent necessary to enable the  
	 Customer to comply with its legal obligations  
	 under the NIS2 Directive, the Cbw and/or the UK  
	 NIS Regulations.
25.9	 The Supplier shall comply with all applicable data  
	 protection and privacy laws, including the UK  
	 General Data Protection Regulation (UK GDPR)  
	 and the Data Protection Act 2018, as amended  
	 from time to time. The Supplier shall process any  
	 personal data received from the Customer solely  
	 for the purpose of performing its obligations  
	 under this Agreement and in accordance with the  
	 Customer’s written instructions. The Supplier  
	 shall implement and maintain appropriate 
	 technical and organisational measures to protect  
	 personal data against unauthorised or unlawful  
	 processing, accidental loss, destruction or  
	 damage, and shall notify the Customer without  
	 undue delay of any personal data breach that may  
	 impact the Customer. These data protection  
	 obligations are without prejudice to the Supplier’s  
	 other obligations under this clause relating to  
	 cybersecurity and network security.
 
Clause 26. Privacy – Protection of Personal 
Data (UK GDPR)
26.1	 To the extent that the performance of the  
	 Agreement involves the processing of personal  
	 data within the meaning of the UK General Data  
	 Protection Regulation (“UK GDPR”) and the Data  
	 Protection Act 2018, the Customer shall be  

	 regarded as the data controller and the Supplier  
	 as the data processor, unless expressly agreed  
	 otherwise in writing.
26.2	 The Supplier shall process personal data solely  
	 on the basis of documented instructions from  
	 the Customer and solely for the purpose of  
	 performing its obligations under the Agreement.
26.3	 The Supplier warrants that appropriate technical  
	 and organisational measures have been  
	 implemented and shall be maintained in  
	 accordance with Article 32 UK GDPR to protect  
	 personal data against unauthorised or unlawful  
	 processing and against accidental loss,  
	 destruction or damage.
26.4	 The Supplier shall ensure that all persons  
	 authorised to process personal data are bound  
	 by an obligation of confidentiality.
26.5	 Supplier shall not engage any sub-processor  
	 without the prior written consent of the  
	 Customer and shall ensure that any approved  
	 sub-processor is subject to data protection  
	 obligations at least equivalent to those set  
	 out in this clause.
26.6	 The Supplier shall provide all reasonable  
	 assistance required to enable Customer to  
	 comply with its obligations under the UK GDPR,  
	 including obligations relating to data subject 	  
	 rights, personal data breaches and  
	 communications with the competent  
	 supervisory authority.
26.7	 The Supplier shall notify the Customer without  
	 undue delay, and in any event within twenty-four  
	 (24) hours, of any personal data breach or  
	 suspected personal data breach and shall provide  
	 all information reasonably required by Customer  
	 to comply with its statutory notification  
	 obligations.
26.8	 Upon termination or expiry of the Agreement, the  
	 Supplier shall, at the Customer’s choice, delete or  
	 return all personal data processed on behalf of the  

	 Customer, unless retention of such personal data  
	 is required by applicable law.
26.9	 This clause governs exclusively the protection of  
	 personal data and the privacy of individuals. In the  
	 event of any overlap or inconsistency between this  
	 clause 26 and clause 25, this clause 26 shall  
	 prevail insofar as personal data and the privacy of  
	 individuals are concerned.



At JR Shipping Group, we recognize the United Nations Sustainable Development Goals (SDGs) as an important reference 
framework for guiding our sustainability efforts. As a maritime company, we acknowledge our responsibility to contribute to 
sustainable development where we can make the most meaningful impact.

While we aim to contribute positively across the full set of SDGs, our activities are most closely aligned with a number of 
key areas. In particular, we place strong focus on good health and well-being (SDG 3), affordable and clean energy (SDG 7), 
climate action (SDG 13), and life below water (SDG 14).

These priorities reflect both our commitment to a safe and healthy working environment and the role of the maritime sector 
in the energy transition and the protection of marine ecosystems.
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