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1. APPLICABILITY 

1.1 Unless otherwise agreed in writ-

ing these General Terms and Condi-

tions for Purchasing of Products and 

Services (the “GTC Purchasing”) 

shall apply to any and all purchases 

of Products and/or Services (“Prod-

ucts”) by Nordex Food A/S, Futura 

Foods UK Ltd. or by any subsidiary 

or sister company hereof (together 

and individually “Nordex” or the 

“Nordex Group”). By accepting an Or-

der, offering to sell or making a sale 

or delivery of Products to Nordex, the 

person or entity doing so (the “Sup-

plier”) agrees and accepts that the 

GTC Purchasing applies between 

Nordex and the Supplier (together 

the “Parties”). 

1.2 In case of discrepancies between 
the GTC Purchasing and any other 
exchanges of communication be-
tween the Parties, the GTC Purchas-
ing shall prevail unless otherwise ex-
plicitly agreed in writing by the Par-
ties.  
 
1.3 The Parties may enter a written 
frame agreement setting out the rela-
tionship and commercial aspects be-
tween the Parties in further details 
(the “Frame Agreement”). These 
GTC Purchasing shall be deemed an 
integrated part of such Frame Agree-
ment and shall prevail unless agreed 
otherwise in the Frame Agreement. 
In these GTC Purchasing, expres-
sions defined in the Frame Agree-
ment and used in these GTC Pur-
chasing have the meaning set out in 
the Frame Agreement unless other-
wise defined. 

1.4 “Nordex Mark” shall mean a 
name or brand belonging to Nordex 
or one of its customers or any names 
or brands which are confusingly simi-
lar to the same. 

1.5 “Private Label Products” shall 
mean Products carrying a Nordex 
Mark. 

1.6 “Products” shall mean the product 
(including all elements and aspects, 
such as its packaging and labelling) 
or service purchased hereunder,  

1.7 “Order” shall mean Nordex’s or-
der for Products, as set out in its pur-
chase order.  

2. ORDERS    

2.1 Nordex may, but is not obliged to, 
submit any Orders to the Supplier. 

2.2 An Order which is based on an 
offer by the Supplier shall be binding 
upon the Supplier. An Order which is 
not based on an offer shall be 
deemed accepted by the Supplier 
when the Supplier provides written or 
verbal confirmation of the Order or 
when the Supplier carries out any act 
which is consistent with commencing 
or fulfilling the Order. In all situations 
where an agreement is entered the 
Supplier shall forward an order confir-
mation for documentation purposes 
within 48 hours. 

2.3 Any amendments to an Order (in-
cluding, but not limited to, amend-
ments included in the Supplier’s or-
der confirmation) shall only be valid if 
they are explicitly accepted by 
Nordex. If such acceptance is not 
given, the Order shall be considered 
the agreed document.  

2.4 Any Forecasts issued by Nordex 
are non-binding. 

2.5 Nordex may cancel an Order with 
no compensation payable to the Sup-
plier in the following circumstances: 
In case of Private Label Products, Or-
ders may be cancelled prior to the 
point where such have been packed 
or labelled in a distinct way not suita-
ble for other customers. For non-Pri-
vate Label Products where Nordex is 
responsible for pick-up of the Prod-
ucts, cancellation may take place 
prior to pick up. For non-Private La-
bel Products where shipping takes 
place by the Supplier, cancellation 
may be made prior to loading has 
started. Nordex may cancel an Order 
for services at any time prior to per-
formance by the Supplier. 

3. MANUFACTURING, QUALITY 
AND PACKING    
3.1 The Supplier shall manufacture, 
pack and supply the Products in ac-
cordance with best industry stand-
ards and practices and with any sup-
plemental standards and practices 
agreed by the Parties. 

3.2 The Supplier warrants that the 
Products supplied to Nordex shall: 

(a) until the expiration date, conform 
to any sample provided, the product 
specification sheet directly or indi-
rectly accepted by the Supplier and 

to any other standards, qualities, per-
formance features or attributes given 
on the Order and/or any other specifi-
cation by any of the Parties in respect 
of the Products; 

(b) comply with all applicable statu-
tory and regulatory requirements 
hereunder but not limited to food and 
product safety regulations in the Eu-
ropean Union, country of origin, and 
the country of the Supplier and carry 
a certificate of conformity if and as re-
quested by Nordex; 

(c) be free of any substances or ma-
terials which are genetically modified 
or are derived from such;  

(d) where appropriate, have no extra-
neous or objectionable odours or 
tastes whether hazardous/noxious or 
not; 

(e) be properly packed and secured      
in such manner as to enable them      
to reach their destination in good      
condition. 

3.3 Where the Products being pro-
vided are services, the Supplier notes 
that it shall be an independent con-
tractor and nothing in the Order shall 
render the Supplier as an employee, 
worker, agent or partner of Nordex. 
The Supplier shall: 

(a) co-operate with Nordex in all mat-
ters relating to the Products and com-
ply with all reasonable instructions 
given by Nordex; 

(b) engage the Products with due 
care and diligence and in accordance 
with best industry practice in the Sup-
plier’s industry, profession or trade; 

(c) use appropriately qualified and 
trained personnel and in a sufficient 
number to ensure that the Supplier’s 
obligations are fulfilled in accordance 
with the Order; 

(d) ensure the Products are per-
formed to the reasonable satisfaction 
of Nordex; 

(e) ensure the Supplier observes all 
health and safety, security require-
ments and social distancing guide-
lines that apply on Nordex’s prem-
ises; and 

(f) provide all the necessary plant, 
equipment, and materials necessary 
for the performance of the Product, 
except as otherwise agreed with 
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Nordex (and in any event, the provi-
sion of any plant, equipment and ma-
terials shall be at the Supplier’s risk).  
 
3.4 Variations or modifications re-
lated to the production processes or 
any other changes affecting the Prod-
ucts in any way including but not lim-
ited to changes in raw materials, in-
gredients and other components shall 
be notified to Nordex in a modified 
product specification as soon as pos-
sible and no less than three months 
in advance and may not affect the 
quality or properties of the Products 
negatively. Nordex may, in its sole 
discretion, cancel any Orders placed 
prior to the change if the change af-
fects the ordered Products. In no way 
shall approval or passivity by Nordex 
release the Supplier from any of its li-
ability or limit such liability. 

3.5 If before delivery of the Products, 
Nordex notifies the Supplier of any 
change to the specifications of the 
Products or Order (including quantity, 
description and timescales for deliv-
ery), the Supplier shall promptly no-
tify Nordex in writing if the changes 
will reduce or increase the price of 
the Products. The parties shall use 
reasonable endeavours and act in 
good faith to agree a variation to the 
price and other terms as necessary 
to reflect the changes.  

3.6 Each delivery shall be clearly 
marked with the Order number of 
Nordex and other information speci-
fied by Nordex for each Order.  

3.7 The Supplier shall obtain and 
maintain in force at all times during 
the manufacture and supply of Prod-
ucts all licences, authorisations, con-
sents and permits required to manu-
facture and supply the Products.  
 
3.8 The Supplier warrants to comply 
with all applicable laws, enactments, 
orders, regulations, and other instru-
ments relating to the manufacture, 
packaging, marking, storage, han-
dling, and delivery of the Products. 

3.9 The Supplier shall ensure full 
traceability of all its suppliers and all 
the materials and substances which 
are ingredients in or otherwise forms 
part of or having a role in the manu-
facture of the Products from raw ma-
terial to delivered finished Product. 
The Supplier shall be able to supply a 

downstream and upstream traceabil-
ity within 4 hours from Nordex re-
questing such. 

3.10 Nordex or its customers of the 
Products (or their nominated third 
parties) are entitled to enter the Sup-
plier’s premises during business 
hours to: 

(a) inspect the manufacturing facili-
ties and the equipment used by the 
Supplier in the manufacture of the 
Products; 

(b) inspect and take samples of the       
relevant raw materials, the packaging 
and the Products; 

(c) carry out such testing of Products      
and ingredients as Nordex or its cus-
tomers deems appropriate.   

3.11 If, following an inspection by 
Nordex or its customers, Nordex con-
siders that the Products are not or 
are not likely to be as warranted 
Nordex shall inform the Supplier and: 

(a) the Supplier shall reimburse     
Nordex and/or its customer for any 
documented costs incurred in carry-
ing out the related inspection and 
testing;  

(b) the Supplier shall, at its own cost, 
immediately take such action as is 
necessary to ensure that the Prod-
ucts are or will be as warranted; and 

(c) Nordex and/or its customers shall      
have the right, at the Supplier’s cost, 
to re-conduct inspections, take fur-
ther samples and test such after the 
Supplier has carried out its remedial 
actions.  

3.12 The Supplier shall not be enti-
tled to assign or subcontract any per-
formance of its obligations, hereun-
der but not limited to producing the 
Products, without prior written con-
sent. If Nordex consents to the sub-
contracting or assignment by the 
Supplier of its obligations, the Sup-
plier shall remain responsible for the 
performance of its obligations. 

4 PRIVATE LABEL PRODUCTS 
4.1 In addition to the obligations of 
the Supplier in Clause 3.3 related to 
variations or modifications affecting 
the Products the Supplier may not in-
troduce any such variations or modifi-
cations affecting Private Label Prod-
ucts without prior approval of Nordex. 

Such approval shall not be unreason-
ably withheld. 

4.2 The Supplier undertakes not to 
produce nor deliver any Private Label 
Products to any customer other than 
Nordex unless Nordex places Orders 
to be delivered to its customers. 
 
4.3 Private Label Products shall be 
produced with designs, texts, 
graphics and Nordex Marks on labels 
and packaging of the Products (the 
“Nordex Presentation”) according to 
the instructions by Nordex hereunder 
according to digital drawings and 
graphics. Samples of the Private La-
bel Product in question shall be ap-
proved in writing by Nordex in re-
spect of the Nordex Presentation 
prior to commencement of produc-
tion. Private Label Products delivered 
after approval shall conform in all and 
any way with the approved samples. 
 
4.4 All costs related to printing and 
producing the packaging and labels 
on Private Label Products shall be 
borne by the Supplier unless other-
wise explicitly agreed in writing. The 
ownership of objects whether digital 
or physical such as but not limited to 
print-files and kliches shall lie with 
Nordex.  
 
4.5 All and any digital or physical ob-
jects used for applying and producing 
the Nordex Presentation shall be de-
leted or destroyed by the Supplier or 
its sub-supplier of such following ter-
mination of the private label agree-
ment in question. Prior to destruction 
of physical items Nordex shall be of-
fered to have such handed over free 
of charge. The same applies to un-
used packaging material and labels 
which shall be compensated to the 
Supplier at net cost price. 

4.6 Nordex may require amendments 
to the Nordex Presentation on Private 
Label Products after commencement 
of production with no less than 30 
days’ notice. Nordex shall cover the 
costs of unused packaging material 
with the obsolete label at the end of 
the notice period. Nordex shall have 
no obligations related to unused 
packaging material and labels at the 
time of termination of the private label 
agreement in question. 
 
4.7 All and any rights including but 
not limited to intellectual property 
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rights such as design rights, copy-
rights, and trademarks, related to the 
Nordex Presentation shall belong to 
Nordex or its customer as the case 
might be. The Supplier undertakes 
not to raise any objections against 
the existence of such rights nor that 
they belong to Nordex or its cus-
tomer. The Supplier will not attempt 
to register any of the above-men-
tioned rights nor make use of such in 
any way without the written consent 
by Nordex.   

5. DELIVERY   

5.1 The Supplier shall deliver, or 
make available for collection (at 
Nordex’s option) the Products to the 
location, at the time and on the deliv-
ery terms specified in the Order or 
the Frame Agreement. If no delivery 
terms are specified, the Supplier shall 
deliver the Products “at place” to 
Nordex (DAP Incoterms 2020). Time 
is of the essence in respect of each 
delivery. The Supplier shall contact 
Nordex to agree on delivery terms in 
case an Order does not specify such.  

5.2 Delivery shall take place within 
the opening hours of Nordex or any 
other facility agreed as the place of 
delivery unless stated otherwise at 
the Order. 

5.3 An Order shall be delivered in 
one full delivery unless instalments 
are accepted by Nordex. Where 
Nordex agrees that an Order can be 
delivered in instalments, the Order 
will be treated as a single Order and 
shall not be severable.  

5.4 The Supplier shall notify Nordex 
without delay where it cannot (or an-
ticipates that it cannot) deliver the 
Products on the specified date. If the 
Supplier fails to deliver the Products 
on the date specified, or within any 
additional timeframes agreed by 
Nordex in writing and such failure is 
not as a result of Nordex’s failure to 
comply with its obligations under this 
Agreement, then without limiting any 
other rights or remedies of Nordex, 
Nordex is entitled to (at Nordex’s op-
tion): 

(a) refuse to take any attempted de-
livery of the Order after the date 
specified; 

(b) terminate the Order with immedi-
ate effect; 

(c) obtain substitute products from    
another supplier and recover from   
the Supplier any costs and expenses 
reasonably incurred by Nordex in ob-
taining such substitute products;  

(d) payment by the Supplier of all and     
any damages, documented costs and 
expenses or losses resulting from the 
Supplier’s failure to deliver the Order 
timely. For the avoidance of doubts 
the liability of the Supplier for delays 
shall include penalties charged to 
Nordex from the customers purchas-
ing the Products in question; and 

(e) deduct 2% of the total price for 
the Products for each week’s delay in 
delivery by way of liquidated dam-
ages, up to a maximum of 10% of the 
total price when delay of Orders oc-
curs more than one time within any 
three months period. 

5.5 Each delivery shall be  
accompanied by a delivery note 
specifying the Nordex Order number 
and part number references. 

5.6 Prior to loading the Supplier shall 
ensure that Nordex receives all the 
necessary and all the agreed certifi-
cates such as but not limited to certif-
icates of health, quality, and origin. 

5.7 On the same day of Products be-
ing dispatched by the Supplier, the 
Supplier shall provide to Nordex by e-
mail all necessary and agreed docu-
ments such as but not limited to: cus-
toms invoices, delivery notes, bills of 
lading/airway bill no, advice note, in-
voice (priced), certificate of Insur-
ance. 

5.8 At the time of delivery and 

promptly at any time following a re-

quest from Nordex, the Supplier shall 

provide original documentation evi-

dencing the transit of the Products 

through any other country together 

with such other information (all of 

which the Supplier warrants shall be 

complete and accurate and in ac-

cordance with all Applicable Laws) as 

Nordex may require for the comple-

tion of, or compliance with, any cus-

toms or other regulatory formalities. 

6. ACCEPTANCE AND DEFECTIVE 

PRODUCTS   

6.1 The signing of any delivery notes 
or any other shipping documents or 
the receipt of any Products shall not 

constitute acceptance of the quantity 
or quality of the Products. Nordex 
shall not be deemed to have ac-
cepted the Products until acceptance 
is confirmed in writing following a rea-
sonable period (not being less than 3 
business days) to inspect the Prod-
ucts following delivery or, if later, 
within a reasonable time after any la-
tent defect in the Products becomes 
apparent.  

6.2 If any Products delivered to 
Nordex do not comply with the war-
ranties and obligations in Clause 3, 
or are otherwise not in conformity 
with the terms of the GTC Purchas-
ing; the Order; the Frame Agreement 
or other agreement between the Par-
ties, then, without limiting any other 
rights or remedies that Nordex may 
have, Nordex may reject those Prod-
ucts and in its sole discretion: 

(a) require the Supplier to replace the 
rejected Products at the Supplier’s 
risk and expense within 7 days of    
being requested to do so; (b) return 
any defective or non-conforming 
Products at the expense of the Sup-
plier and require the Supplier to re-
pay the      price of the rejected Prod-
ucts in full; and / or 

(b) claim damages for any other doc-
umented costs, expenses or losses 
resulting from the Supplier’s delivery 
of Products that do not comply. 

7. TITLE AND RISK   

7.1 Title in the Products shall pass to 
Nordex on the sooner of:  

(a) delivery to, or collection of the 
Products by Nordex; or  

(b) payment by Nordex for the Prod-
ucts.  

7.2 Risk in the Products shall pass to 
Nordex on delivery of the Products, 
or collection of the Products (as the 
case may be). 

8. PRODUCT PRICES   

8.1 The price for the Products may 
be set out in the Order (or, where no 
price is specified in the Order, it shall 
be confirmed in writing by an author-
ised representative for Nordex); and 
shall be inclusive of any costs or 
charges for packaging, packing, ship-
ping, carriage of the Goods and in-
surance to the point of delivery ac-
cording to the agreed delivery term 
(eg. Incoterm), import taxes and any 
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other trade duties or tariffs and levies 
other than VAT (or equivalent sales 
taxes in the relevant jurisdiction). 

8.2 All prices and payments to be 
made by Nordex to the Supplier in re-
spect of the Products are stated ex-
clusive of any applicable VAT (or 
equivalent sales tax in the relevant 
jurisdiction), which shall be paid by 
Nordex to the Supplier at the rate and 
in the manner prescribed by applica-
ble law in the relevant jurisdiction 
from time to time subject to receipt of 
a valid VAT (or equivalent sales tax) 
invoice from the Supplier. 

8.3 The Supplier shall not increase 
the price once an Order has been ac-
cepted (whether on account of in-
creased material, labour or transport 
costs or any fluctuation in rates of ex-
change or otherwise) unless agreed 
by an authorised representative of 
Nordex in writing.  

8.4 No additional costs/fees shall be 
accepted by Nordex such as but not 
limited to environmental fees, order 
handling fees and packaging 
costs/fees. 

9. TERMS OF PAYMENT   

9.1 The Supplier shall forward the in-
voice to Nordex for each Order at the 
e-mail address designated by 
Nordex. Each invoice shall quote the 
relevant Nordex Order number(s). 

9.2 Nordex shall pay invoices within 
60 days from end of the month in 
which the invoice is issued unless 
other payment terms are agreed in 
writing. Payment shall be made to the 
bank account nominated in writing by 
the Supplier. 

9.3 If Nordex disputes an invoice or 
other statement of monies due, 
Nordex may suspend payment after 
notification to the Supplier in writing. 
The Supplier shall provide all such 
evidence as may be reasonably nec-
essary to verify the disputed invoice 
or request for payment. Where only 
part of an invoice is disputed, the un-
disputed amount shall be paid on the 
due date. The Supplier’s obligations 
to supply Products shall not be af-
fected by any payment dispute. 

9.4 Nordex shall be entitled to set off 
any sums owed to Nordex by the 
Supplier against any invoices issued.  

10. INSURANCE   
10.1 The Supplier shall at all times 
while dealing with Nordex, and for no 
less than 12 months hereafter, main-
tain adequate levels and such types 
of insurance as are appropriate to the 
nature of its business, including but 
not limited to general- and product li-
ability insurance, for not less than €2 
million per claim and product recall 
insurance for not less than €500,000, 
and shall on request provide full de-
tails of same to Nordex. In the event 
that any of the Supplier's employees, 
servants, agents or sub-contractors 
are involved in any accident at any 
Nordex premises, the Supplier shall 
immediately notify Nordex of the oc-
currence of the accident and as soon 
as practicable thereafter, the Supplier 
shall notify its insurance company. 

11. COMPLIANCE 
11.1 In performing any and all of its 
obligations to Nordex the Supplier 
warrants that the Supplier and the 
Suppliers subcontractors: 

(a) comply with all applicable laws, 
statutes, regulations and codes in   
force at any given time hereunder but 
not limited to: occupational health 
and safety regulations, environmental 
laws, employment laws, International 
Bill of Human Rights, and rules 
against discrimination and slavery 
such as the UK Modern Slavery Act 
of 2015;  

(b) do not engage in any activity, 
practice or conduct which constitutes 
an offence under (as applicable) the 
UK Bribery Act 2010, the Danish Pe-
nal Code, the Foreign Corrupt Prac-
tices Act of the USA, or any other ap-
plicable anti-bribery laws and will 
promptly report to Nordex any direct 
or indirect request for any unjustified 
benefit by an individual being directly 
or indirectly related to Nordex in any 
way;  

(c) integrate and adhere to the    
Nordex Supplier Code of Conduct     
in effect at any given time and availa-
ble at https://docs.nordex-
food.com/Supplier_Code!of-Con-
duct.pdf  which among others incor-
porates the UN Global Compact’s 10 
principles for corporate social respon-
sibility; 

11.2 The Supplier shall ensure that 
any person or entity who is perform-
ing services in connection with the 

Suppliers performance of any of its 
obligations to Nordex does so only on 
the basis of a written contract which 
imposes compliance terms on the 
sub-supplier equivalent to those im-
posed on the Supplier in this clause 
11. 

12. INDEMNITY   

12.1 The Supplier shall indemnify 
Nordex against all liabilities, costs, 
expenses, damages, and losses suf-
fered or incurred by Nordex arising 
out of or in connection with: 

(a) any claim made against Nordex      
for actual or alleged infringement of a 
third party’s patents, utility models, 
rights to inventions, copyright and 
neighbouring and related rights, 
trademarks and service marks, busi-
ness names and domain names, 
rights in get-up and trade dress, 
goodwill and confidential information 
(including know-how and trade se-
crets), and all other intellectual prop-
erty (“Intellectual Property Rights”) 
arising out of, or in connection with, 
the supply or use of the Products; 

(b) any breach of warranty given by 
the Supplier in relation to the Prod-
ucts; 

(c) any claim made against Nordex 
by a third party arising out of, or in 
connection with, the supply of the 
Products if such claim arises fully or 
partly out of a breach, failure, or de-
lay in performance of obligations to-
wards Nordex by the Supplier; and 

(d) any claim made against Nordex   
by a third party for death, personal   
injury or damage to property arising 
out of, or in connection with, defec-
tive Products. 

13. CONFIDENTIALITY  

13.1 Each of the Parties undertakes 
to keep confidential and not disclose 
information concerning the business, 
affairs, customers, clients or suppli-
ers of the other Party or any associ-
ated company hereof, including infor-
mation relating to its operations, pro-
cesses, plans, product information, 
know-how, designs, trade secrets, 
and production (“Confidential Infor-
mation”) to third parties. 

13.2 A party may disclose Confiden-
tial Information: 

https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fdocs.nordexfood.com%2FSupplier_Code!of-Conduct.pdf&data=05%7C01%7Cktf%40Nordex-Food.dk%7Cb697934a9c2048316d0108dbc32a96e4%7Ccadecab1c48240c59b1a8481c1a2a3c0%7C0%7C0%7C638318359915381579%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=6OTvPZVNei%2BPlxlgUsFF4jd2YOpuNJA2r7IlqoHSHnA%3D&reserved=0
https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fdocs.nordexfood.com%2FSupplier_Code!of-Conduct.pdf&data=05%7C01%7Cktf%40Nordex-Food.dk%7Cb697934a9c2048316d0108dbc32a96e4%7Ccadecab1c48240c59b1a8481c1a2a3c0%7C0%7C0%7C638318359915381579%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=6OTvPZVNei%2BPlxlgUsFF4jd2YOpuNJA2r7IlqoHSHnA%3D&reserved=0
https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fdocs.nordexfood.com%2FSupplier_Code!of-Conduct.pdf&data=05%7C01%7Cktf%40Nordex-Food.dk%7Cb697934a9c2048316d0108dbc32a96e4%7Ccadecab1c48240c59b1a8481c1a2a3c0%7C0%7C0%7C638318359915381579%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=6OTvPZVNei%2BPlxlgUsFF4jd2YOpuNJA2r7IlqoHSHnA%3D&reserved=0
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(a) to its employees, officers, agents, 
consultants, or subcontractors (“Rep-
resentatives”) who need to know 
such information for the purposes of 
exercising such Party’s rights or car-
rying out its obligations towards the 
other Party, provided that the disclos-
ing Party takes all reasonable steps 
to ensure that its Representatives 
comply with the confidentiality obliga-
tions contained in this Clause. The 
disclosing Party shall be responsible 
for its   Representatives' compliance 
with      the confidentiality obligations 
set out in this Clause; and 

(b) as may be required by law, a     
court of competent jurisdiction or     
any governmental or regulatory     au-
thority. 

14. TERMINATION FOR CAUSE  

14.1 Without affecting any other right 
or remedy available to it, either Party 
may terminate any agreement be-
tween the Parties hereunder the 
Frame Agreement and/or any Or-
der(s) with immediate effect by giving 
written notice to the other Party if: 

(a) the other Party suffers an insol-
vency event hereunder if a Party 
compounds with its creditors, exe-
cutes an assignment for the benefit of 
its creditors, has a bankruptcy order 
against it, enters into voluntary or 
compulsory liquidation, has an ad-
ministrator or administrative receiver 
or receiver appointed; or takes or suf-
fers any similar action in conse-
quence of debt; or becomes insol-
vent; or if the other Party has reason-
able cause to believe that any of 
these events is likely to occur; 

(b) the other Party commits a mate-
rial breach of any of its obligations to-
wards the terminating Party which 
breach is irremediable or if such 
breach is remediable fails to remedy 
the breach within a period of 14 days 
after being notified in writing to do so; 
or 

(c) the other Party repeatedly      
breaches any of its obligations to-
wards the terminating Party in   such 
a manner as to reasonably    justify 
the opinion that its conduct is incon-
sistent with it having the intention or 
ability to live op to its obligations; 

(d) the other Party ceases, or threat-
ens to cease, to carry on all or sub-
stantially the whole of its business; 

(e) the Supplier commits a breach of      
any of its compliance obligations in 
Clause 10. 

14.2 Termination for any reasons  
shall not affect any rights, remedies, 
obligations, or liabilities of the Parties 
that have accrued up to the date of 
termination, including the right to 
claim damages which existed at or 
before the date of termination. 

15. GENERAL 

Variation 

15.1 No variation to a written agree-
ment between the Parties including 
these GTC Purchasing shall be effec-
tive unless it is in writing and signed 
by the Parties. 

Assignment and Other Dealings   

15.2 Only the specific legal entity of 
the Nordex Group who has submitted 
a given Order shall be liable to the 
Supplier for any obligations related to 
that Order. 

15.3 The Supplier may not assign, 
transfer, mortgage, charge, subcon-
tract, declare a trust over or deal in 
any other manner with all or any of its 
rights or obligations under any agree-
ment or Order entered with Nordex 
without Nordex’ prior written consent.  

Force Majeure 

15.4 Neither Party shall be in breach 
nor be liable for delay in performing, 
or failing to perform, any of its obliga-
tions towards the other Party if such 
breach, delay or failure is caused by 
an unforeseen, extraordinary and se-
rious event not within its control and 
not caused by its default or error. The 
Party invoking force majeure shall, 
notify the other Party hereof without 
undue delay and in no event later 
than 3 days after the event has oc-
curred. If the event continues for 10 
consecutive days or more hindering 
performance Nordex may terminate 
any Order affected.  

Severance  

15.5 If any of the terms and condi-
tions of the GTC Purchasing; the Or-
der; the Frame Agreement or other 
agreement between the Parties are 
found to be invalid, ineffective, or un-
enforceable, such shall not affect any 
other term or condition (or the other 
parts of the term or condition in ques-
tion) and all terms and conditions or 

parts thereof not affected shall re-
main in full force and effect.   

 

Waiver 

15.6 A failure or delay by a Party to 
exercise any right or remedy pro-
vided under the terms of the GTC 
Purchasing; the Order; the Frame 
Agreement or other agreement be-
tween the Parties or by law shall not 
constitute a waiver of that or any 
other right or remedy, nor shall it pre-
vent or restrict any further exercise of 
that or any other right or remedy.  

Third Party Rights 

15.7 Unless it expressly states other-
wise, no Agreement between the 
Parties shall give rise to rights under 
the UK Contracts (Rights of Third 
Parties) Act 1999 to enforce any term 
of this Agreement. 

Governing Law and Jurisdiction 

15.8 This agreement (including its 
formation and validity), the Parties’ 
relationship in relation to its subject 
matter and any dispute or claim (in-
cluding non-contractual disputes or 
claims) arising out of or in connection 
with any dealings between the Par-
ties in respect of its subject matter 
shall be governed by and construed 
in accordance: 

(a) where the Nordex contracting en-
tity is Futura Foods UK Limited, with 
the laws of England and Wales; and 

(b) where the Nordex contracting en-
tity is any other member of the 
Nordex Food A/S group, with the 
laws of Denmark. 

The above selection of law shall not 
include any conflict of law principles. 

15.9 Subject to clause 15.8, each 
Party irrevocably agrees that: 

(a) where the Nordex contracting en-
tity is Futura Foods UK Limited, the 
courts of England and Wales shall 
have exclusive jurisdiction to settle 
any dispute or claim (including non-
contractual disputes or claims) aris-
ing out of or in connection with this 
agreement or its subject matter or 
formation; and 

(b) where the contracting entity is any 
other member of the Nordex Food 
A/S group, the Danish courts with the 
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Court of Aalborg as first instance 
shall have exclusive jurisdiction to 
settle any dispute or claim (including 
non-contractual disputes or claims) 
arising out of or in connection with 
this agreement or its subject matter 
or formation. 

Nothing in this Clause shall limit the 
right of any Nordex Party only (in-
cluding Futura Foods UK Limited) to 
take proceedings against the Sup-
plier in the Supplier’s local courts or 
in any court where Nordex has been 
summoned by a third party in a mat-
ter related to the Products. Nor shall 
the taking of proceedings by Nordex 
in any one or more jurisdictions pre-
clude the taking of proceedings in 
any other jurisdictions, whether con-
currently or not, to the extent permit-
ted by the law of such other jurisdic-
tion. 

16. INTERPRETATION 
16.1 The definitions of these GTC 
Purchasing shall apply to any and all 
other exchanges between the Parties 
including any Frame Agreements. 

16.2 A reference to “writing” or “writ-
ten” includes e-mail. 


