
CONDITIONS OF SALE

Menzies Distribution ltd
These Conditions of Sale set out the terms and conditions 
upon which the Company will deliver and the Customer 
will accept supplies of Titles and Goods. Acceptance of 
supplies of any Titles or Goods by the Customer constitutes 
acceptance of these Conditions of Sale in their entirety 
and, together with the Application for Supplies, represents 
the entire agreement between the Company and the 
Customer in relation to the supply of Titles and Goods and 
accordingly they supersede any prior terms, conditions, 
agreements, verbal representations, warranties, 
understandings or undertakings given by the Company or 
on its behalf in relation thereto. These Conditions of Sale 
override any terms proposed at any time by the Customer.  
These Conditions of Sale shall apply unless or until revised 
or replaced by the Company when it deems it appropriate 
at any time. Customers will be given a minimum of 14 days’ 
notice of any such revision or replacement.  The Company 
reserves the right to place such revised or replacement 
Conditions of Sale on the Company’s website and those 
revised or replacement Conditions of Sale will apply to 
all business transacted on or after any date indicated by 
the Company.  Whilst the Company will endeavour to fulfi l 
all its commitments under its Service Pledge, the terms 
thereof do not form part of these Conditions of Sale and 
are not contractually binding on the Company.

“Data Protection Law”
shall mean the Data Protection Regulation together with 
(i) any guidance, directions, decisions, determinations, 
codes of practice, orders, notices or demands issued by 
any supervisory authority or other competent authority (ii) 
any other applicable data privacy or data protection laws 
or regulations and (iii) any associated binding judgments 
of any competent tribunal, regulatory body or court of 
law, each as applicable and as amended, supplemented, 
substituted or replaced from time to time;

“Data Protection Regulation”
shall mean Regulation (EU) 2016/679 on the protection of 
natural persons with regard to the processing of personal 
data and on the free movement of such data;

“EEA”
Shall mean the European Economic Area;

“Effective Date”
shall mean 1 January 2019, or, if later, the date that the 
Customer fi rst receives supplies from the Company;

“Goods”
shall mean any other goods (other than the Titles or 
Materials) supplied by the Company to the Customer for 
retail resale;

“Material”
shall mean loose supplements, collectible stickers, game 
cards, cover-mounted gifts or similar ancillary items 
supplied to the Company by a Publisher for including with 
a Title;

“Minimum Sales Value”
shall mean the Company’s relevant published minimum 
sales value per Customer, per Premises (and where 
relevant per drop) per week for supplies of newspapers 
and which shall be reviewed by the Company from time to 
time at its discretion;

“Personal Data”
shall mean the personal data supplied to the Company, 
whether by, or on behalf of the Customer or otherwise in 
connection with these Conditions of Sale;

“Personal Data Breach”
shall mean any event that results, or may result in, 
any accidental or unlawful destruction, loss, alteration, 
unauthorised disclosure of, or access to, Personal Data 
transmitted, stored or otherwise processed;

“Protective Measures”
shall mean all appropriate technical and organisational 
measures to ensure an appropriate level of security and to 
prevent a Personal Data Breach, which shall be compliant 
with appropriate Data Protection Law;

conditions of sale

1. interpretation
In these Conditions of Sale, unless the context otherwise 
requires, the following words shall have the following 
meanings:

“Application for Supplies”
shall mean the Company’s application form for supplies 
completed by potential Customers;

“Carriage Service Charge”
shall mean the weekly Carriage Service Charge set out in 
the letter provided to the Customer by the Company and 
updated on a periodic basis and notifi ed to the Customer;

“Company”
shall mean Menzies Distribution Limited or any holding, 
subsidiary or associate company of the Company;

“Customer”
shall mean each of the retailers or other persons supplied 
by the Company;

“Data Protection Directive”
shall mean the European Data Protection Directive (95/46/
EC) and any laws that relate to, promulgate or transpose 
the same into EEA Member State law;



“Publisher”
shall mean organisation(s) supplying Titles to the Company 
for distribution;

“Retailer Delivery Time”
shall mean the time agreed between the Company and the 
Customer by which the Company will agree to deliver the 
Titles to a Customer’s Premises;

“Service Pledge”
the Company’s customer service pledge available at:  
www.imenzies.com/services

“Sub-Retailing”
shall mean the practice whereby a Customer transfers 
Titles to another retail outlet below existing retail margins; 

“Titles”
shall mean newspapers, periodicals, magazines, partworks 
and ancillary news products  supplied by the Company to 
the Customer.

(iii) The Company shall also have discretion at any 
time (a) to include supplies of magazines in the Minimum 
Sales Value and increase the Minimum Sales Value in an 
appropriate pro rata manner or (b) to create a separate 
Minimum Sales Value for magazines.

CHARGES: GOODS

(iv) The price for Goods shall be the price set out in 
the relevant order or, if no price is quoted, the price is as 
set out in the Company’s price list, published on 
www.imenzies.com as at the date of delivery together with 
the Carriage Service Charge. Where the delivery location 
is the same as that to which Titles are delivered, the price 
for the Goods together with the Carriage Service Charge 
shall be inclusive of all transportation and insurance of the 
Goods to the Customer. Otherwise, all costs and charges 
of packaging, insurance, transport of the Goods shall be 
invoiced separately.

(v) The Company reserves the right to increase the   
price of the Goods, by giving notice to the Customer at any 
time before delivery, to refl ect any increase in the cost of 
the Goods to the Company that is due to:

(a) any factor beyond the control of the Company 
(including foreign exchange fl uctuations, increases in 
taxes and duties, and increases in labour, materials and 
other manufacturing costs);

(b) any request by the Customer to change the 
delivery date(s), quantities or types of Goods ordered; or

(c) any delay caused by any instructions of the 
Customer in respect of the Goods or failure of the Customer 
to give the Company adequate or accurate information or 
instructions in respect of the Goods.

(B) CARRIAGE SERVICE CHARGE: TITLES

(i) Each Customer will pay a Carriage Service 
Charge per Premises (and where relevant per drop).  The 
Carriage Service Charge applicable to the Customer will 
refl ect economic and commercial distribution costs of the 
Company in the handling of Titles and shall be determined 
by the Company in its sole discretion and may be amended 
from time to time at intervals determined by the Company 
in its sole discretion.  For the avoidance of doubt the 
Carriage Service Charge applicable is calculated on a 
standard tariff basis. 
  
(ii) The Company will give the Customer six weeks’ 
notice of any change to Carriage Service Charge rates.

(iii) The Company shall have a discretion to charge 
below the published Carriage Service Charge tariff.

(iv) The Company reserves the right to implement 
transitional or interim charges from time to time.

2. HEADINGS

CONDITIONS OF SALE

The headings in these Conditions of Sale are for 
convenience only and shall not affect their interpretation.

Terms applying to Supply of Titles and 
Materials

3. CREDIT CONTROL, CHARGES AND 
MINIMUM SUPPLY
(A) MINIMUM SALES VALUE: TITLES

(i)  Successful applicants for supply of newspapers and 
Customers shall agree to a guaranteed minimum weekly 
charge for newspapers exclusive of “sale or return” equal 
to the Minimum Sales Value from time to time as included 
in the relevant Application for Supplies and which, at the 
Effective Date is as set out in the table below:

Days of supply
per week

Minimum Sales Value per week per
Premises (and where relevant per 
drop)

7 days per 
week

£235.32

Monday to 
Saturday

£169.43

Sunday only £65.89

(ii)  The Company shall have the discretion to supply 
below this minimum. 



(C)  CREDIT RISK CONTROL

(i) Successful applicants for supply of newspapers 
and all Customers will be obliged to make a cleared deposit 
equal to (a) the higher of two times the value of their 
average weekly (over six prior months) newspaper supply 
or three times the Company’s relevant Minimum Sales 
Value and (b) an appropriate deposit ranging from £350 to 
£600 determined by the Company for magazine supplies.  
Successful applicants for supply shall be informed of the 
amount of their deposit in the Application for Supplies. The 
period of the retention of deposits will be at the Company’s 
sole discretion but will not be less than 11 months in any 
circumstance. A Customer’s deposit may be returned after 
11 months of continuous trading provided that there has 
been no breach by the Customer of the payment terms 
and/or any other provision of these Conditions of Sale.  
If after any refund, there is a breach by the Customer 
of these Conditions of Sale or the Customer’s credit 
reference is deemed ‘high risk’, the Company has the right 
to suspend supplies until a cleared deposit (in an amount 
acceptable to the Company) is paid by the Customer.  The 
deposit can be used at any time by the Company to offset 
against unpaid sums due by the Customer (in which case 
the Customer shall be required to make up the shortfall in 
the deposit so applied).  Should any Customer’s account 
with the Company be closed or transferred, any remaining 
deposit shall be refunded subject only to the Customer’s 
account being cleared in full.      

(ii) The Company shall have the discretion to waive 
any requirement for a deposit or to require a deposit of a 
different amount.

(iii) The Company shall have the discretion to review 
such deposit amounts from time to time. 

(iv) Subject to Data Protection Law during the 
application process and from time to time thereafter in the 
Company’s discretion, the Company will supply the Personal 
Data of the Customer or any of its employees, owners, 
partners, directors and / or shareholders (“Customer 
Personnel”)  to credit reference agencies (“CRAs”). The 
CRAs will provide the Company with information about 
the Customer Personnel (or any of them) (including 
without limitation details of the fi nancial history of the 
Customer’s Personnel). The Company does this to assess 
creditworthiness and product suitability, check the identity 
of the Customer and / or the Customer’s Personnel, 
manage the Customer’s account, trace and recover debts 
and prevent criminal activity. The Company also continue 
to exchange information above Company or any of the 
Company Personnel with CRAs on an ongoing basis, 
including about the Customer’s settled accounts and any 
debts not fully repaid on time. CRAs will share information 
about the Customer and the Personal Data of the Customer 
Personnel information with other organisations. 

(v)  A potential Customer acknowledges and agrees to 
the Company carrying out such actions by acceptance of 
these Conditions of Sale and the Application of Supplies.    
If at any time the result of a credit reference deems 
the Customer, in the Company’s reasonable opinion, to 
be “high risk” then the Company may request a cleared 
deposit is put in place by the Customer (if the original 
deposit paid pursuant to Clause 3(C)(i) has been returned) 
and/or require a guarantor to be provided to guarantee 
the performance of the Customer’s fi nancial obligations 
pursuant to these Conditions of Sale in accordance with 
Clause 3(C)(v) and the Customer’s account may be 
suspended until any such requirement is complied with.

GUARANTEE 

(vi) Where any person or persons agree to guarantee 
the performance of the Customer’s fi nancial obligations 
under these Conditions of Sale pursuant to Clause 
3(C) (iv), such guarantee shall be in a form acceptable to 
the Company and shall be unconditional and irrevocable 
and made in consideration of the Company continuing to 
supply the Customer and shall only be discharged at the 
Company’s discretion and not automatically as a result of 
any change in the Customer’s credit reference.

(D) TARIFF OF ADMINISTRATION CHARGES

(i) The following administration charges plus VAT 
will be applied, per instance, to a Customer’s account in 
respect of Titles and Goods should the need arise.
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Copy documents requested within 2 days of 
expected date of receipt.

Free

Copy documents requested within 3 – 28 days 
of expected date of receipt

£0.50

Copy documents requested over 28 days of 
expected date of receipt

£5.00

Any print of a document not normally 
provided to the Customer

£1.00

Payment Reminder £5.00

Payment Default £15.00

Notice of Non-Supply £5.00

Notice of Returned Payment £20.00

Damage to or loss of tote boxes or other 
delivery container utilised by the Company 
whilst in Customer’s control

£14.00

(ii) These charges are correct as at the Effective Date 
but may be increased from time to time at the Company’s 
discretion.  The Company may at its discretion introduce 
additional administration charges as it deems appropriate 
from time to time.



(A) The Company will arrange for a daily delivery of 
the Customer’s orders for Titles placed with the Company 
pursuant to Clause 5(A) below to the Premises (or such 
other place as may be agreed by the Company) within the 
Company’s relevant distribution area. Such delivery will be 
made, where practicably possible, by the agreed Retailer 
Delivery Time. The Company’s invoices to the Customer 
will include carriage service charges for delivery.

(B) Notwithstanding Clause 5(A) below, the Company 
reserves the right to amend the Customer’s standing 
orders to improve availability and reduce returns levels. 
Where the Customer’s orders are increased, details of such 
increase shall be available on www.iMenzies.com.  Where 
Titles are noted as being provided on a “sale or return” 
on www.iMenzies.com, any extra copies of the Titles shall 
be provided by the Company on a “sale or return” basis. 
Any Customer who is trading at or below the Minimum 
Sales Value may, at the Company’s discretion, receive 
newspaper supplies on a fi rm sales basis. 

(C) Without prejudice to Clauses 10 and 13, any 
dates and/or times (including, but not limited to, any 
proposed Retailer Delivery Time) are intended to be an 
estimate only. Time for delivery shall not be made of the 
essence by notice or other means. The Company will not 
be responsible for any losses that the Customer may incur 
as a result of delays or non-publication of any Title or 
a change in on sale date arrangements communicated 
to the Company by the Publisher of a Title which it has 
undertaken to distribute, including, without limitation, late 
inbound delivery by the Publisher to the Company of the 
Titles or the Materials or any other act or omission of the 
Publisher or its sub-contractors or any matter over which 
the Company has no control. Copies of a Title supplied by 
the Company to the Customer may have been supplied 
before to another customer if that has been requested 
by a Publisher or if otherwise necessary to maintain sales 
availability but in all cases the Company shall endeavour to 
supply copies of Titles which are of merchantable quality 
to the Customer.

PRINCIPLES OF SUPPLY OF GOODS - COMPANY’S 
UNDERTAKINGS

(D) In all but a few exceptions, Titles and Goods shall 
be supplied by the Company to the Customer on a sale or 
return basis in accordance with these Conditions of Sale.  
Those Titles and Goods supplied on a sale or return basis 
are noted on www.iMenzies.com. 

(E) All supplies of Goods are subject to availability. 
While the Company shall use its reasonable endeavours 
to ensure that suffi cient stocks shall be available for 
anticipated demand, the Company makes no warranty, 
express or implied, that suffi cient stocks will be available 
to meet Customer orders and reserves the right to reduce 
or allocate available stocks in its sole discretion.

(F) Any dates quoted for delivery of Goods are 
approximate only, and the time of delivery is not of the 
essence. 

(G) As a reseller of the Goods, the Company warrants 
only that the Goods shall, on delivery, conform in all 
material respects with their description. The Customer’s 
sole remedy in respect of defective or damaged Goods 
is set out in Clause 5(K). All other warranties including, 
without limitation as to defects, quality and/or fi tness for 
purpose and whether express or implied are expressly 
disclaimed to the maximum extent permitted by law.

(H) In the event that the Customer has any complaint 
in relation to the Company’s service (in respect of the 
supply of Titles and/or Goods) which is deemed to be 
serious or persistent and cannot be resolved in normal day 
to day business discussions with the Company’s Customer 
Service Centre (whose phone number appears on Company 
documentation), the Customer should in the fi rst instance 
complete an offi cial complaint form and post or email to 
the address on the form. The Company will acknowledge 
receipt within two working days (excluding weekends and 
public holidays) of receipt and respond to the complaint 
in writing within 28 working days. If the Customer is 
still not satisfi ed with the response, the Customer may 
consider referring the issue to an independent arbitrator. 
To qualify for arbitration, the complaint must be about a 
subject covered by the industry regulation process, details 
of which can be found in the Press Distribution Charter 
(PDC). The Service Pledge does cover some issues which 
aren’t included in the PDC, and these don’t fall under the 
jurisdiction of the arbitrator. The arbitrator will ask for 
submissions from the Customer and from the Company, 
before reaching a decision within 14 days.
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4. PRINCIPLES OF SUPPLY OF TITLES - 
COMPANY’S UNDERTAKINGS

5. PRINCIPLES OF SUPPLY OF TITLES AND/
OR GOODS - CUSTOMER’S UNDERTAKINGS
TITLES

(A) STANDING ORDER

(i) The Customer may place a standing order for the 
supply of Titles to its Premises and, if the Customer shall 
not have placed any such order, the standing order for 
that Customer will be deemed to be those Titles which the 
Company currently delivers to the Customer. Any variation 
to a standing order may be made by the Customer by 
telephone, or by email (to the telephone number or email 
address provided by the Company to the Customer from 
time to time) or via the Company’s i-Menzies website.  To 
be effective for newspapers, this has to be given/arrive by 
15:00 hrs. A minority of weekend newspaper Titles with 
pre-packed colour sections may, however, be subject to 
earlier deadlines; details of Titles thus affected vary by 
week and are available on request. Alterations to standing 
orders for magazines and periodicals will be applied on 
the next available issue. Notwithstanding the foregoing, 
the Company reserves the right to review and adjust 
any proposed standing order variation submitted by the 
Customer if in the Company’s reasonable opinion the 



variation is commercially unacceptable or not viable or 
otherwise inappropriate.

(ii) In cases where the Company proposes to send 
supplies of magazines which differ from an existing 
standing order, details of such differences shall be available 
on www.iMenzies.com. Customers may make amendments 
to the proposed supply quantities of these magazines to 
amounts agreed with the Company.

(B) MATERIAL

The Customer agrees:

(i)  to include for sale any Material supplied by 
the Company, at the rates, if any,  negotiated with the 
Publishers; 

(ii)  with the exception of Materials supplied by the 
Company for inclusion with Titles, not to include or remove 
any advertising or other material in or to any Title, without 
the prior written consent of the Publisher of such Title;

(iii)  where any Title (e.g. newspaper) or Material 
(e.g. supplement) is not published or for whatever reason 
copies of any Title or Material are not available, to deliver 
such Title or Material as is available to its home/business 
deliveries and make such Title and Material available at its 
Premises.

(C) AVAILABILITY AND PROMOTION OF TITLES

The Customer:

(i)  is encouraged:

(a) where reasonably practicable, to establish and 
maintain home and business deliveries which services 
shall not be terminated without providing the Company 
with a reasonable opportunity to assist the Customer in 
maintaining this service;

(b)  to maintain a counter-service with a range of 
Titles available from the date of delivery of a Title to the 
date such Title is recalled from the Premises;

(c) where reasonably practicable, to provide a special 
order and customer save service for newspapers (and 
magazines where applicable);

(d)  where, in accordance with sub-clause 5(C)(vi), the 
Customer has indicated to the Company that its Premises 
will be closed, to assist the Company in maintaining a 
counter-service with a range of Titles, either from a shop 
or other vending point near the Premises on that day for a 
period likely to satisfy all reasonable demands,

(ii)  is encouraged to promote actively and increase 
the sale of Titles delivered and distributed by the Company 
and, among other things, the Customer is encouraged 
to accept promotional copies of Titles which are being 
supported by “sale or return” or other promotional 
schemes and to accept Publisher vouchers,

(iii)  agrees, subject to Clause 3(B), to accept additional 
promotional supplies of the Titles supplied by the Company 
to increase retail availability in support of news breaks or 
promotional activities, 

(iv)  is encouraged to maintain a comprehensive and 
effective poster display for the Titles to: 

(a)  ensure that poster displays are updated regularly;

(b)  display specifi ed daily bill shows when requested 
to do so by the Company;

(c)  do all it can to ensure immediate bill shows upon 
receipt from the Company of handwritten topical bills with 
supplies when late stories break;

(d)  make use of point-of-sale publicity materials 
supplied;

(e)  undertake such other news promotional activities 
as may be reasonably requested from time to time by the 
Company,

(v)  agrees to deliver the Titles or make available the 
Titles for sale or collection, on the condition they are (a) 
not displayed or distributed before the recognised day of 
sale and any failure to observe this condition will entitle the 
Company to withhold future supplies until the recognised 
day of sale and (b) they are not displayed or sold after the 
recognised off sale date,

(vi)  agrees to advise the Company of its normal hours 
of trading and to notify the Company at least ten working 
days in advance of any proposed material change in these 
hours and to advise the Company at least ten working 
days in advance of any day when any Titles are published 
that it does not intend opening the Premises for business. 
The Company shall use reasonable endeavours to perform 
its obligations under these Conditions of Sale following 
such notifi cation. Notwithstanding the foregoing, the 
Company shall not be in breach of its obligations under 
these Conditions of Sale where such breach arises from a 
material change of the Customer’s normal hours of trading 
or non-opening by the Customer, 

(vii)  agrees from time to time to supply on request 
such reasonable sales, returns, information on display 
space, marketing and other information about the Titles 
which the Company may reasonably request or may be 
required to provide.
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(D) RETURNS

Unless the Company notifi es the Customer in writing of 
a different procedure, the Customer will make available 
for collection by the Company unsolds of all Titles 
supplied by the Company on a “sale or return” basis, by 
the dates and to the place indicated on the Company’s 
recall note (as referred to in Clause 8(A) below) using the 
appropriately dated version of the Company’s return/recall 
documentation.  The returns parcels must be securely tied 
and clearly identifi ed.  Failure to make returns of Titles 
available for collection at the time of delivery or failure 
by the Customer to clearly identify the returns parcel may 
result in no credit being given for such Titles.  Unsolds of 
“sale or return” daily and Sunday newspapers must be 
properly tied and identifi ed by the close of business on 
the on sale date and made available for collection no later 
than 24 hours following original receipt of Titles on a daily 
basis.  The Company will collect such magazine unsolds 
at least four times per week. The Customer can make 
such unsold magazines available for collection at any time 
within the relevant magazine’s recognised on sale period. 
Titles or Material supplied to the Customer by anyone 
other than the Company cannot qualify for credit from the 
Company. The Company shall not be entitled to return any 
such Titles or Material and shall not be liable for any loss 
or damage of such Titles or Material.

(E) CLAIMS

The Customer must make all claims with respect to 
shortages or damaged Titles within two hours of opening 
or receipt in respect of newspapers (whichever is the 
later time) and within two hours of receipt of the delivery 
note or 16:00 hrs on the date of delivery (whichever the 
later time) in respect of periodicals, magazines and other 
Materials.

(F) PRICES

Publishers may indicate a maximum selling price of Titles 
from time to time and Customers (and any sub-retailers) 
shall not sell above a Publisher’s maximum selling price.

(G) DELIVERY BOXES

Where the Company supplies Titles in tote boxes or other 
delivery containers these shall remain the property of the 
Company and the Customer shall make them available for 
collection by the Company by the next available returns 
collection date. The Customer shall be responsible for 
any loss or damage thereto arising after delivery by the 
Company and before collection by the Company and shall 
ensure that the Tote Boxes are kept safe and secure at all 
times up until collection by the Company.

GOODS 

(H) Subject to Clause 5(I) (Opt-Out), Goods: 

(a) shall be deemed to have been ordered by 
the Customer and shall be supplied by the Company 
to Premises in such quantities as the Company shall 
reasonably determine; or

(b) may be supplied by the Company to the Customer 
pursuant to an order for the supply of Goods to Premises 
made by the Customer. Notwithstanding the foregoing, 
the Company reserves the right to review and adjust 
any proposed standing order submitted by the Customer 
if in the Company’s reasonable opinion the variation is 
commercially unacceptable or not viable or otherwise 
inappropriate.

(I) The Customer shall have the option to opt out 
of supplies of Goods from the Company by notice to the 
Company in writing. Nothing in this Clause shall prevent 
the Company from delivering to the Customer advertising 
or promotional literature with respect to Goods at any 
time.

(J) The Customer will make available for collection by 
the Company all unsold Goods supplied by the Company 
on a “sale or return” basis, by the dates and to the place 
indicated on the Company’s recall note (as referred to in 
Clause 8(A) below) using the appropriately dated version 
of the Company’s return/recall documentation.  The 
returns parcels must be securely packaged and clearly 
identifi ed.  Failure to make returns of Goods available 
for collection at the prescribed times or failure by the 
Customer to clearly identify the returns parcel will result in 
no credit being given for such Goods.  The Company will 
collect such unsolds at the same times as collections of 
returns of Titles and Material unless otherwise notifi ed to 
the Customer.

(K) The Customer must make all claims with respect 
to shortages or damaged Goods no later than the end of 
the day of delivery. Any claims received after the day of 
delivery may be refused by the Company. All damaged 
Goods must be returned on the next returns date for Titles 
unless otherwise agreed with the Company.

CONDITIONS OF SALE

6. DISCRIMINATION: TITLES 
The Customer will not discriminate against any one Title 
on anything other than commercial grounds.

7. SUB-RETAILING: TITLES
(A)  The Company shall not refuse to supply a 
Customer on the grounds that the Customer intends to 
sell or transfer Titles to another retail outlet (known as 
a ‘sub-retailer’).  In order to maintain the effectiveness 
of the Company’s order reallocation systems, which 
are recognised as essential in order to maximise sales, 
minimise waste and optimise availability of the Titles at 
retail level, it is essential that Sub-Retailing is properly 
monitored by the Customer.

The following conditions will apply:-

The Customer intending to sell or transfer Titles to another 
retail outlet shall notify the Company, by way of a standard 
form, of all sub-retail locations including the name, 
address, postcode and type of outlet of the sub-retailer 
and full details of all Titles which have been sub-retailed.



The Customer and any sub-retailers supplied by the 
Customer will not be permitted to sell or transfer 
newspapers to locations outside the Company’s area of 
operation as defi ned by the Publishers of the relevant 
newspaper.  Customers and sub-retailers cannot actively 
seek sales of magazines outside the Company’s designated 
area of operation. 

Payment for all supplies and compliance with the Company’s 
Conditions of Sale and other term and conditions of 
business and operational requirements shall be the sole 
responsibility of the Customer.

The Company reserves the right to review, reduce, cap or 
discontinue any Sub-Retailing arrangement which in the 
Company’s reasonable opinion is likely to have an adverse 
effect on the Company’s ability to meet its contractual 
performance requirements with any Publisher.

(B)  Sub-Retailing on any other basis or any other 
arrangements of a similar effect is strictly prohibited. 

(B)  All invoices will be dated on Saturdays and 
issued two days later on the Monday. Invoices must be 
paid by direct debit (unless otherwise agreed by the 
Company in writing). Where exceptionally the Company 
has agreed to cheques, money orders and postal orders 
as a form of payment, these are to be made payable to 
Menzies Distribution Limited and crossed account payee 
only and delivered to Menzies Distribution Ltd, PO BOX 
17296, Edinburgh, EH12 1WU. Where the Company 
has exceptionally agreed to card payments as a form of 
payment, payment shall be made once the Company has 
received any sums in cleared and wholly unconditional 
funds from the Customer’s bank. No cash payments will 
be accepted under any circumstances. Where payment 
is made by cheques, money orders or postal orders, 
such amounts must be received by the Company by not 
later than 15:00 hrs on the date six days from the date 
of invoice. Where payment is made by direct debit, such 
amounts must be received by the Company in cleared 
and wholly unconditional funds by not later than 11 days 
from the date of invoice (i.e. Wednesday of the second 
week following the date of invoice). The time of payment 
of each invoice shall be of the essence notwithstanding 
that ownership of the Titles and/or Goods may not have 
passed.  The method and timing of payment shall be at 
the sole discretion of the Company and may be reviewed 
by the Company from time to time taking into account the 
results of any credit search against the Customer carried 
out by the Company pursuant to these Conditions of Sale.

(C) (i)  A charge of £20.00 will be made when 
a Customer’s payment is refused. The Company may 
levy an administration charge in respect of credit card 
payments and make in its sole discretion changes to such 
administration charge in its sole discretion, subject to 
reasonable prior notifi cation to the Customer.

(ii)  Cheques refused by the bank will not be re-
presented.  The company will advise the Customer of the 
value of the refused payment and the Customer must 
replace the refused payment by banker’s draft within the 
timescale set by the company.
 
The Company will, with reasonable endeavours commit to 
processing Direct Debits on each Friday. Should extraneous 
factors apply, the Company will process the Direct Debit on 
the next available working day. Direct Debits not paid may 
be carried forward to the following week.  The amount to 
be taken will be shown on the customer’s statement.

(iii)  When payments are refused on more than two 
occasions, payment of accounts will automatically be 
transferred to banker’s draft in advance and/or supplies 
will only recommence on receipt by the Company of a 
satisfactory deposit.

(D)  The Customer may not withhold any payment 
because of any dispute relating to the amount thereof.  
Any error will be rectifi ed and credit will be given on the 
next earliest invoice practicable.

CONDITIONS OF SALE

8. CONSIDERATION - PAYMENT OF 
ACCOUNTS
(A)  The Company will record details of all supplies of 
Titles and/or Goods on its invoices which will be supplied 
weekly to the Customer.  Such documents shall state, among 
other things, the prices (as determined by the Company 
from time to time) to be charged for the Titles and/or 
Goods; any carriage service charge; any administration or 
other relevant charges. The Company’s recall note (which 
shall be provided either on www.iMenzies.com, or where 
agreed between the parties, by paper copy) shall state 
the date by which unsolds of Titles and/or Goods have to 
have been returned; and the place to where they have to 
be returned. With regard to Titles, any agreed payment 
made to the Company by a Publisher for merging or 
including any Material as set out in Clause 5(B)(i) shall be 
credited on the Customer’s invoice provided the Customer 
has inserted the Material correctly. To qualify for credit 
Publishers’ vouchers must be made available for collection 
by the Company by the date stated by the Company which 
will be at least 28 days before the fi nal deadline for credit.  
The Company will collect Publishers’ vouchers (which are 
presented for collection) on an at least, a weekly cycle. 
Credit for Publishers’ vouchers will be given within 14 
days of the Customer returning the physical vouchers 
to the Company. Voucher credits will subsequently show 
on the next available invoice or credit note, whichever is 
the sooner.  Any attempt to redeem counterfeit vouchers, 
or any other form of fraudulent redemption of vouchers, 
to obtain credit and/or payments by the Company and/
or newspaper or magazine publishers may be pursued by 
the Company and/or the relevant Publisher. Certain legal 
remedies are available to any relevant Publisher under the 
Contracts (Rights of Third Parties) Act 1999 to enable the 
relevant Publisher to recover any losses it may incur as 
a result of any fraudulent activity by a Customer, directly 
against such a Customer.



(E)  Credit will be given to the Customer in respect 
of unsolds of Titles and/or Goods supplied on a “sale or 
return” basis, providing they are either securely packed 
and labelled and made available for the Company’s returns 
collections (details of which will be given to the Customer 
by the Company’s local depot Manager) or returned at 
the Customer’s expense to the Company’s local depot not 
later than the returns cut off times as detailed in Clauses 
5(D) and 5(J) above and/or the recall note referred to in 
Clause 8(A) above. Valid returns of Titles and/or Goods 
will be credited in the next invoice after the Company has 
collected the returns and processed them. Any claim for 
credit expected but not included in the weekly invoice 
from the Company shall be forfeited if not reported by 
the customer within fi ve days after receipt of such weekly 
invoice. Upon reasonable request, Customers may also 
receive a refund in respect of telephone costs incurred 
when claiming shortages. No other telephone costs will be 
refunded.

(F) If unsold Titles and/or Goods are not made 
available for collection by the date specifi ed by the 
Company in accordance with Clauses 5(D), 5(J), 8(A) and 
8(E) above, no credit will be given and the Company may, 
in its sole discretion: (i) destroy any Titles returned late (ii) 
supply them to another customer of the Company; or (iii) 
return the Titles and / or Goods to the Publisher.   Titles 
in respect of which credit has not been given cannot be 
displayed for sale after the off sale date.  

(G)  Any invoice that is not paid by the relevant date 
will be liable to a surcharge of £15.00     together with 
interest at 6% over Royal Bank of Scotland plc base rate 
from time to time until payment in full. Supply may be 
stopped for non payment by the relevant date.  Supply of 
Titles and/or Goods may also be stopped if the Company 
reasonably believes that the Customer will not be able to 
pay any invoice(s) on the relevant due date(s) taking into 
account the results of any credit search made against the 
Customer by the Company pursuant to these Conditions of 
Sale.

the Company shall be entitled to enter and repossess or 
trace the goods or the proceeds of sale in the hands of 
the Customer or of any liquidator, receiver, administrative 
receiver, administrator or trustee in bankruptcy.

CONDITIONS OF SALE

9. OWNERSHIP/RISK
(A) Risk in the Titles, Material and Goods shall pass 
to the Customer once such Titles, Material and Goods 
have been delivered to the Premises, or such other pre-
designated and agreed delivery point. In the absence 
of alternative arrangements, delivery on the doorstep 
or pavement immediately outside the Premises shall 
constitute delivery to an agreed delivery point. Ownership 
of the Titles, Material and Goods shall remain with the 
Company until the amount due under the invoice for them 
(and all other monies due to the Company) have been paid 
in full or as the Company otherwise agrees in writing. If at 
any time before such payment the Customer fails to pay 
any invoice timeously or the Customer should be wound 
up or a receiver, administrative receiver, administrator, 
liquidator or trustee in bankruptcy be appointed over the 
whole or part of the Customer’s property or an execution 
or distress levied against the Customer,  or the Customer 
is unable to pay its debts as they fall due or the Company 
reasonably believes that the Customer will not be able to 
pay any invoice(s) on the relevant due date(s), 

10. LIABILITY
TITLES

(A) Whereas the Company will endeavour to ensure 
supplies to the Customer in accordance with these 
Conditions of Sale it will in no circumstances be liable for 
any loss suffered by the Customer as a result of any failure 
or partial failure to so supply or any change to on sale 
dates arrangements for any Titles communicated to the 
Company by the Publisher except that the Company will 
continue to operate the industry Fast Track Restitution 
process current at the Effective Date.

(B) In the event that, notwithstanding Clause 10(A) 
above, any liability (other than any amount due under said 
Fast Track Restitution) is incurred by the Company to the 
Customer, the Company’s liability will be no greater than 
the margin of profi t the Customer would have received 
on the sale of the relevant copies of a Title(s) less all 
costs incurred for the sale of the copies of that Title(s) or 
£75.00 in aggregate per default, whichever is the lower. 
Any payment by the Company under Fast Track Restitution 
will count towards that limit.   Additionally, the Company 
shall under no circumstances whatever be liable to the 
Customer, whether in contract, tort (including negligence), 
breach of statutory duty, or otherwise, for any loss of 
profi t, or any indirect or consequential loss arising under 
or in connection with the sale of the copies of any Titles. 

GOODS

(C) Nothing in these Conditions of Sale shall limit or 
exclude the Company’s liability for:

(i) breach of the terms implied by section 12 of the 
Sale of Goods Act 1979 (title and quiet possession); or

(ii) defective products under the Consumer Protection 
Act 1987.

(D) Subject to Clause 10(C):

(a) the Company shall under no circumstances 
whatever be liable to the Customer, whether in contract, 
tort (including negligence), breach of statutory duty, 
or otherwise, for any loss of profi t, or any indirect or 
consequential loss arising under or in connection with the 
supply of Goods; and

(b) the Supplier’s total liability to the Customer in 
respect of all other losses arising under or in connection with 
the supply of Goods, whether in contract, tort (including 
negligence), breach of statutory duty, or otherwise, shall 
in no circumstances exceed the cost price of the Goods in 
question or £50.00 per default (whichever is the higher 
amount).



(E) The terms implied by sections 13 to 15 of the Sale 
of Goods Act 1979 and the terms implied by sections 3 to 
5 of the Supply of Goods and Services Act 1982 are, to the 
fullest extent permitted by law, excluded from the terms of 
these Conditions of Sale. 

(F) Subject to the other provisions of this Clause 
10, the Company’s liability for any other loss whatsoever 
arising in connection with these Conditions of Sale will be 
limited to the sums paid to the Company by the Customer 
which the parties agree is reasonable in the circumstances.  

(G)  Additionally, the Company shall under no 
circumstances whatever be liable to the Customer, whether 
in contract, tort (including negligence), breach of statutory 
duty, or otherwise, for any loss of profi t, or any indirect or 
consequential loss arising under or in connection with its 
performance or breach of these Conditions of Sale.

(iv)  the Customer is unable to pay its debts as they fall 
due, has a receiver, administrative receiver, administrator, 
trustee in bankruptcy or similar offi cial appointed over all 
or any of its assets, or is wound up or is in the process of 
being wound up or, becomes bankrupt, or is dissolved or 
the Company believes that the Customer will not be able 
to pay any invoice(s) on the relevant due date(s);

(v)  the Customer fails to pay his account regularly in 
full on the due day.

(D)  The Company may upon six weeks prior written 
notice at any time terminate supplies of any or all Titles 
and/or Goods to the Customer.

CONDITIONS OF SALE

11. TERMINATION OF SUPPLIES
(A)  The Customer agrees to give 12 weeks’ notice in 
writing to the Company before the closing of their account 
or substantially reducing supplies.

(B) In the event of an actual or proposed permanent 
cessation of supplies of a Title to the Company, and 
irrespective of the circumstances giving rise thereto, the 
Company may terminate supplies to the Customer of that 
Title without liability by giving the Customer such notice 
in writing as is reasonable in the circumstances, provided 
that such notice does not take effect prior to the date 
when the Publisher ceases to supply the Company.

(C)  Notwithstanding the provisions of Clause 11(B) or 
Clause 13 and without prejudice to the Company’s other 
rights and remedies, a Customer’s supplies of any or all 
Titles and/or Goods may be terminated forthwith without 
liability to the Company in the following circumstances:

(i)  with respect to Titles, on the termination of the 
Company’s agreement with the Publisher of such Titles 
and with respect to Goods on the termination of the 
Company’s agreement with the supplier of such Goods;

(ii)  upon the Customer’s breach of any of these 
Conditions of Sale or where such a breach is capable 
of remedy upon the Customer’s failure to remedy such 
breach within seven days of being given written notice of 
such breach by the Company;

(iii)  the Customer has made false claims or actions 
in respect of receipt, non-receipt, shortage of supplies or 
returns or in respect of other documents or matters where 
in the Company’s reasonable opinion  the claim or action 
has been made other than through genuine error or where 
the Customer has colluded with any party in any act of 
dishonesty;

12. DATA PROTECTION
(A)  The terms Controller, Processor, Processing, 
Data Subject and Member State shall have the meanings 
ascribed to them under Data Protection Law and the term 
Process shall be construed accordingly.

(B) Both parties will comply with all applicable 
requirements of Data Protection Law. This Clause 12 is 
in addition to, and does not relieve, remove or replace, a 
party’s obligations under Data Protection Law. 

(C) The parties acknowledge that for the purposes 
of this Agreement and the Company’s Processing of 
the Personal Data in connection with the supply of the 
Goods and Titles, the Customer and the Company are 
each Controllers. However where it is determined that 
the Customer is the Controller and the Company is the 
Processor the following provisions of this Clause 12 shall 
apply.

(D)  Without prejudice to the generality of Clause 
12(B), the Company shall, in relation to any Personal 
Data processed in connection with the performance of its 
obligations under these Conditions of Sale:

(i) process that Personal Data only for the purposes 
of performing its obligations under these Conditions of Sale 
and on the documented instructions of the Customer (and 
for the avoidance of doubt such documented instructions 
shall include the Company’s obligations as provided by 
these Conditions of Sale) unless the Company is required 
by Applicable Law to process the Personal Data, in which 
case the Company shall promptly notify the Customer of 
this before performing the Processing required by the 
Applicable Law, unless such Applicable Laws prohibits the 
Company from so notifying the Customer. The Company 
will also process the Personal Data for the purposes of

(a)  performing the credit reference checks as set out 
in more detail in Clause 3(C )(iv) above; 

(b)  transferring it to its holding subsidiary or associate 
companies, the Publishers or their agents or to third parties 
for marketing and/or research and/or other purposes as 
set out in more detail in Clause 12(I) below;



(c)  managing and administering the Customer’s 
donations to charitable trade organisations  and levy 
charges and membership of trade associations and 
regulatory bodies as set out in more detail in Clause 12(J) 
below.

(ii)   notify the Customer if, in the Company’s opinion, 
the Company’s compliance with the Customer’s instructions 
in respect of the processing of Personal Data would breach 
Data Protection Law, in which case the Company shall 
be entitled without penalty to suspend execution of the 
instructions concerned.  The Company shall not have any 
liability of any nature whatsoever which arises as a result 
of compliance with the Customer’s instructions;

(iii)  ensure that it has in place and maintains Protective 
Measures regarding the security of the Personal Data, 
including without limitation protection against unauthorised 
disclosure of or access to, and protection against accidental 
or unlawful destruction of, loss of or alteration to, Personal 
Data transmitted, stored or otherwise processed;

(iv)  ensure that all staff of the Company who have 
access to and/or process Personal Data are obliged to 
keep the Personal Data confi dential;  

(v)  not transfer any Personal Data outside of the 
EEA unless the prior written consent of the Customer 
(or the relevant Data Subject’s) has been obtained and 
the Company complies with its obligations under Data 
Protection Law by providing an adequate level of protection 
to any Personal Data that is transferred;

(vi)  assist the  Customer, at the Customer’s cost, 
in responding to any request from a Data Subject 
and in ensuring compliance with its obligations under 
Data Protection Law with respect to security, breach 
notifi cations, impact assessments and consultations with 
supervisory authorities or regulators;

(vii) notify the Customer without undue delay on 
becoming aware of a Personal Data Breach;

(viii)  at the written direction of the Customer, delete or 
return Personal Data and copies thereof to the Customer 
on termination of this Agreement unless required by 
Applicable Law to store the Personal Data; and

(ix)  maintain complete and accurate records and 
information to demonstrate its compliance with this Clause 
12 and allow for reasonable audits by the Customer to 
assess the Company’s compliance with this Clause 12 and 
the Data Protection Law, subject to (i) prior entry into 
written confi dentiality provisions concerning the audit; (ii) 
a maximum of one (1) audit in each consecutive twelve 
(12) month period; and (iii) the Customer giving the 
Company at least fi ve business days’ notice of such audit.

(E)  the Customer hereby authorises the Company 
to continue to use third parties already engaged to carry 
out Processing of the Personal Data (“Sub-Processors”), 
provided that:

(i)  the Company shall provide the name of all Sub 
Processors to the Customer on request;

(ii)  the Company shall enter into a written agreement 
with each Sub-Processor that imposes obligations on 
that Sub-Processor which are equivalent to, and no less 
onerous than, those applicable to the Company as set out 
in Clause 12.4; and

(iii) the Company shall not be relieved of any of 
its obligations under Clause 12(D) by engaging Sub-
Processors.

(F) the Company shall give the Customer prior written 
notice of any intended changes concerning the addition 
or replacement of Sub-Processors thereby giving the 
Customer the opportunity to object to such changes. If 
within 15 days of receipt of that notice the Customer notifi es 
the Company in writing of any objections (on reasonable 
grounds) to the proposed appointment the Company shall, 
without liability, be entitled to withhold the performance of 
any obligation  under these Conditions of Sale that was to 
be performed by such Sub-Processor unless and until the 
Company appoints an alternative Sub-Processor which is 
acceptable to the Customer acting reasonably

(G)  The Customer will:

(i)  comply with its obligations under Data Protection 
Law in relation to its collection, processing and provision 
of Personal Data to the Company in connection with this 
Agreement, including that its processing of Personal Data 
using the Services is lawful and is undertaken in accordance 
with the principles relating to the processing of Personal 
Data set out in Data Protection Law. Furthermore, the 
Customer shall ensure the Personal Data provided to the 
Company is accurate and up to date; 

(ii) ensure there is no prohibition or restriction in 
place which would prevent or restrict the Customer from 
disclosing or transferring the Personal Data to the Company 
or that would prevent or restrict the Company disclosing or 
transferring the Personal Data to the Sub-Processors;

(iii) not process any Personal Data using the Services, 
or permit the Company to process any Personal Data, 
in breach or contravention of any order issued to, or 
limitation of processing imposed on, the Customer by any 
supervisory authority;

(iv) provide the Company with such co-operation 
and information as the Company may reasonably request 
from time to time to permit the Company and/or any 
Sub-Processor comply with its obligations under Data 
Protection Law.

(H) The Company shall be entitled, on giving notice 
to the Customer, to make any variations to this Clause 12 
which the Company reasonably considers to be necessary 
as a result of any change in, or decision of a competent 
authority under, Data Protection Law.

CONDITIONS OF SALE



(I) The Customer agrees that Personal Data, held by 
the Company either on computer or otherwise concerning 
the Customer, the Premises and/or Titles supplied by or 
returned to the Company, may be held and used by the 
Company or transferred by electronic or other means to any 
holding, subsidiary or associate company of the Company, 
the Publishers or their agents or to third parties (acting as 
consultants, product or service providers or otherwise) for 
marketing and/or research and/or other purposes.

(J) The Company may also process Personal Data 
held by it or supplied to it by the Customer in relation 
to the management and administration of the Customer’s 
membership of and payment of levy charges and donations 
to trade associations, regulatory bodies or charitable trade 
organisations. Such processing shall include but not be 
limited to paying the Customer’s levy charges to the trade 
association and regulatory bodies and providing the trade 
associations and regulatory bodies with the name and 
business address of the Customer in order to notify the 
trade associations and regulatory bodies that the Customer 
has paid its levy charges and paying the Customer’s 
donations to the charitable trade organisations.

requested at least 14 days before a proposed Transfer. 
Subject to a satisfactory credit rating, the new owner if 
they are an existing newsagent, may not be required to pay 
a deposit. In all other instances a deposit will be required 
and such deposit will be not more in value than (a) the 
higher of two weeks’ full news supplies of the transferring 
business averaged over the preceding six months or three 
times the Company’s relevant Minimum Sales Value plus 
(b) an appropriate deposit ranging from £350 to £600 as 
determined by the Company in respect of magazines. Any 
such deposit will be held as per the conditions laid out in 
Clause 3(C) Credit Risk Control.

(B)  The Company must be given written notice of any 
change in the name and postal address of the Premises’ 
proprietor, not less than fourteen days prior to any such 
change.

(C) Any person who becomes a Customer as a result 
of acceptance of supplies of Titles following a Transfer 
(whether or not approval to the Transfer had been 
obtained) shall at the option of the Company become fully 
responsible to the Company for any outstanding invoices 
in respect of the supply of Titles to the Customer in receipt 
of supplies immediately prior to the Transfer.

(D) This Clause is cross-referenced to the Company’s 
“Change of Ownership Form” which will effectively advise 
any prospective purchaser of a newsagent’s business that 
they and/or their legal representative should ensure that 
all outstanding accounts are settled prior to a transfer/
purchase taking place otherwise the incoming proprietor/
tenant/lessee will become responsible for the outgoing 
agent’s outstanding accounts to the Company. The wording 
on the “Change of Ownership Form” is:

“You acknowledge that you have read the Conditions of 
Sale upon which you will accept supplies of Titles (as 
defi ned in the said Conditions of Sale). Your attention 
is drawn in particular to Clause 8(B) which sets out the 
way in which payment is to be made and also Clause 
14 whereby you will be responsible for any outstanding 
debts as at the date you start accepting supplies of Titles 
and therefore you are strongly advised to ensure that all 
outstanding debts due to Menzies Distribution Limited 
from the person from whom you are acquiring the agency 
are settled before the change of agency.”

ASSIGNMENT AND SUBCONTRACTING: GOODS

(E) The Company may at any time assign, transfer, 
charge, subcontract or deal in any other manner with all 
or any of its rights relating to the supply of Goods and 
may subcontract or delegate in any manner any or all of 
its obligations under these Conditions of Sale to any third 
party.

(F) The Customer shall not, without the prior 
written consent of the Company, assign, transfer, charge, 
subcontract or deal in any other manner with all or any of 
its rights or obligations in respect of the supply of Goods.

CONDITIONS OF SALE

13. FORCE MAJEURE
(A)  The Company may partially or totally suspend, 
with or without notice, any supply of any Title and/or 
Goods during any period in which the supply of such Title 
and/or Goods to the Company or by the Company may 
be either prevented or delayed or hindered through any 
circumstances beyond its control including, but without 
prejudice to the generality of the foregoing, any strikes, 
lock-outs, labour disputes of any kind, industrial action 
of any nature whatsoever (whether any of the foregoing 
relate to the Company’s employees or others) fi re, fl oods, 
storms, weather, health, acts of God, railway delays or 
cancellations, motor accident or serious traffi c congestion, 
or any shortage or destruction of paper or petrol or 
diesel supply (or supply of any other necessary material 
or service) or if any Title is not published, and that the 
Customer will have no claim against the Company and 
the Company will not be liable to the Customer for any 
loss or damage howsoever arising or sustained as a result 
therefrom.

(B)  If a strike, lock-out, labour dispute or industrial 
action by the employees of the Company occurs or any 
part of the Company’s business is in any way affected, the 
Company may, with or without notice, withhold, reduce or 
suspend the supply of Titles and/or Goods to such extent 
as the Company shall, in its absolute discretion, think fi t 
with a view to securing a return to normal business.

14. ASSIGNMENT   
TITLES: TRANSFER OF ACCOUNT

(A)  Save in circumstances of Sub-Retailing, the 
Customer may not effect any assignment, transfer, charge 
or subletting of all or any part of the supply of the Titles 
that it receives from the Company (a “Transfer”) without 
the prior written approval of the Company and payment of 
all outstanding invoices. Such approval must have been



Nothing in these Conditions of Sale shall be taken as 
constituting the Customer as an agent or partner of the 
Company.

CONDITIONS OF SALE

15. AGENCY/PARTNERSHIP

16. THIRD PARTY RIGHTS
A person (including a sub-retailer) who is not a party to 
these Conditions of Sale shall have no right under the 
Contracts (Rights of Third Parties) Act 1999 to rely upon or 
enforce any term herein.  Notwithstanding the foregoing, 
relevant Publishers shall have the rights under that Act 
as set out in the last two sentences of Clause 8(A) only. 
Notwithstanding the relevant Publisher’s rights under the 
last two sentences of Clause 8(A), the Company has the 
right to terminate these Conditions of Sale or amend, vary 
or waive these Conditions of Sale or any provision hereof 
without the consent of any Publisher.

The invalidity or unenforceability for any reason of any (or 
any part) of these Conditions of Sale shall not prejudice or 
effect the validity of the remainder.

17. INVALIDITY

18. WAIVER
No delay by the Company in exercising its rights or remedies 
shall operate as a waiver thereof.  If the Company waives 
any breach of these Conditions of Sale such waiver should 
not be considered as a precedent in respect of subsequent 
breaches of the same or any other provision contained 
herein.

19. NOTICES
Any notice required or permitted to be given by either 
party to the other under these Conditions of Sale shall be 
in writing addressed to the other party, in the case of the 
Company at its supplying local depot or in the case of the 
Customer at the address for its Premises or such other 
address previously notifi ed in writing to the party giving the 
notice.  Any notice required to be given by the Company 
in writing can also be validly sent by fax or email where 
the Customer has provided relevant contact numbers or 
addresses and may refer to other documents by reference 
to the Company’s website(s).  If the Company has made 
an email address on i-Menzies specifi cally available for 
notices to be served on the Company by a Customer, the 
Customer may serve any such notice on the Company be 
sending it to the Company at that address.

20. MISCELLANEOUS
These Conditions of Sale shall be governed by and 
construed in accordance with the laws of England and 
Wales.  The parties irrevocably agree that the courts of 
England and Wales shall have exclusive jurisdiction to settle 
any dispute or claim (including non-contractual disputes or 
claims) arising out of or in connection with these Conditions 
of Sale or their subject matter or formation. 

These Conditions of Sale shall be governed by and 
construed in accordance with the laws of England and 
Wales.  The parties irrevocably agree that the courts of 
England and Wales shall have exclusive jurisdiction to settle 
any dispute or claim (including non-contractual disputes or 
claims) arising out of or in connection with these Conditions 
of Sale or their subject matter or formation. 

21. GOVERNING LAW


