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1 INTRODUCTION  

1.1  These Terms and Condi�ons (the “Terms”) apply to the agreement for the sale 
of goods (the “Goods”) by either Coca-Cola HBC Ireland Limited or Coca-Cola 
HBC Northern Ireland Limited as the case may be (“CCHBC”) to the person, 
firm or company who purchases the Goods (the “Customer”). The Commercial 
Agreement (the “Agreement”) entered into between CCHBC and the Customer 
shall form the basis of the rela�onship in place between the par�es. In the 
event of there being a conflict, ambiguity or inconsistency between any of the 
terms of any of the documents making up this Agreement, then the following 
shall be the order of precedence:  

a) The Commercial Terms in place between the Par�es excluding the 
Appendices;  

b) The Joint Business Plan (“JBP”);  
c) Any and all appendices to the Agreement (“Appendices”); and  
d) These Terms.  

1.2 These Terms apply to all CCHBC’s sales and deliveries of Goods to the 
Customer to the exclusion of any other terms, condi�ons and/or warran�es 
that the Customer seeks to impose or incorporate, or which are implied by law, 
trade, custom, prac�ce or course of dealing to the maximum extent permited 
by applicable law. Any varia�on of these Terms or any representa�ons about 
the Goods shall have no effect unless expressly agreed in wri�ng and signed by 
a Director of CCHBC. CCHBC reserves the right to amend the Terms unilaterally 
at any �me.  

1.3 Each order placed by the Customer with CCHBC shall be deemed to be an offer 
by the Customer to buy Goods subject to these Terms.   

1.4 No order placed by the Customer shall be deemed to be accepted by CCHBC 
un�l CCHBC delivers the Goods to the Customer. For the avoidance of doubt, 
confirma�on of the Customer’s order by CCHBC does not cons�tute legally 
binding acceptance of that order. CCHBC does not operate a sale or return 
policy.  

1.5 Goods that are supplied in price-marked packs are recommended retail prices 
only and the Customer is free to resell them at different prices.  

1.6 The Customer's aten�on is drawn in par�cular to the provisions of paragraph 
10.  

1.7 Provided that they have been incorporated into the Agreement by the mutual 
consent of the par�es, all sales of Goods under this Agreement shall be subject 
to CCHBC’s commercial terms as amended from �me to �me in accordance 
with paragraph 2 (“Commercial Terms”), save to the extent that any provision 
of the Commercial Terms is inconsistent with any express provision of this 
Agreement, in which case the later shall prevail.   

  
2 CUSTOMER’S ADHERENCE TO THE COMMERCIAL TERMS  

2.1  The Customer agrees that the Commercial Terms contained in the Agreement, 
coupled with the JBP, integral to and form the basis of the rela�onship 
between the Par�es.  

2.2  The Commercial Terms are deemed agreed on the basis of an expected 
indica�ve volume of purchases, and on the understanding that the Customer 
will ensure the con�nuous availability at its outlet(s) of a sufficient number of 
CCHBC stock keeping units (“SKUs”) to preserve the presence of the CCHBC 
brand. CCHBC reserves the right to change any SKU pack size or format.  

2.3  The Customer agrees not to reduce or delist from the products available at its 
outlet(s) throughout the dura�on of this Agreement any of the SKUs listed 
under Appendix 3 to this Agreement.   

2.4  The Customer is solely responsible for (i) implemen�ng or procuring the 
implementa�on of adequate stock rota�on for the Goods and (ii) selling the 
Goods before the stated best before date, at its outlet(s) and in an undamaged 
state.  

2.5  In the event of a reduc�on or delis�ng of a product by the Customer, CCHBC 
may suspend all Performance Incen�ves owed under the Commercial Terms.  

2.6  Without prejudice to any of CCHBC's other rights or remedies under this 
Agreement (including under paragraph 13), in the event of a second reduc�on 

or delis�ng during the course of the Agreement, CCHBC may terminate this 
Agreement upon the giving of fourteen (14) days’ writen no�ce to the 
Customer.  

3 PRICES  

3.1  The price for the Goods shall be the price agreed in wri�ng between CCHBC 
and the Customer in rela�on to the relevant order, or should the par�es fail to 
agree in wri�ng on a price, the purchase price shall be determined by 
reference to the prices in CCHBC’s price list as at the date of delivery or 
deemed delivery, as updated by CCHBC from �me to �me (“Purchase Price”).   

3.2  CCHBC reserves the right to amend/change its price list at any point including 
without limita�on in the event of changes to underlying tax rates and/or 
introduc�on of new taxes, tariffs, du�es, or other charges affec�ng the Goods.  

3.3  The Purchase Price is exclusive of the costs and charges of packaging, 
insurance, and transport of the Goods. 

3.4  The Purchase Price shall be exclusive of any value added tax, other taxes, 
deposits, and fee(s) rela�ng to the deposit return scheme (“DRS”) and such 
taxes, deposits and fee(s) shall be itemised separately on invoice for payment 
by the Customer.  

3.6 CCHBC will no�fy the Customer of any change in the Purchase Price as soon as 
reasonably prac�cable. 

 3.7       A quota�on for the Goods given by the CCHBC shall not cons�tute an offer.   

4 PAYMENT   

4.1  CCHBC may issue an invoice for Goods upon their delivery. Payment of the 
Purchase Price is due within fi�een (15) days a�er the date in which the 
invoice is issued by way of direct debit, provided however that CCHBC reserves 
the right to reduce credit limits and/or payment terms if it determines 
(through credit checks or otherwise) at its sole discre�on that there is an 
enhanced risk to CCHBC.  

4.2  All amounts due under the Agreement shall be paid in full without any set-off, 
counterclaim, deduc�on or withholding (other than any deduc�on or 
withholding of tax as required by law). However, CCHBC shall be en�tled to 
apply set off as regards any sum owing by it to the Customer.    

4.3  All payments payable to CCHBC under the Agreement shall become due 
immediately upon termina�on of the Agreement between CCHBC and the 
Customer notwithstanding any provision to the contrary.    

5 LATE PAYMENT  

5.1  Payment will be deemed overdue if the whole or any part of the payment 
remains outstanding for seven (7) days a�er the due date. In the event of a 
returned direct debit payment or cheque, CCHBC reserves the right to recoup 
from the Customer any bank charges or fees incurred. Any queries on invoice 
accuracy (including with regard to shortages) must be raised by the Customer 
in wri�ng within seven (7) days of date of invoice a�er which �me CCHBC shall 
be en�tled to assume that the invoiced amount is not in dispute.  In the event 
that there are repeated requests for copy invoices from a Customer, CCHBC 
reserves the right to charge a €20/£15 administra�on fee per copy invoice 
issued.  

5.2  If payment is demanded by CCHBC it shall reserve the right to charge interest 
on the outstanding charges at a rate of 2% above Royal Bank of Scotland base 
rate for the �me being in force plus any charges it incurs (including, without 
limita�on, a reasonable administra�on charge and CCHBC’s legal expenses).  

5.3  No payment shall be deemed to have been received from the Customer un�l 
CCHBC has received cleared funds.   

6 DELIVERY  

6.1  Delivery of the Goods shall occur at the Customer’s place of business unless 
otherwise agreed in wri�ng between the par�es.   
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6.2  Any dates specified by CCHBC for delivery of the Goods are intended to be an 
es�mate and �me for delivery shall not be made of the essence by no�ce. If no 
dates are so specified, delivery shall be within a reasonable �me.  

6.3  Subject to paragraph 10.1 but without prejudice to the remainder of paragraph 
10, CCHBC’s liability to the Customer for late delivery of the Goods, whether in 
contract, tort (including negligence), breach of statutory duty, or otherwise, 
shall in no circumstances exceed an amount equal to the value of the 
individual order placed under the Agreement.   

6.4  If for any reason the Customer fails to accept delivery of any of the Goods, 
whether in whole or in part, when they are ready for delivery, or CCHBC is 
unable to deliver the Goods on �me because the Customer has not provided 
appropriate instruc�ons, documents, licences or authorisa�ons, (a) risk in the 
Goods (including for loss or damage caused by CCHBC’s negligence) shall pass 
to the Customer; (b) the Goods shall be deemed to have been delivered; and 
(c) CCHBC may store the Goods un�l delivery, whereupon the Customer shall 
be liable for all related costs and expenses (including, without limita�on, 
storage and insurance).  

6.5  The Customer will return to CCHBC all empty packaging materials in good 
condi�on (with allowances for general wear and tear), including but not 
limited to, botles, crates and pallets.   
 

7 NON-DELIVERY/DAMAGED GOODS   

7.1  The quan�ty of any consignment of Goods as recorded by CCHBC upon 
dispatch from CCHBC’s place of business shall be conclusive evidence of the 
quan�ty received by the Customer on delivery unless the Customer can 
provide evidence proving the contrary.  

7.2  Subject to paragraph 10.1 but without prejudice to the remainder of paragraph 
10 CCHBC shall not be liable for the delivery of an incorrect type or quan�ty of 
Goods unless the Customer gives writen no�ce to CCHBC of the incorrect 
delivery upon inspec�on of the Goods when the goods are delivered. If the 
Customer does not no�fy CCHBC accordingly it shall not be en�tled to reject 
the Goods and will be obliged to pay for them. If the Customer no�fies CCHBC 
of an incorrect delivery upon inspec�on of the Goods, then CCHBC shall deliver 
the correct Goods to the Customer as soon as reasonably prac�cable.  

7.3  Subject to paragraph 10.1 but without prejudice to the remainder of paragraph 
10, CCHBC shall not be liable for delivery of defec�ve Goods unless the 
Customer gives writen no�ce to CCHBC of the defect within seven (7) days of 
the date when the Goods were delivered (or where the defect is not apparent 
on inspec�on) within a reasonable �me of its discovery (not to exceed thirty 
(30) days from delivery) and if the Customer does not no�fy CCHBC 
accordingly it shall not be en�tled to reject the Goods and will be obliged to 
pay for them.  

8 RISK/TITLE  

8.1 The risk in the Goods shall pass to the Customer on comple�on of delivery.   

8.2  Title to the Goods shall not pass to the Customer un�l CCHBC has received in 
full all sums due to it in respect of (a) the Goods and (b) all other sums which 
are, or which become due to CCHBC from the Customer on any account.  

8.3  Un�l �tle to the Goods has passed to the Customer, the Customer shall (a) 
hold the Goods on a fiduciary basis as CCHBC’s bailee; (b) maintain the Goods 
in sa�sfactory condi�on; and (c) store the Goods separately from any other 
goods in its possession.  

8.4  Subject to paragraph 8.5, the Customer may resell or use the Goods in the 
ordinary course of its business (but not otherwise) before CCHBC receives 
payment for the Goods. However, if the Customer resells the Goods before 
that �me:  

a) it does so as principal and not as CCHBC’s agent; and  
b) �tle to the Goods shall pass from CCHBC to the Customer immediately 

before the �me at which resale by the Customer occurs. 
8.5 The Customer’s right to possession and �tle of the Goods shall terminate 

immediately if (a) the Customer becomes subject to any of the events set out 
in paragraph 13.2; or (b) the Customer suffers or allows any execu�on, 
whether legal or equitable, to be levied on its property or obtained against it, 
or fails to observe or perform any of its obliga�ons under the Agreement or 
any other contract between CCHBC and the Customer, or the Customer is 
unable to pay its debts when they fall due or the Customer ceases to trade; or 
(c) the Customer encumbers or in any way charges any of the Goods.  

8.6 The Customer grants CCHBC, its agents and employees an irrevocable licence 
at any �me to enter any premises where the Goods are or may be stored in 

order to inspect them, or, where the Customer’s right to possession and �tle 
has terminated, to recover them.  

8.7 On termina�on of the Agreement, howsoever caused, CCHBC’s (but not the 
Customer’s) rights contained in this paragraph 8 shall remain in effect.  

9 WARRANTIES   

9.1  The terms implied by sec�ons 13 to 15 of the Sale of Goods and Supply of 
Services Act 1980 are, to the fullest extent permited by law, excluded from the 
Agreement.  

9.2  CCHBC warrants that the Goods supplied are of merchantable quality and shall 
conform to all applicable laws rela�ng to manufacturing, packaging, packing, 
marking, storage, handling and delivery.  

9.3  CCHBC shall not be liable for the Goods’ failure to comply with the warranty 
set out in paragraph 9.2 in the event that defects arise as a result of the 
Customer’s arrangements for transporta�on and storage of the Goods.  

9.4  The Customer warrants to CCHBC that it will ensure that the condi�on of the 
Goods is such that when sold, they comply with all applicable laws and 
regula�ons rela�ng to health, safety and quality of consumer goods.  

10 LIMITATION OF LIABILITY  

10.1 Nothing in these Terms shall limit or exclude CCHBC’s liability                     for:   
a) death or personal injury caused by its negligence, or the negligence of its 

employees, agents or subcontractors (as applicable);  
b) fraud or fraudulent misrepresenta�on; or   
c) any mater in respect of which it would be unlawful for CCHBC to exclude or 

restrict liability.   
10.2 Subject to paragraph 10.1:  

a) CCHBC shall under no circumstances whatsoever be liable to the Customer, 
whether in contract, tort (including negligence), breach of statutory duty, or 
otherwise, for any loss of profit (whether direct or indirect), or any indirect, 
special, economic or consequen�al loss arising under or in connec�on with 
the Agreement; and  

b) CCHBC’s total liability to the Customer in respect of all losses arising under 
or in connec�on with the Agreement, whether in contract, tort (including 
negligence), breach of statutory duty, or otherwise, shall in no 
circumstances exceed an amount equal to the value of the individual order 
placed under the Agreement. 

10.3  All warran�es, condi�ons and other terms implied by statute or common law, 
trade, custom, prac�ce, course of dealing or otherwise (save as set out in 
paragraph 10.1) are, to the fullest extent permited by law, excluded from the 
Agreement.  

11 ASSIGNMENT  

11.1  CCHBC may at any �me assign, transfer, mortgage, charge or deal in any other 
manner with any or all of its rights and obliga�ons under this Agreement, 
provided that it gives reasonable writen no�ce to the Customer.   

11.2  The Customer shall be en�tled to assign, transfer, mortgage, charge or deal in 
any other manner with any or all of its rights and obliga�ons under this 
Agreement, only with the prior writen consent of CCHBC.  

12 ENTIRE AGREEMENT  

12.1  The Agreement cons�tutes the en�re agreement between the par�es. The 
Customer acknowledges that it has not relied on any statement, promise, 
representa�on, assurance or warranty made or given by or on behalf of CCHBC 
or any other person which is not set out in the Agreement.  

13 TERMINATION  

13.1  If the Customer becomes subject to any of the events listed in paragraph 13.2, 
CCHBC may terminate the Agreement with immediate effect by giving writen 
no�ce to the Customer.  

13.2  For the purposes of paragraph 13.1, the relevant events are:  
a) the Customer suspends, or threatens to suspend, payment of its debts, or is 

unable to pay its debts as they fall due or admits inability to pay its debts, or 
(being a company or limited liability partnership) is deemed unable to pay 
its debts, or (being an individual) is deemed either unable to pay its debts or 
as having no reasonable prospect of so doing, or (being a partnership) has 
any partner to whom any of the foregoing apply; 

b) the Customer commences nego�a�ons with all or any class of its creditors 
with a view to rescheduling any of its debts, or makes a proposal for or 



3  

enters into any compromise or arrangement with its creditors other than 
(where the Customer is a company) where these events take place for the 
sole purpose of a scheme for a solvent amalgama�on of the Customer with 
one or more other companies or the solvent reconstruc�on of the 
Customer; 

c) (the Customer being a company) a pe��on is filed, a no�ce is given, a 
resolu�on is passed, or an order is made, for or in connec�on with the 
winding up of the Customer, other than for the sole purpose of a scheme for 
a solvent amalgama�on of the Customer with one or more other companies 
or the solvent reconstruc�on of the Customer; 

d) (the Customer being a company) an applica�on is made to court, or an 
order is made, for the appointment of an administrator or if a no�ce of 
inten�on to appoint an administrator is given or if an administrator is 
appointed over the Customer; 

e) (the Customer being a company) the holder of a qualifying floa�ng charge 
over the Customer's assets has become en�tled to appoint or has appointed 
an administra�ve receiver; 

f) a person becomes en�tled to appoint a receiver over the Customer's assets 
or a receiver is appointed over the Customer's assets;  

g) (the Customer being an individual) the Customer is the subject of a 
bankruptcy pe��on or order;  

h) a creditor or encumbrance of the Customer ataches or takes possession of, 
or a distress, execu�on, sequestra�on, or other such process is levied or 
enforced on or sued against, the whole or any part of its assets and such 
atachment or process is not discharged within fourteen (14) days; 

i) any event occurs, or proceeding is taken, with respect to the Customer in 
any jurisdic�on to which it is subject that has an effect equivalent or similar 
to any of the events men�oned in paragraph 13.2(a) to paragraph 13.2(h) 
(inclusive);  

j) the Customer suspends, threatens to suspend, ceases or threatens to cease 
to carry on all or a substan�al part of its business;  

k) the Customer's financial posi�on deteriorates to such an extent that in 
CCHBC's opinion the Customer's capability to adequately fulfil its obliga�ons 
under the Agreement has been placed in jeopardy; or  

l) (the Customer being an individual) the Customer dies or, by reason of illness 
or incapacity (whether mental or physical), is incapable of managing his or 
her own affairs or becomes a pa�ent under any mental health legisla�on.  

13.3 Without limi�ng its other rights or remedies, CCHBC may suspend provision of 
the Goods under the Agreement or any other contract between the Customer 
and CCHBC if the Customer becomes subject to any of the events listed in 
paragraph 13.2(a) to paragraph 13.2(l), or CCHBC reasonably believes that the 
Customer is about to become subject to any of them, or if the Customer fails to 
pay any amount due under this Agreement on the due date for payment.  

13.4 CCHBC may terminate the Agreement by writen no�ce to the Customer with 
immediate effect if the Customer commits a Default (meaning any breach of 
the obliga�ons of the Customer including but not limited to fundamental 
breach or breach of a fundamental term or any other default, act, omission, 
negligence or negligent statement) and:  

a) the Customer has not remedied the Default to the sa�sfac�on of CCHBC 
within 14 days, or such other period as may be specified by CCHBC, a�er 
issue of a writen no�ce specifying the Default and reques�ng it to be 
remedied; or  

b) the Default is not in the opinion of CCHBC, capable of remedy; or  
c) the Default is a material breach of the Agreement.  

13.5 On termina�on of the Agreement for any reason the Customer shall 
immediately pay to CCHBC all of CCHBC's outstanding unpaid invoices and 
interest.  

13.6 Termina�on of the Agreement, however arising, shall not affect any of the 
par�es' rights, remedies, obliga�ons and liabili�es that have accrued as at 
termina�on.  

13.7 Provisions which expressly or by implica�on survive termina�on of the 
Agreement shall con�nue in full force and effect.  

14 COOLER PLACEMENT & QUALITY  

14.1 Where any cooler is provided by CCHBC to the Customer on a ‘free loan basis’ 
(“CCHBC Cooler”), the Customer agrees as follows:  

a) where the Customer does not have other chilled equipment installed at its 
outlet(s) that is suitable for stocking so� drinks to which consumers have 
direct access, the Customer will ensure that 80% of the capacity of the 
CCHBC Cooler is used to stock CCHBC products; and/or  

b) where the Customer has other chilled equipment installed at its outlet(s) 
that is suitable for stocking so� drinks to which consumers have direct 

access, the Customer will ensure that 100% of the capacity of the CCHBC 
Cooler is used to stock CCHBC products. 

14.2 The Customer acknowledges that each CCHBC Cooler remains the property of 
CCHBC at all �mes and, at the Customer’s expense, must be returned to CCHBC 
within 30 days a�er the conclusion or termina�on of this Agreement. If any 
CCHBC Cooler(s) is not duly returned to CCHBC, the Customer shall be liable to 
pay CCHBC the original price (including delivery) of the CCHBC Cooler.  

14.3 The Customer agrees to cooperate with CCHBC to generate and agree suitable 
(and as deemed appropriate by CCHBC) cooler planograms for CCHBC Coolers 
being used at 100% capacity.  

14.4 The Customer shall ensure compliance with the terms and condi�ons of the 
Cooler Placement Agreement (which is to be executed separately), with such 
terms to include (but not be limited to) quality standardisa�on requirements.  

14.5 CCHBC agrees to deliver to the Customer its Equipment Placement Terms & 
Condi�ons within a reasonable �me period from the date of this Agreement.  

15 FORCE MAJEURE  

15.1  Neither party shall be liable for any failure or delay in performing its 
obliga�ons under the Agreement to the extent that such failure or delay is 
caused by a Force Majeure Event. A Force Majeure Event means any event 
beyond a party's reasonable control, which by its nature could not have been 
foreseen, or, if it could have been foreseen, was unavoidable, including strikes, 
lock-outs or other industrial disputes (whether involving its own workforce or a 
third party's), failure of energy sources or transport network, acts of God, war, 
terrorism, riot, civil commo�on, interference by civil or military authori�es, 
na�onal or interna�onal calamity, armed conflict, malicious damage, 
breakdown of plant or machinery, nuclear, chemical or biological 
contamina�on, sonic boom, explosions, collapse of building structures, fires, 
floods, storms, earthquakes, loss at sea, epidemics, pandemics, measures to 
prevent the spread of infec�ous diseases in humans or animals, or similar 
events, natural disasters or extreme adverse weather condi�ons, or default of 
suppliers or subcontractors.   

15.2  A party will not be liable if delayed in or prevented from performing its 
obliga�ons due to a “Force Majeure Event”, provided that it:  

a) no�fies the other of the Force Majeure Event and its expected dura�on, and  
b) uses reasonable endeavours to minimise the effects of that event.  

 
16 SEVERANCE  

16.1  If any provision or part-provision of the Agreement is or becomes invalid, 
illegal or unenforceable, it shall be deemed modified to the minimum extent 
necessary to make it valid, legal and enforceable. If such modifica�on is not 
possible, the relevant provision or part provision shall be deemed deleted. Any 
modifica�on to or dele�on of a provision or part provision under this 
paragraph shall not affect the validity and enforceability of the rest of the 
Agreement.  

17 PAYMENTS FOR PERFORMANCE  

17.1  CCBHC may offer the Customer certain performance incen�ves (“Performance 
Incen�ves” by which CCHBC aims to incen�vise the Customer to perform 
certain marke�ng, logis�cs and distribu�on ac�vi�es ("Pay-for-Performance" 
or "PFP Ac�vi�es" (each, a “PFP Ac�vity”)) in connec�on with CCHBC 
products. Performance Incen�ves may take the form of payments, discounts, 
rebates, alloca�ons of free CCHBC products or any other form of benefit which 
CCBHC deems appropriate, for each PFP Ac�vity. The terms and condi�ons 
applicable to such Performance Incen�ves (“Commercial Terms”) shall be set 
out in a separate agreement (the “Commercial Agreement”), where CCHBC 
agrees to offer such incen�ves to the Customer. The Commercial Terms shall 
include (but not be limited to) as follows:  

a) Par�al Performance: Unless expressly agreed otherwise 
between CCHBC and the Customer, par�al performance of a 
performance requirement shall not en�tle the Customer to 
Performance Incen�ve(s) or to any other payment, discount or 
other benefit provided by CCHBC.  

b) Non-Performance: In the event of failure to meet the 
performance listed for the relevant PFP Ac�vity ("Performance 
Requirement(s)"), the Customer shall become ineligible for any 
Performance Incen�ves offered under the Commercial 
Agreement.   

c) Performance Assessment: For the dura�on of the Commercial 
Agreement, CCHBC shall have the right to inspect and assess the 
Customer’s performance of its obliga�ons under the Commercial 
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Terms and assess whether the Customer has met the requisite 
Performance Requirements provided under the relevant PFP 
Ac�vity listed in a ‘Joint Business Plan’ document, including the 
right to undertake – to the extent deemed necessary by CCHBC – 
evalua�ons at Customer’s outlets ("Assessment").  The 
Customer shall provide any data or informa�on reasonably 
requested by CCHBC for the purpose of the Assessment.  

d) Incen�ve Payment: Unless otherwise expressly stated with 
respect to a specific Performance Incen�ve, the following rules 
shall apply to the setlement of any amounts due by CCHBC to 
the Customer in connec�on with the Customer’s en�tlement to 
any Performance Incen�ves under the Commercial Agreement: 

i. In case of on-invoice discounts, the setlement of the 
agreed Performance Incen�ve due shall be performed 
directly on the invoice due by the Customer for purchases 
of CCHBC products. The failure to meet any Performance 
Requirements shall result in an appropriate reduc�on of 
the on-invoice discount for the following period.  

ii. In case of off-invoice discounts, the setlement of any 
Performance Incen�ves due shall be performed through 
the issuance of a credit note by CCHBC to the benefit of 
the Customer, or in the form of an alloca�on of free 
products (as specified in the Commercial Agreement for 
each Performance Incen�ve) at the end of the period in 
rela�on to which the Performance Requirement is 
assessed. The failure to meet any of the Performance 
Requirements shall result in an appropriate reduc�on of 
the credit note total. 

e)  Final Payment: Upon expiry of the Commercial Agreement, CCHBC 
shall have the right to request the Customer to pay in cash any 
outstanding amounts s�ll due by the Customer to the extent that 
CCHBC has pre-paid (in the form of cash, on-invoice discounts or 
otherwise) any of the amounts due for the Performance Incen�ves 
under the Commercial Agreement.  

f) Customer On-Invoice Turnover to include the processing of 
credits: The Commercial Terms are deemed agreed on the basis of 
an expected indica�ve volume of purchases, and on the 
understanding that the Customer will ensure the con�nuous 
availability at its outlet(s) of a sufficient number of CCHBC stock 
keeping units ("SKUs") to preserve the presence of the CCHBC 
brand. 

g) LTA rebates: LTA rebates are based on a percentage of net invoice 
turnover excluding the sugar sweetened drinks tax (“SSDT”) and 
the DRS fee(s). When preparing LTA rebates, CCHBC will calculate 
the net invoice turnover by deduc�ng the value of SSDT and the 
DRS fee(s) applied on invoice.  

 
18 GENERAL  

18.1  Each right or remedy of the par�es under the Agreement is without prejudice 
to any other right or remedy of the par�es whether under the Agreement or 
not.    

18.2  A person who is not a party to the Agreement shall not have any rights to 
enforce its terms.  

18.3  Full or par�al failure or delay by either party in enforcing any provision of the 
Agreement shall not be construed as a waiver of any rights under the 
Agreement.    

18.4  A waiver of any right or remedy under the Agreement or law is only effec�ve if 
given in wri�ng and shall not be deemed a waiver of any subsequent breach or 
default. No failure or delay by a party to exercise any right or remedy provided 
under the Agreement or by law shall cons�tute a waiver of that or any other 
right or remedy, nor shall it prevent or restrict the further exercise of that or 
any other right or remedy. No single or par�al exercise of such right or remedy 
shall prevent or restrict the further exercise of that or any other right or 
remedy.  

18.5  The par�es to the Agreement agree to keep the Agreement contents 
confiden�al and neither party will disclose the contents to any third party 
without the prior approval of the other party or unless the disclosure is 
required by law.  

18.6  At its own expense, each party shall, and shall use all reasonable endeavours 
to procure that any necessary third party shall, promptly execute and deliver 
such documents and perform such acts as may reasonably be required for the 
purpose of giving full effect to the Agreement.  

18.7  The Customer represents and warrants to CCHBC that (a) the obliga�ons 
expressed to be assumed by it under the Agreement and these Terms are legal, 
valid and enforceable obliga�ons (b) it has the power to enter into, perform 
and deliver, and has taken all necessary ac�on to authorise its entry into, 
performance and delivery of the Agreement and its obliga�ons ; and (c) it has 
freely selected the Goods to be provided from the range of products offered by 
CCHBC.   

18.8  Any no�ce required to be given to CCHBC under the Agreement shall be, in 
wri�ng, addressed to CCHBC for the aten�on of The Company Secretary, 
CCHBC Ireland Limited, Huntstown Business Park, Ballycoolin, Dublin 11 or in 
the case of CCHBC Northern Ireland Limited, 12 Lissue Road, Knockmore Hill, 
Lisburn, BT28 2SZ.   

18.9  Any no�ce required to be given to the Customer under the Agreement shall 
be, in wri�ng, addressed to the Customer at its registered office or principal 
place of business.   

18.10  Nothing in the Agreement shall create, or be deemed to create, a partnership 
or the rela�onship of principal and agent or employer and employee between 
the par�es.  No party shall have authority or power (and shall not represent 
themselves as having such authority or power) to contract in the name of the 
other party or to undertake any liabili�es or obliga�on on behalf of or to 
pledge the credit of the other party.  

18.11  These Terms and any non-contractual obliga�ons arising out of or in rela�on to 
it shall be governed by and construed in all respects in accordance with the 
laws of (1) Northern Ireland, in rela�on to the sale of Goods by Coca-Cola HBC 
Northern Ireland Limited or (2) the Republic of Ireland, in rela�on to the sale 
of Goods by Coca-Cola HBC Ireland Limited. The United Na�ons Conven�on on 
Contracts for the Interna�onal Sale of Goods shall not apply to the Agreement.  

18.12  Each party irrevocably agrees that the courts of: (1) Northern Ireland in 
rela�on to the sale of Goods by Coca-Cola HBC Northern Ireland Limited or (2) 
the Republic of Ireland, in rela�on to the sale of Goods by Coca-Cola HBC 
Ireland Limited, as the case may be, shall have exclusive jurisdic�on to setle 
any dispute or claim arising out of or in connec�on with the Agreement or its 
subject mater or forma�on (including non-contractual disputes or claims) and 
these Terms.  
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