
Dear Customer

Terms of Business

Please note that all services provided by us will be provided under the Food Storage and Distribution Feder-
ation’s Recommended Conditions For Storage Services (referred to in this letter as the “FSDF Terms”) and
the Road Haulage Association Limited Conditions of Carriage 2009 (referred to in this letter as the “RHA
Terms”) in both cases as amended as set out in this letter. Copies of both sets of terms are attached.

All services that we provide except Distribution (as defined in the FSDF terms) will be provided under the
FSDF Terms amended as set out below. The RHA terms will apply to Distribution (as defined in the FSDF
terms) amended as set out below.

The FSDF Terms are amended as follows:

The definition of Distribution is deleted and replaced with the following words ““Distribution” means car-
riage of the Goods. Distribution commences when loading of the delivery or collection vehicle (as appropri-
ate) is complete and ceases when transit ends as provided for in clause 6(2) of the Road Haulage Association
Limited Conditions of Carriage 2009”

The definition of Distribution Conditions is deleted and replaced with the following words “”Distribution
Conditions” means the Road Haulage Association Limited’s Conditions of Carriage 2009”.

The RHA Terms are amended as follows:

Clause 6(1) is removed and replaced with the following words “Transit shall commence when loading of the
Consignment onto the Carrier’s vehicle is complete whether at the point of collection or the Carrier’s prem-
ises”.

In the event of any conflict between the RHA Terms and the FSDF Terms the FSDF Terms shall prevail.

If you have any questions please let me know.

Yours sincerely

Ben Price
Head of Commercial

AGRO Merchants Whitchurch Ltd | Shakespeare Way | Whitchurch Business Park | Whitchurch | Shropshire | SY13 1LJ | United Kingdom 

+44 (0)1948 666600 | info.whitchurch@agromerchants.com | agromerchants.com | Company registration number 01550927
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the "Company" means the person, body or other entity (including but not limited to a sole 
trader, partnership, limited partnership, limited liability partnership or company including 
its servants, employees and agents) agreeing to undertake the Services;   
   
the "Conditions " means these terms and conditions together with any schedule attached to  
them;   

   
the "Contract" means any agreement by which the Company agrees to and / or does provide  
the Services;   
   
the "Customer" means the person requesting Services from the Company (and if different, 
also the person to whom they are supplied) who may or may not also be the Owner of the 
Goods but contracts on his own behalf and as agent for such Owner and any person deriving 
title from such Owner;    
   

means carriage of the Goods.  Distribution commences when loading of the 
delivery or collection vehicle (as appropriate) is complete and ceases when the Goods (or 
that part thereof forming the particular consignment) are tendered for unloading.   
   

Recommended Conditions for Distribution Services.   
   

means the time at which the employment of any person (or liabilities 
relating to that person) are transferred to the Company under TUPE;   
   

means a person employed or previously employed by the Transferor and who 
is, or whose rights are, affected by the TUPE Transfer;   
   
the "Goods " means the goods and any part thereof (including packaging, pallets,  
palletainers, converters, associated documents and all other equipment provided with the 
Goods) to which the Contract relates or which are in the possession of the Company;    
   

means the legal owner of the Goods (including any documents relating thereto, 
packaging, containers or equipment) and any other person who is or may become entitled 
to or claims any interest in the Goods including but not limited to possession of the Goods;   
   
"Outside the Scope of the Services" means any treatment which is not capable of 
performance save with unreasonable inconvenience or extra cost to the Company;   
   
the "Regulations" means the regulations and other literature (if any) published by the 
Company from time to time which describe the Services provided by the Company and 
regulate the provision of those Services and as notified to the Customer from time to time 











 

Goods or any associated losses including but not limited to indirect loss, financial loss, 
consequential loss, loss of profits, loss of goodwill or loss of anticipated savings caused by 
failure to provide such special treatment.   
   
5.2  The Customer shall indemnify the Company against any losses, damages, claims, fines, 
penalties, duties, taxes, costs or expenses incurred by or made against the Company as a 
result (wholly or in part) of the Goods requiring special treatment as envisaged by this 
clause.   
   
5.3  In the event that the Company elects to provide Services in relation to the Goods 
notwithstanding the need for special treatment the Company shall be entitled to charge a 
reasonable sum for the provision of such special treatment over and above its other charges.   
   

6.  GOODS IN UNACCEPTABLE CONDITION    
   
If the Company determines that the Goods are not in a condition as required by Condition 
4.4 or are likely not to be in such condition and such failure may or is likely to cause damage 
to other goods or property then;   

   
(a) the Company shall be entitled either not to collect the Goods or to reject the 

Goods;   
   

(b) the Company shall be entitled to serve notice on the Customer and upon receipt 
of such notice the Customer shall remove the Goods forthwith; or   

   

(c) if the Company is unable to give such a notice for any reason or if in the 
Company's reasonable opinion the Goods require immediate removal to avoid 
or mitigate damage or if the Customer fails to remove the Goods as required 
under Condition 6(b) then the Company may at the Customer's expense and risk 
arrange for alternative storage, disposal or destruction of the Goods.   

   

7.   CUSTOMER INDEMNITY   
   

7.1 In the event that a third party brings a claim against the Company in relation to the 
Goods and / or the Services and in respect of which these Conditions are held not to 
apply the Customer shall indemnify and hold harmless the Company and its employees, 
agents and subcontractors against all claims, losses, damages, costs, fines, liabilities, 
penalties, taxes and duties (and all costs and expenses reasonably incurred relating 
thereto) incurred by or made against the Company which exceed the liability and/or the 



 

limits of liability that the Company would have incurred or which would have applied 
 

   
7.2 The Customer shall indemnify and hold harmless the Company, its employees, 
agents and sub-contractors against all claims, losses, damages, costs, fines, liabilities, 
penalties, taxes and duties (and all costs and expenses reasonably incurred relating 
thereto) incurred by or made against the Company relating wholly or in part to the 
nature or condition of the Goods save to the extent that the Company, its employees, 
agents or sub-contractors may be liable under these Conditions.   
   
7.3 The Customer shall indemnify and hold harmless the Company, its employees, 
agents and subcontractors against all claims, losses, damages, costs, fines, liabilities, 
penalties, taxes and duties (and all costs and expenses reasonably incurred relating 
thereto) incurred by or made against the Company caused wholly or in part by any 
breach by the Customer of its obligations under the Contract or by the Company 

 
   
7.4 The Customer shall indemnify the Company against any taxation or duty payable or 
paid by or demanded from the Company in relation to the Goods together with any costs 
and expenses which the Company reasonably incurs in connection with any such 
liability.   

   

8.  RIGHT OF EXAMINATION    
   
The Company may, but shall not be obliged to, break bulk and open packages and examine 
the Goods when Goods are presented and at any time thereafter for the purposes of 
determining whether or not the Goods are in the condition required under Condition 4.4.   
   

9.  STORAGE   
   
In the absence of agreement by the Company for any special treatment of the Goods 
pursuant to Condition 5, the Company:   
   

9.1 may treat the Goods in such a way as in its opinion is best able to preserve them and 
the Company shall exercise reasonable skill and care in exercising its opinion.   
   
9.2 Shall be entitled to store in bulk all Goods of apparently similar nature received from 
the same Customer and shall not be required to identify individual consignments of 
Goods so stored.  If the Customer requires the Company not to store the Goods in bulk 
then the Company shall (if prepared to comply) be entitled to a reasonable upward 
adjustment of its charge for complying with such requirements.   



 

   

10.  CHARGES    
   

10.1 The Company shall be entitled to payment of charges in accordance with rates 
agreed with the Customer, or in default thereof at its usual rates or a reasonable rate.  

Comp  
   
10.2 The Company may vary its charges at any time by giving written notice to the 
Customer.   
   

invoice, unless otherwise agreed in writing. Where the Company agrees to provide a 
credit facility such facility shall always be provided on terms that the Company is 
entitled 
breach of the credit terms in respect of any one or more invoices or if the Customer is 
required or requested in accordance with these Conditions to remove the Goods or the 
Customer enters into any insolvency process or otherwise seeks to make arrangements 
with its creditors.   
   
10.4 Where the Company has agreed to fix its charges for a stated period the Company 
shall nevertheless be entitled to vary such charges in the event that during the period 
in which the charges are fixed there is an increase in the unit cost to the Company of 
its energy supply (including but not limited to gas, electricity, diesel or other fuel) which 
exceeds 5%.  In such event the Company shall be entitled to pass on to the Customer 
that part of the actual increase in the Company's energy costs that relates to or is 
reasonably apportioned by the Company to the Services.  If requested by the Customer 
the Company shall provide evidence of the unit cost at the date that the charges were 
fixed and evidence of the increase since that date   

   
10.5  Interest shall be payable in accordance with the Late Payment of Commercial 
Debts (Interest) Act 1998 (as amended from time to time) save that interest calculated 
at the rates prescribed by the Act shall be payable on all overdue amounts both before 
and after judgement.   
   

immediately when due (whether pursuant to any agreed credit period or as provided 
for in these Conditions or otherwise) without reduction, deferment on account of any 
claim, counterclaim or set-off.   
   
10.7  The Customer will be charged a reasonable proportion, calculated by the 
Company, of any expenses necessarily incurred by the Company in complying with the 
Prevention of Damage by Pests Act 1949 (as amended or re-enacted from time to time) 



















 

21.2  The Customer irrevocably and unconditionally waives, releases and discharges 
any right it may have to seek recission or termination of the Contract or to claim 
damages for any misrepresentation whether or not contained in these Conditions or 
for breach of any warranty not contained in these Conditions unless such 
misrepresentation or warranty was made fraudulently.   

   

22. GOVERNING LAW   
   
These Conditions and any Contract to which they apply shall be governed by and construed 
in accordance with English law and any claim arising out of or relating to the Contract, the 
Services or the Goods shall be subject to the exclusive jurisdiction of the Courts where the 
Company has its principal place of business.   
   
   
   
   
   
©  Food  Storage and Distribution Federation2015. The text above is the property of the 
Food Storage and Distribution Federation and may not be reproduced or used in part or in 
whole without written permission.   

    






