
1.      BASIS OF CONTRACT

1.1  The Order constitutes an offer by Gymshark to purchase the  
  Goods and/or Services from the Supplier in accordance with a  
  quotation (where applicable) and these Conditions whereupon  
  a Contract for the supply of Goods and/or Services by the Supplier  
  to Gymshark on these Conditions will be formed.
1.2  The Order shall be deemed to be accepted on the earlier of  
  the Supplier issuing written acceptance of the Order or any act  
	 	by	the	Supplier	consistent	with	fulfilling	the	Order,	at	which	point	 
  the Contract shall come into existence.
1.3  The Parties may agree Contract Particulars which will form part of  
  these Conditions.
1.4  Incoterms published by the International Chamber of Commerce  
  may apply if agreed by the Parties in Contract Particulars but  
	 	where	they	conflict	with	these	Conditions,	these	Conditions	shall	 
	 	prevail	to	the	extent	of	the	conflict	or	inconsistency.
1.5  These Conditions apply to the Contract to the exclusion of any  
  other terms that the Supplier seeks to impose or incorporate  
	 	under	any	quotation,	acknowledgement,	acceptance	or	 
	 	confirmation	of	order,	delivery	note,	invoice	or	similar	document	 
	 	(whether	or	not	such	document	is	referred	to	in	the	Contract),	or	 
	 	which	are	implied	by	law,	trade	custom,	practice	or	course	of	 
  dealing.

2.      SUPPLY OF GOODS

2.1  The Supplier shall ensure that the Goods shall:
2.1.1	 	correspond	with	their	description	and	any	applicable	Specification;
2.1.2  be of satisfactory quality (within the meaning of the Sale of Goods  
	 	Act	1979)	and	fit	for	any	purpose	held	out	by	the	Supplier	or	made	 
	 	known	to	the	Supplier	by	Gymshark,	expressly	or	by	implication,	 
  and in this respect Gymshark relies on the Supplier’s skill and  
	 	judgement;
2.1.3	 	where	they	are	manufactured	products,	be	free	from	defects	in	 
	 	design,	materials	and	workmanship	and	remain	so	for	12	months	 
	 	from	the	Delivery	Date;
2.1.4	 	if	sold	by	way	of	sample,	correspond	to	any	approved	sample;	and
2.1.5	 	comply	with	all	applicable	laws	relating	to	the	manufacture,	 
	 	labelling,	packaging,	storage,	handling	and	delivery	of	the	Goods.
2.2  Gymshark shall have the right to inspect and test the Goods  
  at any time prior to delivery and reserves the right to attend  
  factory inspection tests as agreed with the Supplier.  The Supplier  
  will permit Gymshark and its Personnel to enter upon the  
	 	Supplier’s	premises,	and	will	procure	permission	for	such	 
	 	persons	to	enter	upon	any	relevant	third	party	premises,	to	carry	 
  out such inspection and testing and will provide Gymshark with all  
  facilities reasonably required.
2.3	 	The	Supplier	warrants	that	as	at	the	Delivery	Date,	it	has	full	and	 
  unrestricted rights to sell and transfer the Goods to Gymshark and  
  the Goods (and all their component parts) shall be new and  
	 	conform	in	all	respects	as	to	quality,	quantity,	the	Order,	any	 
	 	Specification	and	these	Conditions.
2.4	 	Notwithstanding	any	termination	of	the	Contract,	the	Supplier	 
  shall for a period of 10 years from the Delivery Date or for the  
	 	expected	life	of	the	Goods,	whichever	is	the	greater,	if	requested,	 
	 	supply	any	spare	or	replacement	parts,	or	suitable	alternatives	at	 
  equitable prices and on equitable terms to be agreed between the  
  Parties in good faith.

3.      DELIVERY AND INSPECTION OF GOODS

3.1	 	If	Gymshark	has	elected	to	collect	the	Goods	from	the	Supplier,	 
  time for collection of the Goods by Gymshark will not be of the  
  essence of the Contract.  Delivery of the Goods will occur at the  
  time of collection.
3.2	 	Unless	otherwise	set	out	in	an	Order,	the	Supplier	will	deliver	the	 
	 	Goods	to	the	address	specified	in	the	Order	during	the	hours	of	 
	 	9:00	am	to	5:00	pm	on	the	date	specified	in	the	Order	and	if	no	 
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	 	date	is	specified,	within	15	Business	Days.	Time	of	delivery	of	the	 
  Goods is of the essence of the Contract.  The Supplier will be  
  responsible for off-loading the Goods from the delivery vehicle.   
  Delivery of the Goods will occur when they have been off-loaded  
  at the delivery address.  If the Goods are not delivered by the date  
	 	set	out	in	the	Order,	Gymshark	shall	be	under	no	obligation	to	 
  accept delivery but reserves the right to do so.
3.3  The Supplier will ensure that:
3.3.1  the Goods are marked in accordance with Gymshark’s  
  instructions and any applicable laws and any applicable  
  requirements of any carrier and are properly packed and secured  
	 	so	as	to	reach	their	destination	in	an	undamaged	condition;
3.3.2  the Delivery is accompanied by a prominently displayed delivery  
	 	note	which	shows	the	Order	number,	date	of	Order,	type	and	 
	 	quantity	of	Goods,	code	numbers	of	Goods	(if	applicable),	any	 
	 	special	storage	instructions	and,	where	delivery	by	instalments	is	 
	 	agreed,	the	outstanding	balance	of	Goods	remaining	to	be	 
	 	delivered;
3.3.3	 	on	or	before	Delivery,	Gymshark	is	provided	in	writing	with	a	list	 
  by name and description of any harmful or potentially harmful  
  properties or ingredients in the Goods supplied whether in use or  
  otherwise and thereafter information concerning any changes  
	 	in	such	chemicals,	properties	or	ingredients.		Gymshark	will	rely	 
  on the supply of such information from the Supplier in order to  
  satisfy its own obligations under the Health and Safety at Work  
	 	Act	1974	and	any	relevant	applicable	laws;	and
3.3.4	 	on	or	before	Delivery,	Gymshark	is	supplied	with	all	operating	 
	 	and	safety	instructions,	clearly	displayed	warning	notices	and	 
	 	such	other	information	as	may	be	necessary	for	the	proper	use,	 
	 	handling,	maintenance	and	repair	of	the	Goods.
3.4  The Goods shall be at the risk of the Supplier until they are  
  Delivered when title shall pass to Gymshark.  If Gymshark pays for  
	 	the	Goods	prior	to	Delivery,	title	shall	pass	when	payment	is	made	 
  and Gymshark may enter the Supplier’s premises to recover its  
  Goods where the Supplier has not Delivered them or where the  
	 	Supplier	is	in	liquidation,	administration	or	otherwise	unable	to	pay	 
  its debts when they fall due.
3.5  Gymshark has the right to inspect and test the Goods on Delivery  
  and shall not be deemed to have accepted the Goods until they  
  have been inspected. If Gymshark does not carry out the  
	 	inspection	within	20	Business	Days	of	Delivery,	acceptance	will	be	 
	 	deemed	to	have	taken	place,	unless	a	latent	defect	is	found.
3.6  The Supplier may not Deliver the Goods by separate instalments  
  unless Gymshark gives consent to this.  If Gymshark gives such  
	 	consent,	the	Supplier	will	invoice	the	Price	for	each	instalment	 
	 	separately	and	Gymshark	will	be	entitled,	at	its	sole	discretion,	 
  to exercise its rights and remedies (whether under these  
  Conditions or otherwise) in respect of the relevant instalment or  
  the whole Contract.
3.7  Gymshark shall notify the Supplier of any apparent damage to the  
  Goods whilst in transit as soon as reasonably practicable.

4       SUPPLY OF SERVICES

4.1	 	The	Supplier	will,	in	performing	the	Services	from	the	date	 
	 	specified	in	the	Order	and	for	the	Contract	duration:
4.1.1	 	use	the	degree	of	skill,	care,	prudence,	supervision,	diligence,	 
	 	foresight,	quality	control	and	quality	management	which	would	be	 
	 	adopted	by	a	leading	professional	provider	of	the	Services;
4.1.2	 	provide	all	equipment,	tools	and	materials	required	to	provide	the	 
	 	Services	unless	otherwise	agreed	with	Gymshark;
4.1.3	 	fulfil	all	requirements	set	out	in	the	Order	and	any	Specification;
4.1.4	 	ensure	the	Services	are	fit	for	any	purpose	held	out	by	the	Supplier	 
	 	or	made	known	to	the	Supplier	by	Gymshark,	expressly	or	by	 
	 	implication,	and	in	this	respect,	Gymshark	relies	on	the	Supplier’s	 
	 	skill	and	judgement;	and
4.1.5  fully co-operate with Gymshark’s Personnel.
4.2	 	The	Supplier	shall	meet	any	performance	dates	specified	in	the	 



  Order including the Completion Date and any Milestone Dates or  
  as agreed between the Parties.  Time of performance of the  
  Services is of the essence of the Contract.
4.3  The Supplier acknowledges that Gymshark’s requirements in  
  respect of the Services may change during the Contract.  The  
  Supplier shall accept such amendments to the Services as  
  Gymshark may request from time to time provided that such  
  request does not incur a substantial increase in the cost or time in  
  providing the Services.

5       COMPLIANCE WITH LAWS

5.1	 	The	Supplier	will,	and	will	procure	that	its	Personnel	will	in	 
  performance of respective obligations under these Conditions:
5.1.1	 	have	and	maintain	all	the	licences,	permissions,	authorisations,	 
  consents and permits needed to carry out obligations in respect  
	 	of	the	Goods	and/or	Services;
5.1.2	 	comply	with	all	applicable	laws,	statutes,	regulations	and	codes	 
  from time to time in force including without limitation those  
	 	relating	to	(i)	anti-bribery	and	anti-corruption	including	the	Bribery	 
	 	Act	2010	and	(ii)	anti-slavery	and	human	trafficking	including	the	 
	 	Modern	Slavery	Act	2015;
5.1.3	 	comply	with	the	reasonable	instructions	of	Gymshark;
5.1.4  not do or omit to do anything which may cause Gymshark to lose  
	 	any	licence,	consent	or	permission	upon	which	it	relies	in	the	 
	 	course	of	its	business;
5.1.5  not commit any act or omission which causes or could cause  
	 	Gymshark	or	the	Supplier	to	breach,	or	commit	an	offence	under	 
	 	any	laws	relating	to	anti-bribery,	anti-corruption,	anti-slavery	and/ 
	 	or	human	trafficking;
5.1.6  keep accurate and up to date records showing all payments made  
  and received and all other advantages given and received in  
  connection with the Contract and the steps taken to comply with  
	 	this	Condition	5;
5.1.7  promptly notify Gymshark of:
5.1.7.1		any	request	or	demand	for	any	financial	or	other	advantage	 
	 	received	by	the	Supplier;	and
5.1.7.2		any	financial	or	other	advantage	the	Supplier	gives	or	intends	to	 
	 	give	whether	directly	or	indirectly	in	connection	with	the	Contract;
5.1.8	 	promptly	notify	Gymshark	of	any	breach	of	this	Condition	5;	and
5.1.9  comply with the Mandatory Policies.

6       LATE DELIVERY, NON-CONFORMITY AND  
         REJECTION OF GOODS/SERVICES

6.1  Gymshark shall be entitled to reject any Goods and/or Services  
	 	which	do	not	conform	with	these	Conditions,	the	Order	or	any	 
	 	Specification.		Gymshark	shall	inform	the	Supplier	who	shall	 
	 	immediately,	and	in	any	event	within	10	Business	Days,	take	such	 
  action as is necessary to ensure conformity at its own cost.   
  Gymshark shall also have the right to require further testing and  
  inspection.
6.2  If the Supplier (i) fails to make available for collection or to Deliver  
	 	the	Goods	on	the	date	specified	in	the	Order	or	(ii)	if	the	Services	 
  are not performed by the Completion Date or any Milestone  
	 	Date(s)	or	the	Deliverables	do	not	conform	with	the	Order,	 
  Gymshark shall be entitled to:
6.2.1  terminate the Contract immediately by giving written notice to that  
	 	effect	to	the	Supplier,	in	which	case	the	Supplier	will	refund	any	 
  amounts paid by Gymshark under the Contract in relation to the  
  Goods/Services that have not been made available for collection  
	 	or	Delivered;
6.2.2	 	reject	the	relevant	Goods,	including	Goods	already	Delivered	 
  which cannot be effectively and commercially used by reason of  
  the non-Delivery or defective Goods and require the Supplier to   
	 	repair,	replace	or	refund	the	rejected	Goods	at	Gymshark’s	 
	 	discretion;
6.2.3  refuse to accept any subsequent Delivery of the Goods or  
	 	performance	of	the	Services;
6.2.4	 	recover	from	the	Supplier	any	and	all	liabilities,	losses,	damages,	 
  costs and expenses incurred by Gymshark as a result of the  
	 	Supplier’s	failure	to	supply	Goods	and/or	Services,	including	in	 
	 	obtaining	substitute	goods	and/or	services	from	another	supplier;

6.2.5	 	claim	damages	for	any	additional	costs,	loss	or	expenses	incurred	 
  by Gymshark which are in any way attributable to the Supplier’s  
  failure to meet such dates.

7       SUPPLIER PERSONNEL

7.1  The Supplier shall ensure that all Personnel engaged by it possess  
  a degree of skill and experience which is appropriate to the  
  tasks which they are given and they are fully capable of operating  
  any equipment effectively and safely.  The Supplier shall also  
  ensure that all Personnel have undergone adequate training to  
  fully perform the scope of the duties and any obligations required  
	 	of	them	to	fulfil	the	Contract	and	the	Supplier	shall	ensure	that	 
  any such tasks are performed in a workmanlike and professional   
  manner.
7.2  Gymshark shall have the right at its sole discretion to exclude  
  from any of its sites with immediate effect any of the Supplier  
  Personnel who are deemed unsuitable or who Gymshark believe  
  may have acted incompetently or negligently.  The Supplier shall  
  at its own cost replace such Personnel without delay with  
  personnel who have undergone adequate training to fully perform  
  the scope of the duties required of them.
7.3	 	Where	possible,	in	accordance	with	relevant	law,	the	Supplier	shall	 
	 	ensure	that	appropriate	Disclosure	and	Barring	Service	checks	(or	 
  such other equivalent checks) are carried out on all Personnel  
  who will have access to Gymshark’s premises or otherwise deal  
  with members of the public.

8       PRICE, INVOICING AND PAYMENT

8.1  Subject to the Supplier performing its obligations in accordance  
	 	with	the	terms	of	the	Contract,	Gymshark	will	pay	the	Price	to	the	 
  Supplier for the Goods and/or Services.
8.2  The Price will be inclusive of all costs and expenses incurred by  
	 	the	Supplier	including	all	packaging,	insurance,	carriage	and	 
	 	delivery	costs	and	all	travel,	accommodation,	subsistence	and/or	 
	 	performance	unless	otherwise	specified	in	these	Conditions	or	 
  an Order. No variation in the Price or extra charges shall be  
  accepted by Gymshark.
8.3  The Price shall be in pounds sterling and payable exclusive of VAT  
  unless otherwise agreed.
8.4  The Supplier shall submit an invoice on or after the Delivery Date  
  or the Completion Date as applicable unless agreed otherwise by  
  the Parties.  Each invoice shall include such supporting  
	 	information	to	verify	the	accuracy	of	the	invoice,	including	but	not	 
  limited to the relevant Order number.
8.5	 	Gymshark	shall	pay	the	undisputed	sum(s)	within	30	Business	 
  Days following the date on which the invoice is received by  
  Gymshark.
8.6  Gymshark does not accept any liability or interest charges  
  as a consequence of late payment due to absence of the following  
  information on the invoice:
8.6.1	 	the	Order	number;
8.6.2	 	correct	invoicing	address;
8.6.3	 	Gymshark’s	correct	legal	entity;
8.6.4	 	the	governing	rate	of	VAT	relating	to	the	charges	therein;
8.6.5	 	the	amount	of	VAT	included	in	the	gross	value	of	the	invoice;	and
8.6.6	 	supporting	documentation	in	sufficient	detail	to	verify	the	charges.
8.7  The Supplier shall submit invoices electronically to Gymshark  
	 via	e-mail	to	ap@gymshark.com	unless	specified	otherwise	as	an	 
  accounts payable e-mail address on the Order.  An invoice is  
  validly sent to Gymshark via e-mail if it is in PDF format with  
  the Order number clearly displayed and no more than one invoice  
  is submitted per e-mail.
8.8	 	Except	where	an	invoice	is	disputed	by	Gymshark,	if	Gymshark	 
	 	fails	to	make	a	payment	due	in	accordance	with	these	Conditions,	 
  then the Supplier shall be entitled to charge interest at the rate of  
	 	4%	above	the	base	rate	of	HSBC	bank	from	time	to	time	from	the	 
  date due until paid in full and calculated on a daily basis.
8.9  Gymshark reserves the right to set off any amount owing at any  
  time from the Supplier to Gymshark against any amount payable  
  by Gymshark to the Supplier.
8.10	 	Where	a	payment	is	disputed	by	Gymshark,	Gymshark	shall	 



  provide the Supplier with a statement as to the reason for the  
  dispute and the disputed amount and shall pay the undisputed  
	 	amount	in	accordance	with	this	Condition	8,	but	shall	be	entitled	 
  to withhold the disputed amount pending resolution of the  
  dispute.
8.11  If a statement is served under Condition 8.10 and the Parties  
	 	are	unable	to	resolve	the	dispute	within	10	Business	Days	of	the	 
	 	date	of	service	of	the	statement,	the	provisions	of	Condition	18	 
  shall apply.

9       GYMSHARK MATERIALS

9.1  Any Gymshark Materials will at all times:
9.1.1	 	be	and	remain	Gymshark’s	exclusive	property;
9.1.2	 	be	held	by	the	Supplier	in	safe	custody	at	the	Supplier’s	own	risk;
9.1.3  be maintained and kept in good condition by the Supplier until  
	 	returned	to	Gymshark;
9.1.4  not be disposed of other than in accordance with Gymshark’s  
	 	written	instructions;
9.1.5	 	not	be	used	otherwise	than	as	authorised	by	Gymshark	in	writing;	 
  and
9.1.6  be returned to Gymshark on demand.

10      TERMINATION

10.1	 	Gymshark	may	terminate	the	Contract	immediately,	by	giving	 
  written notice to the Supplier if:
10.1.1	 	the	Supplier	is	in	breach	of	Condition	5;
10.1.2  it believes that the acts or omissions of the Supplier will or are  
	 	likely	to	damage	Gymshark’s	brand	or	reputation;
10.1.3  the Supplier commits a material breach of the Contract and (if  
  such breach is remediable) fails to remedy that breach within a  
	 	period	of	10	Business	Days	after	being	notified	in	writing	to	do	so;	
10.1.4  the Supplier repeatedly breaches any of the terms of the Contract  
  in such a manner as to reasonably justify the opinion that its  
  conduct is inconsistent with it having the intention or ability to  
	 	give	effect	to	the	terms	of	the	Contract;	
10.1.5	 	the	Supplier	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 is deemed unable to pay its debts  
	 	within	the	meaning	of	the	Insolvency	Act	1986;	
10.1.6  the Supplier commences negotiations with all or any class of  
	 	its	creditors	with	a	view	to	rescheduling	any	of	its	debts,	or	makes	 
  a proposal for or enters into any compromise or arrangement with  
	 	its	creditors	or	a	petition	is	filed,	a	notice	is	given,	a	resolution	is	 
	 	passed,	or	an	order	is	made,	for	or	on	connection	with	the	winding	 
	 	up	of	the	Supplier	or	an	application	is	made	to	court,	or	an	 
	 	order	is	made,	for	the	appointment	of	an	administrator	or	 
  if a notice of intention to appoint an administrator is given or if an  
	 	administrator	is	appointed	over	the	Supplier	or	a	floating	charge	 
  holder over the assets of the Supplier has become entitled to  
	 	appoint	or	has	appointed	an	administrative	receiver;	
10.1.7  an event occurs which has the equivalent or similar effect to any  
	 	of	the	events	mentioned	above;
10.1.8	 	the	Supplier	suspends	or	ceases,	or	threatens	to	suspend	or		 	
	 	cease,	to	carry	on	all	or	a	substantial	part	of	its	business;	or
10.1.9	 	the	Supplier	undergoes	a	change	of	control,	whether	directly	or	 
  indirectly.
10.2  Gymshark may terminate the Contract immediately on written  
  notice without cause at any time before the Delivery Date.   
  Where it does so (and other than for cause pursuant to Condition  
	 	10.1)	Gymshark	shall,	provided	the	Supplier	has	used	all	 
  reasonable endeavours to mitigate its loss and subject to receipt  
	 	of	sufficient	documentary	evidence,	reimburse	within	45	Business	 
  Days any reasonable costs of the Supplier already incurred.
10.3  On termination of a Contract for whatever reason:
10.3.1	 	all	rights	and	obligations	of	a	Party	will	cease	save	for	any	rights,	 
	 	obligations,	claims	and	liabilities	which	have	accrued	prior	to	the	 
	 	date	of	termination;
10.3.2	 	each	Party	shall,	as	appropriate,	immediately	return	any	Gymshark	 
	 	Materials	or	Confidential	Information	belonging	to	the	other	Party;	 
  and

10.3.3  the Supplier shall co-operate in good faith with Gymshark to  
  ensure a smooth transfer of the provision of the Services if  
  applicable to a new service provider and shall follow any  
  reasonable instructions of Gymshark and/or the new service  
  provider during the exit period.

11       CONFIDENTIALITY

11.1	 	Each	Party	will,	subject	to	Condition	11.2:
11.1.1	 	only	use	the	other	Party’s	Confidential	Information	for	the	purpose	 
  of performing its obligations and exercising its rights under the  
	 	Contract;
11.1.2	 	keep	the	other	Party’s	Confidential	Information	secret,	safe	and	 
	 	secure;	and
11.1.3	 	not	disclose	the	other	Party’s	Confidential	Information	to	any	 
  other person.
11.2	 	Each	Party	may	disclose	the	other	Party’s	Confidential	 
  Information:
11.2.1  to the extent required by law or any court of competent  
	 	jurisdiction	or	the	rules	of	any	governmental	or	regulatory	body;	 
  and
11.2.2  to those of its Personnel (including to Group Personnel in the case  
	 	of	Gymshark)	who	need	access	to	that	Confidential	Information	 
  so that it can perform its obligations and exercise its rights  
  under the Contract.  A Party disclosing the other Party’s  
	 	Confidential	Information	will	procure	that	each	person	to	whom	it	 
	 	discloses	that	Confidential	Information	will	not	do	or	omit	to	do	 
  anything which if done or omitted to be done by that Party would  
  be a breach of this Condition 11.
11.3  The obligations imposed under this Condition 11 do not extend  
  to information or data which at the time of its disclosure or use by  
  the receiving Party:
11.3.1  is at the relevant time in the public domain (other than by virtue of  
	 	a	breach	of	this	Condition	11);
11.3.2  was received by the other Party from a third party who did not  
	 	acquire	it	in	confidence;	or
11.3.3  is developed by the other Party without any breach of the  
  Contract.
11.4  The Supplier shall not:
11.4.1  disclose the Price payable or terms applicable under a Contract to  
	 	any	third	party	without	Gymshark’s	prior	written	consent;	or
11.4.2	 	use	Gymshark’s	Brand	or	issue	any	statement,	press	release,	 
  advertising or other publicly disseminated material in connection  
  with the Contract without Gymshark’s express prior written  
  consent.
11.5  The obligations in this Condition 11 will remain in force for 3 years  
  following termination of the Contract.

12       INTELLECTUAL PROPERTY

12.1	 	The	Supplier	warrants	that	Gymshark’s	receipt	of	the	Goods,	 
  Deliverables and/or Services shall not infringe the Intellectual  
  Property Rights of any third party.
12.2  Where the Goods or Services are customised or made to the  
  requirements of Gymshark:
12.2.1  all Intellectual Property Rights in work done by or on behalf of the  
  Supplier for Gymshark relating to the Goods and/or Services shall  
  vest in Gymshark and become Gymshark Intellectual Property  
	 	Rights	and	accordingly,	the	Supplier	assigns	to	Gymshark,	with	full	 
	 	title	guarantee	and	free	from	all	third	party	rights,	all	Intellectual	 
	 	Property	Rights	in	the	Goods	and/or	Services;
12.2.2  the Supplier shall obtain waivers of all moral rights in the Goods  
  and/or Services to which any individual is now or may be at any  
  future time entitled under Chapter IV of Part I of the Copyright  
  Designs and Patents Act 1988 (as may be amended from time to  
	 	time)	or	any	similar	provisions	of	law	in	any	jurisdiction;	and
12.2.3	 	the	Supplier	shall,	promptly	at	Gymshark’s	request,	do	(or	procure	 
  to be done) all such further acts and things and the execution of  
  all such other documents as Gymshark may from time to time  
	 	require	for	the	purpose	of	securing	for	Gymshark	the	full	benefit	 
	 	of	this	Condition	12,	including	all	right,	title	and	interest	in	and	to	 
  the Intellectual Property Rights assigned to Gymshark.
12.3  Where the Supplier uses Intellectual Property Rights which are   



	 	not	Gymshark	Intellectual	Property	Rights,	the	Supplier	hereby	 
	 	grants	to	Gymshark,	or	shall	procure	the	direct	grant	to	Gymshark	 
	 	of,	a	fully	paid-up,	worldwide,	non-exclusive,	royalty-free	perpetual	 
	 	and	irrevocable	licence	for	the	purpose	of	receiving,	using,	copying	 
	 	and	modifying	as	applicable,	the	Goods,	Services	and	the	 
  Deliverables.
12.4	 	Except	as	expressly	provided,	no	rights	or	obligations	in	respect	 
  of a Party’s Intellectual Property Rights are granted to the other  
  Party and the Supplier agrees that all Gymshark Intellectual  
  Property Rights are and shall remain the property of Gymshark.   
	 	The	Supplier	shall	not	be	permitted	to	use	the	Brand	in	any	way	 
  without the prior written permission of Gymshark.
12.5  The Supplier shall promptly notify Gymshark if it becomes aware  
  of any suspected infringement of the Gymshark Intellectual  
  Property Rights.

13      DATA PROTECTION

13.1  The Parties agree and acknowledge that in the provision of the  
	 	Goods	and/or	Services,	they	may	each	Process	Gymshark	Data.		 
  Taking into account the factual arrangement between the Parties  
	 	which	dictates	the	classification	of	each	Party	in	respect	of	the	 
	 	Data	Protection	Laws,	the	Parties	anticipate	that	Gymshark	shall	 
  act as a Data Controller and the Supplier shall act as a Data  
	 	Processor,	as	follows:
13.1.1  Gymshark shall be a Data Controller where it is Processing  
	 	Gymshark	Data	in	relation	to	its	role	as	an	e-commerce	fitness	 
	 	and	apparel	brand;	and
13.1.2  the Supplier shall be a Data Processor where it is Processing  
  Gymshark Data in relation to the Permitted Purpose in connection  
  with performing its obligations under the Contract.
13.2  Each of the Parties shall ensure that the Data Protection  
	 	Particulars	accurately	reflect	the	Processing	activities	envisaged	 
  under the Contract.
13.3  To the extent that the Supplier is acting as a Data Processor for  
  and on behalf of Gymshark (as the Data Controller) in relation  
	 	to	the	Processing	arising	out	of,	or	in	connection	with,	the	 
	 	Permitted	Purpose,	it	shall:
13.3.1  process Gymshark Data for and on behalf of Gymshark in  
  accordance the terms of the Contract and any documented  
	 	instructions	from	Gymshark;
13.3.2	 	unless	prohibited	by	law,	notify	Gymshark	immediately	(and	in	 
  any event within twenty-four (24) hours of becoming aware of the  
	 	same)	if	it	considers,	in	its	opinion	(acting	reasonably)	that	 
  it is required by applicable law to act other than in accordance  
  with the instructions of Gymshark including where it believes that  
  any of Gymshark’s instructions infringe any of the Data Protection  
	 	Laws;
13.3.3  implement and maintain appropriate technical and organisational  
	 	security	measures	which	are	sufficient	to	comply	with	at	least	 
  the obligations imposed on Gymshark by the Security  
	 	Requirements	and	keep,	and	provide	to	Gymshark	upon	request,	a	 
	 	complete,	accurate	and	up-to-date	record	of	such	measures;
13.3.4  only disclose the Gymshark Data to its Personnel that are required  
  by the Supplier to assist it in meeting its obligations under the  
  Contract and shall ensure that no other Personnel have access  
	 	to	Gymshark	Data	and	keep,	and	provide	to	Gymshark	upon	 
	 	request,	a	complete,	accurate	and	up-to-date	record	of	those	 
	 	employees	who	have	access	to	the	Gymshark	Data;
13.3.5  take all reasonable steps to ensure the reliability and integrity  
	 	of	any	of	the	Personnel	who	shall	have	access	to	Gymshark	Data,	 
	 	(including,	without	limitation,	ensuring	such	Personnel	have	 
  undergone reasonable levels of training in Data Protection Laws  
  and in the care and handling of Personal Data) and ensure  
  that each member of Personnel shall have entered into  
	 	appropriate	contractually-binding	confidentiality	undertakings;
13.3.6  hold the Gymshark Data in such a manner that it is capable of  
  being distinguished from other data or information processed by  
	 	the	Supplier;	
13.3.7	 	within	20	Business	Days	of	a	request	from	Gymshark,	allow	its	 
	 	data	processing	facilities,	procedures	and	documentation	 
  and procure the same of its Sub-Contractors appointed pursuant  
	 	to	this	Condition	13,	to	be	submitted	for	scrutiny,	inspection	 
  or audit by Gymshark (and/ or its Personnel) in order to ascertain  

  compliance with the terms of this Condition 13 and provide  
	 	reasonable	information,	assistance	and	co-operation	to	 
	 	Gymshark,	including	access	to	relevant	Personnel	and/	or,	on	 
	 	the	request	of	Gymshark,	provide	Gymshark	with	written	evidence	 
	 	of	its	compliance	with	its	data	protection	obligations;
13.3.8  not disclose Gymshark Data to a third party (other than to  
  authorised Personnel for whom it assumes responsibility)  
	 	in	any	circumstances	without	Gymshark’s	prior	written	consent,	 
  save in relation to Third Party Requests where the Supplier is  
	 	prohibited	by	law	or	regulation	from	notifying	Gymshark,	in	which	 
  case it shall use reasonable endeavours to advise Gymshark  
  in advance of such disclosure and in any event as soon as  
	 	practicable	thereafter;
13.3.9  not make (or instruct or permit a third party to make) a Restricted  
  Transfer without the prior written consent of Gymshark and  
	 	subject	to	the	fulfilment	of	the	following	conditions:
13.3.9.1  the Supplier has provided appropriate safeguards in relation to  
	 	 	 the	transfer	as	required	by	the	Data	Protection	Laws;
13.3.9.2  the Supplier complies with its obligations under the Data  
	 	 	 Protection	Laws	with	respect	to	security,	breach	notifications,	 
   impact assessments and consultation with the Relevant  
	 	 	 Supervisory	Authority;
13.3.9.3		 the	Supplier	complies	with	reasonable	instructions	notified	to	it	 
   in advance by Gymshark with respect to the processing of  
	 	 	 personal	data;
13.3.9.4  and where requested provide to Gymshark evidence of its  
   compliance with such requirements (including the  
	 	 	 identification	of	the	country	receiving	the	Gymshark	Data,	 
	 	 	 Gymshark’s	consent	and	the	adequate	safeguards	used);
13.3.10		 promptly	comply	with	any	request	from	Gymshark	to	amend,	 
	 	 	 transfer	or	delete	any	Gymshark	Data;
13.3.11  notify Gymshark promptly (and in any event within forty- 
   eight (48) hours) following its receipt of any Data Subject  
   Request or Correspondence and shall:
13.3.11.1  not disclose any Gymshark Data in response to any Data  
   Subject Request or Correspondence without Gymshark ‘s prior  
	 	 	 written	consent;	
13.3.11.2  provide Gymshark with all reasonable co-operation and  
   assistance required by Gymshark in relation to any such Data  
	 	 	 Subject	Request	or	Correspondence;
13.3.12  notify Gymshark promptly (and in any event within twenty-four  
	 	 	 (24)	hours)	upon	becoming	aware	of	any	actual	or	suspected,	 
	 	 	 threatened	or	‘near	miss’	Personal	Data	Breach;	and
13.3.12.1 implement any measures necessary to restore the security of  
	 	 	 compromised	Gymshark	Data;	and
13.3.12.2	 assist	Gymshark	to	make	any	notifications	to	the	Relevant	 
	 	 	 Supervisory	Authority	and	affected	Data	Subjects;
13.3.13  except to the extent required by applicable law upon the earlier  
   of:
13.3.13.1	 termination	or	expiry	of	the	Contract	(as	applicable);	and/	or
13.3.13.2	 the	date	on	which	Gymshark	Data	is	no	longer	relevant	to,	or	 
	 	 	 necessary	for,	the	Permitted	Purpose,	the	Supplier	shall	cease	 
   Processing all Gymshark Data and return and/ or permanently  
   and securely destroy so that it is no longer retrievable (as  
   directed in writing by Gymshark) all Gymshark Data and all  
	 	 	 copies	in	its	possession	or	control	and,	where	requested	by	 
	 	 	 Gymshark,	certify	that	such	destruction	has	taken	place.
13.3.14  comply with the obligations imposed upon a Data Processor  
	 	 	 under	the	Data	Protection	Laws;	and
13.3.15  assist Gymshark in undertaking any Data Protection Impact  
	 	 	 Assessments	(and,	where	required	by	the	Data	Protection	 
	 	 	 Laws,	consulting	with	the	Relevant	Supervisory	Authority	in	 
   respect of any such Data Protection Impact Assessments).
13.4	 	Notwithstanding	anything	in	the	Contract	to	the	contrary,	the	 
  data protection obligations of the Supplier shall continue in full  
  force and effect for so long as the Supplier Processes Gymshark  
  Data.
13.5  The Supplier shall be permitted to appoint a Sub-Contractor and  
  to disclose Gymshark Data to such Sub-Contractors for  
  Processing in accordance with the Supplier’s obligations under  
  the Contract provided always that:
13.5.1  the Supplier undertakes thorough due diligence on the proposed  



	 	Sub-Contractor,	including	a	risk	assessment	of	the	information	 
  governance-related practices and processes of the proposed Sub- 
	 	Contractor,	which	shall	be	used	by	the	Supplier	to	inform	any	 
	 	decision	on	appointing	the	proposed	Sub-Contractor;
13.5.2  the Supplier provides Gymshark with full details of the proposed  
  Sub-Contractor (including the results of the due diligence  
  undertaken before its appointment) and Gymshark has consented  
	 	to	such	appointment	in	writing;
13.5.3  the Sub-Contractor contract (as it relates to the Processing of  
	 	Personal	Data)	is	on	terms	which	are	substantially	the	same	as,	 
	 	and	in	any	case	no	less	onerous	than,	the	terms	set	out	in	this	 
  Condition 13 and Gymshark:
13.5.3.1		 is	a	named	third-party	beneficiary	to	the	contract;	and
13.5.3.2  the Sub-Contractor’s right to Process Gymshark Data  
   terminates automatically on expiry or termination of the  
   Contract for whatever reason.
13.6   The Supplier shall remain primarily liable to Gymshark for the  
	 	 	 acts,	errors	and	omissions	of	any	Sub-Contractor	to	whom	 
	 	 	 it	discloses	Gymshark	Data,	and	shall	be	responsible	to	 
	 	 	 Gymshark	for	the	acts,	errors	and	omissions	of	such	Sub- 
	 	 	 Contractor	as	if	they	were	Supplier’s	own	acts,	errors	and	 
   omissions to the extent that Supplier would be liable to  
	 	 	 Gymshark	under	the	Contract	for	those	acts,	errors	and	 
   omissions.
13.7	 	The	Supplier	shall	indemnify	on	demand	and	keep	indemnified	 
  Gymshark from and against:
13.7.1	 	any	monetary	penalties	or	fines	levied	by	the	Relevant	Supervisory	 
	 	Authority	on	Gymshark;
13.7.2	 	the	costs	of	an	investigative,	corrective	or	compensatory	action	 
	 	required	by	the	Relevant	Supervisory	Authority,	or	of	defending	 
  proposed or actual enforcement taken by the Relevant  
	 	Supervisory	Authority;
13.7.3	 	any	losses	suffered	or	incurred	by,	awarded	against,	or	agreed	to	 
	 	be	paid	by,	Gymshark	pursuant	to	a	claim,	action	or	challenge	 
	 	made	by	a	third	party	Gymshark	(including	by	a	Data	Subject);	and
13.7.4	 	except	to	the	extent	that	Conditions	13.7.1,	13.7.2	and	13.7.3	 
	 	apply,	any	losses	suffered	or	incurred,	awarded	against,	or	agreed	 
	 	to	be	paid	by,	Gymshark,	in	each	case	to	the	extent	arising	as	a	 
  result of a breach by the Supplier (or its Sub-Contractors) of the  
  Contract and/ or their respective obligations under the Data  
  Protection Laws.
13.8	 	Nothing	in	the	Contract	will	exclude,	limit	or	restrict	the	Supplier’s	 
  liability under the indemnity set out in Condition 13.7.

14          TUPE

14.1  The Parties acknowledge and agree that the TUPE Regulations  
  are not believed to apply to any employees employed by  
  Gymshark or any existing supplier.
14.2  If at the date of expiry or termination (however caused) of  
  the Contract in whole or in part (the “Termination Date”) the TUPE  
  Regulations apply in relation to those employees of the Supplier or  
  Sub-Contractor who work wholly and/or mainly on the Services  
  provided by the Contract (“Relevant Employees”) the Supplier  
  hereby covenants and undertakes to indemnify and keep  
	 	indemnified	Gymshark	(for	itself	and	as	trustee	for	any	other	 
	 	company,	organisation,	entity	or	person	who	may	replace	the	 
  Supplier in the supply of some or all of the Services (a “New  
  Supplier”)) and to hold Gymshark and any New Supplier at all  
	 	times	harmless	from	and	against	all	and	any	losses,	damages,	 
	 	fines,	penalties,	compensation,	payments	(including	payments	 
  arising under statute) costs and expenses (including legal  
  expenses on an indemnity basis) and any other liabilities  
  whatsoever suffered or incurred by Gymshark as a result of any  
	 	claim,	act	or	demand	made:
14.2.1	 	by	any	Relevant	Employee,	alleged	Relevant	Employee,	former	 
	 	Relevant	Employee,	or	a	trade	union	or	other	body	or	person	 
	 	representing	a	Relevant	Employee	(whether	in	contract,	tort,	 
	 	under	statute,	pursuant	to	European	law	or	otherwise)	where	 
	 	such	claim	or	claims	arise	from	any	act,	fault	or	omission	of	 
  the Supplier or Sub-Contractor on or prior to the Termination Date  
  (or the commencement of the transferring employees’  
	 	employment	with	Gymshark	or	any	New	Supplier,	if	later);

14.2.2  as a result of any failure by the Supplier or Sub-Contractor to  
	 	comply	with	its	obligations	under	Condition	14.6,	regulations	 
	 	11,	13	and	14	of	the	TUPE	Regulations,	or	to	provide	any	award	of	 
	 	compensation	under	regulation	15	of	the	TUPE	Regulations,	 
  save where such failure arises from the failure of Gymshark and/ 
  or the New Supplier to comply with the duties under regulation 13  
	 	of	the	TUPE	Regulations;	or
14.2.3	 	by	any	person	who	is	not	notified	by	the	Supplier	as	being	a	 
  Relevant Employee (in accordance with Condition 14.6) and/or  
  who does not have a right to transfer his or her employment to  
  Gymshark (or the New Supplier where applicable) on the  
  Termination Date pursuant to the TUPE Regulations.
14.3  If the TUPE Regulations apply to transfer the employment of any  
  Relevant Employee to Gymshark or any New Supplier then if  
  Gymshark or such New Supplier shall serve a notice terminating  
  the employment of such person within six months after the date  
	 	of	such	transfer,	the	Supplier	shall	indemnify	Gymshark	(for	 
  itself and a New Supplier) in respect of any statutory or  
  contractual redundancy payment payable in respect of such  
	 	person,	and	any	compensation	or	damages	which	Gymshark	 
  or any New Supplier is obliged to pay to such person for unfair  
  and/or wrongful dismissal or as a reasonable settlement of a  
  claim for such compensation or damages.
14.4  The Supplier will (and will use its reasonable endeavours to  
  procure that any Sub-Contractor will) provide Gymshark and any  
	 	New	Supplier	and	any	other	company,	organisation,	entity	or	 
  person as directed by Gymshark full co-operation and assistance  
  in the conduct of any claims covered by an indemnity under  
  Condition 14.2.
14.5	 	Gymshark	undertakes,	if	a	claim,	demand	or	action	is	made	or	 
  threatened that may give rise to a claim for indemnity under  
  Condition 14.2 then Gymshark shall as the case may be:
14.5.1	 	notify	the	Supplier	of	such	a	claim,	demand	or	action	in	writing	 
	 	within	5	Business	Days	of	it	first	being	made	or	threatened	 
  or if not reasonably practicable to do so then as soon as  
	 	reasonably	practicable	thereafter;
14.5.2	 	give	the	Supplier	conduct	of	the	claim,	demand	or	action;	and
14.5.3	 	not	admit,	defend,	compromise,	negotiate	or	settle	the	claim	 
  or action without the consent of the Supplier (such consent not to  
  be unreasonably withheld) in writing.
14.6  The Supplier hereby warrants that it shall maintain current  
  adequate accurate and up-to-date details of all material  
  particulars of employment of the Relevant Employees (including  
	 	but	not	limited	to	the	number	of	staff	employed,	the	rate	of	pay,	 
	 	details	of	all	remuneration,	hours	of	work,	length	of	service,	 
	 	holiday	entitlement	and	details	of	pensions	benefits	and	other	 
	 	outgoings,	and	such	other	information	required	under	Regulation	 
  11(2) or otherwise of the TUPE Regulations) and the Supplier  
	 	warrants	that	it	shall	within	15	Business	Days	of	receiving	a	 
  written request from Gymshark provide such details either to  
  Gymshark or any potential or appointed New Supplier as directed  
  by Gymshark.
14.7  At intervals to be stipulated by Gymshark (which shall not be  
	 	more	frequent	than	every	20	Business	Days)	and	immediately	 
	 	prior	to	the	Termination	Date,	the	Supplier	shall	deliver	to	 
  Gymshark a complete update of all such information as shall have  
	 	been	deliverable	pursuant	to	Condition	14.6,	and	the	Supplier	shall	 
  meet with Gymshark to discuss the information disclosed.
14.8  During the period of twelve months preceding the Termination  
	 	Date,	the	Supplier	shall	(and	use	its	reasonable	endeavours	to	 
  procure that any Sub-Contractor shall) enable and assist  
  Gymshark and such other persons as Gymshark may determine  
  to communicate with and meet the Relevant Employees and their  
  trade union or other employee representatives.
14.9  The Supplier shall (and shall procure that any Sub-Contractor  
  shall) maintain current adequate and suitable records of the  
  information covered at Condition 14.6 and any enhanced  
  redundancy entitlement in excess of statutory redundancy pay  
  and (save to the extent prohibited by law) shall transfer the same  
  or a complete copy of the same to Gymshark or any New Supplier  
	 	within	10	Business	Days	of	a	relevant	transfer.
14.10  The Supplier hereby warrants that it has secured all relevant  
  consents be it statutory or otherwise for the purpose of complying  
  with its obligations under this Condition 14.
14.11  The Supplier will not (and will use its reasonable endeavours to  



  procure that any Sub-Contractor will not) during the period of 6  
	 	calendar	months	immediately	preceding	the	Termination	Date,	 
  without the prior written consent of Gymshark and other than in  
  the ordinary course of business:
14.11.1		 terminate	the	employment	of	a	Relevant	Employee;
14.11.2		 increase	the	number	of	Relevant	Employees	by	more	than	5%;
14.11.3  relocate or reassign to duties unconnected with the Contract  
   any Relevant Employee who performs a managerial role or  
   other role previously designated by Gymshark in writing as  
	 	 	 being	of	strategic	importance	(“a	Strategic	Role”);
14.11.4  relocate or reassign to a Strategic Role any person who was  
   not prior to that relocation or reassignment a Relevant  
	 	 	 Employee;
14.11.5  make any material change to the remuneration or other terms  
   and conditions of employment of any Relevant Employee  
   or make any material change to or introduce any customary  
	 	 	 practice	affecting	the	employment	of	any	Relevant	Employee;
14.11.6  make any statement to Relevant Employees concerning the  
   Termination Date and/or the period following the Termination  
	 	 	 Date,	provided	that	nothing	in	this	Condition	14.11	shall	 
   prevent the Supplier or Sub-Contractor from informing and/or  
   consulting Relevant Employees about matters affecting them  
	 	 	 as	required	by	the	TUPE	Regulations,	the	Employment	Rights	 
	 	 	 Act	1996	or	any	other	applicable	legislation;	and
14.11.7  rearrange the structure or methods of working of the Relevant  
   Employees to make it more likely than not that the TUPE  
   Regulations will apply.
14.12  If it is found or alleged that the employment of any person other  
  than the Relevant Employees transfers to Gymshark or a  
  New Supplier on or after the Termination Date pursuant to the  
  TUPE Regulations:
14.12.1		 Gymshark	shall	notify	the	Supplier	or	Sub-Contractor,	or	shall	 
	 	 	 procure	that	the	New	Supplier	notifies	the	Supplier	of	Sub- 
	 	 	 Contractor	of	that	finding	or	allegation	as	soon	as	reasonably	 
	 	 	 practicable	after	becoming	aware	of	it;
14.12.2  Gymshark or the New Supplier or the Supplier or any Sub- 
	 	 	 Contractor	may,	within	20	Business	Days	after	becoming	 
	 	 	 aware	of	that	finding	or	allegation,	if	that	person	is	still	an	 
   employee of Gymshark or the New Supplier and has not  
   accepted an offer of employment with the Supplier or any Sub- 
	 	 	 Contractor,	dismiss	that	person;	and
14.12.3  the Supplier or any Sub-Contractor shall indemnify and keep  
	 	indemnified	Gymshark	or	the	New	Supplier	against	costs,	 
  liabilities and expenses (including reasonable legal expenses)  
  which Gymshark or the New Supplier and the Supplier or any  
  Sub-Contractor may suffer or incur in relation to that dismissal  
  and the employment of that person up to the date of that  
  dismissal and any other claim brought by that person.
14.13  The Supplier shall (and shall in respect of any Sub-Contractor  
  procure that that Sub-Contractor shall) not at any time without  
  the consent of Gymshark employ or engage any person other  
  than an employee of the Supplier in the provision of the Services  
  and the Supplier shall be responsible for and shall indemnify  
  Gymshark (for itself and as trustee for any New Supplier) against  
	 	all	losses,	claims,	actions,	proceedings,	awards,	emoluments,	 
  outgoings (including without limitation pensions contributions  
	 	and	benefits)	and	other	liabilities	whatsoever	arising	out	of	or	in	 
  connection with the employment (during any period and by any  
  person) and termination of employment (at any time and by  
  any person) of any person who is engaged in the Services without  
  the consent of Gymshark.
14.14  The Supplier shall be responsible for all emoluments and  
	 	outgoings	in	respect	of	the	Relevant	Employee	(including,	without	 
	 	limitation,	all	wages,	bonuses,	commission,	premiums,	 
	 	subscriptions,	expenses,	PAYE	and	national	insurance	 
  contributions and pension contributions) which are attributable  
  in whole or in part to the period before the Termination  
	 	Date	(including	any	bonuses,	commission,	premiums,	holiday	 
	 	pay,	subscriptions	and	any	other	prepayments	which	are	payable	 
  after the Termination Date but which are attributable in whole  
	 	or	in	part	to	the	period	before	the	Termination	Date),	and	will	 
	 	indemnify	Gymshark	against	all	costs,	claims,	liabilities	and	 
  expenses (including reasonable legal expenses) in respect of the  
  same.

14.15  If any Relevant Employee has taken holiday in excess of holiday  
  entitlement which has accrued in respect of that relevant  
	 	Employee	at	the	Termination	Date,	the	Supplier	shall	pay	to	 
	 	Gymshark	within	20	Business	Days	of	the	Termination	Date	a	sum	 
  equivalent to pay in lieu of such excess holiday.

15      LIABILITY

15.1	 	The	Supplier	shall	indemnify	Gymshark	against	all	liabilities,	 
	 	costs,	expenses,	damages	and	losses	(including	but	not	limited	 
	 	to	any	direct,	indirect	or	consequential	losses,	loss	of	profit,	loss	 
	 	of	reputation	and	all	interest,	penalties	and	legal	costs	(calculated	 
  on a full indemnity basis) and all other professional costs  
  and expenses) suffered or incurred by Gymshark arising out of or  
  in connection with:
15.1.1	 	claims	that	the	Goods,	Deliverables	and/or	Services	infringe	the	 
	 	Intellectual	Property	Rights	of	any	third	party;
15.1.2	 	breach	of	Condition	5	or	Condition	11;
15.1.3  breach of Conditions 2 and 4 or other warranty concerning the  
  Goods or Services whether express or implied by statute or  
	 	otherwise	or	other	breach	of	Contract;	and
15.1.4  the negligence of the Supplier and its Personnel.
15.2  Nothing in the Contract shall limit or exclude the liability for either  
  Party for death or personal injury as a result of their negligence or  
  fraud or fraudulent misrepresentation.

16      INSURANCE

16.1	 	The	Supplier	shall	maintain,	and	shall	procure	that	its	Personnel	 
	 	maintain,	in	force	at	its/their	cost	such	insurance	policies	as	 
  are appropriate and adequate having regard to its/their liabilities  
  under the Contract (including liability for damage arising to  
  any person and in relation to the Processing of Gymshark Data)  
  with a reputable insurer and on terms approved by Gymshark.
16.2 T he Supplier shall whenever required by Gymshark produce  
	 	sufficient	evidence	that	it	holds	the	insurance	required	under	this	 
  Condition 16 (including copies of policies and receipts for the  
  premiums).
16.3  If the Supplier fails to produce evidence of insurance cover as  
  stated in this Condition 16 then Gymshark may effect and keep in  
  force such insurance. Any premiums paid by Gymshark for this  
  purpose shall be deducted from the Price and Gymshark shall  
	 	deem	this	failure	by	the	Supplier	as	a	material	breach,	giving	rise	 
  to a right for Gymshark to terminate the Contract immediately.

17      DISPUTE RESOLUTION

17.1  The Parties shall use reasonable endeavours to resolve all  
  disputes arising in connection with the provision of Goods and/or  
  Services amicably by negotiation between its appointed  
  representatives.  If any such dispute is not so settled within 20  
	 	Business	Days	after	it	has	arisen,	either	Party	may,	by	giving	 
	 	written	notice,	escalate	the	dispute	to	a	meeting	of	higher	 
	 	management,	such	higher	management	to	consist	of	either	 
	 	the	most	senior	executive	in	the	office	or	the	Chief	Executive	 
	 	Officer	or	managing	director	of	each	of	the	Parties	to	the	dispute.		 
	 	Such	meeting	shall	be	held	within	10	Business	Days	following		 	
  the giving of written notice at a place to be agreed by the Parties  
  or as otherwise agreed by both Parties.  If the dispute is not  
	 	settled	within	14	Business	Days	after	the	date	of	the	meeting,	the	 
  Parties shall be free to commence litigation to resolve the dispute.
17.2  No payments due or payable by Gymshark which are not subject  
  to a dispute shall be withheld on account of a pending reference  
  to the procedures under this Condition.

18.     NOTICES
18.1  Any notice which may be given by a Party under the Contract shall  
  be in writing addressed to that Party (and in the case of  
	 	Gymshark,	with	a	copy	addressed	to	the	Legal	Director)	and	shall	 
	 	be	left	at	or	delivered	by	pre-paid	first	class	post	or	recorded	 
  delivery to the registered address of the other Party or delivered by  
  e-mail. 
18.2  A notice shall be deemed to have been received when left at the  
	 	address	or	if	sent	by	post	at	10am	on	the	second	Business	Day	 
  after posting.  



19.     AUDIT

19.1  The Supplier shall allow Gymshark and its Personnel reasonable  
  access to its premises and all such other information as  
  Gymshark may reasonably require in order to audit compliance  
  with its contractual obligations.  Gymshark will bear the costs of  
  the audit including the reasonable costs of the Supplier unless  
  such audit reveals a breach of these Conditions.
19.2  Gymshark shall have the right to audit all such records and  
  documentation held by the Supplier directly relating to the  
  provision of Goods/Services as are reasonably necessary to allow  
  it to complete any regulatory returns required by a Competent  
  Authority.
19.3  Gymshark shall use reasonable endeavours to give the Supplier at  
	 	least	5	Business	Days	prior	written	notice	if	it	wishes	to	exercise	 
  its audit right save where such audit is conducted in respect of a  
	 	suspected	fraud	or	breach	of	law,	in	which	event	no	notice	is	 
  required.
19.4  The Supplier shall ensure that it secures audit rights equivalent  
  to those contained in this Condition 19 with all of its Personnel to  
  allow Gymshark to carry out third party audits in connection with  
  these Conditions.

20.     GENERAL

20.1  The Contract constitutes the entire agreement between the  
	 	Parties	and	supersedes	and	extinguishes	all	previous	agreements,	 
	 	promises,	assurances,	warranties,	representations	and	 
	 	understandings	between	them,	whether	written	or	oral,	relating	to	 
  its subject matter. 
20.2  Any failure by Gymshark to enforce any of its rights under the  
  Contract shall not be construed as a waiver of those rights which  
  may be exercised by Gymshark at any time at its option.  If  
  any term of the Contract is found by any court or body or authority  
	 	of	competent	jurisdiction	to	be	illegal,	unlawful,	void	or	 
	 	unenforceable,	such	term	will	be	deemed	to	be	severed	from	the	 
  Contract and this will not affect the remainder of the Contract  
  which will continue in full force and effect.
20.3	 	Save	as	otherwise	expressly	provided	in	these	Conditions,	no	 
  variation to the Contract will be effective unless it is in writing  
  and signed by a duly authorised representative on behalf of each   
  of the Parties.
20.4  Nothing in the Contract and no action taken by the Parties in  
  connection with it or them will create a partnership or joint venture  
  or relationship of employer and employee between the Parties or  
  give either Party authority to act as the agent of or in the name of  
  or on behalf of the other Party or to bind the other Party or to hold  
  itself out as being entitled to do so.
20.5  Each Party agrees that it is an independent contractor and is  
  entering into the Contract as principal and not as agent for or for   
	 	the	benefit	of	any	other	person.
20.6  The Parties do not intend that any term of the Contract will be  
  enforceable under the Contracts (Rights of Third Parties) Act  
	 	1999	by	any	person	other	than	Gymshark,	a	member	of	its	Group	 
  and the Supplier.
20.7	 	Gymshark	will	be	entitled	to	assign,	charge,	sub-contract,	delegate	 
  or transfer the Contract and/or any of its rights or obligations  
  under it without the consent of the Supplier and Gymshark may  
  perform its obligations through any member of the Gymshark  
	 	Group.	The	Supplier	will	not	be	entitled	to	assign,	transfer,	charge,	 
  hold on trust for any person or deal in any other manner with any  
  of the Supplier rights under the Contract.
20.8  The Contract and any non-contractual obligations arising out of or  
  in connection with it will be governed by the law of England and  
  Wales.
20.9  The courts of England and Wales have exclusive jurisdiction to  
  determine any dispute arising out of or in connection with the  
  Contract (including in relation to any non-contractual obligations).

21      INTERPRETATION AND DEFINITIONS

21.1  All headings are for ease of reference only and will not affect the  
  construction or interpretation of these Conditions.

21.2	 	References	to	a	“person”	includes	a	natural	person,	corporate	or	

  unincorporated body (in each case whether or not having separate  
  legal personality).

21.3  References to any statute or statutory provision will include any  
  subordinate legislation made under it and will be construed  
	 	as	references	to	such	statute,	statutory	provision	and/or	 
	 	subordinate	legislation	as	modified,	amended,	extended,	 
	 	consolidated,	re-enacted	and/or	replaced	and	in	force	from	time	 
  to time.

21.4	 	Any	words	following	the	words	“include”,	“includes”,	“including”,	 
  “in particular” or any similar words or expressions will be  
  construed without limitation and accordingly will not limit the  
  meaning of the words preceding them.

21.5  The phrase “and/or” means either of the alternatives and both of  
  the alternatives as the case may be.

21.6  Any reference to time of day is to London time and reference to a  
  day is to a period of 24 hours running from midnight to midnight.

21.7  An obligation on a Party to procure or ensure the performance or  
  standing of another person will be construed as a primary   
  obligation of that party.

21.8  Any obligation on a party not to do or omit to do anything includes  
  an obligation not to allow (whether expressly or by a failure to take  
  reasonable steps to prevent) that thing to be done or omitted to   
  be done by any other person.

21.9	 	Where	applicable,	references	to	the	singular	include	references	 
  to the plural and vice versa words denoting persons shall include  
  bodies corporate and unincorporated associations of persons  
	 	and,	unless	otherwise	stated,	shall	include	successors	or	 
  permitted assigns of such persons.

21.10  A reference to writing or written includes fax and e-mail.

21.11  These Conditions and the Contract Particulars form an integral  
  part of the Contract and have effect as if set out in full in the body  
  of this Contract and any reference to the Contract includes all   
  such parts.

21.12	 	The	Parties	agree	that,	to	the	extent	that	there	is	any	 
	 	inconsistency	or	conflict	between	any	provision	of	this	Contract	 
	 	and	the	Contract	Particulars,	the	following	order	of	precedence	 
  shall apply:

21.12.	1	the	Contract	Particulars;	and

21.12.2  the Conditions.

21.13  In these Conditions the following words and expressions have the  
	 	following	meanings	and,	in	addition,	any	words	and	expressions	 
	 	defined	in	any	Condition	will	have	the	same	meaning	when	used	 
  in any other Condition:

“BRAND”  
means	the	“Gymshark”	name,	logos	and/or	slogans

“BUSINESS DAY”  
means	a	day	that	is	not	a	Saturday,	Sunday	or	public	or	bank	holiday	in	
England

“COMPETENT AUTHORITY”  
means any court of competent jurisdiction and any national or local 
agency,	authority,	department,	inspectorate,	ministry,	official	or	public	or	
statutory	person	of,	or	of	the	government	of	the	UK

“COMPLETION DATE”  
means the date(s) for completion of the Services as agreed between the 
Parties

“CONFIDENTIAL INFORMATION”  
means	all	information	of	a	confidential	nature	disclosed	(whether	in	
writing,	verbally	or	by	any	other	means	whether	directly	or	indirectly)	by	
either Party to the other whether before or after the date of the Contract



including,	without	limitation,	any	information	relating	to	the	Supplier	
or	Gymshark	or	its	Group’s	customers,	personnel,	suppliers,	products,	
documents,	operations,	methodologies,	processes,	developments,	
specifications,	materials,	drawings,	designs,	plans,	intentions,	product	
information,	software	listings,	source	or	object	code,	know-how,	design	
rights,	trade	secrets,	market	opportunities	or	business	affairs

“CONTRACT”  
means the contract between the Supplier and Gymshark for the sale and 
purchase of Goods and/or the supply of Services in accordance with 
these Conditions and the Order

“CONTRACT PARTICULARS” 
means	those	provisions	specific	to	the	Contract	which	may	be	set	out	in	
an Order and/or a separate letter from Gymshark which will form part of 
these Conditions

“CORRESPONDENCE”  
means any correspondence or communication (whether written 
or verbal) from a Relevant Supervisory Authority in relation to the 
Processing of Gymshark Data

“DATA CONTROLLER”, “DATA PROCESSOR”, “DATA SUBJECT”, 
“PROCESSING”, “PERSONAL DATA” AND “SPECIAL  
CATEGORY DATA”  
shall	have	the	meaning	given	to	those	terms	in	the	Data	Protection	Laws;	
and “Process” and “Processed” shall be construed accordingly

“DATA PROTECTION IMPACT ASSESSMENT”  
means an assessment of the impact of the envisaged Processing 
operations	on	the	protection	of	Personal	Data,	as	required	by	Article	35	 
of the GDPR

“DATA PROTECTION LAWS”  
means the Data Protection Act 2018 (“DPA”) and the General Data 
Protection	Regulation	(EU)	2016/679	(“GDPR”),	the	Privacy	and	Electronic	
Communications	(EC	Directive)	Regulations	2013,	and	any	and	all	
legislation	enacted	in	the	UK	in	respect	of	the	protection	of	personal	data,	
together	with	(any	law,	statute,	declaration,	decree,	directive,	legislative	
enactment,	order,	ordinance,	regulation,	rule	or	other	binding	restriction	
(as	amended,	consolidated	or	re-enacted	from	time	to	time)	which	relates	
to the protection of individuals with regards to the Processing of Personal 
Data	to	which	a	Party	is	subject,	and	any	code	of	practice	or	guidance	
published	by	the	Relevant	Supervisory	Authority,	from	time	to	time

“DATA PROTECTION PARTICULARS”  
means the Data Protection Particulars as set out in the Contract 
Particulars

“DATA SUBJECT REQUEST”  
means an actual or purported subject access request or notice or 
complaint from (or on behalf of) a Data Subject exercising his rights 
under the Data Protection Laws

“DELIVERABLES”  
means	all	documents,	products	and	materials	developed	by	the	Supplier	
in relation to the Goods and/or Services in any form including computer 
programs,	data,	reports	and	specification	including	drafts

“DELIVERY”  
has the meaning set out in Condition 3.2 and 

“DELIVERED”  
shall be construed accordingly

“DELIVERY DATE”  
means	the	date(s)	for	delivery	of	the	Goods,	Services	or	Deliverables	as	
applicable as agreed between the Parties

“GOODS”  
means	the	goods,	or	any	part	of	them,	set	out	in	the	Order

“GROUP”  
means	in	relation	to	a	Party,	that	Party,	its	subsidiaries,	its	holding	
companies,	and	the	subsidiaries	of	its	holding	companies

“GYMSHARK”  
means Gymshark Ltd (registered number 08130873) whose registered 
office	is	at	GSHQ,	Blythe	Valley	Park,	3	Central	Boulevard,	Solihull,	B90	

8AB	or	such	Group	company	as	specified	in	the	Order

“GYMSHARK DATA”  
means	Personal	Data	Processed	by	(or	on	behalf	of)	either	Party	under,	
or in connection with the Contract (as such Personal Data is more 
particularly described in the Contract Particulars (Data Protection 
Particulars))

“GYMSHARK INTELLECTUAL PROPERTY RIGHTS”  
means	any	and	all	Intellectual	Property	Rights	owned,	licensed	to	and/or	
used	by	Gymshark	or	its	Group	including	Gymshark	Materials,	the	Brand	
and Deliverables created pursuant to condition 12.2

“GYMSHARK MATERIALS”  
means	all	materials,	equipment	and	tools,	drawings,	designs,	
specifications	and	data	belonging	to	and	supplied	by	Gymshark	to	the	
Supplier

“INTELLECTUAL PROPERTY RIGHTS”  
means	patents,	utility	models,	rights	to	inventions,	copyright	and	
neighbouring	and	related	rights,	moral	rights,	trade	marks	and	service	
marks,	business	names	and	domain	names,	rights	in	get-up	and	trade	
dress,	goodwill	and	the	right	to	sue	for	passing	off	or	unfair	competition,	
rights	in	designs,	rights	in	computer	software,	database	rights,	rights	
to	use,	and	protect	the	confidentiality	of,	confidential	information	
(including	know-how	and	trade	secrets),	and	all	other	intellectual	property	
rights,	in	each	case	whether	registered	or	unregistered	and	including	
all	applications	and	rights	to	apply	for	and	be	granted,	renewals	or	
extensions	of,	and	rights	to	claim	priority	from,	such	rights	and	all	similar	
or equivalent rights or forms of protection which subsist or will subsist 
now or in the future in any part of the world

“MANDATORY POLICIES”  
means	Gymshark’s	business	policies	and	codes	as	amended	and	notified	
to the Supplier from time to time

“MILESTONE DATES”  
means the date(s) for completion of key stages of the Services agreed 
between the Parties

“ORDER”  
means Gymshark’s order for the purchase of Goods and/or Services 
from the Supplier

“PARTY” OR “PARTIES”  
means the Supplier and/or Gymshark individually or collectively as the 
context requires and each reference to a Party includes its personal 
representatives,	successors	or	permitted	assigns

“PERSONAL DATA BREACH”  
has the meaning set out in the GDPR

“PERMITTED PURPOSE”  
means the purpose of the Processing as set out in more detail in the 
Data Protection Particulars

“PERSONAL DATA BREACH PARTICULARS” 
means	the	information	that	must	be	included	in	a	Personal	Data	Breach	
notification,	as	set	out	in	Article	33(3)	of	the	GDPR

“PERSONNEL”  
means all persons engaged or employed from time to time by a Party 
as	the	context	requires	including	employees,	consultants,	contractors,	
representatives	and	permitted	agents	and	in	the	case	of	the	Supplier,	
includes its Sub-Contractors

“PRICE”  
means the price for the Goods and/or Services set out in the Order

“RELEVANT SUPERVISORY AUTHORITY”  
means	the	UK	Information	Commissioner’s	Office,	any	successor	or	
replacement	body,	or	any	equivalent	supervisory	authority	in	the	relevant	
jurisdiction,	from	time	to	time

“RESTRICTED COUNTRY”  
means	a	country,	territory	or	jurisdiction	outside	of	the	European	
Economic Area which the EU Commission has not deemed to provide 
adequate protection in accordance with Article 25(2) of the DP Directive 
and/ or Article 45(1) of the GDPR (as applicable)



“RESTRICTED TRANSFER”  
means	transferring	Gymshark	Data	to,	and/	or	accessing	Gymshark	Data	
from	and/	or	Processing	Gymshark	Data	within,	a	jurisdiction	or	territory	
that is a Restricted Country

“SECURITY REQUIREMENTS”  
means	the	requirements	regarding	the	security	of	the	Personal	Data,	as	
set	out	in	the	Data	Protection	Laws	(including,	in	particular,	the	seventh	
data protection principle of the DPA and/ or the measures set out in 
Article 32(1) of the GDPR (taking due account of the matters described in 
Article 32(2) of the GDPR)) as applicable

“SERVICES”  
means	the	services,	including	any	Deliverables,	to	be	provided	by	the	
Supplier	under	the	Contract	set	out	in	the	Order	and	any	Specification

“SPECIFICATION”  
means	the	description	or	specification	for	the	Goods	and/or	Services	
including	any	related	plans,	drawings,	designs	and	information	relating	to	
functionality provided by Gymshark or the Supplier and agreed in writing 
by the Parties

“SUB-CONTRACTOR”  
means	any	agent,	supplier,	sub-contractor,	contractor	or	sub-processor	of	
the Supplier

“SUPPLIER”  
means	the	person,	business	or	company	named	in	the	Order	from	whom	
Gymshark purchases the Goods and/or Services

“THIRD PARTY REQUEST”  
means a written request from any third party for disclosure of Gymshark 
Data where compliance with such request is required or purported to be 
required by law or regulation

“TUPE REGULATIONS”  
means the Transfer of Undertakings (Protection of Employment) 
Regulations 2006.


