
 

NATIONAL MUSEUMS SCOTLAND STANDARD TERMS & CONDITIONS 
CONDITIONS OF CONTRACT FOR THE SALE OF GOODS 
 
These Conditions may only be varied with the written agreement of the Seller.  No terms or conditions 
put forward at any time by the Purchaser shall form any part of the Contract unless specifically agreed 
in writing, by the Seller. 
 
1. DEFINITIONS etc 
1.1 In these Conditions of Contract:- 
 
1.1.1 ‘Contract’ means the agreement between 

the Seller and the Seller constituted by the 
Seller’s acceptance of the Purchaser’s 
offer to purchase the Goods; 

 
1.1.2 ‘Contract Price’ means the price payable 

by the Purchaser in respect of the 
purchase of the Goods, as such price may 
be stated in the Contract or otherwise 
agreed between the parties; together with 
any Value Added Tax or any other 
charges, duties or taxes which may be 
levied or due in respect of the Goods or 
their supply or the Contract Price; 

 
1.1.3 ‘Goods’ means any goods of whatsoever 

nature supplied by the Seller to the 
Purchase pursuant to or in connection 
with the Contract; 

 
1.1.4 ‘Purchaser’ means the individual, firm, 

company or other organisation or body 
contracting to purchase any goods from 
the Seller; and 

 
1.1.5 ‘Seller’ means the National Museums  

Scotland. 
 
1.1.6 References to statutory provisions or 

enactments shall include references to any 
amendment, modification, extension, 
consolidation, replacement or re-
enactment of any such provision or 
enactment (whether before or after the 
date of this Contract), to any previous 
enactment which has been replaced or 
amended and to any regulation, instrument 
or order or other subordinate legislation 
made under such provision or enactment. 

 
2. THE CONTRACT 
2.1 The Contract shall not be varied in any 

manner whatsoever except with the 
written agreement of the Seller.  Without 
prejudice to the generality of the 
foregoing, the failure of the Seller to insist 
upon strict performance of any term of the 
Contract, or the failure of the Seller to 

exercise any right or remedy to which it is 
entitled in terms of or in respect of any 
term of the Contract, shall not be taken as 
agreement on the part of the seller to any 
variation of any term part of the Contract. 

 
2.2 No representation, statement or warranty 

given by any agent, employee or 
representative of the Seller, whether made 
in writing or orally and whether made 
before or after the parties entered into the 
Contract, shall modify, vary or supersede 
any term of the Contract (except insofar as 
they modify, vary or supersede same in 
writing in accordance with the provisions 
of Condition 2.1).  The Contract 
constitutes the whole agreement between 
the Seller and the Purchaser, and in 
entering into the Contract, the Purchaser 
shall be deemed not to have relied on, and 
waives any claim in respect of any breach 
of;  or misrepresentation (whether 
negligent or otherwise) contained in, any 
such representation, statement or 
warranty. 

 
3. THE GOODS 
3.1 The Purchaser acknowledges that he has 

had an opportunity to examine the Goods 
prior to entering into the Contract.  
Accordingly, whether the Purchaser has 
taken that opportunity, the Purchaser shall 
be deemed to purchase the Goods subject 
to all defects and imperfections affecting 
same and with notice of all such defects 
and imperfections.  The Purchaser shall 
not be entitled to reject (either in whole or 
in part) the Goods because of any defects 
or imperfections in the Goods, or to claim 
any compensation or damages of 
whatsoever nature in respect of any such 
defects or imperfections. 

 
3.2 All conditions, terms and warranties 

implied by, or expressly stated to apply to 
contracts of a type like the Contract by, 
statute or common law which may 
lawfully be excluded from the Contract 
are hereby so excluded. 

 
3.3 Any representation, statement or warranty 

concerning the Goods or their condition or 
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quality made by any agent, employee or 
representative of the Seller, whether in 
writing or orally and whether before or 
after the Contract was entered into, shall 
be deemed to have been made for 
guidance only, and no warranty or 
guarantee in respect of the accuracy of 
any such representation, statement or 
warranty is given or is to be implied.  Any 
such representation, statement or warranty 
may not be accurate and the Purchaser 
shall be deemed not to have relied on, and 
waives any claim in respect of any breach 
of, or misrepresentation (whether 
negligent or otherwise) contained in, any 
such condition, representation, statement 
or warranty. 

 
3.4 The Purchaser shall be deemed not to 

have relied upon, and shall not in the 
future rely upon, the skill and judgement 
of the Seller or any of the Seller’s agents, 
employees or representatives to any extent 
in selecting the Goods or in determining 
their quality or condition or suitability for 
any purpose. 

 
3.5 Any description of the Goods given by the 

Seller, whether orally or in writing and 
whether before or after the Contract is 
entered into, is given by way of 
identification only, and shall not result in 
the sale of the Goods in such a manner as 
to constitute a sale by description, nor 
shall any such description be deemed to 
import any statement or representation 
concerning the Goods or their quality or 
condition. 

 
3.6 The Seller shall have no liability to the 

Purchaser for any loss or damage 
howsoever caused (including loss or 
damage caused by the negligence of the 
Purchaser, its agents, employees or 
representatives) arising out of or in 
connection with the purchase, possession, 
use or resale by the Purchaser of the 
Goods provided that nothing in this 
Condition shall exclude the liability of the 
Seller for death or personal injury 
resulting directly from the negligence of 
the Seller, its agents, employees or 
representatives. 

 
4. PRICE AND PAYMENT 
 The Seller shall provide to the Purchaser a 

priced invoice in respect of the Contract 
Price as soon as reasonably practical after 
the Contract has been entered into.  The 

Purchaser shall pay the amount shown on 
the invoice as being payable by it to the 
Seller within 14 days of the date of the 
invoice.  The time within which the 
Purchaser is to pay for the Goods shall be 
of the essence of the Contract. 

 
5. DELIVERY 
 Unless an alternative method of delivery 

is agreed between the Seller and the 
Purchaser in writing, the Purchaser shall 
collect the Goods from the offices, store 
or other premises of the Seller notified to 
him by the Seller, the time and date of 
such collection to be agreed between the 
parties provided always that:- 

 
5.1 the Purchaser shall not be entitled to 

collect the Goods until payment in full of 
the Contract price has been made to the 
Seller, and 

 
5.2 the Purchaser shall collect the Goods 

within 10 days of the date on which the 
Purchaser makes payment of the Contract 
price to the Seller. 

 
6. RISK AND PROPERTY 
6.1 Risk in the Goods shall pass from the 

Seller to the Purchaser at the time of 
collection of the Goods by or on behalf of 
the Purchaser from the Seller, or on 
delivery of the Goods by the Seller to the 
Purchaser or a third party on behalf of the 
Purchaser, whichever shall be applicable 
and which, in both cases, shall be 
immediately prior to the loading of the 
Goods onto or into the means of transport 
being used to transport the Goods from 
the premises of the Seller to those of the 
Purchaser or the third party accepting 
delivery on behalf of the Purchaser.  In the 
event that the Purchaser (or any third 
party acting on behalf of the Purchaser) 
does not collect the Goods or accept 
delivery of them at the time agreed 
between the parties, or within the period 
referred to in Condition 5.2, then risk in 
the Goods shall pass to the Purchaser at 
such agreed time or on the expiry of the 
period referred to in Condition 5.2, 
whichever shall be the earlier, 
notwithstanding that delivery of the 
Goods has not taken place or that the 
Goods have not been collected. 

 
6.2 The property in the Goods shall not pass 

from the Seller to the Purchaser until the 
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Seller has received payment in full of the 
Contract Price. 

 
6.3 The Purchaser shall not sell or otherwise 

transfer or purport to sell or otherwise 
transfer the property (or any other interest) 
in, or grant any security over or otherwise 
enter into any transaction or dealing of 
whatsoever nature concerning the Goods 
to or with any third party until property in 
the Goods has passed to the Purchaser in 
accordance with the provisions of this 
Condition. 

 
7. TERMINATION 
 The Seller may, without prejudice to any 

other right or remedy which he may have, 
terminate the Contract with immediate 
effect by written notice to the Purchaser in 
the event that:- 

 
7.1 any payment due by the Purchaser to the 

Seller is not made by the due date; 
 
7.2 the Purchaser commits (knowingly or 

otherwise) any other breach of these 
Conditions of Contract;  or 

 
7.3 if the Purchaser is a limited company, an 

administrator, administrative receiver, 
manager, or receiver is appointed to it, or 
over all or any part of the property which 
may from time-to-time be comprised in 
the property and undertaking of it, or it 
passes a resolution that it be wound up, or 
a Court makes an order that it be wound 
up;  or 

 
7.4 if the Purchaser is an individual, a petition 

is presented for the sequestration of the 
estate of the Purchaser, or he is apparently 
insolvent or makes any arrangement with 
or for the benefit of creditors, or makes 
any conveyance or assignation or 
composition for the benefit of creditors or 
if a trustee is appointed to manage his 
affairs;  or 

 
7.5 if the Purchaser is a partnership or firm or 

a number of persons acting in whatever 
capacity, any of the events referred to in 
Condition 7.3 or 7.4 occur in respect of 
the partnership or firm or any such person, 
or a petition is presented that the 
Purchaser be wound up as an unlimited 
company. 

 
8. INDEMNITY 

 Without prejudice to any other right or 
remedy which the Seller may have, the 
Purchaser shall indemnify the Seller 
against all actions, claims, costs, demands, 
expenses and losses which may be made 
against or incurred by the Seller as a result 
of or in connection with any damage to 
property or any injury to any person 
(whether fatal or otherwise) which arises 
from any defect in the Goods or their 
possession, use or resale by the Purchaser 
or any other party or any negligent or 
wrongful act or omission of the Purchaser. 

 
9. RACIAL DISCRIMINATION 
 The Purchaser shall not unlawfully 

discriminate within the meaning and scope 
of the provisions of the Race Relations 
Act 1976 or any statutory modifications or 
re-enactment thereof relating to 
discrimination in employment.  The 
Purchaser shall take all reasonable steps to 
secure the observance of these provisions 
by all servants, employees or agents of the 
Purchaser and all sub-contractors 
employed in the execution of the Contract. 

 
10. EXCLUSION OF OTHER TERMS                

None of the terms or conditions of the 
Purchaser shall form any part of the 
Contract unless expressly agreed to in 
writing by the Seller and in the event of 
any conflict between this Condition and 
any of the terms and conditions of the 
Purchaser issued prior to or after the 
date of issue of these Conditions, this 
Condition shall prevail notwithstanding 
any other equivalent provision to the 
contrary.  
 

11. NON-WAIVER                                                         
The failure or delay of the Seller to 
insist upon strict performance of any 
provision of the Contract, or failure of 
the Seller to exercise any right or 
remedy to which it is entitled hereunder, 
shall not constitute a waiver thereof and 
shall not cause a diminution of the 
obligations established by the Contract. 
A waiver of any default shall not 
constitute a waiver of any subsequent 
default. No waiver of any of the 
provisions of the Contract shall be 
effective unless it is expressly stated to 
be a waiver and communicated to the 
other party in writing in accordance 
with Condition 13.  

 
12. ARBITRATION 
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 All disputes, differences or questions 
between the Purchaser and the Seller with 
respect to any matter or thing arising out 
of or relating to the Contract or the Goods 
shall be referred for decision to a single 
arbitrator to be mutually agreed and 
chosen by the Purchaser and the Seller for 
that purpose, or, if they are unable to 
agree as to the appointment of an arbiter, 
chosen by the President of the Law 
Society of Scotland for the time being on 
the application of either party. Any such 
reference to arbitration shall be deemed to 
be an agreement to refer to arbitration 
within the meaning of the Arbitration 
(Scotland) Act 2010. 

 
13. NOTICES 
 Any notice or other document given under 

or pursuant to the Contract may be 
delivered personally or sent by post or 
registered post or recorded delivery post 
or transmitted by telex, telemessage, 
facsimile transaction of other means of 
telecommunication resulting in the receipt 
of a written communication in permanent 
form and if so delivered or sent or 
transmitted to the address of the party 
concerned as shown in the documents 
making up the Contract, or to such other 
address as that party may be written notice 
to the other have substituted therefor, shall 
be deemed to be given and received on the 
first business day immediately following 
the day on which it was so delivered or 
sent or transmitted. 

 
14. HEADINGS 
 The headings to Conditions shall not 

affect their interpretation. 
 
15. LAW AND JURISDICTION 
15.1 These Conditions of Contract, and the 

Contract, shall be governed by and 
interpreted in accordance with the Law of 
Scotland. 

 
15.2 The Purchaser and the Seller each submit 

to the non-exclusive jurisdiction of the 
Scottish courts insofar as not already 
subject thereto. 

 
 


