
 

v2.4/2021  1 
 

 

 

General Terms and Conditions  

  
  

1  INTRODUCTION  

This document sets out the General Terms and Conditions for the delivery of Services and Deliverables.   

2  DEFINITIONS AND INTERPRETATION  

Terms and expressions with capital letters will have the meaning set out in Appendix 2 (Definitions) to these General Terms and Conditions.  

3  WARRANTIES  

3.1   The Supplier warrants that:  

(a) the Services and/or Deliverables will conform with and be provided in accordance with the specifications set out in the Agreement;  

(b) the performance of the Services and/or Deliverables will adhere to Best Industry Practice;  

 

(c) the Supplier will discharge its obligations under the Agreement with all reasonable skill, care and diligence;  

(d) the Supplier has and will maintain in good standing all licenses, registrations, permits and all approvals required under Applicable Law, necessary to provide the 

Services and the Deliverables, and to otherwise operate its business;   

(e) the provision of Services and Deliverables will be in compliance with and will enable the Customer to comply with Applicable Law and the Customer Group 

Responsible Business Principles; and   

(f) the provision of Services and Deliverables will be in compliance with and will enable the Customer to comply with the European Data Privacy Directive 95/46/EC 

with later amendments and as of 25 May 2018 the European Regulation 2016/679, the Children’s Online Privacy Protection Act (COPPA) and other relevant and 

applicable data protection legislation.  

(g) Neither the supplier nor any of its officers, employees or, having made reasonable enquiries, so far as it is aware, Associated Persons: 

(i) has been convicted of any offence involving bribery, corruption, fraud or dishonesty; 

(ii) has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding 

any offence or alleged offence under the ABC Laws; or 

(iii) has been or is listed by any government agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for 

participation in government procurement programs or other government contracts; 

(h) having made reasonable enquiries, so far as it is aware, none of the officers, employees or Associated Persons of [counterparty] is a public official;  

(i) has a family relationship with any public official in the jurisdictions in which business will be conducted pursuant to this Agreement, except as disclosed to, and 

agreed to in writing by, LEGO Group; and 

(j) no public official owns a direct or indirect interest in [counterparty] or, having made reasonable enquiries, so far as it is aware, any of its Associated Persons and no 

public official has any legal or beneficial interest in any payments made under this Agreement. 

 

3.2 Customer notification. The Supplier shall promptly notify the Customer if, at any time during the term of this agreement, its circumstances, knowledge, or 

awareness changes such that it would not be able to repeat the warranties set out in Clause 3 at the relevant time. 

 

3.3 The Supplier shall acknowledge that the Customer Group has a zero-tolerance approach to bribery and corruption within its business and that of the third parties it 

does business with. Accordingly, the Supplier shall act in a professional and ethical manner at all times when doing business relating to or on behalf of the Customer 
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Group and in performing any contractual obligations under this Agreement and therefore the Supplier warrants that the provision of  Services and Deliverables will 

be in compliance with all Applicable Laws relating to anti-corruption, anti-bribery and money laundering, such as but not limited to the U.S. Foreign Corrupt 

Practices Act 1997 and the UK Bribery Act 2010. If the Supplier has knowledge of or reasonable grounds to suspect a breach of said laws, the Supplier must as soon 

as reasonably practicable report the (suspected) breach and provide the Customer with all relevant information and documents pertaining thereto (as allowed by 

Applicable Laws).  

For the avoidance of doubt, non-compliance with one of the obligations set out in 3.1, 3.2 or 3.3 above or any infringement hereof shall constitute a material breach 

of this Agreement and the Customer shall be entitled to terminate the Agreement with immediate effect and withhold any payments that may otherwise be due to 

the Supplier at the time of termination. To the extent permitted by law, the Supplier shall indemnify and hold the Customer harmless from any and all Losses and 

costs related to and/or caused by such infringement(s). 

4   COMPLIANCE 

4.1 Anti-bribery and Anti-corruption Laws  

(a) In connection with this Agreement, each party shall, and shall procure that all persons performing services on its behalf in connection with this Agreement (such 

party's "Associated Persons") shall: 

(i) comply with all applicable anti-bribery and corruption (“ABC”) laws, regulations or other rules (both global and local) (“ABC Laws”) including, but not limited 

to, the U.S. Foreign Corrupt Practices Act 1977 and the UK Bribery Act 2010, both of which apply to the LEGO Group and its business dealings in certain 

circumstances anywhere in the world;   

(ii) have in place and enforce throughout the term of this Agreement policies and procedures to ensure proper compliance with ABC Laws. 

4.2. In addition to Article 4.1 above, and by reason of the fact that your actions and those of the suppliers Associated Persons may bring liability for the LEGO Group, the 

supplier shall, and shall procure that the suppliers Associated Persons shall: 

(a) report any suspected or alleged breach of the Article 4.1 above to the LEGO Group without delay;  

(b) report to the LEGO Group any request or demand for any undue or unlawful payment or other advantage of any kind received in connection with the performance 

of this Agreement without delay; 

(c) co-operate to the extent permitted by law with any investigation or enquiry by the LEGO Group into any suspected breach of ABC Laws in connection with this 

Agreement;  

(d) maintain and provide to the LEGO Group on request detailed, accurate and up-to-date records (a) showing all payments made to third parties in connection with 

your activities under this Agreement and (b) evidencing compliance with the Primary Obligations. 

4.3 Breach of this Clause 4 shall constitute a material breach of this Agreement.  Where a breach committed by one party is capable of remediation and is not remedied 

to the reasonable satisfaction of the other party within 30 days, the other party shall be entitled to terminate the Agreement with immediate effect and withhold any 

payments that may be otherwise due in connection with this Agreement at the time of termination.   

4.4 To the extent permitted by law, any party in breach of this Clause 4 shall indemnify and hold the other party harmless from any and all losses, liabilities, damages 

or costs incurred by the other party as a result of the breach.  

5 CONFIDENTIALITY   

5.1       For the purpose of this Article 5, the “Disclosing Party” shall mean the Supplier or the Customer Group, as applicable, disclosing Confidential Information, and the 

“Receiving Party” shall mean the Supplier and the Supplier’s Affiliates or the Customer and the Customer’s Affiliates, as applicable, receiving Confidential 

Information.   

5.2  The Receiving Party shall keep in confidence and observe strict confidentiality with respect to all Confidential Information obtained from or relating to the 

Disclosing Party and shall not directly or indirectly disclose or otherwise make available such Confidential Information, whether in whole or in part, to any third 

party without the prior written approval by the Disclosing Party. The Supplier may only use the Customer’s Confidential Information for the purposes of the 

Agreement. The Receiving Party shall undertake the aforementioned confidentiality obligations by exercising the degree of skill, care, diligence, prudence and 

foresight, which would reasonably and ordinarily be expected from a skilled and experienced contractor, or with the same degree of care as the Receiving Party 

exercises in regards to the Receiving Party’s own Confidential Information, which ever degree is higher.  

  



 

3 
 

6  INTELLECTUAL PROPERTY RIGHTS   

6.1  All Intellectual Property Rights belonging to a Party prior to entering into the Agreement shall remain vested in that Party.  

  

6.2  Except to the extent expressly agreed in writing between the Parties, any Intellectual Property Rights developed for or on behalf of the Customer under the 

Agreement will vest in the Customer unconditionally and immediately on their creation.  The Customer grants to the Supplier a royalty free, non-exclusive licence 

to use, reproduce, modify, adapt and develop such Intellectual Property Rights solely for the purpose of performing its obligations under this Agreement and 

provided that any Intellectual Property Rights created in relation hereto shall vest in the Customer.  

  

6.3  The Supplier agrees that the Customer Group’s company names, trade names and trademarks (including LEGO ®) are the exclusive property of the Customer or 

the Customer Group.   

  

7  DELAY   

7.1  If, at any time, the Supplier becomes aware that it will not (or is unlikely to) for any reason: provide the Services and/or Deliverables or perform any of its 

obligations under the Agreement in accordance with the timeframes specified for such performance, it will promptly notify the Customer of the fact of the delay, 

summarize the reasons for it and explain in detail how it intends to mitigate the effects of the delay. No approval of any mitigation plans by the Customer shall 

constitute a waiver of rights and remedies in case of a delay or an anticipatory delay.  

 

8  DEFECTS AND NON-PERFORMANCE  

8.1  Upon becoming aware of a Defect (or a potential Defect) or upon notice from the Customer, the Supplier will: (a) notify the Customer in writing of the Defect or 

potential Defect (unless the Customer notified the Supplier of the Defect or potential Defect); and (b) promptly initiate remediation of the Defect, including 

redelivery of the relevant Services and/or Deliverables, if applicable, in accordance with the Agreement. Any remedial work undertaken must result in the 

complete resolution of the Defect.   

8.2  Any remediation required by the Customer will be performed by the Supplier, at the Supplier’s cost.  

 

9  LIMITATION OF LIABILITY  

9.1  The Supplier’s aggregate liability per contract year shall be limited to an amount equal to the total charges paid and/or payable by the customer for the term of the 

Agreement. If the term of the Agreement is more than five (5) contract years, the limitation shall be calculated as five (5) times the annual average of the total 

charges paid and/or payable for the term of the Agreement.  

 

9.2  In no event shall the Customer’s aggregate liability per contract year exceed the total charges paid and/or payable by the Customer for the term of the Agreement. If 

the term of the Agreement is more than five (5) contract years, the limitation shall be calculated as five (5) times the annual average of the total charges paid and/or 

payable for the term of the Agreement.   

 

9.3  The limitation shall apply to all liability to the Supplier or the Customer, respectively, under or in connection with this Agreement occurring in each individual 

contract year, whether arising in tort (including negligence), for breach of contract, for acts and omissions of the Customer.    

 

9.4  Neither Party will be liable to the other Party for: (a) Loss of profits, business, revenue, goodwill, for third party claims, punitive damages unless otherwise 

provided in the Agreement and even if such Party has been advised of the possibility of such damages; or (b) any indirect or consequential loss provided, however, 

that (a) and (b) will not apply to the failure of: (I) the Supplier to pay any penalties or Service Level Credits; and (II) the Customer’s payment of charges.  

 

9.5  Nothing in this Agreement will exclude or limit either Party’s liability: (a) for death or personal injury caused by its negligence or that of its employees or agents or, 

in the case of the Supplier, any Sub-contractor or its employees; (b) for fraudulent acts or omissions, theft, gross negligence or willful misconduct; (c) for Loss 

resulting from any breach of the data protection obligations set out in this Agreement; (d) for Loss resulting from a breach of the Party's obligations relating to 

intellectual property rights or confidentiality under this Agreement; (e) in respect of claims for indemnification under the Agreement; or (f) to the extent Applicable 

Law precludes or prohibits any exclusion or limitation of liability.  

10  INDEMNITIES   

10.1  Either Party, its successors and assignees will at all times, at its cost and expense, pay, defend, indemnify and hold harmless the other Party, its respective directors, 

officers, agents and employees, from and against, all costs, expenses (including, without limitation, reasonable legal fees), liabilities, claims, proceedings, damages 
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and Losses, as incurred and on demand, in any way arising from or connected with: (a) any claim or action against the first Party by any third party that the receipt 

by it of any Services and/or Deliverables (or any part of them) or the use of any software, equipment or materials provided by the other Party, infringes the 

Intellectual Property Rights of that third party; (b) any breach of Article 5 on confidentiality; and (c) fines, penalties and other sanctions imposed by a court, tribunal, 

government authority under Applicable Law. Neither Party shall have any liability or obligation to the other Party under this Article 10.1 to the extent that the costs, 

expenses, liabilities, claims, proceedings, damages or Losses under 10.1(a), 10.1(b) and 10.1(c) arise from a breach of the terms of the Agreement by the other Party.   

11  INSURANCE   

11.1  Throughout the Term of this Agreement and for a period of three (3) years thereafter, the Supplier shall obtain and maintain at its own expense, from a qualified 

and licensed insurance carrier reasonably acceptable to the Customer, all insurance required to be obtained under any Applicable Laws as well as the following 

insurance, as required, each with worldwide coverage: (i) professional indemnity insurance; (ii) public and product liability insurance; and (iii) cyber liability 

insurance. The form and amount of the insurance must be acceptable to the Customer. Such insurance shall include coverage for consequential losses. The Supplier 

shall provide insurance details to the Customer on request.   

12         TERMINATION  

12.1  The Customer may, at any time by giving notice in writing to Supplier, terminate the Agreement as of the date specified in such notice if there is a change of Control 

of the Supplier and in the reasonable opinion of the Customer such change of Control will have an adverse effect on the suitability and capacity of the Supplier to 

fulfil its obligations under the Agreement (such assessment of suitability may include consideration of the financial standing of the Supplier) or have an adverse 

effect on the reputation of the Customer. The Supplier shall provide prompt notice to the Customer in the event of a change of Control of the Supplier.   

12.2  Either Party may at any time by notice in writing terminate the Agreement as of the date specified in such notice if: (a) the other Party at any time becomes bankrupt 

or has a receiving order or administration order made against it or makes any composition or arrangement with or for the benefit of its creditors or purports to do 

so; or (b) the other Party passes a resolution or a court makes an order that (i) the other Party be wound up, or (ii) a receiver or an administrator on behalf of a 

creditor is appointed in respect of the business of the other Party or any part or parts thereof, or (iii) circumstances arise which entitle a court or a creditor to appoint 

a receiver or administrator or which entitle a court to make a winding-up order; or (c) anything analogous to any of these events under the law of any jurisdiction 

occurs in relation to the other Party.   

12.3  The Customer shall be entitled to immediately terminate this Agreement fully or partly if the Supplier commits any material breach of this Agreement and fails to 

remedy that breach within fifteen (15) Business Days of written notice of that breach (the fifteen (15) Business Day period only applies where a breach is capable of 

remedy - if it is incapable of remedy, the Agreement may be terminated by written notice immediately).  

12.4 The Supplier will in no event, irrespective of its cause of action, retain or hold back any information to be provided under the Agreement, including any Services 

and/or Deliverable to be provided to the Customer, or any other property of the Customer.  

13 MISCELLANEOUS 

13.1 Nothing in the Agreement shall be construed to create a partnership, joint venture, or agency relationship between the Supplier and any of the Customer Group 

Entities.  

13.2 Neither Party nor any Customer Group Entity shall be in default or otherwise liable for any delay in or failure of its performance under the Agreement where such 

delay or failure is directly caused by a Force Majeure Event. If and to the extent any Force Majeure Event has prevented or is reasonably expected to substantially 

prevent the provision of the Services or any Deliverables for a period of more than thirty (30) calendar days, the applicable Customer Group Entity may terminate 

the Agreement fully or partly with no further notice.   

13.3  TRANSFER RIGHTS   

(a) The Agreement is personal to the Supplier. The Supplier may not assign, novate, or otherwise dispose of the Agreement to any third party, including as a result of 

a change of control in Supplier, via operation of law, or otherwise, without the prior consent in writing of the Customer.   

(b) The Customer is entitled to assign, novate, or otherwise dispose of its rights and obligations under the Agreement wholly or partly, including the assignment of all 

of its rights and obligations in relation to specific areas of Services under the Agreement to a Customer Group Entity or another business unit in the Customer 

Group.  

13.4 Except for temporary consultants working directly under the Supplier’s management, the Supplier will not subcontract any part of its obligations under this 

Agreement without the Customer's prior written consent, which may be given subject to such conditions as the Customer deems appropriate. The Supplier shall 

remain fully liable before the Customer for any acts and/or omissions of its Sub-contractors. For the avoidance of doubt, the provision of Services by the Supplier’s 

affiliates will be considered sub-contracting for the purposes of this Article.  
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13.5 The Customer may set off, deduct, or withhold from any liability owed to the Supplier under or in connection with the Agreement any liability of the Supplier to the 

Customer in connection with the Agreement whether present or future, actual or contingent, liquidated, or unliquidated, disputed or undisputed and whether owed 

jointly or severally or in any other capacity and irrespective of the currency of its denomination (and for this purpose may convert the currency of any liability).  

13.6 If any provision or part of a provision of the Agreement is held by any court of competent jurisdiction or, pursuant to any Applicable Law becomes invalid, illegal, 

or unenforceable for any reason, such provision shall be severed from the Agreement and the remaining provisions shall continue in full force and effect as if the 

invalid, illegal or unenforceable provision or part of a provision had been eliminated from the Agreement. Furthermore, the Parties shall use reasonable efforts to 

replace the ineffective provision with a provision of fundamentally the same content, which, however, is legally valid, binding, and enforceable under the said law. 

 

13.7 All Persons within the Customer Group shall be entitled to all rights and benefits of the Customer as stated in the Agreement, and such Persons may enforce such 

rights and benefits directly against Supplier.    

 

14  CHOICE OF LAW AND DISPUTE RESOLUTION  

14.1  Governing law  

This Agreement and any non-contractual obligations arising out of or in connection herewith will be governed by and construed in accordance with the Applicable 

Laws of the following jurisdictions, without regard to international private law regulations or principles leading to the application of other laws:  

(a) If the Customer is domiciled in Denmark, the Applicable Laws of Denmark will apply;  

(b) Except for Customers domiciled in Denmark, if the Customer is domiciled in Europe, the Applicable Laws of England and Wales will apply;  

(c) If the Customer is domiciled in China, and a Foreign Element is not satisfied the Applicable Laws of the People’s Republic of China will apply;   

(d) If the Customer is domiciled in China, and a Foreign Element is satisfied the Applicable Laws of Singapore will apply;  

(e) Except for Customers domiciled in China and where the Foreign Element is not satisfied, if the Customer is domiciled in the Asia Pacific region, the Applicable Laws 

of Singapore will apply;   

(f) If the Customer is domiciled in any jurisdiction located in North America or South America, the Applicable Laws of the State of New York, in the United States of 

America, will apply; or  

(g) In all other instances the Applicable Laws of England and Wales will apply.   

14.2  Any dispute or claim arising out of or in connection with this Agreement, or the breach, termination or invalidity thereof shall be referred and finally resolved by 

arbitration in accordance with the below provisions. In each case, the number of arbitrators shall be one (1):  

(a) If the Customer is domiciled in Denmark, arbitration shall take place in  

Denmark, under the Danish Arbitration Act (in Danish: “Voldgiftsloven”);   

(b) Except for Customers domiciled in Denmark, if the Customer is domiciled in Europe, arbitration shall take place in London, under the rules of the London Court of 

International Arbitration (LCIA);  

(c) Except for (d) below, if the Customer is domiciled in the Asia Pacific region, arbitration shall take place in Singapore, in accordance with the arbitration rules of the 

Singapore International Arbitration Centre (SIAC);  

(d) If both Parties are domiciled in China and there is no Foreign Element, the arbitration shall take place in Beijing, in accordance with the arbitration rules of the 

China International Economic and Trade Arbitration Commission (CIETAC). For the avoidance of doubt, if the Customer is domiciled in China and the Supplier is 

domiciled outside China, arbitration shall take place in accordance with (c) above; and  

(e) If the Customer is domiciled in any jurisdiction located in North America or South America, arbitration shall take place in the county of New York in the State of 

New York, in the United States of America, administered by the American Arbitration Association in accordance with its Commercial Arbitration Rules.   

14.3 In the event of disagreement as to the place and rules of arbitration referred to in Article 14.2 (a) – (e) above, the arbitration shall take place under the provisions of 

Article 14.2 (b).  

14.4 Judgment on the award rendered by the arbitrators may be entered in any court having jurisdiction the 
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UAppendix 1 - Country specific provisions   

 

USA  

If the Applicable Laws of the State of New York, in the United States of America, 

applies to the Agreement, the following Articles shall apply:  

•  Article 9.1 shall be amended to read:  

“Supplier indemnities. Supplier, its successors and assignees will at all 

times, at its cost and expense, pay, defend, indemnify and hold harmless the 

Customer, its respective directors, officers, agents and employees, from and 

against, all costs, expenses (including, without limitation, reasonable legal 

fees), liabilities, claims, proceedings, damages and Losses, as incurred by 

the Customer and on demand, in any way arising from or connected with: 

(a) any claim or action against the Customer by any third party that the 

receipt by it of any Services or Deliverables (or any part of them) or the use 

of any software, equipment or materials provided by the Supplier, infringes 

the Intellectual Property Rights of that third party; (b) any breach of Article 

5 on confidentiality; and (c) fines, penalties and other sanctions imposed by 

a court, tribunal, government authority under Applicable Law; except 

where such costs, expenses, liabilities, claims, proceedings, damages or 

Losses are finally determined by a duly appointed arbitration panel or by a 

court of competent jurisdiction (as applicable) to arise from a breach of the  

Agreement by the Supplier.”  

 

People’s Republic of China  

If the Applicable Laws of the People’s Republic of China applies to the Agreement, 

the following Articles shall apply:  

• In addition to Article 9.5, nothing in this Agreement shall exclude or limit 

either Party’s liability (a) for personal injury caused to the other Party; or (ii)  

for property losses caused to the other Party either intentionally or as a result 

of gross negligence.  

• Article 13.7 shall not apply.  

 

 

Singapore  

If the Applicable Laws of Singapore applies to the Agreement, the following Articles 

shall apply:  

• The ABC Laws defined in Article 0 shall include the Singapore Prevention of 

Corruption Act.  

• Article 14.2(c) shall be amended to read:  

“If the Customer is domiciled in Asia, arbitration shall take place in 

Singapore, in accordance with the Arbitration Rules of the Singapore 

International Arbitration Centre, which (if applicable) rules are deemed to 

be incorporated by reference in this provision. The seat of the arbitration 

shall be Singapore and the Tribunal shall consist of one (1) arbitrator. The 

language of arbitration shall be English;”  

• The definition of ‘Confidential Information’ included in Appendix 2 shall also 

include personal data as defined in the Singapore Personal Data Protection 

Act 2012.  

• Save for the persons identified in Article 13.7, the Singapore Contracts (Rights 

of Third Parties) Act shall not under any circumstances apply to these General 

Terms and Conditions and any person who is not a party hereto (whether or 

not such person shall be named, referred to, or otherwise identified, or form 

part of a class of persons so named, referred to or identified, in these General 

Terms and Conditions) shall have no right whatsoever under the Singapore 

Contracts (Rights of Third Parties) Act to enforce these General Terms and 

Conditions.  
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UAppendix 2 - DefinitionsU   

“Agreement” means the Agreement entered into between the Parties.   

“Applicable Law(s)” means all applicable laws, directives, regulations, 

Regulatory Requirements and codes of practice of any relevant jurisdiction, as 

amended and in force from time to time.   

“Affiliates(s)” means any entity that directly or indirectly controls, is controlled 

by, or is under common control with a Party, which for the avoidance of doubt for 

the Customer shall include any Customer Group entity.  

“Best Industry Practice” means the exercise of skill, care, professional judgment 

and foresight which would be expected from the top twenty-five per cent (25%) of 

companies who are expert and experienced in conducting the same type of 

undertaking that provides the same or similar services as the Services.   

“Business Day” means weekdays excluding weekends and public holidays of the 

country in which the Services are to be used by the Customer.  

“Charges” means the charges paid by the Customer under the Agreement.  

“China” means the People’s Republic of China, excluding, for the purposes of this 

Agreement, the Hong Kong and Macau Special Administration Regions and Taiwan.  

“Confidential  Information”  means  the  following  information  and  

Documentation of the Customer Group and the Supplier, respectively, whether 

disclosed to or accessed by the Customer Group or the Supplier in connection with 

the Agreement:   

(i) with respect to the Customer Group, all information, that would be 

regarded as confidential by a reasonable businessperson, concerning 

the Customer Group, including its employees, products, services, 

customers, suppliers, contractors and other third parties conducting 

business with the Customer Group;   

(ii) the terms of the Agreement;   

(iii) with respect to the Supplier, all information that would be regarded as 

confidential by a reasonable businessperson of the Supplier, of its 

employees, products, services, customers, suppliers, contractors and 

other third parties conducting business with the Supplier;   

(iv)  any information developed by reference to or use of the Customer 

Group’s or the Supplier's information referenced above; and   

(v) any information which according to Applicable Law is confidential, 

including Personal Data.  

Information or Documentation will not be deemed Confidential 

Information merely due to such information or Documentation being 

identified or marked as confidential unless said information or 

Documentation qualifies as Confidential Information in accordance with 

the above.  

Confidential Information shall not include information which is in the 

public domain at the time of disclosure or which subsequently comes into 

the public domain through no fault of the Receiving Party.   

“Control” means any of the following:   

(i) direct or indirect ownership of more than fifty per cent (50%) of the 

share capital or other ownership interest in any other Person;  

(ii) the right to exercise more than fifty per cent (50%) of the votes in any 

other Person; or   

(iii) the contractual right to designate more than half of the members of 

such Person’s board of directors or similar executive body.  

“Customer” means as set out in the purchase order  

“Customer Data” means any and all data deriving from or being created by the 

Customer, including personal data (as defined in the European Directive 95/46/EC 

and as of 25 May 2018 the European Regulation 2016/679) with later amendments 

for which the Customer is deemed, under the rules of the applicable data protection 

authority in the territory in which the Customer is domiciled, to be the Data 

Controller.  

“Customer Group” means the Customer and the Customer Group Entities.  

“Customer Group Entity” means any Person who from time to time is directly or 

indirectly owned or Controlled by the Customer’s parent company,  which for the 

avoidance of doubt includes: (i) A subsidiary of the Customer or any other Person 

over which the Customer has an identical or corresponding influence as that over 

its subsidiary; (ii) any Person under common Control with the Customer; (iii) any 

Person under the direct or indirect Control of a Person under common Control with 

the Customer including Persons directly or indirectly minority owned by such 

Persons where there is a legal prerequisite under local law for local majority 

ownership; or (iv) any Person that has the direct or indirect Control of the 

Customer; and the parent company itself.  

“Customer Group Responsible Business Principles" means the LEGO  

Group Responsible Business Principles  

“Data Controller” means the natural or legal person, public authority, agency or 

other body which, alone or jointly with others, determines the purposes and 

means of the processing of personal data (as defined in the European Directive 

95/46/EC and as of 25 May 2018 the European Regulation 2016/679)  

“Data Processor” means a natural or legal person, public authority, agency or 

other body which processes personal data on behalf of the controller (as defined in 

the European Directive 95/46/EC and as of 25 May 2018 the European Regulation 

2016/679)  

“Defect” means any non-performance of or fault or defect in any Deliverables or 

Services, including if the Deliverables or Services do not meet any specifications, 

Service Levels or other criteria agreed between the Parties or which would be 

reasonably expected to apply.  

“Deliverables” means each item (including any finished goods or raw materials or 

hardware) contracted to be delivered to the Customer by or on behalf of the Supplier 

pursuant to this Agreement.  

“Disclosing Party” has the meaning set forth in Article 5.1.  

  

“Documentation” means all documents, records, written material and other 

copies whether in physical or electronic form, including specifications and technical 

manuals documenting the Services or any Deliverables prepared or delivered in the 

course of or related to the Services.  

“Force Majeure Event” means unforeseeable acts, events, omissions, happenings 

or non-happenings beyond a Party’s reasonable control, which is not attributable to 

the Party’s fault or negligence, that could not reasonably have been prevented or 

avoided by such Party and that causes the Party or a Customer Group Entity to be 

delayed or unable to perform its obligation under the Agreement. This shall include 

expropriation or confiscation of facilities, war, riots, uprising, rebellion, revolutions 

and local or national state of emergency.  

“Foreign Element” means, in connection to a legal agreement with a relationship 

to China, an element of the contractual relationship that is sufficient for the 

relationship to constitute a “foreign-related civil relationship” under the laws of the 

People’s Republic of China, including but not limited to:   

(a) a party or both parties involved is/are foreign citizen(s), foreign legal 

person(s) or any other stateless organization;  

(b) the habitual residence of a party or both parties involved is/are located 

outside China;  

(c) the subject of the contract is located outside China;  
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(d) the legal facts that trigger, change or terminate the civil relation take 

place outside China;   

“Intellectual Property Rights” means copyrights and related rights, patents, 

utility models, trademarks, service marks, trade names, topography rights, design 

rights and rights in databases, domain names, rights in know-how, trade secrets and 

all applications or pending applications in each case whether or not registerable in 

any country and all rights and forms of protection of a similar nature or having 

equivalent or similar effect anywhere in the world.  

“Loss” or “Losses” means all losses, liabilities and costs suffered or incurred by 

that person, in each case arising out of any and all claims, actions, demands, 

proceedings or judgments which may be instituted or asserted in any jurisdiction 

against or involving that person due to the specific matter in question.  

“Personal Data” means any information relating to an identified or identifiable 

natural person both directly and indirectly, i.e. a data subject (as defined in the 

European Directive 95/46/EC and as of 25 May 2018 the European Regulation 

2016/679).  

“Processing” means when the Personal Data is collected, used, shared, changed, 

stored, archived or deleted (as defined in the European Directive 95/46/EC and as 

of 25 May 2018 the European Regulation 2016/679).  

“Public Official” means: (a) an officer or employee of a government or any 

department, agency or instrumentality thereof; (b) anyone who holds a legislative, 

administrative or judicial position of any kind, whether appointed or elected; (c) 

anyone who exercises a public function for or on behalf of a country or territory (or 

any subdivision of the same) or for any public agency or public enterprise of a 

country or territory (or any subdivision of the same); (d) an officer, agent or 

employee of a public international organisation (meaning an organisation whose 

members are countries or territories, governments of countries or territories, other 

public international organisations, or a mixture of any of the above); (e) any person 

acting in an official capacity for or on behalf of any government (or any department, 

agency or instrumentality thereof) or any public international organisation; (f) an 

employee of a company or other business entity in which a governmental body has 

an ownership interest and / or over which such governmental body may, directly or 

indirectly, exercise a dominant influence; or 

(g) a political party or a member of a political party or a candidate for political office. 

“Receiving Party” has the meaning set forth in Article 5.1.  

  

“Regulatory Requirement(s)” means any declaration, decree, directive, 

regulation, legislative enactment, order, ordinance, regulation, rule or other binding 

requirement of or by any government authority applicable.  

“Services” means all services to be performed by the Supplier for the Customer 

pursuant to the Agreement, and including any Deliverables to be provided as part 

of such Services .  

“Service Level” means any agreed upon service levels or performance criteria 

applicable to the Services.  

“Sub-contractor” means a contractor, vendor, agent or independent consultant 

selected and retained by the Supplier who is providing the Services on behalf of the 

Supplier.  

  

  


