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Level 1a/b (G&S) Terms and Conditions for the Supply of Goods and/or Services
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1 General

1.1 Guide Dogs is buying Goods and/or Services for Guide Dogs and/or on behalf of any of its Affiliates.

1.2 The Glossary at the end of these terms and conditions includes various defined terms and expressions which are used in these terms and conditions.

1.3 This document shall supersede any previous terms and conditions and any terms and conditions of the Supplier. No amendments will have any force unless accepted in writing by an Authorised Officer of Guide Dogs. The Purchase Order incorporates these terms and conditions. Acceptance, acknowledgment or execution of the Purchase Order indicates agreement with these terms and conditions thereby forming a binding contract.

1.4 This Agreement shall commence on the Commencement Date and continue for the Contract Period unless terminated earlier pursuant to clause 18.

2 Price and Payment

2.1 The price of the Goods and/or Services shall be stated in the Purchase Order and unless otherwise agreed in writing by Guide Dogs shall be exclusive of value added tax but inclusive of all other charges, including delivery costs, any relevant training costs, royalties and licences. No increase in the price or extra charges shall be accepted by Guide Dogs unless otherwise agreed in writing by Guide Dogs.

2.2 Unless otherwise stated in the Purchase Order payment for any Goods delivered to and Accepted by or any Services supplied to Guide Dogs in accordance with the Agreement will be made by BACS (Bank Automated Clearing System) within thirty (30) days of receipt (or in the case of disputed invoices, within thirty (30) days of resolution of the dispute) of the relevant invoice being matched on the Portal. The Supplier will be responsible for loading their invoice on to the Portal. Guide Dogs will not accept hard copy invoices without prior approval.
2.3 If any sum due under a Purchase Order is not paid when due then, without prejudice to the parties' other rights under the Agreement, that sum shall bear interest from the due date until payment is made in full at 2% per annum above the Bank of England base rate from time to time. The Supplier is not entitled to suspend performance of the Agreement or any other Purchase Order as a result of any sums being outstanding. The Late Payment of Commercial Debts (Interest) Act 1998 and related regulations (as from time to time amended, extended or re-enacted) shall not apply to the late payment of any sums due under this Agreement.
3 Delivery Notes for Goods and Invoices

3.1 Delivery notes must quote the Purchase Order number and the name of the Authorised Officer who placed the Guide Dogs Purchase Order. A delivery note must be sent on the date of dispatch to the Authorised Officer with a duplicate accompanying the Goods. Invoices must quote the Purchase Order number and delivery note reference.

3.2 Any invoice failing to quote the Guide Dogs Purchase Order number will be returned unpaid to the Supplier and deemed withdrawn. The Supplier shall resubmit the invoice quoting the appropriate Guide Dogs Purchase Order number. VAT (where applicable) must be shown separately on all invoices as a strictly net charge.

4 Inspection

4.1 All Goods detailed in a delivery note will be signed for by an authorised representative of Guide Dogs upon receipt of those Goods. Notwithstanding this, Guide Dogs will be entitled to inspect the Goods detailed in any delivery note upon delivery, but such inspection will not relieve the Supplier from responsibility or liability, nor be interpreted to imply acceptance of such Goods. The Goods are subject to Guide Dogs' inspection and Acceptance within 28 days (or such other period as may be agreed in writing) after receipt at destination.

5 Packaging

5.1 The Supplier has the responsibility to provide adequate packaging for Goods to arrive at their destination in satisfactory condition. All packaging will be considered non-returnable. The Supplier must mark all hazardous or dangerous Goods with the approved danger symbol(s) and any other relevant data as required by law.

6 Delivery

6.1 The Supplier will at its own risk and expense, unless otherwise agreed in writing by Guide Dogs, deliver the Goods to the address stipulated in the Purchase Order at the times communicated to the Supplier by Guide Dogs. If the Goods are to be delivered in instalments, the Agreement will be treated as a single contract and not be severable.

6.2 The Supplier must give reasonable notice of any likely delay. Guide Dogs may refuse Goods which are not delivered to Specification, subsequently arranging for correct delivery as per the Purchase Order, at the expense and the risk of the Supplier.

6.3 If the Supplier fails to deliver on time as specified by the Purchase Order or accompanying information (whether or not such failure is beyond the Supplier's control), Guide Dogs may, without incurring any obligation, cancel the Purchase Order. If this occurs, the following provisions will apply:

6.3.1 Guide Dogs will return to the Supplier, at the Supplier's risk and expense, any Goods referred to in that Purchase Order;

6.3.2 Without prejudice to Guide Dogs' other rights and remedies the Supplier must immediately refund to Guide Dogs any money paid by Guide Dogs for, or in respect of, undelivered or returned Goods;

6.3.3 Guide Dogs will be under no other liability to the Supplier for, or in respect of, the cancelling of the Purchase Order pursuant to the provisions of this clause.

7 Services

7.1 The Supplier undertakes that any Services will be carried out in a business-like and professional manner using all reasonable skill, care and due diligence. Breach of this undertaking by the Supplier will entitle Guide Dogs to terminate the Agreement (including the Purchase Order) without incurring any obligation or costs.

8 Unspecified Charges

8.1 Any charges which are not specified in the Purchase Order will not be accepted or paid for by Guide Dogs.

9 Ownership and Risk

9.1 Title to and risk in the Goods will pass from the Supplier to Guide Dogs on delivery in accordance with the Specification, subject to any rights of Guide Dogs to reject or return the Goods following inspection or otherwise.

9.2 Upon delivery, the Goods must not be subject to any option, charge, lien, encumbrance or other adverse right, and neither the Supplier nor any third party will be entitled to retain title to the Goods or to have any equitable or other rights over the Goods.

9.3 Any property obtained by the Supplier on behalf of Guide Dogs pursuant to this Agreement shall vest exclusively in Guide Dogs.

10 Subcontracting of Services
10.1 The Supplier must not, without prior written consent of Guide Dogs, in any way subcontract for the supply of all or any part of the Goods and/or Services. No subcontract authorised under this clause will relieve the Supplier from any of its obligations under the Purchase Order or this Agreement and the Supplier shall remain liable for any acts or omissions of the Subcontractor.

11 Assignment

11.1 The Purchase Order is not assignable or transferable by the Supplier, in whole or in part except with the written consent of Guide Dogs.

12 Confidential information and data protection and security requirements 
12.1 Any information derived from the Purchase Order or communicated to the Supplier by Guide Dogs must be regarded as confidential and must not be published or disclosed to any third party or be used by the Supplier without Guide Dogs' prior written consent, except for the purpose of executing the Purchase Order. 
The parties shall comply with all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended. 
12.2 The Supplier will indemnify Guide Dogs against all actions, suits, claims, demands, losses, charges, costs and expenses which Guide Dogs may suffer or incur as a result of or in connection with any breach of this clause 12.

13 TUPE
13.1 The Supplier and Guide Dogs believe that the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended) ("TUPE") does not apply to the provision of any Service under this Agreement.
13.2 In the event that TUPE does apply to the provision of any Service under this Agreement the Supplier shall indemnify Guide Dogs against all claims, costs or liabilities which Guide Dogs may incur by reason of any claim by any employee in respect of any fact or matter concerning or arising from employment or termination of employment on or after the date upon which the services transfer from Guide Dogs to the Supplier or from the incumbent supplier to the Supplier.

13.3 In the event that TUPE applies on expiry, termination or partial termination of this Agreement the Supplier shall perform and discharge all its obligations in relation to any employee who transfers under TUPE and shall indemnify Guide Dogs or any new supplier in full for and against any claims, costs or liabilities incurred or suffered by Guide Dogs:

13.3.1 in relation to the Supplier's failure to perform and discharge any such obligation;

13.3.2 arising from the employment or termination of employment of any transferring employee on of before the date upon which the Services transfer from the Supplier to Guide Dogs or any new supplier.
13.4 Within 21 days of being so requested by Guide Dogs the Supplier shall provide and thereafter keep updated in a fully indexed and catalogued format all the information necessary to enable Guide Dogs to issue invitations to offer for the future provision of the services including but not limited to all employee liability information identified in Regulation 11 of TUPE, provided that if any of the information becomes inaccurate, changes or the Supplier subsequently becomes aware that the information given was inaccurate, the Supplier will notify Guide Dogs of the inaccuracies and provide the amended information. The Supplier shall permit Guide Dogs to use the information provided under this clause if Guide Dogs retenders the Services.
14 Technical and Manufacturing Information

14.1 The Supplier warrants that any information communicated to Guide Dogs in conjunction with the Goods and/or Services, their use and/or installation, is correct and complete at the time it is communicated. The Supplier will be responsible for any discrepancies, errors or omissions in any particulars supplied to Guide Dogs.

15 Intellectual Property

15.1 Any intellectual property created by the parties or obtained by the Supplier on behalf of Guide Dogs pursuant to the Purchase Order and this Agreement shall vest exclusively in Guide Dogs.

15.2 The Supplier will indemnify Guide Dogs against all actions, demands, costs, charges, expenses and claims incurred as a result of any claim for infringement or alleged infringement of any patent, registered design, trademark, copyright or other intellectual property right by the use, sale or possession of any Goods and/or Services supplied under the Agreement.

16 Items Supplied by Guide Dogs

16.1 Any items supplied by Guide Dogs for the execution of the Purchase Order will remain the property of Guide Dogs. The Supplier will have no intellectual property or other rights in these items. The Supplier will be responsible for any loss or damage caused to these items while they remain in the Supplier's custody and will return them promptly at the Supplier's expense to Guide Dogs in good condition after use, or otherwise as requested by Guide Dogs.

17 Use of Guide Dogs' Logo

17.1 The Supplier will not be entitled to use the names 'The Guide Dogs for the Blind Association', 'Guide Dogs', 'Guide Dogs for the Blind', 'GDBA' and/or Guide Dogs logo in any way, including in connection with the provision of Goods and/or Services, without the prior written consent of Guide Dogs on each and every occasion of proposed use.

18 Termination

18.1 Guide Dogs will be entitled to terminate the Agreement at any time on giving thirty (30) days written notice to the Supplier without incurring any obligation or costs.

18.2 Guide Dogs will be entitled to terminate the Agreement forthwith by notice in writing without incurring any obligation or costs in any of the following circumstances:
18.2.1 If the Supplier commits a breach of any of the terms (express or implied) of the Agreement and, in case of breach capable of remedy, fails within seven (7) days of notice by Guide Dogs to rectify the breach; or

18.2.2 The Supplier ceases, or threatens to cease, to carry on business or is unable to pay its debts as they fall due or, (if a company) a petition is presented or meeting convened for the purpose of winding up the Supplier or the Supplier enters into liquidation, whether compulsorily or voluntarily or compounds with its creditors generally or has a receiver appointed over all or any of its assets or, (being a natural person) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case within the meaning of section 268 Insolvency Act 1986 or is subject to a bankruptcy petition or order or dies;

18.2.3 In the reasonable opinion of the Guide Dogs the Supplier is bringing, or is likely to bring, the name, logo or reputation of Guide Dogs into disrepute.

19 Health and Safety

19.1 The Supplier represents and warrants to Guide Dogs that:

19.1.1 all necessary tests and examinations have been made or will be made prior to delivery of the Goods or performance of the Services, to ensure that the Goods and/or Services are designed and constructed so as to be safe and without risk to the health and safety of persons using them; and
19.1.2 that the Supplier has made available to Guide Dogs adequate information about the use for which the Goods and/or Services have been designed and have been tested and about any conditions necessary to ensure that when put to use the Goods and/or products of any Services will be safe and without risk to health.
19.2 In relation to Services the Supplier must take all necessary measures to ensure compliance with current health and safety legislation and regulations.

19.3 The Supplier will indemnify Guide Dogs against all actions, suits, claims, demands, losses, charges, costs and expenses which Guide Dogs may suffer or incur as a result of or in connection with any breach of this condition.

19.4 The Supplier will comply with all relevant Guide Dogs health and safety policies in force from time to time and which are available on request.

20 Waiver

20.1 Failure at any time to enforce any provision of the Agreement will in no way affect the right at a later date to require complete performance of the Agreement; nor will the waiver of the breach of any provision be taken or held to be a waiver of any subsequent breach of the provision or be a waiver of the provision itself.

21 Remedies

21.1 Without prejudice to any other right or remedy which Guide Dogs may have if any Goods and/or Services are not supplied in accordance with, or the Supplier fails to comply with any of the terms of the Agreement, Guide Dogs shall be entitled to avail itself of any one or more of the following remedies at its discretion, whether or not any part of the Goods, Services and/or products of any Services has been Accepted by Guide Dogs:

21.1.1 to terminate the Contract in whole or in part without liability to the Supplier in accordance with clause 18;

21.1.2 to rescind the Purchase Order;
21.1.3 to reject the Goods, provision of further Services or products of any Services (in whole or in part) and (where applicable) return them to the Supplier at the risk and cost of the Supplier on the basis that a full refund shall be paid forthwith by the Supplier;

21.1.4 at Guide Dogs' discretion, the option to give the Supplier the opportunity, at the Supplier's expense either to remedy the defect in the Goods, Services and/or products of any Services or, with the prior written agreement of Guide Dogs, make a suitable replacement and carry out any other necessary work to ensure that the terms of the Agreement are fulfilled;

21.1.5 to purchase substitute Goods and/or Services elsewhere with any additional or increased cost being paid by the Supplier;
21.1.6 to refuse to accept any further deliveries of the Goods or performance of the Services but without any liability to Guide Dogs;

21.1.7 to carry out at the Supplier's expense any work necessary to make the Goods and/or Services comply with the Agreement; and

21.1.8 to claim such damages as may have been sustained in consequence of the Supplier's breach or breaches of the Agreement.

22 Warranties

22.1 The Supplier warrants that on delivery and for a period of twelve (12) months from the date of delivery of the Goods or the date on which the Services are completed, the Goods or products of any Service shall:

22.1.1 comply with the Specification;

22.1.2 be of satisfactory quality and be fit for purpose; and

22.1.3 be fit for any particular purpose for which the Goods or products of any Service are being bought if Guide Dogs had made known that purpose to the Supplier in writing.
23 Liability, Indemnity and Insurance

23.1 The Supplier will indemnify Guide Dogs in full against all liability, loss, damages, costs and expenses (including legal expenses) awarded against or incurred or paid by Guide Dogs and/ or its Affiliates as a result of or in connection with any breach of the Agreement and any negligent act or omission of the Supplier. The Supplier must effect and maintain with reputable insurance companies a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Supplier, arising out of the Supplier's performance of the Agreement or otherwise and provide evidence of such cover on request in writing by Guide Dogs.

23.2 Neither party shall be in breach of any obligation under this Agreement if it is unable to perform that obligation in whole or in part by reason of any event beyond its realistic control.

24 Rights of Third Parties

24.1 For the purposes of the Contract (Rights of Third Parties) Act 1998 the parties do not intend any person other than a party to this Agreement to be able to enforce any term of the Agreement (save in the case of the Affiliates or where otherwise stated in the Agreement).
25 Legislation

25.1 The Supplier will comply with all the relevant and current United Kingdom and European Union legislation in force from time to time. The Supplier warrants that it has all necessary licences and consents in place and it is not breaching any legislation in the provision of Goods and/or Services under the Agreement.

26 Jurisdiction 
26.1 This Agreement will be governed by and construed in accordance with English law and the parties submit to the non-exclusive jurisdiction of English courts, unless both parties agree otherwise.

27 Modern Slavery

27.1 The Supplier undertakes, warrants and represents that:

27.1.1 neither the Supplier nor any of its officers, employees, agents or subcontractors has:

(a) committed an offence under the Modern Slavery Act 2015 (a MSA Offence);

(b) been notified that it is subject to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015; or

(c) is aware of any circumstances within its supply chain that could give rise to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015;

27.1.2 it shall comply with the Modern Slavery Act 2015 and the Modern Slavery Policy;
27.1.3 its responses to Guide Dogs modern slavery and human trafficking due diligence questionnaire are complete and accurate; and

27.1.4 it shall notify Guide Dogs immediately in writing if it becomes aware or has reason to believe that it, or any of its officers, employees, agents or subcontractors have breached or potentially breached any of the Supplier’s obligations under clause 27. Such notice to set out full details of the circumstances concerning the breach or potential breach of the Supplier’s obligations.

27.2 Any breach of clause 27 by the Supplier shall be deemed a material breach of the Contract and shall entitle Guide Dogs to terminate the Contract with immediate effect.
Glossary

"Acceptance" and "Accepted" means accepted by Guide Dogs as meeting the Specification.

"Affiliates" and in relation to Guide Dogs means any "subsidiary" as defined in section 1159 of the Companies Act 2006.
"Agreement" means the Purchase Order, the Specification and the terms and conditions, together forming a binding contract on acceptance by the Supplier.

"Authorised Officer" means the Guide Dogs employee authorised by Guide Dogs to sign the Guide Dogs Purchase Order.

“Commencement Date” shall mean the date specified in the Specification attached to or incorporated into the Purchase Order, failing which whichever is the earlier of the date of acceptance, acknowledgement or execution of the Purchase Order.
“Contract Period” means either the duration of the Agreement as provided in the Specification or, failing that, the period during which the Goods and/or Services are provided or, failing that, the period of one year from the date of the Purchase Order.

"Goods" means the quantity and description of Goods set out in the Purchase Order and/or Specification together with any other Goods which Guide Dogs agrees that the Supplier shall supply in accordance with these terms and conditions.

"Guide Dogs" means The Guide Dogs for the Blind Association whose registered office is at Hillfields, Burghfield Common, Reading, Berkshire, RG7 3YG; Registered Company No. 291646; Registered Charity No. 209617 (England and Wales) and SC0 38979 (Scotland).

"Modern Slavery Policy" means Guide Dogs’ anti-slavery and human trafficking procedures and processes in force and notified to Guide Dogs from time to time.
"Purchase Order" means the Purchase Order including these terms and conditions and any additional conditions incorporated into the order signed by or on behalf of Guide Dogs.

“Portal” means the Guide Dogs purchasing (Web 3) electronic Portal for purchase orders and invoicing.

"Services" means the work to be carried out by the Supplier as referred to in the Purchase Order together with any other work that Guide Dogs agrees the Supplier shall supply to Guide Dogs in accordance with these terms and conditions.
"Specification" means the description of the Goods or Services and details of their manufacture (if applicable), plus any relevant plans, drawings, data and information which may be contained in the Purchase Order, in correspondence or otherwise.

"Supplier" means the person, firm or company with whom the order is placed.
7
2
Updated 01-02-2017 V 6.0

[image: image1.png]