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THE GOVERNORS OF THE PEABODY TRUST
STANDARD TERMS AND CONDITIONS OF CONTRACT

FOR THE PURCHASE OF GOODS AND SERVICES [2007 Edition]
Definitions

.1. “Contract” means this document, the Code of Conduct attached as the Schedule to this document, and any Purchase Orders, Quotations, Specifications, Plans, Drawings and any other documents expressly incorporated herein by written reference.

.2. “Conditions” means the standard terms and conditions, including the Schedule, set out in this document and (unless the context otherwise requires) any other special terms and conditions agreed in Writing between the Contractor and Peabody.

.3. “Contractor” means the person, firm or company who supplies or agrees to supply goods or services to Peabody and, for the avoidance of doubt, any reference to Supplier or Suppliers in these Conditions and the Code of Conduct shall include the Contractor.

.4. “Peabody” means the Governors of the Peabody Trust or any other entity that is part of the Peabody Group and, for the avoidance of doubt, any reference to the Group in these Conditions and the Code of Conduct shall include the Governors of the Peabody Trust.

.5. “Code of Conduct” means Peabody’s Code of Conduct for Suppliers attached as the Schedule to these Conditions and which, for the avoidance of doubt, forms part of these Conditions and the Contract.

.6. “Delivery Address” means the address for delivery stated on the Order or as otherwise notified by Peabody to the Contractor in Writing.

.7. “Goods” mean the goods (including any instalment of the goods or any part of them) described and agreed in the Contract by Peabody to be purchased from the Contractor.
.8. “Services” mean the services described and agreed in the Contract to be purchased by Peabody from the Contractor (including any part of the services).
.9. “Notice of Default” means a notice in Writing served by Peabody to the Contractor, as more particularly described in clause 19 of these Conditions, in the event in the opinion of Peabody the Contractor is in default of a requirement of the Contract. 

.10. “Specification” includes any plans, drawings, data or other information relating to the Goods or Services.

.11. “Price” means the price to be paid by Peabody to the Contractor for the Goods or Services exclusive of Value Added Tax.
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.12. “Order” means Peabody’s written instruction to the Contractor to supply the Goods and/or perform the Services, incorporating these Conditions.
.13.  “Working Days” means Monday to Friday inclusive in any week excluding bank or public holidays

.14. “Writing” and any similar expression, includes facsimile transmission but not email

2.0 General

2.1 A reference to any Act of Parliament or to any Order, Regulation, Statutory Instrument or the like shall include a reference to any amendment, extension or re-enactment thereof at the relevant time.

2.2 Paragraph headings are inserted for convenience only and do not define, limit or otherwise affect the interpretation thereof.

2.3 Any reference to the singular shall, where the context requires, include the plural and vice versa.
2.4 In the event of any conflict or inconsistency between any documents forming the Contract these Conditions shall prevail.
3.0 Conditions Applicable

3.1 The Conditions shall apply to each Contract for the purchase of Goods/provision of Services by Peabody from the Contractor to the exclusion of all other terms and conditions including any terms or conditions which the Contractor or Peabody may purport to apply under any quotation, sales offer acknowledgement or acceptance of order or similar document and the Contractor waives any right which it otherwise might have to rely upon such terms and conditions.

3.2    
The Order constitutes an offer by Peabody to purchase the Goods and/or acquire the Services subject to these Conditions.

3.3   
Written acceptance by the Contractor served on Peabody within [7] days of receipt by the Contractor of the Order or, failing that, delivery of the Goods or commencement in the provision  of the Services by the Contractor to Peabody within any time for such delivery of the Goods or commencement of the Services referred to in the Order shall be deemed conclusive evidence of the Contractor’s acceptance of these Conditions.

3.4 These Conditions shall cancel and supersede any earlier version or edition of    Conditions of Purchase of Peabody.
3.5 Any variation to the Order or these Conditions (including any special terms and conditions agreed between the parties) shall be of no effect unless agreed in Writing and signed by a duly authorised representative of each of Peabody and the Contractor. 

4.0 Compliance with Legislation

4.1 The Contractor shall at all times during the provision of this Contract comply with all applicable regulations, legislation or other legal requirements concerning the manufacture, packaging, packing and delivery of the Goods and/or the performance of the Services. 

5.0 Price and Payment

5.1 The Price of the Goods and/or Services shall be as stated in the Order and shall be exclusive of VAT which shall be due at the rate prevailing on the date of the Contractor’s invoice, but shall be inclusive of all other charges and taxes (including, for the avoidance of doubt but without limitation, all charges for packaging, packing, addressing, labelling, loading, shipping, insurance and delivery of Goods to the Delivery Address). The amount of any VAT payable and any early settlement discounts must be shown separately in the invoice.
5.2 Unless otherwise stated in the Order payment of the Price and VAT shall be due within 30 days after the end of the month of receipt by Peabody of a proper invoice from the Contractor or 30 days from when the Goods/Services are accepted by Peabody, whichever is the later.
5.3 Without prejudice to any other right or remedy, Peabody may set off against the Price (including any applicable VAT payable) any amounts owed to Peabody by the Contractor whether under this Contract or otherwise.

5.4 All Invoices shall be clearly marked with Peabody’s Purchase Order Number and date or appropriate references and shall include a sufficiently detailed description of the Goods/Services delivered/provided to enable Peabody to ascertain in respect of which Goods/Services the Invoice has been rendered. This shall include as applicable:
5.4.1
the itemisation of individual Goods/Services;

5.4.2
where specifically agreed to be payable in the Order as part of the Price, the separate identification of any additional expenditure such as expenses; and

5.4.3
any supporting evidence reasonably requested by Peabody in order that it may verify the amounts referred to on the invoice.

Peabody reserves the right to withhold payment where any such required information is not given.

5.5 Except for reasons beyond Peabody’s control, Peabody shall pay the undisputed sums due to the Contractor in cleared funds by the date referred to in Clause 5.2. Where Peabody has not made payment to the Contractor in accordance with this Clause 5.5, Peabody shall upon written request of the Contractor pay interest to the Contractor on any amount outstanding at the Bank of England base rate from time to time until payment in full is made.  

6.0 The Goods/Services

6.1 The Goods shall be of the best available design, quality, material and workmanship, without fault and will conform in all respects with any written Specification/Order issued by Peabody or agreed to in Writing by Peabody. 
6.2 The Services shall be performed to the highest standard and conform in all respects with any written Specification/Order issued by Peabody or agreed to in Writing by Peabody.

6.3 All representations, statements or warranties made or given by the Contractor, its servants and agents to Peabody before the conclusion of the Contract (whether orally, in Writing, in any email or in any of the Contractor’s brochures, catalogues and advertisements) regarding the quality and fitness for purpose of the Goods/Services shall be deemed to be express conditions of the Contract.

6.4 The Contractor shall ensure that all Goods supplied under the Contract shall be manufactured, stored, tested and packaged in accordance with all relevant British and/or European Standards applicable to them and shall from time to time make changes in the specification of the Goods which are required to comply with any applicable safety or statutory requirements and ensure that the Goods are of satisfactory quality and fit for purpose including any specific purpose notified to the Contractor by Peabody for which the Goods are normally supplied.

6.5 All Goods supplied under the Contract shall be marked in accordance with Peabody’s instructions and all lawful requirements and shall be properly packed and secured for delivery to Peabody in an undamaged condition.
6.6 The Contractor shall maintain quality, specification control, testing and inspection procedures to enable the Contractor to consistently comply with its obligations under the Contract and, at the request of Peabody, will supply Peabody with full details of such procedures and in any event immediately following any change in such procedures.
6.7 At any time prior to the delivery of the Goods, Peabody  shall have the right to inspect and test the Goods and the procedures referred to in Condition 6.6 and the Contractor shall afford all reasonable facilities and assistance free of charge at its premises.  If Peabody is of the opinion that the Goods do not conform or are unlikely to conform with the Order or to any Specification supplied or agreed to by Peabody or that the procedures are insufficient or inappropriate to ensure consistent conformity with the Contract, Peabody may inform the Contractor and the Contractor shall immediately take such action as is necessary to ensure such conformity.  Notwithstanding any such inspection or testing, or approval given during or after such inspection or tests, or failure by Peabody to make complaint at the time of such inspection or tests the Contractor shall remain fully responsible for the Goods and procedures and any such inspection or testing shall not constitute a waiver by Peabody of any rights or remedies in respect of the Goods or diminish or otherwise affect the Contractor’s obligations under the Contract and, in particular, Peabody shall retain the right to reject the Goods.
6.8   
Any Specification supplied by Peabody to the Contractor, or specifically produced by the Contractor for Peabody, in connection with the Contract, together with the copyright, design rights or any other intellectual property rights in the Specification  shall belong to Peabody absolutely and the Contractor assigns with full title guarantee to Peabody all such copyright, design rights or any other intellectual property rights for no further consideration, subject only to the payment of the Price. Any such copyright, design rights or any other intellectual property rights shall be used by the Contractor for the purpose only of performing the Contract and for no other purpose without the prior consent of Peabody in Writing.  
7.0 Warranties/Conditions

7.1 The Contractor warrants to Peabody that the Goods:

7.1.1 will be of satisfactory quality (within the meaning of the Sale of Goods Act 1979 (as amended) and fit for any purpose held out by the Contractor or made known to the Contractor in Writing at the time the Order is placed;

7.1.2 will be free from defects in design, material and workmanship;

7.1.3 will correspond to any relevant Specification, description or sample; and

7.1.4 will comply with all statutory requirements and regulations relating to the sale of the Goods. 

7.2 The Contractor warrants to Peabody that the Services will be provided by appropriately qualified and trained personnel, with due care, skill and diligence and to such high standard of quality as it is reasonable for Peabody to expect in all circumstances. 
8.0 Delivery of Goods/Provision of Services and Acceptance
8.1 Delivery of Goods shall be made to the Delivery Address on the delivery date specified. Peabody shall make all arrangements necessary to take delivery of the Goods but may require the Contractor to off-load the Goods as directed by Peabody.
8.2 The date or dates and place or places for performance of the Services shall be as specified in the Order or such other date or dates and place or places required by the Contractor.
8.3 Where any time is stipulated by Peabody for the delivery of Goods/provision of Services under the Contract the time for delivery of the Goods/provision of such Services shall be of the essence. Where no time is stipulated by Peabody for the delivery of the Goods/provision of Services delivery shall be made within ten Working Days of receipt of an Order by the Contractor or within such other time as may be agreed in Writing between the parties.

8.4 If the Contractor fails to deliver all of the Goods/Services in accordance with the Contract on the due  date and/or dates then, without prejudice to any other rights which it may have, Peabody reserves the right to:
8.4.1
cancel the Contract in whole or in part and in this event the Contractor shall promptly collect any Goods which have been delivered; or
8.4.2 
in its absolute discretion accept a quantity of Goods corresponding to the Contract which has been delivered;

and in each of the above cases Peabody shall be entitled to:
(a)
refuse to accept any subsequent delivery of the Goods and/or performance of the Services which the Contractor attempts to make; 

(b)
recover from the Contractor any expenditure reasonably incurred by Peabody in obtaining the Goods or the Services in substitution from another contractor; and 

(c)
claim damages for any additional costs, loss or expenses incurred by Peabody which are in any way attributable to the Contractor’s failure to deliver the Goods or complete performance of the Services on the due date and/or dates.
8.5 The Contractor upon receiving notice to that effect from Peabody shall repair or replace free of charge Goods damaged or lost in transit and due delivery of the Goods shall not be deemed to have taken place until replacement or repaired Goods have been delivered by the Contractor to Peabody. Peabody reserves the right to hold such damaged Goods at the Contractor’s risk or return them at the risk and expense of the Contractor.
8.6 The Contractor shall invoice Peabody upon, but separately from, despatch of the Goods to Peabody or completion of the Services.

8.7 The Contractor shall ensure that each delivery of the Goods is accompanied by a delivery note which shows, inter alia, number of packages and contents and, in the case of part delivery, the outstanding balance remaining to be delivered.

8.8 Unless otherwise stipulated by Peabody in the Order, deliveries of the Goods shall be delivered only during normal business hours on a Working Day.
8.9 Peabody shall not be obliged to return to the Contractor any packaging or packing materials for the Goods, whether or not any Goods are accepted by Peabody.
8.10 Where Peabody agrees to accept delivery of the Goods by instalments the Contract will be construed as a single contract in respect of each instalment.  Nevertheless failure by the Contractor to deliver any one instalment shall entitle Peabody at its option to treat the whole Contract as repudiated.
8.11 If the Goods are delivered to Peabody in excess of the quantities ordered, Peabody shall not be bound to pay for the excess and any excess will be and will remain at the Contractor’s risk and will be returnable at the Contractor’s expense.
8.12  The Contractor shall give Peabody prior written notice of:

8.12.1
any delivery of the Goods or items accompanying the Goods having toxic or other hazards to the safety or health of persons or property and shall provide full details of such hazards and of all precautions which should be taken by Peabody in respect of the delivery, storage, handling, installation and use of the Goods or items and provide Peabody with all information relating to the properties of the Goods or items to enable Peabody to comply with all relevant legislation relating to the Goods or items and/or such hazards; and 

8.12.2 any delivery of Goods which are perishable or of limited lifespan and of any circumstances which may adversely affect the lifespan of such Goods.
8.13 Peabody shall be entitled to reject any Goods delivered which are not in accordance with the Contract and shall not be deemed to have accepted any part of the Goods until Peabody has had a reasonable time to inspect them following delivery or, if later, within a reasonable time after any latent defect in the Goods has become apparent. Where part only of the Goods are not in accordance with the Contract Peabody may reject any such Goods and accept those Goods which are in accordance with the Contract.
8.14 Peabody shall be entitled to rectification of any Services which are not in accordance with the Contract and shall not be deemed to have accepted any Services until Peabody has had a reasonable time to inspect them following performance or, if later, within a reasonable time after any defect in the Services has become apparent.
8.15 Peabody may set off against any payment due to the Contractor (whether under this Contract or otherwise) the price of any Goods rejected under the Contract. Unless within a reasonable time of receipt of notice of rejection the Contractor collects such Goods Peabody may dispose of them as Peabody shall deem fit (provided that if Peabody sells such Goods Peabody shall account to the Contractor for the net proceeds of such sale).

8.16 Where Goods are delivered in bulk form the whole of any consignment may be rejected if a reasonable sample of the Goods taken at random from such consignment is found not to conform in any material respect to the requirements of the Contract.

8.17 For the avoidance of doubt Peabody’s right of rejection of Goods or rectification of Services shall continue until after a reasonable time from the date on which Peabody discovers or might reasonably be expected to discover the relevant defect/breach of Contract.

9.0
Title and Risk

9.1
Except as referred to in clause 9.2 the title and risk in the Goods shall pass to Peabody when the Goods have been delivered to the Delivery Address , delivery has been acknowledged by virtue of a signed delivery note, and Peabody has accepted the Goods under clause 8.0 above. For the avoidance of doubt this clause does not apply to rented/hired Goods or equipment which shall at all times remain the property of the Contractor/Finance Company.
9.2 
Where payment for the Goods is made by Peabody to the Contractor prior to delivery title in the Goods shall pass to Peabody once payment has been made and risk shall remain with the Contractor until such time as the Goods have been delivered to the Delivery Address, delivery has been acknowledged by virtue of a signed delivery note, and Peabody has accepted the Goods under clause 8.0 above.
10.0
Indemnity

10.1
The Contractor shall be liable for and shall indemnify Peabody against any direct, indirect and consequential liability, loss, damages, injury, costs, expenses (including legal and other professional fees and expenses),  whatsoever awarded against, suffered or incurred by Peabody as a result or in connection with :

10.1.1 
any loss or damage to Peabody property (whether real or personal); 
10.2.2 
breach of any warranty given by the Contractor in relation to the Goods or the Services;

10.2.3 
defective Goods or Services including without limitation, defective workmanship, quality or materials;
10.2.4 any infringement or alleged infringement of any intellectual property rights caused by the possession, use, manufacture or supply of the Goods, except to the extent that the claim arises from compliance with any Specification supplied by Peabody;
10.2.5
any act or omission of the Contractor or its employees, agents or sub-contractors in supplying, delivering and installing the Goods;

10.2.6 any act or omission of the Contractor or its employees, agents or sub-contractors in performing the Services;
10.2.7 any injury to or death of any person in consequence of or in any way arising from the supply or delivery/provision of the Goods or Services under the Contract except insofar as such loss, damage or injury shall have been caused by the negligence of Peabody, its servants or agents not being the Contractor.
11.0 
Insurance

11.1
The Contractor shall insure against its full liability under Condition 10.0 and maintain with reputable insurers all statutory required insurance policies including Public liability insurance, Employers liability insurance and motor insurance (if applicable).

11.2 Public liability insurance cover shall be in the minimum sum of £2,000,000.00 in respect of any one incident and the number of incidents covered shall be unlimited, and Employers liability in the minimum sum of £10,000,000.00 in respect of one incident and the number of incidents covered shall be unlimited.

11.3 The Contractor shall upon request of Peabody produce to Peabody satisfactory documentary evidence that the insurance required under this clause is properly maintained and renewed and all premiums have been paid.

11.4 Should the Contractor fail to insure in accordance with this clause Peabody may itself take steps to effect such insurance and may charge the cost of so doing together with an administration charge of 5% to the Contractor. Should Peabody be unable to effect such insurance this shall be a material breach of its obligations by the Contractor entitling Peabody to terminate the Contract in accordance with clause 20 (2) of these Conditions. 
12.0 Intellectual Property

12.1
The Contractor warrants that all licenses, permissions and consents required in relation to the use of the Goods/Services delivered/provided shall have been obtained. 
13.0
Protection of Personal Data
13.1    
Each party warrants and represents to the other that in performing its obligations under the Contract it will comply with all provisions of the Data Protection Act 1998 and any subordinate provisions or associated legislation and /or regulations (“the DPA”) in processing any Personal Data (as defined in the DPA), including, without limitation to the generality of the foregoing, compliance with the following:
13.1.1 
the requirements relating to notification to the Information Commissioner by a Data Controller (as defined in the DPA);

13.1.2 
the data protection principles set out in Schedule 1 of the DPA and, in particular but without prejudice to the generality of the foregoing, the Contractor must put in place technical and organisational measures which are at least equivalent to those imposed upon Peabody by the Seventh Principle; and

13.1.3 
requests from any Data Subject (as defined in the DPA) for access to Personal Data of the Data Subject held by it.
13.2  
Without prejudice to the above warranty the Contractor shall at all times comply with the relevant sections for suppliers in respect of data protection matters contained within the Code of Conduct.
14.0
Freedom of Information
14.1
The Contractor is aware that Peabody is not, at the date of the drawing up of these Conditions, directly subject to the provisions of the Freedom of Information Act 2000 (“FOIA”) which, subject to certain exemptions, require disclosure of information by public authorities (as defined in the FOIA) in response to requests for information.  However, as a matter of best practice, Peabody will use its reasonable endeavours and in some cases may be contractually bound to respond to requests for information made of public authorities with whom Peabody may enter into contracts, to enable such public authorities to comply with their disclosure obligations under the FOIA. Accordingly it is a requirement of the Contract that the Contractor assists and cooperates with Peabody and any such public authority where a freedom of information request (Request for Information) is made to any such public authority which relates to the  Contract but in no event shall the Contractor respond directly to the person making the Request for Information.
       14.2 
The assistance and co-operation referred to in clause 14.1 of these Conditions shall include the transfer to Peabody for passing on to the relevant public authority a copy of the information requested in its possession in the form required by either or both of Peabody and the public authority to whom the Request for Information has been made as soon as practicable and in any event within five Working Days of the Contractor receiving the request and providing all necessary assistance to Peabody and the public authority to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA. 
14.3     
If at any time Peabody becomes designated as a public authority under the FOIA it will become subject to the requirements of the FOIA and the Contractor acknowledges and accepts that, in such circumstances, it shall be a requirement of the Contract, from the time of such designation, that the Contractor shall assist and co-operate with Peabody to enable Peabody to comply with its information disclosure obligations. At such time Peabody shall amend these Conditions to include full details of the assistance and co-operation requirements and the Contractor accepts that such requirements will be necessary for the said purpose of enabling Peabody to comply with its obligations under the FOIA. 
15.0
Confidentiality

15.1
The Contractor shall at all times comply with the relevant sections for suppliers in respect of confidentiality contained within the Code of Conduct and undertakes that it shall keep in strict confidence all financial, technical or commercial information of Peabody which may be disclosed to the Contractor by Peabody or its employees, agents, or sub-contractors or which are created by the Contractor in performing the Order and any other confidential information concerning Peabody or, in accordance with the DPA, personal information about any party which the Contractor may obtain in the performance of the Order and the Contractor shall restrict disclosure of such confidential information to such of its employees, agents or sub-contractors as need to know the same for the purpose of discharging the Contractor’s obligations to Peabody and shall ensure that such employees, agents or sub-contractors are subject to like obligations of confidentiality as bind the Contractor.
15.2
The Contractor shall not, and shall procure that its employees, agents and sub-contractors do not, use any information acquired in connection with the delivery of the Contract other than for the purposes of the performance of the Contract.
15.3     
The restrictions in this clause 15 shall not prevent:

15.3.1 
the disclosure of information if required under the FOIA in accordance with clause 14 of these Conditions; or
15.3.2 
the disclosure of information required by any other statute, law or by any court of law; or

15.3.3 
the disclosure of information which was public knowledge or already known to the Contractor at the time of disclosure; or

15.3.4 
the disclosure of information which subsequently becomes public knowledge other than by breach of the Contract.
15.4
Without prejudice to clause 15.1 above, the Contractor shall not make any press announcements or publicise the Contract or any part thereof in any way, except with the prior written consent of Peabody.
15.5
The Contractor shall not respond to any enquires by the media in connection to the Contract without obtaining the prior written consent of Peabody’s Head of Communications.  
16.0
Corruption

16.1
If any of the following events occurs in connection with any Contract between Peabody and the Contractor Peabody may terminate the Contract and recover any consequential loss from the Contractor:


16.1.1  
the Contractor offers, gives or agrees to give any gift or consideration of any kind  to any person as an inducement or reward for:
(a)
doing or having done (or not doing or not having done) anything connected with the obtaining of the award, execution or completion of the Contract; or

(b)
showing or not showing favour or disfavour to any person in connection with the obtaining of the award, execution or completion of the Contract
or
16.1.2
any employee or agent of the Contractor does anything described in sub-clause 16.1.1 above whether or not the Contractor has knowledge of it. 
16.2   
The Contractor shall at all times comply with the relevant sections for suppliers in respect of matters of probity contained within the Code of Conduct.

17.0
Audit
17.1
The Contractor shall keep, or cause to be kept, full and accurate records of all material relating to:

17.1.1
the Price and any other payments made in relation to the Contract;
17.1.2
all Goods/Services provided to Peabody under the Contract;
17.1.3
all invoicing activity undertaken by the Contractor in relation to the Contract;
17.1.4
all management information provided to Peabody; and
17.1.5   
any other material which Peabody might reasonably require from time to time by notice in Writing to the Contractor.
17.2
For the purposes of enabling Peabody to verify that the Contractor has complied with its obligations under the Contract the Contractor shall grant to any duly authorised employee, auditor or agent of Peabody, on request the right of reasonable access to any premises of the Contractor which are used in connection with the provision/performance of the Goods/Services under the Contract, together with a right to  access  all records referred to in Clause 17.1.
17.3
Peabody shall use reasonable endeavours to ensure that any such person as referred to in clause 17.2 shall cause the minimum amount of disruption to the business of the Contractor, and shall comply with the building regulations, health and safety and security requirements of the Contractor while on its premises.
18.0
Liquidated Damages 

18.1
Where practicable and considered appropriate by both parties the Contractor shall be required to pay to Peabody liquidated damages in the event of specific and duly identified type(s) of default or breach of the Contract. In such circumstances the level or rate of such liquidated damages shall be agreed in Writing   between the parties prior to the Contract being entered into and such agreement shall be incorporated into the Contract in accordance with the definition of Contract in clause 1.1 of these Conditions. For the avoidance of doubt it is hereby expressly declared and agreed that such agreed liquidated damages shall be calculated as a genuine estimate of losses that may arise from the duly identified type(s) of default or breach of the Contract and shall not be in the nature of a penalty.
19.0
Default
19.1
Where in the opinion of Peabody the Contractor is in default of any requirement of the Contract, without prejudice to any other rights or remedies which Peabody has under this Contract, Peabody shall be entitled to issue written Notice of Default giving full details of the default and the rectification, if any, required of the Contractor together with the time within which rectification is to be effected by the Contractor.

19.2
If the Contractor fails to comply with the terms of the Notice of Default or where rectification is not required by Peabody, Peabody shall be entitled to recover any costs reasonably incurred by Peabody as a consequence of such default from the Contractor and may deduct such costs from any monies due or that become due to the Contractor.

19.3
Where rectification is required by Peabody and the Contractor complies with the Notice of Default to the satisfaction of Peabody Peabody shall not recover the costs pursuant to Clause 19.2.

20.0
Termination
20.1     
Peabody shall have the right at any time and for any reason to terminate the Contract in whole or in part by giving the Contractor notice in Writing whereupon all work on the Contract shall be discontinued and Peabody shall pay to the Contractor fair and reasonable compensation for work-in-progress at the time of termination but such compensation shall not include loss of anticipated profits or any consequential loss.

20.2
Peabody shall have the right at any time by giving written notice to the Contractor to terminate all or part of the Contract immediately if:

20.2.1
the Contractor commits a material breach of any of the terms or conditions of the Contract;
20.2.2 
the Contractor commits a persistent breach of any of its obligations under the Contract. A persistent breach shall be deemed to have occurred after Peabody has issued to the Contractor two or more Notices of Default under clause 19 of these Conditions;
20.2.3
any distress, execution or other process is levied upon any of the assets of the Contractor;

20.2.3
the Contractor enters into any compromise or arrangement with its creditors, commits any act of bankruptcy or if an order is made or a effective resolution is passed for its winding up or if a petition is presented to court, or if a receiver and/or manager,  administrative receiver or administrator is appointed in respect of the whole or any part of the Contractor’s undertaking or assets;

20.2.4

the Contractor ceases or threatens to cease to carry on its business; or

20.2.5
the financial position of the Contractor deteriorates to such an extent that in the opinion of Peabody the capability of the Contractor adequately to fulfil its obligations under the Contract has been placed in jeopardy.

20.3
Termination of the Contract for any reason shall be without prejudice to rights of Peabody accrued prior to termination.  The Conditions which expressly or impliedly have effect after termination will continue to be enforceable notwithstanding termination.
20.4     In the event of termination Peabody shall have the right to itself perform the Contract in whole or in part or to obtain the Goods/Services from another contractor.
20.5    
Without prejudice to clause 33 the Contractor shall be required to make available to Peabody upon request such information as Peabody considers necessary, whether in relation to staff or otherwise, to enable Peabody to meet its duties in relation to itself carrying out or re-tendering the Contract. 
21.0
Resolution of Disputes
21.1
The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract within 30 days of either Party notifying the other of the dispute, such efforts shall involve the escalation of the dispute to the finance director (or equivalent) of each Party.

21.2
This dispute resolution procedure shall be without prejudice to the rights of termination set out in clause 20 and shall not prevent the Parties from seeking from any court of the competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other party to do any act, including, without limitation, Peabody applying for injunctive relief in the case of breach or threatened breach of confidentiality.
21.3
If the Parties fail to reach agreement within 30 days, or such longer period as may be agreed in Writing by the Parties, then any dispute or difference between them may be referred to the Courts unless the dispute is referred to arbitration pursuant to the procedures set out in clause 21.4.

21.4
Subject to clause 21.2, the Parties shall not institute court proceedings until the procedure set out in clause 21.1 has been completed save that:
21.4.1 Peabody may at any time before court proceedings are commenced, serve a notice on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with the provisions of clause 21.5; or
21.4.2 if the Contractor intends to commence court proceedings, it shall serve written notice on Peabody of its intentions and Peabody shall have 21 days following receipt of such notice to serve a reply on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with the provisions of clause 21.5; or
21.4.3 the Contractor may request by notice in Writing to Peabody that any dispute be referred and resolved by arbitration in accordance with the provisions of clause 21.5, to which Peabody may in its discretion consent as it sees fit.
21.5 In the event that any arbitration proceedings are commenced pursuant to clause 21.4, the following provisions shall apply:
21.5.1
the arbitration shall be governed by the provisions of the Arbitration Act 1996;
21.5.2
Peabody shall give a written notice of arbitration to the Contractor (“the Arbitration Notice”) stating:

(a)
that the dispute is referred to arbitration; and

(b)
providing details of the issues to be resolved. 

21.5.3
the London Court of International Arbitration (“LCIA”) procedural rules in force at the date that the dispute was referred to arbitration in accordance with 21.5.2 shall be applied and are deemed to be incorporated by reference to this Contract and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules;
21.5.4
the tribunal shall consist of a sole arbitrator to be agreed by the Parties; 

21.5.5
if the Parties fail to agree the appointment of the arbitrator within 10 (ten) days of the Arbitration Notice being issued by Peabody under 21.5.2 or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;

21.5.6

the arbitration proceedings shall take place in London and in the English language; and 
21.5.7
the arbitration proceedings shall be governed by, and interpretations made in accordance with, English law.
22.0
Transfer and Sub-Contracting
22.1
The Contract is personal to the Contractor. The Contractor shall not attempt to nor assign, novate, transfer, sub-contract or otherwise dispose of its rights or obligations under the Contract without the previous consent in Writing of Peabody.
22.2 Except in the case of an approved novation entered into in Writing between Peabody, the Contractor and a third party to whom the Contract is novated and under which such third party accepts full responsibility for all of the obligations of the Contractor in the Contract  any consent given by Peabody in accordance with the provisions of clause 22.1 shall not relieve the Contractor from any liability or obligation under the Contract and the Contractor shall remain responsible for the acts, defaults and neglects of any such assignee, transferee or sub-contractor, its servants or agents as though they were the acts defaults and neglects of the Contractor itself.
22.3 Peabody shall be entitled to assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof or novate the Contract to any other body which substantially performs any of the functions that previously had been performed by Peabody.
23.0
Conduct of Employees
23.1
The Contractor shall ensure that its employees, agents and servants shall at all times comply with Peabody’s Code of Conduct for Suppliers attached as the Schedule to these Conditions and in entering into the Contract the Contractor declares and confirms that it has read and understood the Code of Conduct, will make every effort to comply with its provisions and understands the actions which Peabody will take to deal with any breaches of the Code of Conduct. 

23.2
For the avoidance of doubt the Code of Conduct forms part of the Contract and in the event of any conflict or inconsistency between the main part of these Conditions and the Code of Conduct the main part of these Conditions shall prevail.
24.0
Health and Safety
24.1
The Contractor shall ensure that it, its agents and sub-contractors comply with the health and safety provisions set out at clause 4 of the Code of Conduct attached as the Schedule to these Conditions so that its employees, agents and sub-contractors shall at all times in connection with this Contract comply with all relevant legislation in respect of health and safety and to adhere to good practice. 

24.2
Without prejudice to the generality of clause 24.1 the Contractor, its employees, agents and sub-contractors shall comply with all relevant and applicable Statutes, Regulations, Orders and the like which may impose requirements in relation to the supply/delivery of particular Goods or Services.

24.3
Any accident or other incident or other incident occurring as a result of anything done by the Contractor, or any of its employees, agents and sub-contractors under the Contract shall be reported immediately in Writing to Peabody.

25.0
Equal Opportunities

25.1
The Contractor shall ensure that it, its employees, agents and sub-contractors comply at all times with Equal Opportunities Legislation. In particular, but without prejudice to the generality of the foregoing, the Contractor shall comply with the requirements of the Race Relations Act 1976 and as amended by the Race Relations (Amendment) Act 2000; the Sex Discrimination Act 1975; the Disability Discrimination Act 1995 as amended by the Disability Rights Commission Act 1999; and the Employment Equality (Age) Regulations 2006.

25.2
The Contractor shall at all times comply with the relevant sections for suppliers contained within the Code of Conduct and Peabody’s Equalities and Diversity Policy.
26.0
Severance

26.1
If any provision of this Contract shall become or shall be declared by any Court or competent jurisdiction to be invalid or unenforceable in whole or in part this shall not in anyway impair or affect the remainder of the provision so affected or any other provision of this Contract all of which shall remain in full force and effect to the extent permitted by Law.    
27.0
Notices
27.1
Any Notices to be served by either party under the Contract shall be sufficiently served:

27.1.1
if served personally on the other party  or its duly authorised representative; or

27.1.2
if sent by pre-paid first class post,  to the principal place of business or such other address as may at the relevant time have been notified by the recipient party to the party giving the notice or the last known address  of the party to be served;
27.1.3   if sent by facsimile transmission to the facsimile address as may as at the relevant time have been notified by the recipient party to the party giving the notice but no facsimile transmission shall be acceptable for the purposes of serving a notice under the Contract in the event no such address has been so notified or where such address is known by the sender no longer to be in use.
27.2
Any Notices sent in accordance with sub-paragraph 30.1.2 shall, subject to proof to the contrary, be deemed to have been received by the addressee on the second Working Day after the date of posting or on confirmatory receipt of successful transmission being received by the sender in the case of facsimile.
28.0
Waiver

28.1
No waiver or forbearance by Peabody whether express or implied in enforcing any rights under this Contract shall prejudice its right to do so in the future.

29.0 Force Majeure

Neither party shall be liable to the other or be deemed to be in breach of the Contract by reason of any delay in performing, or any failure to perform, any of its obligations in relation to the Goods or Services, if the delay or failure is beyond that party’s reasonable control. The following shall, without limiting the foregoing, be regarded as causes beyond either party’s reasonable control:       act of God, war, fire, drought, tempest, storm, riot, civil commotion, or compliance with any law or governmental order, rule, regulation or direction. For the avoidance of doubt any strike or other industrial action by employees of the Contractor shall not be regarded as being beyond the Contractor’s reasonable control.
30.0 Rights of Third Parties
30.1    A person who is not a party to the Contract has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract but this does not affect any right or remedy of a third party which exists or is available apart from that Act.
31.0
Proper Law of Contract

31.1
The formation, existence, construction, performance, validity and all other aspects of the Contract shall be governed by English law and the parties submit to the exclusive jurisdiction of the English courts.

32.0
Environmental Health

32.1
The Contractor shall ensure compliance with any direction given by the Secretary of State and/or any statutory provisions including the Environmental Protection Act 1990 and any other relevant legislation, regulations or codes of practice relating to environmental protection.

32.2     The Contractor shall at all times comply with the relevant sections for suppliers in respect of environmental matters contained within the Code of Conduct.

33.0
Transfer of Undertakings (Protection of Employment) Regulations

33.1
Upon request by an authorised employee of Peabody the Contractor shall provide such details relating to the numbers of staff employed by the Contractor in fulfilling the Contractor’s obligations under the Contract and their terms and conditions of employment as is reasonably necessary for prospective contractors to prepare tenders on the basis that the Transfer of Undertakings (Protection of Employment) Regulations 2006 “the Regulations”) or any modification or successor thereto will apply to their carrying out of part or all of the Service for a contractual period commencing after the termination of the Contract.

33.2     In the event that the Regulations apply on the termination of the Contract the Contractor agrees to indemnify and keep indemnified Peabody against all costs, claims, liabilities and expenses (including reasonable legal expenses) incurred by Peabody in connection with or as a result of:

33.2.1 
any claim or demand by any employee of the Contractor or a trade union or other body or person representing an employee of the Contractor (whether contractual, statutory or otherwise) arising from any act, fault or omission of the Contractor on or before the termination of the Contract;

33.2.2 
any failure by the Contractor to comply with its obligations under regulations 13 and 14 of the Regulations, or any award of compensation under regulation 15 of the Regulations, save where such failure arises from the failure of Peabody to comply with its duties under regulation 13 of the Regulations;

33.2.3
a claim by any person who transfers or alleges that they have transferred to Peabody whose details have not previously been disclosed to Peabody in accordance with Clause 33.1.
SCHEDULE

CODE OF CONDUCT FOR SUPPLIERS

1.00
Introduction, Purpose and Scope of Code

1.01
Peabody engages suppliers to assist in the delivery of services to its customers and it is important that those suppliers adhere to the standards of behaviour and conduct that Peabody expects of its own staff.

1.02
Peabody has therefore established this Code to set out those standards, and it expects all suppliers to confirm compliance with it when they are engaged.  Suppliers are responsible for ensuring that they, their staff and any sub‑contractors comply with the standards set out in this document.
1.03   This Code of Conduct shall form a part of any contract entered into by Peabody with Suppliers and compliance with the Code of Conduct shall be a binding obligation of each Supplier.
2.00
Behaviour and Conduct

Respect

2.01
Suppliers’ staff shall always act in a professional and courteous manner in all their dealing with colleagues, staff, residents and stakeholders. 

2.02
Staff involved in the delivery of services to residents and individuals shall always act in an efficient and impartial manner, avoiding any personal relationships that may give rise to conflict of interests or the appearance of any such conflict.

Equality and Diversity

2.03
Suppliers’ staff must be aware of and promote good practice in respect of equality and diversity, and avoid any discriminatory action.  In particular, the staff must be aware of their employer’s policy on equality and diversity and any particular aspects of Peabody’s policy that are relevant to the work which they are carrying out on behalf of the Peabody.

2.04
Racist, sexist, homophobic or other discriminatory behaviour will not be tolerated from suppliers’ staff.


Appearance and Identity

2.05
Peabody expects suppliers’ staff to be appropriately dressed and to carry identification.  Identification must include the person’s name and photograph, together with the name and telephone number of the supplier so that customers are able to verify the identity of the person concerned.

Visiting and Working in Residents’ Homes

2.06
Suppliers’ staff must not enter our residents’ homes without their approval or that of the Peabody where relevant, and an appointment must always be made.

2.07
Appointments should be kept, and residents must be advised as soon as suppliers become aware of any unavoidable delays.  Where appointments cannot be kept, new appointments must be made for a date and time convenient to the resident.  Suppliers must inform the relevant member of Peabody’s staff in the event that appointments are re-arranged.

2.08
Suppliers’ staff who visit our residents’ homes must not smoke, eat or drink in residents’ homes without their permission, and must not use residents’ property (such as telephones and toilets) without their permission.

2.09
When working in or around residents’ homes suppliers must:

· protect residents’ property at all times;

· ensure that any materials and tools are not left in dangerous or inconvenient positions;

· ensure that items such as scaffolding are erected safely and in a way that causes minimum inconvenience, and are removed as soon as practically possible; and

· clean the areas where staff have worked and clear all rubbish.


Working with Vulnerable Residents

2.10
Suppliers’ staff who visit our residents’ homes must ensure that they are aware of any particular needs which residents have in respect of communication and behaviour.  Peabody will endeavour to ensure that suppliers are made aware of any such requirements in respect of residents.  Where a supplier has not been made aware of a particular resident’s vulnerability but the supplier’s staff consider that a resident requires support, Peabody should be informed as soon as possible.

2.11
Where suppliers’ staff need to communicate with residents who have specific communication needs, for example by providing information in different languages or formats, Peabody will work with suppliers to satisfy those needs.

3.00
Working Conditions for Staff
3.01 Suppliers must ensure that their staff are provided with:

· a safe and hygienic working environment, taking into account the prevailing knowledge of the industry and of any specific hazards. Adequate steps shall be taken to prevent accidents and injury to health arising out of, associated with, or occurring in the course of work, by minimising, so far as is reasonably practicable, the causes of hazards inherent in the working environment;
· regular and recorded health and safety training, and such training shall be repeated for new or reassigned workers; and
· access to clean toilet facilities and to potable water, and, if appropriate, sanitary facilities for food storage shall be provided.

3.02
Suppliers shall ensure that there is no discrimination in recruitment, compensation, access to training, promotion, termination or retirement, based on race, caste, national origin, religion, age, disability, gender, marital status, sexual orientation, union membership or political affiliation.  Suppliers shall ensure that the recruitment and promotion processes are open, fair and transparent.
3.03
Working hours for suppliers’ staff shall comply with the European Union Working Time Directive and industry standards, whichever affords greater protection.

3.04
Suppliers shall ensure that employees are provided with training appropriate to their roles, and shall assist them to realise their professional potential and ambitions (subject to the financial and operational status of the employer) by providing training and development opportunities.

3.05
Suppliers shall ensure wherever possible that staff are recruited from the supplier’s area of operations, defined as either the area in which the supplier’s office(s) is/are located or where work is being carried out, if different (for example, a construction site).

4.00
Health & Safety
4.01 Peabody expects its suppliers to comply with all relevant legislation in respect of health and safety and to adhere to good practice.

4.02 Peabody also expects construction contractors to be members of the Construction Health and Safety Assessment Scheme and to co-operate in producing risk assessments where these are required for certain contracts and in implementing other measures as the Peabody considers necessary.

4.03 In particular, Peabody expects suppliers to:
· have a health and safety policy statement which is compliant with the law and recommended practice;

· carry out risk assessment where required and ensure that adequate safety method statements are drawn up prior to any work activity commencing;
· implement effective structures to assure compliance with health and safety legislation and generally manage health and safety matters;

· provide adequate training for staff in general, and ensure that staff asked to carry out particular tasks or activities have been provided with the relevant training and instruction and have sufficient experience;
· promote an awareness of good health and safety practice amongst staff;

· show and promote respect for the health, safety and welfare needs of staff;
· ensure that relevant information on risks to health and safety is provided to all those who might be affected by operations and maintain ongoing active communication with Peabody and all others concerned;

· co-operate with Peabody and others in ensuring that activity does not adversely impact the work or health and safety of others;

· employ only those sub-contractors who are competent to undertake the work concerned, and manage them effectively to ensure compliance with legislation and good practice;

· implement, maintain and supervise safe systems of work and practices which at least meet minimum health and safety requirements and performance standards, having regard for the continued occupation of premises and the proximity of the general public;
· provide and maintain appropriate protective equipment and ensure that employees and any sub-contractors use it;
· react promptly to concerns raised in respect of health and safety, and to implement any corrective action required as soon as reasonably practicable; and

· comply with the law in respect of any reportable accidents and incidents that arise from suppliers’ activities, and co-operate with Peabody in managing the response to such accidents or incidents.

5.00
Probity

Declaration of Interests

5.01 Peabody has established policies and procedures in order to ensure that its staff adhere to the highest standards of probity, and it expects suppliers to conform to these standards in order that Peabody is not brought into disrepute.

5.02
It is therefore essential that suppliers’ staff declare any interests which are relevant to their employer’s contract with Peabody, or which might in any way influence or be perceived to influence that contractual relationship.  It is particularly important that suppliers’ staff declare any relationship with a member of the Peabody’s staff or Board of Governors.

5.03
Relevant interests must be declared to Peabody prior to any contract being signed and thereafter as soon as they become known to suppliers. Peabody will keep any declared interests under review and may require suppliers to ensure that connected persons have no involvement in contracts with Peabody, in order to avoid any actual or perceived undue influence.

Gifts and Hospitality 

5.04 Peabody’s arrangements for assuring high standards of probity include policies and procedures governing the receipt and offering of gifts and hospitality.

5.05
It is Peabody’s policy that:

· personal gifts with a significant monetary value (i.e. those with a value exceeding £10.00) should not be accepted;
· staff and Governors should not accept hospitality where this could be perceived as having an improper influence over the Peabody’s decisions in respect of a transaction or supplier, or where acceptance might have adverse implications for Peabody’s relationship with the other party;
· staff and Governors should not accept any hospitality of an expensive nature;
· staff and Governors should never accept hospitality from consultants, contractors or suppliers who are in the process of tendering for work from Peabody; and
· hospitality must not be accepted where this could be thought to imply an obligation to the person or firm offering it.
5.05 Suppliers are therefore asked not to offer expensive gifts or hospitality to staff or Governors of the Peabody.  In some exceptional circumstances, staff are permitted to accept gifts with a value in excess of £10.00 but suppliers are discouraged from offering them because acceptance might imply, or be seen to imply an obligation to the supplier concerned.

5.06
Suppliers are permitted to offer working lunches to staff provided that these are on a moderate scale.  Staff are not permitted to accept hospitality of an expensive nature (even where business is discussed) and will not generally accept any hospitality which is not related to business.


Procurement

5.07
Peabody has established procedures to ensure that it complies with the requirements of legislation and good practice in respect of procurement.  Peabody expects its suppliers to be similarly compliant, particularly in respect of the relationship between the two organisations.
6.00
Openness and Confidentiality


Openness

6.01
Suppliers must work with Peabody in an open, honest and transparent manner, demonstrating a commitment to these values at all times.


Confidentiality and Data Protection

6.02
In order for suppliers to carry out their work, it might be necessary for confidential information (which might include personal data as defined in the Data Protection Act 1998, DPA 98) to be shared between Peabody and its suppliers.

6.03
As a minimum, suppliers must put into place technical and organisational measures which are equivalent to those imposed upon Peabody by the Seventh Principle set out within the DPA 98.  Suppliers must comply with those requirements in respect of all confidential information (whether or not it includes personal data), together with all other relevant law and any clauses below which set higher standards than those defined in law.

7.00
Environment
7.01 Peabody expects its suppliers to:

· have an effective and properly implemented environmental policy in order to minimise any adverse impact which their operations might have on the environment;

· adhere to all environmental legislation and regulations to facilitate the protection of the environment;

· identify a person who has responsibility for compliance with regulatory and legal requirements and who actively promotes good practice in respect of environmental matters;

· work actively to minimise harm to and improve the environment, and proactively pursue any initiatives that bring about that improvement, including any established by Peabody.

7.02
Peabody also expects its construction contractors to comply with the requirements of the Considerate Contractor Scheme.
8.00
Handling of Complaints

8.01
Peabody operates a Complaints Policy which establishes a procedure which residents, service users and neighbours can use to make a complaint about Peabody’s services or operations.  Peabody will inform suppliers about its process when they are engaged.

8.02
Peabody will use the Complaints Process to handle any complaints made about the work of a supplier, unless specific arrangements for complaints handling have been made in respect of the supply or contract concerned.

8.03
Suppliers are required to co-operate in addressing any complaints that are made about their work, regardless of the route through which they are made.  In particular, suppliers must send any complaints to Peabody’s Quality Assurance Manager (QAM) on the day or receipt and the QAM will assist the supplier and the relevant staff from Peabody to resolve the matter informally if possible.  If the matter cannot be resolved then the QAM will supervise the handling of the complaint with a view to reaching a resolution.
9.00
Monitoring Compliance and Handling Breaches
9.01
Peabody will monitor compliance with this Code through customer satisfaction surveys, routine monitoring of complaints (both formal and informal) and observation of the behaviour and conduct of suppliers’ staff.

9.02
Minor breaches of this Code will be drawn to the attention of management within suppliers and Peabody expects that non-compliance will be addressed quickly.

9.03
Serious breaches of this Code will be recorded in writing and formally communicated to the supplier concerned.  Peabody will consider whether further formal action is necessary and the contractual provisions in respect of dispute handling and resolution and termination of contracts shall be invoked if necessary.
10.00
Further Information

10.01
Suppliers should address questions and requests for further information about this Code to Peabody’s Company Secretary.
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