Better Bodmin Ltd

Standard Terms and Conditions of Purchase of Goods and Services
These conditions shall govern the Contract to the exclusion of any terms and conditions of the Supplier. No variation to these conditions shall be binding unless expressly agreed in writing between Better Bodmin and the Supplier

1. Definitions and Interpretation
1.1 The following words and expressions have the following meaning unless inconsistent with the context.
“Contract” means the contract between Better Bodmin and the Supplier to supply the Goods and/or Services consisting of this Order incorporating these standard conditions and such other conditions or documents or specifications specified on the face of this Order;

“Goods” means the goods specified in the Order

“Services” means the services specified in the Order;

“Order” means the Order made by Better Bodmin for the supply of the Goods and/or Services;

“Price” means the Price payable by Better Bodmin for the Goods and/or Services exclusive of VAT.

“Supplier” means the person, firm or company to whom this Order is issued.

“Intellectual Property means all vested and contingent and future Intellectual Rights” Property Rights including but not limited to copyright, trade marks, service marks, design rights (whether registered or unregistered), patents, know-how, trade secrets, inventions, get-up, database rights and any applications for the protection or registration of these rights and all renewals and

extensions thereof existing in any part of the world whether now known or in the future created.

The headings in the conditions are for convenience only and shall not affect its interpretation. The singular includes the plural and vice versa; one gender includes all others.

Reference to any Act or Parliament or any Order, Regulation, Statutory Instrument, Directive or the like shall be deemed to include a reference to any amendment or re-enactment thereof.

2. Quality and Inspection
2.1 The Goods shall be of satisfactory quality and fit for purpose, comply with all applicable published standards and conform in all aspects with the specification supplied/advised by Better Bodmin.

.

2.2 The Supplier will perform the Contract with reasonable care and skill by suitably experienced personnel.

2.3 All Goods/Services shall comply with all relevant Health and Safety legislation.
2.4 Better Bodmin is entitled to reject the Goods/Services where they do not comply with the Order.
3. Price, Payment and VAT
3.1 The Price of the Goods/Services shall be as stated in the Order and unless agreed in writing shall be exclusive of VAT but inclusive of all other charges.

3.2 Any VAT payable by Better Bodmin shall be payable at the rate and in the same manner for the time being prescribed by law. All VAT charges must be shown separately in the invoice clearly identifying what it relates to.

3.3 Payment of the Price and any VAT shall be made by the Better Bodmin within 30 days of receipt of a valid invoice.

3.4 No variation in the Price nor any extra charges shall be accepted by Better Bodmin unless expressly agreed in writing prior to acceptance of the Goods/Services.

4. Delivery, Title and Risk
4.1 The Supplier shall deliver/provide the Goods/Services in accordance with such requirements as are specified in the Order unless otherwise agreed with Better Bodmin in writing.

5. Gratuities

The Supplier and/or Suppliers personnel shall not solicit or accept any gratuity, tip or any other form of money-taking or reward-collection or charge for undertaking its/their work under the Contract other than charges properly approved by Better Bodmin in accordance with the provisions of the Contract.

6. Prevention of Bribery

6.1 The Supplier warrants and undertakes to Better Bodmin that:

6.1.1 it will comply with applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010;

6.1.2 it will procure that any person who performs or has performed services for or on its behalf (“Associated Person”) in connection with this Contract complies with this clause 6;

6.1.3 it will not enter into any agreement with any Associated Person in connection with this Contract, unless such agreement contains undertakings on the same terms as contained in this clause 6;

6.1.4 it has and will maintain in place effective accounting procedures and internal controls necessary to record all expenditure in connection with the Contract;

6.1.5 from time to time, at the reasonable request of Better Bodmin, it will confirm in writing that it has complied with its undertakings under clauses 6.1.1 – 6.1.4 and will provide any information reasonably requested by Better Bodmin in support of such compliance;

6.1.6 it shall notify Better Bodmin as soon as practicable of any breach of any of the undertakings contained within this clause of which it becomes aware.

6.2 Breach of any of the undertakings in this clause shall be deemed to be a material breach of the Contract for the purpose of clause 8.

7. Cancellation/ Termination

7.2 Better Bodmin shall have the right at any time by giving notice in writing to the Supplier to terminate the Contract forthwith if:

7.2.1 the Supplier is in material breach of its obligations under the Contract and where a breach is capable of remedy has failed to remedy the same within 14 days of notice from Better Bodmin

specifying the breach and requiring its remedy; or

7.2.2 the Supplier being an individual becomes insolvent, or is the subject of bankruptcy order or a bankruptcy petition or makes proposals to his creditors for a voluntary arrangement or any

application is made for an interim order in connection therewith; or

7.2.3 the Supplier being a partnership any of the matters referred to in 7.2.2 applies to any partner or any partner dies or the partnership is dissolved; or

7.2.4 the Supplier being a Company becomes insolvent or goes into liquidation (compulsory or voluntary) or if an administrator, receiver, administrative receiver or manager is appointed in respect of the whole or any part of its business or assets or it makes an assignment for the benefit of or

composition with its creditors generally or ceases or threatens to cease business.

7.2.5 the financial position of the Supplier deteriorates to such an extent that in the opinion of Better Bodmin the capability of the Supplier to adequately fulfil its obligations under the Contract has been placed in jeopardy.

7.3 The termination of the Contract, however arising, shall be without prejudice to the rights and duties of Better Bodmin accrued prior to termination. The conditions which have effect after termination shall continue to be enforceable notwithstanding termination.
8. Indemnity and Insurance

8.1 The Supplier shall indemnify Better Bodmin against all matters of any kind arising in contract, tort, statute or otherwise directly or indirectly out of the wrongful act, default, breach of contract or negligence of the Supplier, its subcontractors, employees or agents in the course of or in connection with the Contract. This indemnity shall extend to (but not be limited) in respect of death or injury to persons, damage to property, prevention of corruption, the infringement of intellectual property rights, health and safety, race relations, disability discrimination and data protection investigations.
8.2 The Supplier shall maintain adequate insurance against its liability under this Contract and shall provide Better Bodmin on written request with evidence that it is being maintained.

9. Intellectual Property Rights

9.1 The Goods/Services shall not infringe the Intellectual Property Rights of any third party.

9.2 The Supplier shall indemnify Better Bodmin against any and all direct losses, claims, damages, costs, charges, proceedings, expenses and demands and actions arising from or incurred by reason of any infringement or alleged infringement of any Intellectual Property Right and/or royalty payment rights of any third party in respect of the Goods/Services.

10. Confidentiality; Disclosure of Information; Freedom of Information Act 2000

10.1 The Supplier shall keep in strict confidence any confidential information provided by Better Bodmin and shall only use the confidential information received for the purposes of the Contract and shall not disclose the confidential information without the prior written consent of Better Bodmin. The Supplier shall take all necessary precautions to ensure that all confidential information is treated confidential and not disclosed (save as expressly permitted by the Contract) other than for the purposes of the Contract or is permitted under the Freedom of Information Act 2000, Data Protection Act 1998 and/or the Environmental Information Regulations 2004.

10.2 The Supplier acknowledges that, except for any information which is exempt from disclosure in accordance with the provisions of the Freedom of Information Act 2000, the content of this Contract is not confidential information. Better Bodmin shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the Freedom of Information Act 2000. Notwithstanding any other term of this Contract, the Supplier hereby gives its consent for Better Bodmin to publish the Contract in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the Freedom of Information Act 2000 redacted), including from time to time agreed changes to the Contract, to the general public.

10.3 Better Bodmin may consult with the Supplier to inform its decision regarding any exemptions but Better Bodmin shall have the final decision in its absolute discretion.

10.4 The Supplier shall assist and cooperate with Better Bodmin to enable Better Bodmin to publish the Contract.

10.5 Nothing contained in this Contract shall prevent Better Bodmin from disclosing and/or publishing under the provisions of the Freedom of Information Act 2000, Data Protection Act 1998 and/or the Environmental Information Regulations 2004 any term or Condition or information contained in or

relating to the formation of this Contract.

10.6 The Supplier shall co-operate with Better Bodmin and supply all necessary information and documentation required in connection with any request received by Better Bodmin under the Freedom of Information Act 2000, Data Protection Act 1998 and/or the Environmental Information Regulations 2004.

10.7 Nothing contained in this Contract shall prevent Better Bodmin from disclosing and/or publishing any documents or information produced by the Supplier in accordance with this Contract.

11. Data Protection

The Supplier and Better Bodmin shall comply with the provisions of the Data Protection Act 1998 and any related legislation insofar as the same relates to the provisions and obligations of the terms and conditions of the Contract.

12. Statutory Obligations

12.1 The Supplier shall at all times comply with the requirements of:

12.1.1 the Health and Safety at Work Act 1974, the Management of Health and Safety at Work Regulations 1992 and all other statutory and regulatory requirements. 
12.1.2 the Equality Act 2010 and all other relevant related statutory and regulatory requirements, relating to equal opportunities and shall not treat any person or group of people less favourably than another on the grounds of race, colour, religion, belief, ethnicity, gender, age, disability, nationality, marital status or sexual orientation; and

12.1.3 all statutory and European and domestic statutory and regulatory requirements where relevant to the provision by the Supplier of the Contract and to be observed and performed in connection with the Contract including any obligations binding upon Better Bodmin.

13. Remedies
13.1 If any Goods/Services are not supplied or performed in accordance with, or the Supplier fails to comply with, any terms of the Contract, Better Bodmin shall be entitled to any one or more of the following remedies at its discretion:

13.1.1 to rescind the Order;

13.1.2 to reject the Goods (in whole or in part) and return them to the Supplier at the risk and cost of the Supplier on the basis that a full refund for the Goods so returned shall be paid forthwith by the Supplier;

13.1.3 to reject the provision of Services (in whole or in part) at the risk and cost of the Supplier on the basis that a full refund for the rejection of the provision of Service in whole or a reduction from the Price as Better Bodmin determines reasonable for the part performed/provided services shall be paid forthwith by the Supplier;

13.1.4 at Better Bodmin’s option to give the Supplier the opportunity at the Supplier’s expense either to remedy any defect in the Goods/Services or to supply or provide replacement Goods/Services and carry out any other necessary work to ensure that the terms of the Contract are fulfilled;

13.1.5 to refuse to accept any further deliveries or provision of the Goods/Services or any part thereof;

13.1.6 to carry out at the Supplier’s expense any work necessary to make the Goods/Services comply with the Contract; and

13.1.7 to claim such damages as may have been sustained in consequence of the Supplier’s breach or breaches of the Contract.
14. Dispute Resolution
In the event of a dispute between Better Bodmin and the Supplier arising in connection with the Contract Better Bodmin and the Supplier shall use all reasonable endeavours to resolve the matter on an amicable basis. The submission of either party to this clause shall not limit their right to commence any proceedings in any court of competent jurisdiction in England and Wales.

15. Whistleblowing

The Supplier shall have in place a process whereby its employees may report in confidence any alleged malpractice on the part of the Supplier and/or Better Bodmin as regards any part of the Contract and not take any action against any employee pursuant to its contractual rights in respect of that employee where the employee has in good faith reported alleged malpractice.

16. Assignment and Sub-contracting

16.1 The Supplier shall not be entitled to assign or sub-contract the Contract or any part of it without the prior written consent of Better Bodmin.

.

16.2 Better Bodmin may assign or sub-contract the Contract or any part of it to any

person, firm or company.

17. Variations

Conditions may only be varied by agreement in writing between Supplier and Better Bodmin.

18. Third Party Rights

A third party who is not a party to the Contract has no rights under the Contracts (Rights of Third Parties) Act 1999 (“the Act”) 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 the Act.

19. Notice

Any notice about the Contract may be sent by hand or by ordinary, registered or recorded delivery post or transmitted by facsimile transmission or other means of telecommunications resulting in the receipt of written communication in permanent form and if so sent or transmitted to the address of the party shown on the Contract, or to such other address as that party has notified to the other, shall be deemed effectively given on the day when in the ordinary course of the means of transmission it would be first received by the addressee in normal business hours.

20. Communications

Any communications oral or written between Supplier or Better Bodmin and any third party on behalf of Better Bodmin shall be conducted in the English language.

21. Force Majeure

Better Bodmin reserves the right to defer the date of delivery or payment or cancel the Contract or reduce the volume of Goods or provision of Services ordered if it is prevented from or delayed in the carrying on of its business due to circumstances beyond the reasonable control of Better Bodmin including, without limitation, acts of God, governmental actions, war or national emergency, acts of terrorism, protests, riot, fire, explosion, flood, epidemic, lockouts, strikes or other labour disputes

(whether or not relating to either party’s workforce) or restraints or delays affecting carriers or inability or delay in obtaining supplies or adequate or suitable materials.

22. Governing Law

The Contract shall be governed by and construed in accordance with the laws of England and Wales
