[bookmark: _Hlk195192861]
	The following definitions apply in this Supply Agreement:

	Additional Documents
	means the additional documents stated in the Order;

	Application
	means an application for payment of sums due under the Supply Agreement that must include:
Where the Supply (or part of them) are stated in the Order to be payable by a fixed, lump sum price, the total value of the Supply which must include a full breakdown of activities undertaken; or
[bookmark: _9kMHG5YVt4BB6CEZX3sjxC306tsbY0s2C9GXxhO]Where the Supply is stated in the Order to be payable by milestones or Instalments, the total value of fully completed milestones or Instalments which have been met up to the date of the Application ascertained in accordance with clause ‎14; and
A deduction for: any payments already made by the Supplier and any others sums properly deductible under the Supply Agreement or at law; and 
The amount of Value Added Tax properly chargeable thereon.
for sums due to the Supplier setting out what the Supplier considers will be due to it on the relevant due date and the basis on which that sum is calculated, in such form and with such supporting documentation as may be required or agreed by Golden Lane Housing;

	Appointed Discipline
	means the professional discipline for which the Supplier is appointed to carry out the Services as stated in the Order;

	Application Date
	means the date on which Golden Lane Housing receives an Application in accordance with these Conditions;

	Brief
	means the document detailing Golden Lane Housing's requirements in respect of the Supply;

	Building Regulations
	means the Building Regulations 2010;

	Building Safety Legislation
	means the Building Safety Act 2022 ("BSA") and any other associated legislation or regulations supplementing or implementing that Act (including for the avoidance of doubt the Building Act 1984), together with any guidance, regulations, codes of practice or directions issued by the Building Safety Regulator, the Health and Safety Executive, The Secretary of State for Levelling Up, Housing and Communities or any of their respective statutory successors carrying out a similar regulatory function;

	CDM Regulations
	means the Construction (Design and Management) Regulations 2015;

	Change
	[bookmark: _Hlk188615862]means an instruction varying the Supply in any way, including a change to the Delivery Date(s), the sequence, timeframe, quantity, quality, specification of any goods and the addition and/or omission of any goods;

	Client's Policies
	mean Golden Lane Housing's policies as amended from time to time and available to view here: How we procure - Golden Lane Housing

	Competency Requirements
	means that the Consultant, any sub-consultants, and any suppliers (including the individuals employed or appointed by them to carry out any works or services in relation to the Services) have the skills, knowledge, experience, behaviours and capabilities required to properly and competently perform the functions of a Dutyholder in relation to the Services in accordance with Part 2A of the Building Regulations, together with any further competency standards published from time to time by any authorised body, including without limitation, the British Standards Institution;

	[bookmark: _Hlk188618648]Completed Delivery
	means the later of: 

[bookmark: _9kMHG5YVt4BB6CFJMlX11xBHDC2vC7wwtBM643D][bookmark: _9kMHG5YVt4BB6CIMRqWlwxNS7x2005st27IFCD0][bookmark: _9kMHG5YVt4BB6CLLFiWlwx04qYg2q5A73zzsAFF](a) in respect of any Goods to be delivered pursuant to this Supply Agreement, the delivery of the Goods comprised in the Order or in an Instalment which conform with the terms of the Order (including without limitation, that the quality and quantity of Goods is to the complete satisfaction of Golden Lane Housing) and in respect of which a delivery note has been provided that complies with the provisions of clause ‎‎8.4 and, where applicable, clause ‎8.10 has been obtained by the Supplier and pursuant to clause ‎4.2 manufacturer's guarantees have been provided to Golden Lane Housing provided that a delivery shall only be deemed to be a Completed Delivery from the date and time of Golden Lane Housing's receipt of such Goods with such compliant delivery note;

(b) in respect of any Services to be delivered pursuant to this Supply Agreement, the date on which the Supplier completes the Services. 

	Conditions
	means these conditions, described herein as the "Supply of Goods / Services Conditions";

	Consents
	means the planning permission(s) and any associated application(s) for the Project, listed building consents, building regulation approvals and all other permissions, consents, approvals, licences, permits (whether public or private) as may be necessary to commence, carry out and complete the Project lawfully;

	Delivery Date(s)
	means the required date(s) and, if applicable, time(s) specified in the Order for delivery of the Goods and/or completion of the Services (or any part thereof);

	Documents
	means all drawings, plans, models, specifications, schedules, reports, calculations and other works (including without limitation any such items retained on or in any computer software or other electronic medium) which have been or will be prepared by or on behalf of the Supplier in the course of carrying out of the Supply whether in existence or to be made or produced; 

	Dutyholder
	[bookmark: _Hlk188618711]means the function of a dutyholder as prescribed under Part 2A of the Building Regulations;

	Employer's Liability Insurance
	means an insurance policy for employer's liability in the sum of £5,000,000 (five million pounds) per occurrence or series of occurrences arising from one event covering all personnel engaged in the performance of the Supply under this Supply Agreement and shall contain an indemnity to principals clause;

	Fee
	means the sum set out in the Order, the Fee is a firm fixed price that may only be adjusted in accordance with these Conditions;

	Fee Schedule
	means the fee schedule provided or referenced in the Order;

	Goods
	means any goods, materials, plant, tools and/or equipment to be provided pursuant to this Supply Agreement as stated in the Order or as otherwise agreed between the parties;

	HMRC
	means HM Revenue & Customs;

	Instalment
	[bookmark: _9kMHG5YVt4BB6CMQQnayqyDF5rZh3r6LJHLLQL4]means any instalments into which the delivery of the Supply is to be split pursuant to clause ‎8.8;

	Moral Rights
	[bookmark: _9kR3WTr2CC457K8dm6wva9][bookmark: _9kR3WTr2CC458YEn7I]means moral rights under Chapter IV Part 1 Copyright Designs and Patents Act 1988;

	Order
	means the order for the Supply from Golden Lane Housing to the Supplier;

	PA2023
	means the Procurement Act 2023;

	Project 
	means the design (where applicable), manufacture, supply, delivery, installation, commissioning and testing of the works to be carried out at the Site as further described in the Order;

	Project Team
	means any and all contractors, sub-contractors, consultants and sub-consultants appointed in relation to the Project; 

	Request for Information
	means a request for information or an apparent request under the Code of Practice on Access to Government Information, FOIA or the EIR;

	Services
	means the Services to be provided by the Supplier a descried in the Order (or as otherwise agreed between the parties); 

	Site
	means the site(s) where the Goods are to be delivered and/or where the Services and any works relating to the Services are to undertaken, as may be identified in the Order;

	Statutory Requirements
	[bookmark: _Hlk188620842]means any Act of Parliament, any instrument, rule, decision or order made under any Act of Parliament or any regulation or byelaw of any local authority or of any statutory undertaker (including the Health & Safety Executive or any successor body of it) which has jurisdiction with regard to the Supply;

	Supply
	means the supply of the Goods and Services as described in the Order (or as otherwise agreed between the parties) relating to this Supply Agreement;

	Supply Agreement
	means the Conditions and the Order, together with any other document incorporated into this agreement;

	VAT
	means the Value Added Tax at the current applicable rate;

	Working Day
	means any day which is not a Saturday, Sunday or a public holiday;
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1. Application of Conditions
By the placing of an Order by Golden Lane Housing, or by the Supplier submitting a quotation, commencing provision of goods or continuing provision of goods, the Supplier agrees to deal with Golden Lane Housing on these Conditions to the exclusion of all other terms, conditions, warranties or representations. 
No variation to these Conditions shall be binding unless made in writing and signed by each party's Representative.
If any provision of these Conditions is declared to be invalid or unenforceable it shall not affect the validity or enforceability of the remaining provisions of these Conditions.
[bookmark: _Hlk195196427]References to any statute includes a reference to any statutory amendment, modification, replacement or re-enactment thereof for the time being in force and to every instrument or direction, regulation, bye-law, permission, licence, consent, condition, scheme and matter made in pursuance of any statute and any regulation or other legislation of the European Union that is directly applicable in England and Wales and includes existing statutes and those that come into effect while this Supply Agreement subsists.
These Conditions shall prevail over any other document forming part of the Supply Agreement save for the Order which shall prevail over these Conditions.  
These Conditions shall apply to the Supply from the date the Supplier commences the Supply. Any Supply undertaken prior to the date of this Supply Agreement shall be deemed to have been undertaken pursuant to and shall be governed by this Supply Agreement.  
1. [bookmark: _Ref434309462]Supplier's Obligations
1. Golden Lane Housing appoints the Supplier on the terms of this Supply Agreement and the Supplier accepts the appointment and agrees throughout the Supply to observe and perform its obligations hereunder and undertake Supply in accordance with the terms of this Supply Agreement.
1. The Supplier shall carry out the Supply in accordance with the provisions of this Supply Agreement, Statutory Requirements, the requirements of the Brief and such reasonable directions (including but not limited to a Change) issued by Golden Lane Housing.  
1. The Supplier warrants to Golden Lane Housing that it has the necessary capabilities, resources, experience, and personnel to carry out its obligations under this Supply Agreement. The Supplier warrants to Golden Lane Housing that it has access to sufficient supplies to satisfy the Supply.
1. The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under this Supply Agreement.
1. The Supplier shall at all times keep Golden Lane Housing properly informed on all aspects of the progress and performance of the Supply, shall provide Golden Lane Housing with such information in connection with the Supply as Golden Lane Housing may reasonably require and shall attend such meetings as may be required by Golden Lane Housing.
1. Notwithstanding other provisions of this Supply Agreement, the Supplier acknowledges and agrees that: this Supply Agreement is not exclusive to the Supplier; that Golden Lane Housing may place orders for goods, services or otherwise with other third-party suppliers; and that Golden Lane Housing does not guarantee to the Supplier any further quantity or value of orders than that comprised in the Order for the Supply.
1. [bookmark: _9kR3WTr2994BCWV1qhvA1y4rqZWyq0A7EVvfMUU][bookmark: _Ref_ContractCompanion_9kb9Ur015]Services Obligations 
[bookmark: _Ref195011079][bookmark: _Hlk188621606][bookmark: _9kMHG5YVt4BB6DEYX3sjxC306tsbY0s2C9GXxhO]Where the Order indicates that the Supplier is to provide Services pursuant to this Supply Agreement, the provisions of this clause ‎3 shall apply. 
The Supplier shall carry out the Services and warrants to Golden Lane Housing that it has exercised and shall continue to exercise, in the performance of the Services, all the reasonable skill and care to be expected of a properly qualified and competent Supplier of the Appointed Discipline experienced in the provision of professional services for projects of a similar size, scope, value, character and complexity to the Project.
The Supplier shall carry out the Services in accordance with the provisions of this Appointment, Statutory Requirements; requirements of the Joint Fire Code; Consents; requirements of the Brief and in particular (but without limitation) shall ensure that the design of those elements of the Brief falling within the Supplier's Appointed Discipline conform in all respects with the Brief; requirements of the Building Safety Legislation and such reasonable directions (including but not limited to a Change) issued by Golden Lane Housing.  
[bookmark: _Ref_ContractCompanion_9kb9Ur017]The Supplier shall not specify, authorise, cause or allow to be used in the Project any materials which by their nature or application contravene any UK Designated Standards or which contravene the recommendations set out in the publication entitled "Good Practice in the Selection of Construction Materials" published by the BPF/BCO current at the date of this Appointment; are not known to the Office of Product Safety and Standard and the National Regulator for Construction Products as being fit for purpose; are generally known to members of the Supplier's profession to be deleterious in the particular circumstances in which they are specified for use, to health and safety and/or the durability of buildings or structures; do not comply with any 'construction product requirement' as defined by the Construction Products Regulations 2013 as amended by the Construction Products (Amendment) Regulations 2022 and any further re-enactments and amendments; and/or are specifically prohibited by Golden Lane Housing.
The Supplier shall as soon as reasonably practicable notify Golden Lane Housing if it becomes aware of any proposed or actual specification and/or use in the Project of any materials which do not comply with clause ‎3.4.
The Supplier shall at all times keep Golden Lane Housing properly informed on all aspects of the progress and performance of the Services, shall provide Golden Lane Housing with such information in connection with the Services as Golden Lane Housing may reasonably require and shall attend such meetings as may be required by Golden Lane Housing.
Where in the performance of the Services the Supplier seeks or is obliged to seek Golden Lane Housing's approval or agreement to any matter or thing, the giving or confirming of the same by Golden Lane Housing shall not in any way derogate from the Supplier's obligations under this Supply Agreement nor diminish, extinguish, exclude, limit or modify any liability on the Supplier's part in respect of this Supply Agreement. The liability of the Supplier under this Supply Agreement shall not be released diminished or in any other way affected by an independent enquiry, test or survey into any relevant matter which may be made or carried out by or on behalf of Golden Lane Housing or by the appointment by Golden Lane Housing of any independent person firm or company to review and report to Golden Lane Housing in respect of the Project (including without limitation the Services) or by any act or omission which might give rise to an independent liability of such person firm or company to Golden Lane Housing.
1. [bookmark: _Ref_ContractCompanion_9kb9Ur019]Supply of Goods Obligations
3. [bookmark: _9kR3WTr2994AJJDgUjuvy2oWe0o3851xxq8DDTJ][bookmark: _Ref195167828]Where the Order indicates that the Supplier is to supply Goods pursuant to this Supply Agreement, the provisions of this clause ‎4 shall apply.
3. [bookmark: _Ref_ContractCompanion_9kb9Ur01B][bookmark: _Ref_ContractCompanion_9kb9Ur05D][bookmark: _Ref_ContractCompanion_9kb9Ur06D]The Supplier shall provide to Golden Lane Housing the manufacturer's warranties in respect of the Goods which shall have a minimum guarantee period of 12 months and shall be a precondition to achieving a Completed Delivery.
3. [bookmark: _Ref195167838]Golden Lane Housing will only purchase Goods that are “fit for purpose”. If Goods are deemed to be not “fit for purpose” then the Supplier will be responsible for replacing Goods with those that are “fit for purpose” and for the costs of the work required to change these.  The purpose that they shall be fit for shall be determined by Golden Lane Housing or as agreed between the parties.
3. Compliance by the Supplier with the provisions of paragraphs ‎4.2 and ‎‎4.3 above shall be a condition precedent to the Supplier's entitlement to payment pursuant to the terms of this Supply Agreement in respect of any payment that becomes due where, at the due date for such payment, any such warranties have not been provided by the Supplier. 
3. [bookmark: _Ref80087546]The Supplier warrants that any and all of the Goods supplied by the Supplier to Golden Lane Housing pursuant to this Supply Agreement: (i) correspond with the applicable description set out in an Order or, where the Order is silent, in the Brief; are new and undamaged; (ii) are of the quality described in the Brief and in any event, are of satisfactory quality (within the meaning of the Sale of Goods Act 1979, as amended) and fit for any purpose held out by the Supplier or made known to the Supplier by Golden Lane Housing expressly or by implication, and in this respect, Golden Lane Housing relies on the Supplier's knowledge, skill, judgment and expertise; (iii) comply with all Statutory Requirements and manufacturers recommendations relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods; (iv) are free from all encumbrances; and (v) have good title (together, the Supplier's Warranties).
3. The Supplier acknowledges and agrees that a breach by it of any one or more of the Supplier's Warranties shall constitute a material breach of this Supply Agreement.
3. [bookmark: _Ref195170728]Prior to a Completed Delivery, the responsibility for management of the relevant Goods comprised in such delivery shall remain with the Supplier. Save as set out at clause ‎5, the risk in the relevant Goods comprised in a delivery shall pass to Golden Lane Housing on occurrence of the relevant Completed Delivery. 
3. The Supplier acknowledges and agrees that the title in the relevant Goods comprised in a delivery shall pass from the Supplier to Golden Lane Housing on occurrence of the relevant Completed Delivery.
1. [bookmark: _Ref195166547]Defects
The Supplier shall retain full responsibility for all materials, goods and equipment which are found to be defective, sub-standard or not fit for purpose as required. 
Any defects, deficiencies or other faults in the delivery of the Supply which become apparent and are notified to the Supplier within twelve (12) months of the provision of the Supply which are due to the erroneous execution of the Supply shall be made good by the Supplier at no cost to Golden Lane Housing. All shipping, storage, handling, insurance or legal costs which may be necessary between the Supplier and the manufacturer or Supplier of the items, materials and equipment must be borne by the Supplier.
The Supplier will arrange for the collection of such materials, goods and equipment from any location specified by Golden Lane Housing and, if required, replace the defective items with a similar product which is fit for purpose.
Golden Lane Housing will be fully responsible for the costs of any materials, goods or equipment which are rendered defective through the actions of one of its employees.
1. [bookmark: _Ref222653888]Access, Co-Ordination and Delay
[bookmark: _Ref195164843]Where required the Supplier will be responsible for making all access arrangements, provision of all labour, plant and materials required to undertake the Supply in accordance with Statutory Requirements. This shall include for the full costs of all certification and administration associated with achieving compliance. The Supplier shall not be entitled to an increase in the Fee for complying with this clause ‎‎6.1.
The Supplier or its officers, employees, agents and suppliers shall only access such parts of Golden Lane Housing’s property as may be necessary to complete the Order or an Instalment. Unless stated to the contrary on the Order, the Site working hours will be from 8am to 6pm on a Working Day. 
Golden Lane Housing shall give to the Supplier such access to the Site during the normal working hours as shall be necessary to enable the Supplier to carry out and complete the Supply in accordance with the Supply Agreement subject always to such access being restricted as necessary to accommodate the requirements of all other parties who require access to the Site. The Supplier shall follow the access procedure protocol provided by Golden Lane Housing from time to time.  
[bookmark: _Ref267476881][bookmark: _Ref370827870][bookmark: _Ref332359634]The Supplier will proceed with the Supply regularly and diligently having regard to the Delivery Date(s) and shall perform its obligations whenever necessary in compliance with such Delivery Date(s) and any relevant approval procedure. If no Delivery Date is issued to the Supplier, the Supplier must proceed with all due expedition.  The Supplier shall ensure at all times that it has dedicated sufficient resources to the Supply to ensure that it complies with its obligations under the Supply Agreement, including any Delivery Date. 
[bookmark: _Ref332361054]If at any time the Supplier is prevented or delayed in the performance of the whole or any part or parts of the Supply for any reason the Supplier shall forthwith notify Golden Lane Housing giving the specific reason for such delay or prevention together with his best estimate of its effect on the Delivery Date(s) and the remedial action(s) the Supplier believes are necessary. The Supplier shall use his best endeavours as soon as practicable to expedite the performance of the Supply so as to complete the same with all reasonable speed.
[bookmark: _Ref80697558]Where the Supplier is supplying Goods pursuant to this Supply Agreement, if the Goods are not delivered by the Delivery Date(s) or in the event of a breach by the Supplier of the Supplier's Warranties, then, without limitation of any of the Golden Lane Housing's other rights or remedies (whether stated in this Supply Agreement, the Brief or otherwise), Golden Lane Housing shall have the right to any one or more of the following remedies, whether or not it has accepted the Goods: (i) to reject (in whole or in part) those Goods comprising such delivery and return them to the Supplier at the Supplier's own expense; and/or (ii) to require the Supplier to repair or replace the rejected Goods, and in the event of payment already having been made by Golden Lane Housing, to provide a full refund of the price of the rejected Goods; and/or (iii) to refuse to accept any subsequent delivery of Goods comprising the Order that the Supplier attempts to make; and/or (iv) to recover from the Supplier as a debt, any costs incurred by Golden Lane Housing in obtaining substitute materials from a third party; and/or (v) to claim any direct, indirect or consequential damages, costs, losses, or expenses incurred by Golden Lane Housing which are in any way attributable to Supplier's failure to carry out its obligations under this Supply Agreement.
[bookmark: _Ref195164806]The Supplier shall proceed with such expedition so as to ensure that Golden Lane Housing and others working at the Delivery Site are not disrupted or delayed in their services.  The Supplier shall work alongside, co-operate and co-ordinate the Supply with Golden Lane Housing and any other persons working at the Delivery Site as necessary.  The Supplier shall not be entitled to an increase in the Fee for complying with this clause ‎‎6.7. 
[bookmark: _Ref267477091]Subject to Golden Lane Housing giving the Supplier two (2) days' notice, Golden Lane Housing may suspend part or all of the Services for any period Golden Lane Housing requires. The Supplier shall not be entitled to any adjustment to the Fee, additional payment of any kind, costs, losses or damages however caused arising as a result of suspension of the Services pursuant to this clause ‎6.8.
The Supplier shall ensure (so far as it is reasonably able to do so in performing the Supply) that all precautions are taken to avoid causing any inconvenience, nuisance or danger to any person or party that renders or might render Golden Lane Housing liable to any such person or party for any costs, damages and/or expenses.
Where delivery of the Goods and/or Services (as applicable in the circumstances) is likely to cause inconvenience, disturbance or nuisance then the Supplier shall raise this with Golden Lane Housing prior to delivery with a view to agreeing measures to mitigate such inconvenience, disturbance or nuisance.
Where exceptionally the Supplier considers that because of the nature of the Order and the nature of Golden Lane Housing's customer's needs, the customer cannot remain in occupation of the Delivery Site during the Order, this must be agreed with Golden Lane Housing before the Order is commenced or as soon as possible thereafter.	
1. [bookmark: _Ref_ContractCompanion_9kb9Ur024][bookmark: _Ref267407849]Inspection
[bookmark: _Ref195163263]This clause ‎7 shall apply where the Supplier is supplying Goods pursuant to this Supply Agreement. 
Golden Lane Housing shall have such rights of inspection and testing as set out in the Brief and Additional Documents and notwithstanding the same, subject to providing reasonable notice to the Supplier, Golden Lane Housing shall (at its own cost) have the right during normal working hours to inspect and test the Goods comprising the Order but before delivery of them by the Supplier. Any such inspection carried out by Golden Lane Housing shall not in any way derogate from the Supplier's obligations under this Supply Agreement nor diminish, extinguish, exclude, limit or modify any liability on the Supplier's part in respect of this Supply Agreement.
If following such inspection or testing as referred to in clause ‎‎7.1 Golden Lane Housing considers that the Goods comprising the Order (or any part thereof) do not conform or are unlikely to comply with the requirements of this Supply Agreement and the Brief, Golden Lane Housing shall inform the Supplier and the Supplier shall forthwith take such remedial action (at its own cost) as is reasonably necessary to ensure compliance with this this Supply Agreement and the Brief. Golden Lane Housing shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions following the initial inspection and/or test and the Supplier shall not be entitled to any further payments under this Supply Agreement until Golden Lane Housing considers that the Goods conform and comply with the requirements this this Supply Agreement and the Brief. 
Golden Lane Housing shall have such rights of audit as is set out in the Brief and Additional Documents in respect of documentation and data held by the Supplier in relation to this Supply Agreement and the Supplier shall provide all rights of access and authorisation to Golden Lane Housing as may be necessary to enable Golden Lane Housing to exercise such rights.
1. [bookmark: _Ref_ContractCompanion_9kb9Ur026]Delivery of Goods
7. [bookmark: _Ref195167889]This clause ‎8 shall apply where the Supplier is supplying Goods pursuant to this Supply Agreement.
7. [bookmark: _Ref_ContractCompanion_9kb9Ur028]The Supplier shall deliver the Goods on the Delivery Date(s) as specified in the Order or as otherwise specified in the Brief; to the relevant Delivery Site; and in the manner as set out in the Order and supplemented by the Brief provided that where there is a conflict between the Order and the Brief, the Order shall take precedence.
7. The Supplier will deliver and collect the Goods from secure locations and will not deliver or collect the Goods without an agreed sign off system between the Supplier and Golden Lane Housing. The Supplier shall only store the Goods in a secure and safe location and in accordance with best practice and recommended guidance. Any Goods which are found to be stored in a non-secure location or in an incorrect fashion will be notified to the Supplier and if appropriate removed by the Supplier and substituted for new replacements. 
7. [bookmark: _9kR3WTr2994ADHKjVzzv9FBA0tA5uur9K421BUF][bookmark: _Ref195167967]Without prejudice to clause ‎‎8.2 or the Brief, the Supplier shall without limitation ensure that the Goods comprised in the Order or Instalment: (i) are properly packed, handled, transported, marked and secured in such a manner as to enable them to reach the relevant Delivery Site in a new, undamaged and as-manufactured condition; and (ii) are accompanied by a counterpart delivery note from the Supplier: referencing the Order; itemising the type, quantity (including the code number of the Goods (where applicable)), special storage instructions (if any) and individual unit price of the Goods comprising the Order or Instalment; stating the time and date of the delivery of the Goods comprising the Order or Instalment; and including the full name and signature of the person authorised by Golden Lane Housing to accept delivery. Golden Lane Housing shall only be required to return any packaging material to the Suppler to the extent the relevant delivery note states such a requirement (and such return shall be at the cost of the Supplier).
7. Upon delivery, the Supplier shall not commence unloading Goods until all practicable steps have been taken to prevent danger to persons in or around any building at the time of delivery.
7. The Supplier shall ensure that all premises or vehicles, which are the subject of an Order, are left in a safe and secure condition.
7. Delivery of Goods comprised in the Order or an Instalment will be deemed to be a complete when the relevant delivery is a Completed Delivery.
7. [bookmark: _Ref195174147][bookmark: _9kR3WTr2994AKOOlYwowBD3pXf1p4JHFJJOJ2zF]Unless the Order so provides, the Supplier shall not deliver Goods by Instalments without the prior authorisation of Golden Lane Housing.
7. [bookmark: _Ref195192556][bookmark: _9kR3WTr2994AGKPoUjuvLQ5v0yy3qr05GDABy3E]Where Goods are delivered in Instalments, unless otherwise agreed, the Supplier shall not issue to Golden Lane Housing an Application in respect of the entire Order but shall issue separate Applications to Golden Lane Housing in respect of each individual Instalment comprising an Order.
7. [bookmark: _Ref_ContractCompanion_9kb9Ur06A][bookmark: _9kMIH5YVt4BB6CFJMlX11xBHDC2vC7wwtBM643D]The delivery note required by clause ‎‎8.4 above shall, in addition, itemise the type, quantity, and individual unit price of the Goods comprising the Instalment, along with the type, quantity and individual unit price of the Goods comprising the balance of the Order to be delivered in any subsequent Instalments.
1. [bookmark: _Toc80711098][bookmark: _Toc86914596][bookmark: _Toc122448550][bookmark: _Ref_ContractCompanion_9kb9Ur02A]Incorrect quantities
8. This clause ‎9 shall apply where the Supplier is supplying Goods pursuant to this Supply Agreement.
8. If the Supplier delivers: (i) less than the required quantity of Goods comprising an Order or an Instalment; or (ii) more than the required quantity of Goods comprising an Order or an Instalment; then Golden Lane Housing shall notify the Supplier of such shortfall or excess as soon as reasonably practicable following delivery; and the Supplier shall at its own expense deliver any shortfall or collect any such excess Goods at a date, time and location specified by Golden Lane Housing.
8. For the avoidance of doubt, in the event that the Supplier delivers more than the required quantity of Goods comprising an Order or Instalment, risk for loss of damage in the excess quantity shall remain with the Supplier notwithstanding clause ‎‎4.7.
1. [bookmark: _Hlk188548190]Health and Safety
Insofar as the same apply to the Project, the Supplier warrants to Golden Lane Housing it has complied and shall continue to comply with its obligations under the CDM Regulations. 
The Supplier warrants to Golden Lane Housing that it meets and shall continue to meet for the duration of the Services the Competency Requirements.
The Supplier shall co-operate with and provide appropriate information to the Principal Contractor, Principal Designer, the Project Team so far as necessary to enable them to comply with their respective obligations under the CDM Regulations and the Building Regulations (as appropriate) in relation to the Project.
[bookmark: _Ref_ContractCompanion_9kb9Ur02C]Golden Lane Housing may at any point during the term of this Supply Agreement require the Supplier to provide details and evidence of the professional qualifications of any persons employed on or appointed to carry out works or services in relation to the Services to ensure that the Supplier and any such persons comply with the CDM Regulations and the Competency Requirements, and the Supplier agrees to provide all reasonable assistance to Golden Lane Housing or its authorised inspectors as may be required from time to time to ensure compliance with this clause ‎‎10.4.
The Supplier shall notify Golden Lane Housing as soon as reasonably practicable when there is any change in the organisational status or performance or professional accreditation of its employees or any individual or organisation performing services in relation to the Services that affects or could reasonably affect the Supplier's ability, or the ability of those persons or organisations, to comply with the CDM Regulations and the Competency Requirements.
If Golden Lane Housing considers that any individual employed or appointed by the Supplier or any of its suppliers / sub-contractors does not comply with the CDM Regulations or meet the Competency Requirements then the Supplier shall at Golden Lane Housing's direction replace or procure the replacement of such individual within a reasonable period.
The Supplier shall not and shall procure that any of its suppliers / sub-contractors shall not sub-contract any Dutyholder responsibilities to any third party.
Each party undertakes to the other that it shall fulfil its respective responsibilities under the Building Safety Legislation.
The Supplier shall (and shall procure that any sub-consultant shall) at no cost to Golden Lane Housing comply or cooperate with and provide all reasonable assistance to Golden Lane Housing to allow Golden Lane Housing to comply (as the case may be) with any requirements of the Building Safety Legislation to the extent that they apply to the Project.
[bookmark: _Hlk188617087][bookmark: _Ref224275171][bookmark: _Ref224277349]The Supplier shall, without prejudice to any other Statutory Requirements, comply with and maintain such health, welfare and safety measures as set out in all applicable health and safety legislation, regulations and guidelines, including for the avoidance of doubt the Health and Safety Act 1974.
The Supplier shall immediately notify Golden Lane Housing of any health and safety hazards, which may arise in connection with the performance of the Supply and / or in the event of any incident occurring in the performance of the Supply where that incident causes any personal injury or damage to property that could give rise to personal injury.
1. [bookmark: _Ref224274932][bookmark: _Ref195122369]Changes
[bookmark: _Ref370897375][bookmark: _Ref224275240][bookmark: _Ref229288323][bookmark: _Ref229289636]The Supplier shall not without Golden Lane Housing's prior written approval: (i) make any alteration to or omission from the Services; (ii) make or permit any change in the designs and/or specification for the Project after they have been approved by Golden Lane Housing; (iii) consent or agree to any waiver or release of any obligation of any or all of the Project Team; (iv) issue any instruction or variation under any building contract associated with the Project which will or is likely to result in a material increase in the total cost of carrying out and completing the Project and/or is likely to delay the completion of the Project except in the case of an emergency when the Supplier may issue instructions as may reasonably be required in order to prevent danger to life or limb or material damage to the Project provided that the Supplier notifies Golden Lane Housing of any instruction so issued forthwith after it has been issued.
[bookmark: _Ref_ContractCompanion_9kb9Ur035]Golden Lane Housing may, at any time prior to the completion of the Supply require the Supplier to carry out a Change. The Supplier shall implement a Change immediately upon receiving an instruction to carry out a Change. 
[bookmark: _Ref379799835][bookmark: _Ref237927624][bookmark: _Ref332362961]Without prejudice to clause ‎11.2, the Supplier shall provide, within two (2) days of receiving a request by Golden Lane Housing an estimate of the time and/or cost consequences of issuing an instruction to carry out a Change. 
[bookmark: _Hlk188616046]In the event that Golden Lane Housing accepts the Supplier's estimate submitted pursuant to clause ‎11.3, Golden Lane Housing may issue an instruction to carry out the Change setting out the agreed change in the Fee and/or Fee Schedule and/or the agreed adjustment to the Delivery Date(s).  Such instruction shall be conclusive between the parties as to the effect of the Change.
[bookmark: _Hlk188616913]In the event the Supplier undertakes additional supply which is subject to an estimate (or a request for one) under clauses ‎11.3 before receiving an instruction to undertake that work, the Supplier undertakes that work at its own time and cost risk.    
1. [bookmark: _Ref195192133][bookmark: _Toc949765][bookmark: _Ref224277555][bookmark: _Ref228784192][bookmark: _Ref237842204][bookmark: _Ref237942593][bookmark: _Ref267474142][bookmark: _Ref370908320]Fee Schedule
Where a Fee Schedule is provided in or referenced in the Order, the parties have agreed the elements of the Supply against milestones or Instalments against which the Fee will be apportioned, and which will form instalments to be paid pursuant to this Supply Agreement.
Golden Lane Housing shall pay the Supplier the Fee as full remuneration for the proper performance of the Supply (credit being given for any part of the Fee already paid to the Supplier prior to the date of this Supply Agreement). The Fee shall (unless otherwise stated in the Order) be deemed to be inclusive payment for the Supply and all other matters relating to this Supply Agreement and for all costs, disbursements, expenses and overheads of every kind incurred by the Supplier in connection with this Supply Agreement.
The Fee shall only be adjusted in the event of a Change being instructed and in such event the terms of clause ‎‎11 apply; and/or there being a reduction in the scope of supply required.
1. [bookmark: _Ref370993725][bookmark: _Ref_ContractCompanion_9kb9Ur037]Payment: Lump sum payments
12. Where the order specifies that payment shall be made by a single lump sum payment this clause ‎13 shall apply. 
12. [bookmark: _Ref_ContractCompanion_9kb9Ur039]Within fourteen (14) days of Completed Delivery the Supplier shall make an Application for payment specifying the amount due to the Supplier. Th Supplier shall not be entitled to make any application/ invoice/ request for payment other than in accordance with this clause ‎13.2 or as otherwise agreed by Golden Lane Housing. 
12. Subject to receipt of a valid and undisputed Application, Golden Lane Housing shall pay to the Supplier the sum specified in the Application within 30 days of receipt of the Application. 
[bookmark: _Ref_ContractCompanion_9kb9Ur03B][bookmark: _Ref_ContractCompanion_9kb9Ur03D][bookmark: _Ref_ContractCompanion_9kb9Ur046][bookmark: _Ref_ContractCompanion_9kb9Ur057][bookmark: _9kR3WTr2994ACXV1qhvA1y4rqZWyq0A7EVvfMUU][bookmark: _Ref370899251]Payment: Milestone or interim payments
[bookmark: _9kMIH5YVt4BB6CEZX3sjxC306tsbY0s2C9GXxhO]Where the Order specifies that payment shall be made by milestones or instalments, this clause ‎14 shall apply to all payments under this Supply Agreement. 
The Fee shall be paid in such instalments or at such milestones as specified in the Fee Schedule or the Order (as applicable). 
[bookmark: _Ref195171310]The Supplier shall make Applications in accordance with the Fee Schedule, or alternatively, where no such schedule is provided, on the first Working Day of each month. The Supplier shall make written applications for payment no more frequently than monthly unless otherwise agreed between the parties. 
[bookmark: _Ref370899452][bookmark: _9kMJI5YVt4BB6CEZX3sjxC306tsbY0s2C9GXxhO][bookmark: _9kMKJ5YVt4BB6CEZX3sjxC306tsbY0s2C9GXxhO]The Supplier is not entitled to make any application/invoice/request for payment otherwise than in accordance with clause ‎14.3 and shall not be entitled to payment otherwise than via Applications issued in accordance with clause ‎14.3.  If the Supplier fails to make an Application on time or otherwise in accordance with this Supply Agreement, any application made will be invalid. However, Golden Lane Housing may, in its absolute discretion, assess and pay sums due under any invalid application without prejudicing its rights under this clause ‎14 or generally and in such circumstances the Application Date shall be the date of receipt of the Application and this clause ‎14 shall be interpreted and construed accordingly.   
The due date for payment is seven (7) days after the relevant Application Date.
The final date for payment of each Application is twenty-eight (28) days after the due date.
[bookmark: _Ref306265046]Not later than five (5) days after the date on which a payment becomes due under the Appointment Golden Lane Housing shall give a notice (a Payment Notice) specifying the amount (even if such amount shall be zero) of payment proposed to be made at the due date (Notified Sum) and specifying the basis of the calculation of the sum due. If Golden Lane Housing fails to give a Payment Notice, the sum stated in the relevant Application shall be the Notified Sum. Subject to clause ‎14.8, the Notified Sum shall be paid by the final date for payment. 
[bookmark: _Ref305057742]If Golden Lane Housing intends to pay less than the Notified Sum, Golden Lane Housing shall, no later than one (1) day before the final date for payment of the Notified Sum, give the Supplier notice of any amount intended to be paid at that date and the basis upon which that amount is calculated (a Pay Less Notice) and Golden Lane Housing shall pay such amount by the final date for payment. 
13 [bookmark: _Toc3907548][bookmark: _Ref224275283][bookmark: _Ref224275284][bookmark: _Toc949766]Late Payment and VAT
If Golden Lane Housing fails to make payment of any sum which is due to the Supplier by the final date for payment of that sum Golden Lane Housing shall pay to the Supplier in addition to the amount not paid simple interest thereon for the period from the final date for payment to the date payment is made.  The rate of interest shall be 4% over the Base Rate of the Bank of England current at the date of the final date for payment of such amount.  The Supplier acknowledges that such rate is a substantial remedy for late payment as defined in the Late Payment of Commercial Debts (Interest) Act 1998.  
[bookmark: _Hlk211171594][bookmark: _Hlk211960030]Any consideration (whether monetary consideration or non-monetary consideration) paid or provided under or in connection with this Supply Agreement is to be treated as exclusive of any VAT.  If the person making the supply (or the representative member of the VAT group of which it is a member) is required to account for VAT on any supply, the recipient of the supply shall pay (in addition to paying or providing any other consideration) an amount equal to the amount of that VAT upon the later of: 
the time for payment or provision of the consideration; and
the receipt by the recipient of the supply of a VAT invoice in respect of that VAT.
1. [bookmark: _Ref267475274]Termination
[bookmark: _Ref224275517]Golden Lane Housing shall for any reason whatsoever (including for the avoidance of doubt, for Golden Lane Housing’s convenience) and in its absolute discretion be entitled to determine the Supplier’s employment under this Supply Agreement by giving seven (7) days’ notice to the Supplier.
[bookmark: _Ref195194773]Where this Supply Agreement is one to which s.78 of the PA2023 applies, Golden Lane Housing shall be entitled by notice to the Supply Agreement to terminate the Supplier's employment under this Supply Agreement where any of the grounds set out in: 
[bookmark: _Ref446832401]the Supplier is or becomes an 'excluded supplier' or 'excludable supplier' within the meaning of s.57 PA2023; or 
any supplier to whom the Supplier sub-contracts any of its obligations pursuant to this Supply Agreement is or becomes an 'excluded supplier' or 'excludable supplier' within the meaning of s.57 PA2023.
[bookmark: _Ref_ContractCompanion_9kb9Ur048][bookmark: _Ref_ContractCompanion_9kb9Ur059][bookmark: _Ref_ContractCompanion_9kb9Ur05B][bookmark: _Ref_ContractCompanion_9kb9Ur05F]Golden Lane Housing shall be entitled to determine the Supplier’s employment under this Supply Agreement by notice to the Supplier if:
[bookmark: _Ref446832227]the Supplier commits a serious breach of any of the material terms or conditions of this Supply Agreement and provided that where such breach is capable of remedy the Supplier fails to remedy that breach within seven (7) days service upon it of notice giving particulars of the breach and requiring it to be remedied; or
[bookmark: _Ref526250343]a petition is presented, or a meeting is convened for the purpose of considering a resolution or other steps are taken for making an administration order against or for the winding up of the Supplier or an administration order or a winding up order is made against, or a provisional liquidator appointed with respect to the Supplier; or
an encumbrancer takes possession of, or a trustee or administrative receiver or similar officer is appointed in respect of, all or any part of the business or assets of the Supplier, or distress or any form of execution is levied or enforced upon or sued out against any such assets and is not discharged within seven (7) days of being levied, enforced or sued out; or
the Supplier is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986 or becomes unable to pay its debts as they fall due or suspends or threatens to suspend making payments with respect to all or any class of its debts; or
any voluntary arrangement is proposed under Section 1 of the Insolvency Act 1986 in respect of the other party; or
[bookmark: _Hlk188635486]the Supplier enters administration within the meaning of Schedule B1 to the Insolvency Act 1986; or
any moratorium pursuant to Part A1 of the Insolvency Act 1986 comes into force with respect to it; or
[bookmark: _Ref526250345]on the making of a winding-up order under Part IV of V of the Insolvency Act 1986;
the Supplier proposes or makes any composition or arrangement or composition with, or any assignment for the benefit of, its creditors; or
anything analogous to any of the events described in clauses ‎16.3.2 to ‎16.3.8 inclusive, occurs, including under the laws of any applicable jurisdiction. 
1. [bookmark: _Toc446749764][bookmark: _Ref446832360][bookmark: _Toc478966877][bookmark: _Toc526346114][bookmark: _Ref3883937][bookmark: _Toc3907549]Consequences of Termination
[bookmark: _Ref370906596]If the Supplier’s employment is determined pursuant to clause ‎16.1 or clause ‎16.2, Golden Lane Housing shall pay to the Supplier a fair and reasonable sum for the Supply undertaken up to the date of such determination plus a fair and reasonable allowance for demobilisation costs but which shall not include, and the Supplier shall not be entitled to recover any loss of profit, revenues, preliminaries, overheads, goodwill, financing charges and any indirect or consequential loss whatsoever. In the event of a determination under this clause ‎17.1, Golden Lane Housing shall be at liberty to engage others to complete the Supply or may do so itself. 
If the Supplier’s employment under this Supply Agreement is determined pursuant to clause ‎16.3:
All payments due and any further payments falling due to the Supplier under this Supply Agreement shall be immediately suspended;
The Supplier shall immediately deliver any manufacturer's warranties required by clause ‎4.2 insofar as Golden Lane Housing does not have such documents already;
Ownership in any Documents shall transfer from the Supplier to Golden Lane Housing immediately prior to the determination of the Supplier's employment pursuant to clause ‎16.3;
Golden Lane Housing may engage others to complete the Supply (including any defects rectification) or may do such work itself;
Within fourteen (14) days of the satisfactory completion of the Supply (including by others) and the making good of any defects in such Supply, Golden Lane Housing shall prepare an account setting out the total value of the Supply at the date of determination less payments already made by Golden Lane Housing and less the costs and losses incurred by the Supplier as a result of any of the circumstances listed in clause ‎16.3 arising and the parties shall then make any necessary balancing payment noted in the account forthwith.
1. [bookmark: _Ref224278512][bookmark: _9kR3WTr2994CDWV1qhvA1y4rqZWyq0A7EVvfMUU]Insurance
The Supplier shall insure itself against all insurable liability under the Supply Agreement, including procuring professional indemnity insurance if Golden Lane Housing requires and Employer's Liability Insurance. The minimum level of indemnity of such insurances, if not identified in the Order, shall be at an amount as would be expected of a supplier undertaking supply of a size, scope and complexity similar to the Supply and such insurances must be maintained for the duration of the Supply and for at least twelve (12) years from the date of the final Completed Delivery provided pursuant to this Supply Agreement.
[bookmark: _9kMHG5YVt4BB6EFYX3sjxC306tsbY0s2C9GXxhO]Upon Golden Lane Housing's request, the Supplier must supply evidence that it carries the insurances referred to in this clause ‎18. 
1. [bookmark: _Ref195012616][bookmark: _Ref_ContractCompanion_9kb9Ur04C][bookmark: _9kR3WTr2994BKeV1qhvA1y4rqZWyq0A7EVvfMUU][bookmark: _Ref224275594]Documents and Confidentiality
[bookmark: _9kR3WTr2994BLHIJeSkWhB74ys2561yIOPMkCEU][bookmark: _Ref_ContractCompanion_9kb9Ur04A][bookmark: _Ref195012527][bookmark: _Ref195013547]The Supplier grants to Golden Lane Housing an irrevocable royalty-free non-exclusive licence to use copy and reproduce the Documents for any purpose whatsoever connected with the Project. Such licence shall be freely assignable and carry the right to grant sub-licences.
[bookmark: _9kMHG5YVt4BB6DNJKLgUmYjD960u47830KQROmE]The Supplier: (i) warrants that the use of the Documents for the purposes of the Project and/or pursuant to the licence granted pursuant to clause ‎‎‎19.1 shall not infringe the rights of any third party; (ii)waives absolutely all Moral Rights the Supplier may have in the Documents; and (iii) where it is not the author the Supplier warrants that the author has not asserted its Moral Rights and that the author has waived any Moral Rights they may have in respect of the Documents.
[bookmark: _9kMHG5YVt4BB6DMgX3sjxC306tsbY0s2C9GXxhO]The Supplier shall not without the prior agreement of Golden Lane Housing be entitled to use the Documents so as to design any building or structure similar in overall design, appearance or features to the Project nor shall the Supplier be entitled to use the Documents for any purpose whatsoever connected with the Site other than for the purposes of this Supply Agreement and the completion of the Project.  The provisions of this clause ‎‎19 shall apply notwithstanding any termination of this Supply Agreement or the Supplier's employment under it in either case for any reason whatsoever.
[bookmark: _Ref_ContractCompanion_9kb9Ur08A]The Supplier shall not, either during the period of its engagement under this Supply Agreement (save in the proper course of his duties) or at any time after its termination or termination of the Supplier's employment under it in either case for any reason whatsoever disclose to any person (save for his insurance or other professional advisers) nor otherwise make use of any confidential information (including, but without limitation, information relating to all financial information relating to the Supply and the contents of any documents, including the Brief, the Documents and any legal agreements, prepared by or on behalf of Golden Lane Housing); or disclose to any person whatsoever (save its insurance or other professional advisers) anything contained in this Supply Agreement, without the prior authority of Golden Lane Housing. Such restriction shall continue to apply, without limitation in point of time, unless and until such information comes properly into the public domain through no fault of the Supplier.
[bookmark: _Ref195013549][bookmark: _9kR3WTr2994BJFINiSkWhB74ys2H8rw8BFMVLJJ]The Supplier shall not, without the prior approval of Golden Lane Housing, take or authorise the taking of any photographs of a Delivery Site for use in any publicity or advertising or publish alone or in conjunction with any other person any articles, photographs or other illustrations relating to the Supply nor shall he impart to any publication, journal or newspaper or any radio or television programme any information regarding the Supply. 
[bookmark: _9kMHG5YVt4BB6DLHKPkUmYjD960u4JAtyADHOXN]The Supplier shall procure that any suppliers it engages agree to be bound by a restriction in the same form as clauses ‎19.4 and ‎19.5.
1. Responsibilities and Indemnities
The Supplier shall indemnify and hold Golden Lane Housing harmless against and from all claims, causes of action, costs, loss and expense whatsoever in respect of:
Any negligence or breach of duty on the part of the Supplier, its suppliers, or their servants or agents;
Any breach by the Supplier of any of its obligations under this Supply Agreement, including for the avoidance of doubt any failure to comply with Statutory Requirements in relation health and safety which results in any investigation, prosecution or other action by the Health & Safety Executive (or any related or successor body); 
Any act or omission of the Supplier, its suppliers, its or their servants or agents which involves the Supplier in any liability to any other person; and
Any damage caused to Golden Lane Housing, Golden Lane Housing's property, any other person or any other person's property by the Supply. All claims for damage or loss to a tenants' goods, chattels, possessions and personal property shall be expeditiously investigated by the Supplier who shall reimburse the tenant where the circumstances would indicate that such loss or damage may have been caused by the Supplier, its operatives, sub-Suppliers, agents or representatives.
any claim or action for damages on account of any trespass or other misconduct of its officers, employees, agents and suppliers
any claim made against Golden Lane Housing by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in the Goods, to the extent that the defect in the Goods is attributable to the acts or omission of the Supplier, its employees, agents or suppliers;
1. [bookmark: _Toc949767]Assignment and Sub-letting 
The Supplier shall not, either legally or in equity, assign, charge, sub-contract, sub-let, transfer, factor (including as part of a debt factoring or similar arrangement) or otherwise make over this Supply Agreement or any part thereof or any of its obligations or liabilities without the prior written consent of Golden Lane Housing.
Golden Lane Housing may assign the benefit of this Supply Agreement (whether in whole or in part) at any time to any person. 
Notwithstanding any other term of this Supply Agreement, nothing in this Supply Agreement confers or purports to confer any right to enforce the terms of this Supply Agreement on any party who is not a party to this Supply Agreement.
1. [bookmark: _Ref156731394][bookmark: _Ref156791138][bookmark: _Ref156801242][bookmark: _Ref156820996][bookmark: _Ref396897127][bookmark: _Ref397026116][bookmark: _Ref397433910][bookmark: _Ref397486517][bookmark: _Ref397587213][bookmark: _Ref397587142][bookmark: _Ref195011918]Disputes
[bookmark: _9kR3WTr2994BHECCTFedm2ADI3zD3vyww9A76yx][bookmark: _Hlk188610218][bookmark: _Ref195126356]If a dispute or difference arises out of, under or connected with this Supply Agreement, either party may refer it to adjudication in accordance with the adjudication provisions of Part 1 of the Schedule to the Scheme for Construction Contracts (England and Wales) Regulations 1998 as amended with the Royal Institute of Chartered Surveyors as the adjudicator nominating body. 
[bookmark: _9kMHG5YVt4BB6DKeX3sjxC306tsbY0s2C9GXxhO]The decision of the Adjudicator shall be final and binding on the parties (and the parties shall forthwith give effect to its terms) unless and until the parties agree otherwise or the dispute or difference to which it relates has been referred by either party to the High Court in accordance with clause ‎‎27 and those proceedings have been concluded or formally settled.
[bookmark: _9kMHG5YVt4BB6DJGEEVHgfo4CFK51F5x0yyBC98]Without prejudice to any other rights the parties may have under this Supply Agreement, in the event of an issue or dispute arising under the Supply Agreement which has not been resolved between the parties within fourteen (14) days of the matter being raised by one to the attention of the other, the matter may be escalated by either party to a member of the senior management team of the other party, by notice in writing. If the dispute has not been resolved within fourteen (14) days of a notice under this clause ‎22.1, the parties may attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure.  Unless otherwise agreed between the parties, the mediator will be nominated by CEDR.  To initiate the mediation a party must give notice in writing (“ADR Notice”) to the other party to the dispute requesting a mediation.  A copy of the request should be sent to CEDR.  Such a mediation is to start not later than twenty (20) days after the date of the ADR Notice.
1. [bookmark: _Ref156731395][bookmark: _Ref156791139][bookmark: _Ref156801243][bookmark: _Ref156820997][bookmark: _Ref396897394][bookmark: _Ref397026335][bookmark: _Ref397434192][bookmark: _Ref397486580][bookmark: _Ref397587307][bookmark: _Ref397587204][bookmark: _Ref370908450]Personnel / Safeguarding
[bookmark: _Ref188446516][bookmark: _9kR3WTr2994BGDDDeSkWhB74ys2H8rw825KSSDG][bookmark: _Hlk188548286]The Supplier shall ensure that it has in place a safeguarding policy which complies with all applicable laws, enactments, orders or regulations relating to the protection or safeguarding of children and vulnerable adults and in any event complies with any safeguarding policies of Golden Lane Housing notified to it from time to time.
[bookmark: _Hlk188548268]The Supplier shall procure that in respect of all staff or persons performing any of the Supply (each a Named Employee), before a Named Employee begins to perform any of the Supply:
[bookmark: _9kMHG5YVt4BB6DIFFFgUmYjD960u4JAtyA47MUU]each Named Employee is provided with training in relation to safeguarding in accordance with clause ‎23.1;
each Named Employee has a valid form of identification and carries such identification on their person on Site for the duration of the Supply;
each Named Employee is questioned as to whether he or she has any convictions; 
[bookmark: _9kR3WTr2994BFCDEGxu57vivwyzVQw1tUYGGGUL][bookmark: _Ref188446209]insofar as a Named Employee holds a position that is eligible for such checks as prescribed by the Rehabilitation of Offenders Act 1974 (Exceptions) Order 1975 and the Police Act 1997 (Criminal Records) Regulations, results are obtained of a check that Golden Lane Housing deems to be appropriate for the Named Employee's role and interaction with vulnerable persons with the Disclosure and Barring Service in respect of that Named Employee; and
[bookmark: _9kMHG5YVt4BB6DHEFGIzw79xkxy01XSy3vWaIII]a copy of the results of such checks as are referred to in clause ‎23.2.4 are notified to Golden Lane Housing forthwith.
[bookmark: _9kMIH5YVt4BB6DHEFGIzw79xkxy01XSy3vWaIII]The Supplier shall procure that any person who appears on a barred list following the results of a Disclosure and Barring Service check pursuant to clause ‎23.2.4 shall not be employed or engaged in the performance of any of the Supply. 
In the event that any member of staff involved in the provision of the Supply is subsequently added to a barred list, the Supplier shall procure that such member of staff shall immediately cease to be engaged in the performance of the Supply.
Golden Lane Housing shall have the right to request the removal of any person engaged in the performance of the Supply if, in Golden Lane Housing's reasonable opinion, his performance or conduct is or has been unsatisfactory and the Supplier shall promptly remove such person and replace him with a person who shall previously have been approved by Golden Lane Housing.
1. Compliance with Policies / Additional Documents
In performing its obligations under this Supply Agreement, the Supplier shall and shall procure that each of its suppliers shall comply with the Additional Documents set out in the Order and all of the Client's Policies relevant to the performance of the Supply. The Supplier shall perform its duties under this Supply Agreement so that no act, omission or default shall constitute, cause or contribute towards a breach of duties and obligations of the Golden Lane Housing under any agreements with third parties comprised in the Additional Documents. 
1. [bookmark: _Ref195173681][bookmark: _9kR3WTr2994BDXV1qhvA1y4rqZWyq0A7EVvfMUU]Data Protection
[bookmark: _9kMHG5YVt4BB6DFZX3sjxC306tsbY0s2C9GXxhO]For the purposes of this clause ‎25, the following definitions shall apply:
Data Protection Legislation means all applicable data protection and privacy legislation in force from time to time in the UK including but not limited to the General Data Protection Regulation ((EU) 2016/679) (the GDPR); the UK GDPR (as such term is defined in the Data Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit) Regulations 2019) (such legislation being referred to in this Supply Agreement as the UK GDPR), the Data Protection Act 2018; the Privacy and Electronic Communications Directive 2002/58/EC (as updated by Directive 2009/136/EC) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426), along with any associated guidance and Codes of Practice, in each case as may be amended, updated or supplemented from time to time.
Data Subject's Rights means any rights of individuals under the Data Protection Legislation.
Shared Personal Data means the Personal Data shared by Golden Lane Housing with the Supplier for the purposes of the Supplier discharging his obligations under this Supply Agreement.
[bookmark: _9kMIH5YVt4BB6DFZX3sjxC306tsbY0s2C9GXxhO]For the purposes of this clause ‎25 defined terms have the meaning prescribed under this Supply Agreement or pursuant to the Data Protection Legislation.  
[bookmark: _9kMJI5YVt4BB6DFZX3sjxC306tsbY0s2C9GXxhO]The Supplier shall ensure that he shall at all times during the period of this Supply Agreement comply with the provisions and obligations imposed by the Data Protection Legislation and shall indemnify Golden Lane Housing and keep Golden Lane Housing indemnified against all actions, claims, demands, proceedings, damages, costs, charges and expenses (including reasonable legal expenses) whatsoever in respect of any breach of clause ‎25 which causes Golden Lane Housing to be in receipt of any actions, claims, demands, proceedings and/or incur any damages, costs, charges and/or expenses (including reasonable legal expenses). 
The Supplier warrants and represents that he has obtained all necessary registrations, notifications and consents required by the Data Protection Legislation to Process the Shared Personal Data for the purposes of performing his obligations under this Supply Agreement.
Golden Lane Housing will act in the capacity of Data Controller of any Shared Personal Data Processed by the Supplier in the performance of the Supply. The Supplier shall act as a Data Processor.
The Supplier shall Process Shared Personal Data only to the extent and in such a manner as is necessary for discharging the Supplier's obligations under this Supply Agreement, as otherwise permitted by Golden Lane Housing in writing, or required by law strictly in accordance with the Data Protection Legislation and shall not cause or permit the Shared Personal Data to be transferred outside the European Economic Area without the prior written consent of Golden Lane Housing.
The Supplier warrants and undertakes to implement appropriate technical and organisational measures to protect the Shared Personal Data against unauthorised or unlawful Processing, against a Personal Data Breach and to assist Golden Lane Housing's obligations in respect of the Data Subject's Rights.
The Supplier shall co-operate with Golden Lane Housing in respect of and contribute to any data protection impact assessments undertaken by Golden Lane Housing in relation to the processing of the Shared Personal Data pursuant to this Supply Agreement.
The Supplier shall not engage another Data Processor without prior written authorisation from Golden Lane Housing and ensuring compliance with any conditions attached to that consent, nor disclose the Shared Personal Data to any third parties other than in compliance with a legal obligation.
The Supplier shall be entitled to disclose the Shared Personal Data to employees agents or officers as reasonably necessary in order to perform his obligations under this Supply Agreement only to the extent that the Supplier ensures the reliability of such persons, being under an obligation of confidentiality, having undertaken training in Data Protection Legislation and understanding the obligations upon the Supplier in relation to the Shared Personal Data.
The Supplier shall notify Golden Lane Housing within two (2) Working Days if he receives a request to exercise the Data Subject's Rights or a complaint or request relating to Golden Lane Housing's obligations under the Data Protection Legislation and shall take no further steps in relation to the same until such time that he receives written instructions to do so from Golden Lane Housing.
Where Golden Lane Housing requests information from the Supplier for the purpose of complying with the Data Subject's Rights, the Supplier shall retrieve the relevant data and provide a full copy of such to Golden Lane Housing as soon as is possible but in any event within three (3) Working Days of such a request being made.
[bookmark: _9kMKJ5YVt4BB6DFZX3sjxC306tsbY0s2C9GXxhO]Golden Lane Housing shall on giving reasonable notice to the Supplier be entitled to request that the Supplier provide evidence, and/or audit the procedures of the Supplier (which shall include the right to enter the Supplier's premises and/or view the Supplier's systems) for the purposes of ensuring compliance with this clause ‎25 and to take any reasonable steps to satisfy himself that the Supplier is so complying.
In the event that the Supplier becomes aware of any unlawful Processing or a Personal Data Breach in relation to the Shared Personal Data the Supplier shall record the details of the suspected incident in a security incident log and undertake an initial investigation immediately into the suspected incident; promptly, and within no later than 24 hours of becoming aware of the event, give written notice to Golden Lane Housing with full details of such contravention and take no further steps in relation to the same until such time that he receives written instructions to do so from Golden Lane Housing.
The Supplier shall fully co-operate with Golden Lane Housing in the course of any investigation undertaken by Golden Lane Housing and any subsequent corrective actions arising therefrom, including but not limited to any report and/or investigation by the Information Commissioner's Office and/or notification to any affected individuals and implement any measure necessary to restore the security and integrity of any compromised Shared Personal Data.
The Supplier will on termination or expiry of this Supply Agreement or at such time that the Supplier no longer requires access to the Shared Personal Data for the purposes of performing his obligations under the same and at the request of Golden Lane Housing either securely return to Golden Lane Housing or securely destroy the Shared Personal Data (including all copies) in the Supplier's possession.
[bookmark: _9kMLK5YVt4BB6DFZX3sjxC306tsbY0s2C9GXxhO]The provisions of this clause ‎25 shall apply during the continuance of this Supply Agreement and indefinitely after its termination.
1. [bookmark: _Ref195173523][bookmark: _9kR3WTr2994BEYV1qhvA1y4rqZWyq0A7EVvfMUU]Notices
[bookmark: _9kMHG5YVt4BB6DGaX3sjxC306tsbY0s2C9GXxhO][bookmark: _9kMIH5YVt4BB6DGaX3sjxC306tsbY0s2C9GXxhO]Any notices to be served by Golden Lane Housing pursuant to this Supply Agreement can be served by any effective means including by email to any valid email address of the Supplier. All notices to be served by the Supplier pursuant to this Supply Agreement must be either by hand delivery or recorded delivery post to the address stated in the Order. Provided notices have been delivered by the methods permitted in this clause ‎26, such notification shall be effective from the date of delivery to the relevant party. If notices have not been served in accordance with this clause ‎26, they shall be invalid.
Where under this Supply Agreement an act (including the service of a notice) is required to be done within a specified period of days after or from a specified date, the period shall begin immediately after that date. 
1. [bookmark: _Toc949777][bookmark: _Ref195011730][bookmark: _Ref_ContractCompanion_9kb9Ur04E][bookmark: _9kR3WTr2994BIcV1qhvA1y4rqZWyq0A7EVvfMUU]Law and Limitation
The Supply Agreement and all matters arising out of, under or in connection with it shall be subject to the law of England and the parties submit to the exclusive jurisdiction of the English Courts, save for the purposes of enforcement of any award.
Save as in relation to any longer period permitted under Statute in respect of which the limitation period for bringing such contractual claims shall be the same as the applicable limitation period if the action or proceedings were commenced under that legislation or under the Civil Liability (Contribution) Act 1978 if later, it is agreed that whatever the manner in which the parties to this Supply Agreement have signed or executed the Order, the period of limitations (in respect of which the Supplier and Golden Lane Housing hereby waive all and any rights, whether already existing, arising now and/or in the future to raise as a defence to any claim brought under this Supply Agreement the Limitation Act 1980), applicable to any claim or claims arising out of or in connection with this Supply Agreement shall be twelve (12) years from the date of the final Completed Delivery provided pursuant to this Supply Agreement.
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