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[bookmark: email][bookmark: fax][bookmark: fp][Insert Date]
Dear [Supplier named contact]
[INSERT DESCRIPTION OF GOODS AND SERVICES]
We, Shelter the National Campaign for Homeless People Limited (“Shelter”) write to you [Insert full company name], with company number [number] ("Supplier"), to set out the terms which apply to the supply of the goods and/or services set out at Schedule 1 to this letter (the "Goods and Services").
Provision of Goods and Services
The Supplier shall supply the Goods and Services in accordance with this letter and:
Appendix 1 –Standard Terms and Conditions for Goods and Services 
Schedule 1 – Specification
Schedule 2 – Charges
Appendix 2 – Supplier Code of Conduct
 (together the "Agreement"), and where there is any conflict between the Schedules and Appendices, the Schedules and Appendices shall take precedence in the order set out above.
Term
The Agreement shall be effective from [insert date].
 Unless terminated earlier in accordance with Appendix 1, the Agreement shall remain in force up to and including [Insert date].
Charges
The charges for the Goods and Services shall be as set out at Schedule 2 and payable in accordance with the terms of clause 3 of Appendix 1.  
The Agreement constitutes the entire agreement between Shelter and the Supplier relating to the supply of the Goods and Services, and supersedes and extinguishes all previous agreements between them relating to its subject matter.  In particular, the Agreement shall not include any of the Supplier’s separate terms and conditions.  
Please sign this Agreement as indicated below and return it to us.  
Yours sincerely

……………………………………
[insert name]
[insert title]
For and on behalf of
SHELTER 

I confirm the agreement of the Supplier to the terms of this Agreement, and am duly authorised by the Supplier to do so.

……………………………………
[insert name]
[insert title]
For and on behalf of
[INSERT NAME OF SUPPLIER]
Appendices
1.  Standard Terms and Conditions for Goods and Services
2.  Supplier Code of Conduct


Schedule 1 Specification
{This schedule should form a clear and comprehensive description of the goods or services that are being provided. It should include a detailed specification of the goods and/or services, including as a minimum all details on the relevant purchase order.}
{Description
· Include detailed description of what will be delivered by the supplier.
· If the supplier has made any particular promises about specifications, or that the goods/services will meet particular requirements, ensure these are included
Delivery
· Include timetable / dates for the delivery of the goods and services and location of delivery 
· Clearly outline what the supplier is responsible for delivering and any responsibilities that Shelter may have.
· Include any relevant service levels to the delivery of the goods and services.
· Include supplier and Shelter key contacts that will be responsible for the delivery of the goods and services.
· Can the delivery of the goods or services be cancelled or modified? If so, when, how, by whom? (See related point in Schedule 2 – Charges – ‘Cancellation Charges’)
Service Levels
· Are service levels guaranteed or targets? Is it clear how and over what period the service levels are measured?
· What happens if a service level is missed? Are service credits or rebates payable in these circumstances? Are there any service level exceptions?
Ending the Contract
· What happens when the contract ends? Are there any obligations on behalf of Shelter? What actions do we require from the supplier upon termination?} 



Schedule 2 Charges
1. Principal Charges:
{This schedule should form a clear and comprehensive description of charges relating to the goods or services that are being provided, including as a minimum all details on the relevant purchase order}
{Principal Charges
· What are the charges, when and how are they paid[footnoteRef:1]?  [1: { Note that standard payment terms are 30 days from receipt of invoice – see clause 3.2 of the standard terms and conditions.] 

· State the charges excluding Value Added Tax (or equivalent) (VAT), then state whether VAT is payable and the applicable rate. 
Additional Costs
· Clearly outline all additional charges/fees/costs (e.g. one-off set-up or installation charges) including the number and frequency of payments, and any relevant ‘triggers’ for these payments.
Variations
· When and how can charges be varied? Shelter should try to ensure that no variations can be made without its written agreement. 
Cancellation Charges
· What are the cancellation charges that will be incurred if goods or services are cancelled or the contract is terminated? (See related point in Schedule 1 – Specification – ‘Delivery’)}



APPENDIX 1 
These Terms and Conditions ("Ts&Cs") shall govern the purchase of Goods and/or Services by Shelter and may only be varied with the written agreement of the parties.  
DEFINITIONS 
In these Ts&Cs: 
"Shelter" means Shelter the National Campaign for Homeless People Limited, a registered charity with number 263710 and/or Shelter Trading Limited, a registered company in England and Wales with registered number 02573404, as specified in the PO; 
"Agreement" means the letter agreement between Shelter and the Supplier, governing the purchase of the Goods and Services, incorporating these Ts&Cs.  In the absence of a letter agreement, any reference to the "Agreement" shall where possible be construed as a reference to the commercial terms as agreed between the Parties (including as set out in any POs), which shall incorporate these Ts&Cs;
"Brand" means the Shelter name and logo, along with any trade mark, trade name, logo, device, design, insignia or other sign or element of get-up forming part of the Shelter brand or campaigns;
"Business Day" means a day (other than a Saturday, Sunday or a public holiday) when banks in London, UK are open for business;
"Confidential Information" means all non-public information including, without limitation, any information relating to the business, products, affairs and finances of Shelter or relating to its service, processes, know-how, consultants, volunteers, employees, suppliers, agents or distributors, which is designated as confidential by Shelter or which the Supplier knows or ought reasonably to know to be confidential, whether provided by Shelter or independently acquired by the Supplier, and whether in written, electronic, visual, digital or other tangible form;
"Control" means the power of a person directly or indirectly, whether by the holding of shares, possession of voting power, by virtue of powers conferred in documents regulating the undertaking, or by contract or otherwise, to secure that the affairs of the undertaking (or its directors, officers, employees or agents) are conducted in accordance with the wishes or directions of that person;
“Data Protection Legislation” means (i) either the Data Protection Act 1998 or the UK GDPR which is the implementation of the General Data Protection Regulation (EU) 2016679 into UK Law, whichever is in force in the UK at the relevant time; (ii) either the Privacy and Electronic Communications (EC Directive) Regulations 2003 or the EU ePrivacy Regulation whichever is in force in the UK at the relevant time; and (iii) all other applicable laws and regulations relating to the processing of personal data and privacy, including (but not limited to the) the Data Protection Act 2018, statutory instruments and, where applicable, the guidance and codes of practice issued by the Information Commissioner or any other supervisory authority with jurisdiction in the United Kingdom, all as amended, extended, re-enacted or replaced from time to time;
"Deliverables" means all documents, products and materials developed by the Supplier or its agents, contractors and employees as part of or in relation to the Services in any form or media, including without limitation drawings, maps, plans, diagrams, designs, pictures, computer programs, data, specifications and reports (including drafts);
"Delivery Location" means Shelter’s place of business or to such other place of delivery as stated in the Purchase Order or by Shelter in writing;
"Employment Liabilities" means any costs, claims, demands, fines, or expenses (including reasonable legal and other professional expenses), payments, wages, actions, proceedings, compensation, awards, interest, loss, damages or penalties incurred or arising in each case out of the employment of any person and any liabilities for income tax and/or social security contributions; 
"Goods" means the goods described in the Agreement, if any;  
 “Intellectual Property Rights" means all vested, future and contingent rights to patents, inventions, copyright and related rights, trade marks, trade names and domain names, rights in get-up, rights in goodwill, unfair competition rights, rights in design, rights in computer software, mask works, database rights, the right to sue for damages and other remedies for any infringement of any of the rights listed in this definition and any other intellectual property rights, in each case whether registered or unregistered and including renewals or extensions of such rights, and all similar or equivalent rights or forms of protection which subsist, or will subsist, now or in the future, in any part of the world;
"Loss" means actions, suits, claims, demands, damages, losses (whether direct or indirect), charges, costs and expenses, including any interest, fines, legal and other professional fees and expenses awarded against or incurred or paid by Shelter, which Shelter may suffer or incur;   
"Party" means Shelter or Supplier (according to the context) and "Parties" is construed accordingly;
"PO" means a purchase order form issued by Shelter to the Supplier for Goods and/or Services;
"Purchase Order Number" means the reference number located on the front of a PO;
"Services" means the services described in the Agreement, if any; 
"Supplier" means the Supplier as stated in the Agreement; and
“Supplier Code of Conduct” means the code of conduct contained in Appendix 2 to the Agreement.
[bookmark: 0.1__Ref274052299]  
[bookmark: _Ref339024124]GOODS AND SERVICES 
The Supplier shall ensure that: 
the Goods and Services shall be to the reasonable satisfaction of Shelter and shall conform in all respects with any particulars referred to in the Agreement; 
the Goods and Services (together with the Supplier's performance of its obligations hereunder) shall conform in all respects with the requirements of any statutes, orders, regulations or bye-laws from time to time in force; 
the Goods shall be manufactured using the degree of skill, care and diligence as would be expected from an experienced, expert and ethical supplier of such goods and shall be of satisfactory quality, of good materials and workmanship, substantially free from defects, fit and sufficient for the purpose for which such goods are ordinarily used and for any particular purpose made known to the Supplier by Shelter; and 
it will provide the Services in accordance with the terms of the Agreement, with best care, skill and diligence, using properly experienced and qualified people.  
THE PRICE AND PAYMENT
The price of the Goods and Services shall be as stated in the Agreement and shall be exclusive of VAT, but inclusive of all other associated costs and expenses.  Where any taxable supply for VAT purposes is made under the Agreement by the Seller to Shelter, Shelter shall, on receipt of a valid VAT invoice from the Seller, pay to the Seller such additional amounts in respect of VAT as are chargeable on the supply of the Goods and/or Services at the same time as payment is due for the supply of the Goods and/or Services.
Unless otherwise agreed in writing by Shelter, the Supplier shall render a separate invoice in respect of each consignment of Goods or supply of Services delivered under the Agreement.  If the Goods and Services are accepted by Shelter, payment shall be due 30 days after Shelter receives the invoice from the Supplier.  
The Supplier shall reference the Purchase Order Number on all invoices submitted to Shelter and include on the PO such other supporting information as Shelter requests.  For the avoidance of doubt, Shelter shall not process payment of, and shall have no obligation to pay, any invoice that does not contain a valid Purchase Order Number.  
Shelter reserves the right to withhold any payments or parts of payments invoiced by the Supplier which Shelter disputes in good faith.  
Shelter may offset any amount owing to it from the Supplier against any amount Shelter owes to the Supplier.  
If Shelter fails to pay any amount properly due and payable by it to the Supplier pursuant to the Agreement, the Supplier shall have the right to charge interest on the overdue amount at the rate of three per cent per annum above the base rate for the time being of Barclays Bank PLC.  
[bookmark: _Ref339274305]DELIVERY 
The Supplier shall deliver the Goods and or provide the Services at the place, date and time specified in the Agreement or otherwise indicated by Shelter in writing.  Any access to premises and any labour and equipment that may be provided by Shelter in connection with delivery shall be provided without acceptance by Shelter of any liability whatsoever and the Supplier shall indemnify Shelter in respect of any Loss resulting from or in connection with any damage or injury (whether fatal or otherwise) in the course of delivery or installation to the extent that any such damage or injury is attributable to any act or omission of the Supplier or any of the Supplier’s sub-contractors.  
Where any access to Shelter’s premises is necessary in connection with delivery the Supplier and its sub-contractors shall at all times comply with Shelter’s requirements.  
Delivery of the Goods shall be completed on the completion of unloading of the Goods at the Delivery Location.  Delivery of the Goods to a carrier shall not constitute delivery for the purposes of this clause 4.  
The time of delivery shall be of the essence and failure to deliver within the time specified in the Agreement shall enable Shelter (at its option) to be released from any obligation to accept and pay for the Goods and/or Services, to cancel all or part of the Agreement, and/or return any Goods already delivered which by virtue of such rejection or cancellation are no longer of use.  
[bookmark: _Ref339023776]BRANDING
The Supplier shall not use or allow, enable, facilitate or aid third parties to use the Brand without Shelter’s prior written consent.
PROPERTY AND RISK 
Property in the Goods shall pass to Shelter on the earlier of delivery of the Goods in accordance with clause 4 and payment for the Goods.  If the Supplier postpones delivery for any reason, title shall pass on the date that the Goods should have been delivered.  Risk in the Goods shall pass to Shelter upon delivery in accordance with clause 4.
INSPECTION, REJECTION AND GUARANTEE  
The Supplier shall permit Shelter or its authorised representatives to make any inspections or tests reasonably required in relation to the Goods and the Supplier shall afford all reasonable facilities and assistance free of charge at its or any of its sub-contractor's premises.   
[bookmark: _Ref339017621]Shelter may by written notice to the Supplier reject any of the Goods or Services which Shelter in its sole and absolute discretion considers fail to conform or are unlikely to conform with the Supplier’s undertakings at clause 2.  Shelter shall give such notice to the Supplier within a reasonable time after inspection of the Goods concerned by Shelter or delivery of the Goods in accordance with clause 4 (whichever is later).  If Shelter rejects any of the Goods or Services pursuant to these Ts&Cs, Shelter shall be entitled to: 
return the Goods at the Supplier’s expense; and
withhold payment, or if Shelter has paid the Supplier to obtain a refund from the Supplier in respect of the Goods and/or Services; or
to have the Goods concerned repaired within a reasonable time by the Supplier or (as Shelter shall elect) replaced by the Supplier with Goods which comply in all respects with the requirements specified in the Agreement; and/or
to have the relevant Services re-performed so as to meet the requirements specified in the Agreement; and/or
to recover from the Supplier any expenditure incurred by Shelter in obtaining substitute Goods or Services from a third party.  
[bookmark: _Ref339017637]The Supplier further warrants that the Goods and Services shall be free from defects in design, materials and workmanship and remain so for 12 months (or such longer period as the Parties may agree or is contained in a warranty) after such Goods are put into service or such Services are performed (as the case may be).  If Shelter shall within such period or within 30 days thereafter give notice in writing to the Supplier of any defect in any of the Goods and/or Services as may have arisen during such period under reasonable use the Supplier shall within a reasonable time period remedy such defects (whether by repair or replacement as Shelter shall elect) without cost to Shelter.  
Any Goods rejected or returned by Shelter as described in clause 7.2 or 7.3 shall be returned to the Supplier at the Supplier's risk and expense.  
These conditions shall extend to any substituted or remedial services and/or repaired or replacement goods supplied by the Supplier.
Shelter’s rights under the Agreement are in addition to its rights and remedies under statute and common law.
TRAINING AND MANUALS
The Supplier shall supply free of charge and in such quantities as Shelter may reasonably request from time to time high quality, hard copy user manuals (or, in the case of manuals for software, in electronic form) that will enable a reasonably skilled person to learn to use all the functionality of the Goods without difficulty or delay.
SUPPLY OF SERVICES
The Supplier shall from the date of and for the duration of the Agreement provide the Services to Shelter in accordance with the terms of the Agreement.
The Supplier shall meet any performance dates for the Services notified to the Supplier by Shelter.  
In providing the Services, the Supplier shall:
co-operate with Shelter in all matters relating to the Services, and comply with all reasonable instructions of Shelter;
perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier’s industry, profession or trade and as would be expected from an experienced, expert and ethical supplier of such services; 
use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to ensure that the Supplier’s obligations are fulfilled in accordance with the Agreement;
ensure that the Services and Deliverables will conform with the Specification, and that the Deliverables shall be fit for any purpose expressly or impliedly made known to the Supplier by Shelter; 
provide all equipment, tools and vehicles and such other items as are required to provide the Services;
use the best quality goods, materials, standards and techniques, and ensure that the Deliverables, and all goods and materials supplied and used in the Services or transferred to Shelter, will be free from defects in workmanship, installation and design;
obtain and at all times maintain all necessary licences and consents, and comply with all applicable laws and regulations;
observe all health and safety rules and regulations and any other security requirements that apply at any of Shelter’s premises;
[bookmark: a460831]hold all materials, equipment and tools, drawings, specifications and data supplied by Shelter to the Supplier (the "Shelter Materials") in safe custody at its own risk, maintain the Shelter Materials in good condition until returned to Shelter, and not dispose or use the Shelter Materials other than in accordance with Shelter’s written instructions or authorisation; and
not do or omit to do anything which may cause Shelter to lose any licence, authority, consent or permission upon which it relies for the purposes of conducting its business, and the Supplier acknowledges that Shelter may rely or act on the Services.
The date and time for provision of the Services shall be as specified in the Agreement or, if no such date is specified, then provision shall take place within 28 days of the date of the Agreement.
The provision of the Services shall be made at the Delivery Location and, unless otherwise stipulated by Shelter, shall be made during normal business hours (Monday to Friday between 9am to 5pm).
INTELLECTUAL PROPERTY
In respect of the Goods and any goods that are transferred to Shelter as part of the Services under the Agreement, including without limitation the Deliverables or any part of them, the Supplier warrants that it has full clear and unencumbered title to all such items, and that at the date of delivery of such items to Shelter, it will have full and unrestricted rights to sell and transfer all such items to Shelter.
[bookmark: a343337]The Supplier assigns to Shelter, with full title guarantee and free from all third party rights, all Intellectual Property Rights in the products of the Services, including for the avoidance of doubt the Deliverables.  
The Supplier shall obtain waivers of all moral rights in the products, including for the avoidance of doubt the Deliverables, of the Services to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction.
The Supplier shall, promptly at Shelter’s request, do (or procure to be done) all such further acts and things and the execution of all such other documents as Shelter may from time to time require for the purpose of securing for Shelter the full benefit of the Agreement, including all right, title and interest in and to the Intellectual Property Rights assigned to Shelter in accordance with clause 10.2.
All Shelter Materials are the exclusive property of Shelter.  The Supplier shall not, without prior written consent of Shelter, use or disclose any such Shelter Materials or rights therein and in particular the Supplier shall not refer to Shelter or the Agreement in any advertisement without Shelter's prior written agreement.  The Supplier shall do all such further acts and execute all such documents as Shelter may from time to time require to give full effect to this clause.  
CONFIDENTIALITY
The Supplier shall not use, copy or disclose any Confidential Information for any purpose other than to the extent required to perform its obligations in respect of the Agreement.  The Supplier shall restrict disclosure of such Confidential Information to such of its employees, agents or subcontractors as need to know it for the purpose of discharging the Supplier’s obligations under the Agreement, and shall ensure that such employees, agents or subcontractors are subject to obligations of confidentiality corresponding to those which bind the Supplier.  This clause 11 shall survive termination of the Agreement.
INDEMNITY, LIABILITY AND INSURANCE
At the request of Shelter and at the Supplier’s own expense, the Supplier shall provide all reasonable assistance to enable Shelter to resist any claim, action or proceedings brought against Shelter relating to the Goods and/or Services.  The Supplier shall keep Shelter, its subsidiaries, affiliates, employees, officers, directors, representatives and/or agents indemnified in full from and against any and all Loss in connection with and arising out of:
any breach by the Supplier of its warranties and/or obligations under clause 19.6; 
[bookmark: 0.1__DV_C79][bookmark: 0.1__DV_M71]any action brought or threatened by a third party against Shelter arising out of or in connection with the supply of Goods and/or Services, to the extent that such action is a direct or indirect result of any act (including statements) or omission made by the Supplier, its employees, agents or subcontractors; 
any damage to property or in respect of any injury (whether fatal or otherwise) to any person which, in either case, may result directly or indirectly from any defect in the Goods or Services or the negligent or wrongful acts of the Supplier, its employees, agents or subcontractors;
any claim made against Shelter for actual or alleged infringement of a third party’s Intellectual Property Rights arising out of, or in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services; and/or
any recall of the Goods or any products incorporating or sold together with the Goods, which is directly or indirectly due to a defect in the Goods.
Shelter shall not be liable to the Supplier for any loss, damage or injury suffered to the Supplier (or any other person engaged by the Supplier) during or as a consequence of satisfying the obligations contained in the Agreement save for liability for fraud, death or personal injury arising out of negligent acts or omissions of Shelter.  
[bookmark: _Ref339270733]The Supplier shall maintain adequate insurance policies, including but not limited to health, personal accident, employer’s liability, public liability and professional indemnity insurance to cover the liabilities that may arise under or in connection with the Agreement.  The terms of any insurance policy or the amount of the cover shall not relieve the Seller of any liabilities under the Agreement.
TERMINATION 
Subject to clause 13.4, these Ts&Cs shall terminate with immediate effect on the Parties’ completion of their mutual obligations or in accordance with this clause 13.3, whichever is earlier.  
Shelter may terminate the whole or any part of the Agreement at any time, with immediate effect, by giving written notice to the Supplier if: 
the Supplier breaches any obligation hereunder (and, where the breach is capable of remedy, fails to remedy such breach within 14 days of receiving notice of the same); 
in Shelter’s opinion the Supplier breaches any of clauses: 5; 14; 14.1 and / or 19.6; 
circumstances exist or are likely to exist in which the Supplier is found guilty of corruption, bribery, fraud, dishonesty, or any other conduct which Shelter in its sole and absolute discretion believes brings Shelter into disrepute (whether or not connected to the provision of Goods and or Services); and/or 
if the Supplier (i) is unable to pay its debts as they fall due, (ii) passes a resolution for winding up (other than for the purposes of a solvent amalgamation or reconstruction) or if a court of competent jurisdiction makes an order to that effect, (iii) enters into a composition or scheme of arrangement with its creditors or if a receiver, manager, administrator or administrative receiver is appointed over any of its assets, (iv) ceases or threatens to cease to do business, or (v) suffers an analogous event in any jurisdiction; or
if the Supplier undergoes a change in Control which Shelter believes may have an adverse effect on Shelter’s reputation.
Without limiting its other rights and remedies, Shelter may terminate the Agreement:
0. in respect of the supply of Services, by giving the Supplier seven days’ written notice; and
in respect of the supply of Goods, with immediate effect by giving written notice to the Supplier, in which case Shelter shall pay the Supplier fair and reasonable compensation for any work in progress on any other Goods at the date of termination but such compensation shall not include loss of anticipated profits or any consequential loss.
[bookmark: _Ref361824276]In any of the circumstances in these TS&Cs in which Shelter may terminate the Agreement, where both Goods and Services are supplied, Shelter may instead terminate part of the Agreement in respect of the Goods, or in respect of the Services, and the Agreement shall continue in respect of the remaining supply.
Termination or expiry of the Agreement for any reason, whether under this clause 13 or not, shall be without prejudice to the accrued rights and liabilities of Shelter on the date of such termination or expiry.
For the purposes of this clause 13, a breach shall be considered capable of remedy:
0. if the Party in breach can comply with the provision in question in all respects other than as to the time of performance and 
if time of performance is not of the essence.
On termination:
the Agreement will immediately cease without any liability on Shelter to pay any compensation or damages to the Supplier;
clauses in these Ts&Cs which expressly or by implication have effect after termination shall continue in full force and effect;
the accrued rights and remedies of the Parties as at termination shall not be affected, including the right to claim damages in respect of any breach of these Ts&Cs which existed at or before the date of termination; and
the Supplier will comply with Shelter’s instructions in relation to any personal data held by the Supplier in connection with the Goods and/or Services and in the absence of any such instructions the Supplier will destroy and/or erase all such personal data.  
[bookmark: _Ref339274836]CONDUCT
[bookmark: _Ref339270788]The Supplier shall at all times comply with Shelter’s Supplier Code of Conduct.  The Supplier warrants that it has read and understood the Supplier Code of Conduct and shall be bound by the terms contained therein, as amended from time to time.
[bookmark: _Ref339270801]The Supplier shall at all times:
comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010;
not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK; and
promptly report to Shelter any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of its obligations under the Agreement and these Ts&Cs.
[bookmark: _Ref377374405]The Supplier shall not in any way be involved directly or indirectly with:
terrorism, in the manufacture or sale of arms, or have any business relations with armed groups or governments for any war related purpose; and/or 
trafficked, bonded, child, enforced or compulsory labour or servitude.
[bookmark: _Ref377374282]The Supplier shall comply with:
all legal requirements regarding child labour and forced labour, and with the international labour standards promoted by the International Labour Organisation; and 
all applicable anti-slavery and human trafficking laws, statutes and regulations from time to time in force, including, but not limited to, the Modern Slavery Act 2015. 
EMPLOYEES
The Transfer of Undertakings (Protection of Employment) Regulations 2006, as amended or replaced from time to time, or any similar legislation anywhere in the world, (the "Transfer Legislation") may apply upon termination of the Agreement in circumstances where Shelter or a supplier different to the Supplier (the "Transferee") takes over provision of similar services (the "Transfer").
The Supplier shall be liable for and shall indemnify Shelter in respect of any Employment Liabilities which may be incurred by Shelter and the Transferee by virtue of the Transfer Legislation and as a result of the employment or termination of employment of each of the transferring employees prior to (and including) the date of Transfer and which arises as a result of any act or omission of the Supplier prior to the date of Transfer.
DATA PROTECTION
In the Agreement, the terms data controller, data processor, personal data, sensitive data and processing shall have the meanings set out in the Data Protection Legislation.
[bookmark: _Ref311973691]Both parties agree to comply with the Data Protection Legislation insofar as it relates to the performance of their roles under the Agreement, and shall not do anything under the Agreement that causes the other party to be in breach of the terms of the Data Protection Legislation.
[bookmark: _Ref311973700]The parties will co-operate with each other to ensure that each party is able to perform its obligations under the Data Protection Legislation and shall provide any personal data to the other under the Agreement in compliance with the terms of the Data Protection Legislation.
Without limiting the provisions of clauses 16.2 and 16.3, the Supplier shall comply with any Shelter data processing and data sharing guidelines that Shelter may produce from time to time, copies of which shall be provided to the Supplier
ASSIGNMENT AND SUB-CONTRACTING 
The Supplier shall not without the prior written consent of Shelter sub-contract and/or assign the benefit or burden of the whole or any part of the Agreement.  
No sub-contracting by the Supplier shall in any way relieve the Supplier of any of its responsibilities under the Agreement.  
NOTICES 
Any notice or other communication required to be given by either Party (the "Notifying Party") to the other (the "Receiving Party") in relation to the Agreement shall be in writing and sent by registered post to an address specified by the Receiving Party, or sent by other electronic media to the Receiving Party at an address specified in the Agreement or as otherwise indicated by the Receiving Party.  Any such notice shall be treated as served at the time when it is handed to or left at the registered office or address (as appropriate) of the Receiving Party or, if served by post, on the second Business Day after posting, or if served by other electronic media, the next Business Day after transmission.  
GENERAL 
The rights and remedies arising under the Agreement are cumulative and do not exclude any rights or remedies provided at law or in equity.  
The rights and remedies of Shelter may be waived only in writing and specifically, and any failure to exercise or any delay in exercising a right or remedy by Shelter shall not constitute a waiver of that or any other right or remedy.  
A person who is not party to the Agreement shall have no rights to enforce any term of the Agreement.  
Nothing in these Ts&Cs is intended to create a partnership or legal relationship of any kind that would impose liability upon one Party for the act or failure to act of the other Party, or to authorise either Party to act as agent for the other.  
The invalidity, unenforceability or illegality of any provision (or part of a provision) of these Ts&Cs under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the other provisions (or part provisions).
[bookmark: _Ref363218729][bookmark: _Ref339029507]The Supplier shall and shall ensure that its sub-contractors comply: 
at all times with the Data Protection Legislation; 
with any and all obligations equivalent to those imposed on a data controller (as defined in the Data Protection Legislation); and 
only with Shelter’s instructions in relation to the processing and transfer of personal data.  
Any variation to these Ts&Cs or the Agreement shall only be binding on the Parties when agreed in writing by Shelter.  
The Agreement and these Ts&Cs and any dispute or claim arising out of or in connection with them shall be governed by and construed in accordance with the laws of England & Wales and the Parties hereby submit to the non-exclusive jurisdiction of the courts of England & Wales.
The Supplier will only bring any claim arising out of or in connection with these Ts&Cs against Shelter, and not against any other individual or entity within the wider Shelter movement.

Appendix 2 Supplier Code of Conduct

Contents

1. principles of the code
2. business ethics & compliance
3. Modern slavery
4. Labour & employment practices
5. equity & inclusion
6. discrimination
7. pay & reward
8. Occupational Health and safety
9. safeguarding
10. environmental sustainability
11. Data protection and artificial intelligence


1. Principles of the code

Shelter acknowledges that its procurement decisions and the suppliers it works with carry social and environmental implications. We are committed to procuring goods and services in an ethical, fair and transparent manner.

To procure ethically, we must set expectations with our suppliers on what we expect and capture relevant information to ensure a supplier meets our ethical standards. This code of conduct outlines Shelter’s standards.

In relation to this code of conduct, ‘suppliers’ are defined as any company, organisation or person supplying goods or services to Shelter on a contractual basis including the supplier, its employees, agents and subcontractors (excluding employment relationships).

As well as complying with all applicable statutory and legal requirements, Shelter’s suppliers must meet the standards set out in this code as an absolute minimum. 

Shelter’s suppliers are responsible for applying the same principles when dealing with their own supply chain. It is the supplier’s responsibility to provide evidence when requested that their sub-contractors also conform to the standards outlined in this code and all local legislative requirements.

[bookmark: _Hlk159349320]Where possible, we will engage with our suppliers to understand their ability to reach the standards set out in this code as well as any barriers they may face. Shelter reserves the right to terminate its relationship with a supplier or cancel any orders in the case of a breach of this code. 

Shelter keeps this code under ongoing review and may amend or add to this code at any time. You can view the code of conduct at www.Shelter.org.uk/Suppliers .

2. business ethics and compliance

Shelter is committed to operating with honesty and integrity in all of its activities, acting in line with the Anti-Bribery Act 2010 as well as promoting an anti-bribery and anti-corruption culture. 
Suppliers must operate with honesty, integrity and transparency in all business activities. They must promote an anti-bribery and anti-corruption culture throughout their organisation and in their dealings with Shelter.
Shelter requires its suppliers to uphold standards of financial propriety in fulfilling their tax obligations, to be law abiding in the conduct of their business activities and to act in compliance with local legal requirements and Suppliers must alert Shelter of any potential conflicts of interest at the earliest opportunity.
Suppliers must be in possession of relevant licences and membership of appropriate organisations where required to by law.


3. modern slavery

The Modern Slavery Act 2015 requires all qualifying organisations to adopt policies and practices which proactively tackle modern slavery and human trafficking. Shelter is committed to ensuring this is monitored throughout the organisation and its supply chain. 
Shelter has a zero-tolerance approach to all instances of modern slavery. We are bound by and support the Modern Slavery Act 2015, and all suppliers should adhere to their responsibilities around it. 

Shelter is committed to acting ethically and with integrity and transparency in all professional dealings. We are committed to having effective systems, processes and controls in place to safeguard against any form of modern slavery taking place within Shelter or its supply chain.
Shelter’s suppliers must take reasonable steps to ensure that they do not profit directly or indirectly from the exploitation of child labour or that of other vulnerable groups – from bonded labour, indentured labour or any other form of servitude. 
Shelter’s suppliers must respect the fundamental labour rights set out in the  International Labour Organisation core conventions, as outlined in Section 4 Labour and Employment Practices.
Additionally, any UK supplier Shelter works with that has a turnover in excess of £36 million must comply with the provisions of the Modern Slavery Act 2015.

4. Labour and Employment practices

Shelter’s suppliers must respect the fundamental labour rights set out in the eight International Labour Organisation core conventions.  
The key principles of these conventions, as they relate to working practices, are set out within the Ethical Trading Initiative Base Code. In summary: 
· employment is freely chosen
· freedom of association and the right to collective bargaining is respected
· working conditions are safe and hygienic
· no child labour
· living wages are paid
· working hours are not excessive
· no discrimination is practised
· regular employment is provided
· no harsh or inhumane treatment 


5. equity and inclusion

Shelter believes in racial equity for everyone, every day in every home – and we put racial equity at the heart of everything we do. 
We want to become an inclusive, anti-racist organisation that understands how intersectionality and racism impact colleagues. This includes both employees and volunteers, as well as our clients, supporters and all those affected by the housing emergency. 
We expect our suppliers to have an equity and inclusion policy in place that is clear, up to date and covers all aspects of operations, including implementing and monitoring the policy. 

6. discrimination

Shelter believes that everyone has the right to respectful treatment and does not tolerate discrimination, harassment or victimisation on any basis in the workplace. Everyone should be treated with dignity and respect.  
Harassment and bullying are unacceptable and where they are identified they will be challenged without fear of ridicule or reprisal. 
 We ensure that all our employees involved in hiring, compensation, disciplining and termination of workers are trained in non-discrimination. 
We require at a minimum that our suppliers follow the ACAS code of practice on disciplinary and grievance procedures. 


7. Pay and reward

Shelter believes that the criteria it uses to determine pay levels and progression must be easily accessible to its employees, objective, and neutral with respect to gender and race. We operate a transparent pay structure as part of our commitment to fairness of pay. 
We are also an accredited living wage employer, which means we pay the real living wage to all our employees and sub-contractors.   
Suppliers should ensure that all employees understand how their pay is calculated and where pay bands are adopted, this is clearly communicated. Pay should also be assessed across the organisation to ensure gender and race neutrality. 

	
8. occupational health and safety

Suppliers must provide a healthy, safe and hygienic work environment for all employees, which must comply with all applicable laws on occupational health and safety and industrial hygiene. 
Suppliers must have procedures in place to ensure a safe workplace and take action to prevent, address and mitigate health and safety risks. 

9. safeguarding and Child and adult protection 

Shelter has a zero-tolerance policy to harm and abuse. We will take appropriate action if we identify that any Shelter representative, employee or volunteer has caused abuse or harm to any individual(s). 
We will support any supplier who raises a legitimate concern about the actions of others.
Suppliers are required to raise any incidents or concerns that a child, young person or adult is, or is likely to be, at risk of harm or abuse.
It is not permissible (and in some instances may be unlawful) for suppliers, or their employees, agents and subcontractors to:
· use their position to intimidate, bully, threaten, discriminate against, coerce or undermine children and young people, volunteers or staff
· behave or communicate with children, young people or anyone else in ways which seek to build inappropriate relationships in order to abuse or put them at risk
· use a relationship with a volunteer, customer, or their family for personal gain 
· give special rewards or privileges in an attempt to build inappropriate relationships with children and young people or any other person
· engage in, or attempt to engage in, sexual or inappropriate relationships with children, young people or adults who would be considered vulnerable for whatever reason – including the use of suggestive conversations, comments, texting or emails
· possess indecent images of children; this will always be reported to the police regardless of the explanation provided
· carry out duties while adversely affected by alcohol, solvents or illegal drugs
· encourage or assist others to break the law in any way

10. environmental sustainability

Shelter recognises that it has a commitment to the environment beyond legal and regulatory requirements and is committed to improving its environmental performance and reducing its carbon footprint. 
We are committed to:
· continuously improving our environmental performance
· reducing our negative environmental impact, including our carbon footprint
· diverting waste from landfill and applying the principles of reduce, reuse, recycle
· considering environmental impacts when making business decisions and through procurement

Shelter’s suppliers should have a documented environmental policy, including a named individual responsible for the management of this policy, which can be provided to Shelter on request.

11. [bookmark: _Toc504744699]data protection and Artificial INTELLIGENCE (AI)

Suppliers shall always be aware of and comply with UK data protection law and GDPR requirements in relation to the handling or processing of any data. In particular, when handling any personal, sensitive or otherwise confidential data on behalf of Shelter.
Suppliers must ensure that the use of artificial intelligence (AI) and AI systems must comply with applicable laws, regulations and best practice – including but not limited to data protection, privacy and intellectual property. 
AI systems and programs used in support of delivering goods and services to Shelter refers to:
· generative AI: programmes that can better understand existing content and generate new content such as ChatGPT, Bard and Deep AI, or programmes that can create images and documents from prompts
· predictive AI: programmes that analyse content to make predications and prescribe actions, such as predicting which supporters might donate, or providing digital self-service using chatbots
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