St George’s Hospital Medical School
Short Form Conditions of Contract Goods/Services

1 Definitions

1.1 “Accounts Payable” means the accounts department of SGUL.

1.2 “Contract” means the contract between SGUL and the Supplier comprising the SGUL’s request for quotation, any specification, the Supplier’s quotation or tender, these Short Form Conditions of Contract, the Purchase Order, any resulting contract and any documents referred to therein.
1.3 “Goods” means anything supplied or to be supplied to SGUL under the Contract. 
1.4 “Purchase Order” means the purchase order issued by SGUL to the Supplier for the supply of Goods and/or the provision of Services.

1.5 “Quality Standards” means the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent body (and their successor bodies), that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with.

1.6 “Services” means all the services that the Supplier is required to carry out under the Contract.

1.7 “SGUL” means St George’s Hospital Medical School of Cranmer Terrace, London, SW17 0RE.
1.8 “Specification” means the description of the Goods to be supplied under this Contract as set out in the Purchase Order including, where appropriate, the quantity of the Goods and any applicable Quality Standards; the location to which the Goods are to be delivered and, where relevant, installed; a description of any installation works to be carried out by the Supplier or any Staff; any equipment with which the Goods must be compatible; the date(s) and time(s) of delivery of the Goods and any necessary training or instruction to be given to SGUL by the Supplier in connection with the use or maintenance of the Goods. 

1.9 ‘’Supplier” means the supplier of Goods and/or Services under the Contract .
1.10 “VAT” means value added tax in accordance with the provisions of the Value Added Tax Act 1994. 

1.11 “Working Day” means 9.00am to 5.00pm on any day other than a Saturday or Sunday or public holiday in England and Wales .
Conditions for the Supply of Goods – Supplier’s duties
2 Quality

2.1 The Goods supplied must comply in all respects with the Specification(s), drawing(s), sample(s) and pattern(s) or any modification(s) thereof that may be agreed in writing.  Notwithstanding the aforementioned, Goods supplied will comply in all respects with the express terms of this Contract (including without limitation any standards of performance specified in this Contract) and the requirements of any UK or EC statute, order, regulation, directive, standard, code of practice or bye-law or international agreement from time to time in force which is relevant.

2.2 All Goods will be fit for any purpose made known to the Supplier expressly or by implication and in this respect the Supplier shall rely on their own skill and judgement; they shall be of good construction, sound materially, of adequate strength and be free of defects in design, materials and workmanship, be of satisfactory quality and unless specifically required under this Contract, not contain asbestos.

3 Labelling and Packaging

3.1 The Goods shall be packed and marked in a proper manner and in accordance with SGUL’s instructions and any statutory requirements and any requirements of the carriers.  In particular the Goods shall be marked with the Purchase Order number (or other reference number if appropriate) and the net, gross and tare weights, the name of the contents shall be clearly marked on each container and all containers of hazardous Goods (and all documents relating thereto) shall bear prominent and adequate warnings. 

4 Packages

4.1 All packaging and containers are supplied free of charge to SGUL. 

4.2 All packaging and containers shall be non-returnable unless agreed in writing between the Parties, in this Contract, in which case clause 4.3 shall apply.

4.3 If this Contract states that packaging is returnable, the Supplier must give SGUL full return instructions before the time of delivery and the Supplier must pay the cost of all carriage and handling for the return of such packaging and SGUL shall not be liable for any packaging that is lost or damaged in transit. 

5 Delivery

5.1 Time shall be of the essence and if the Supplier fails to deliver the Goods within the time promised or specified in the specification SGUL may release itself from any obligation to accept and pay for the Goods and/or terminate this Contract , in either case without prejudice to any other rights and remedies of SGUL.

5.2 The Supplier will deliver the Goods in accordance with the instructions shown on the Purchase Order which will specify the quantity required and the date, rate and precise location of delivery.  If no time for Delivery is stated in the Purchase Order the Goods shall be delivered on a Working Day. 

5.3 Where the Goods are delivered by the Supplier, the point of delivery shall be when they are removed from the transporting vehicle and delivered in accordance with the Purchase Order.  Where the Goods are collected by SGUL from the Supplier, the point of delivery shall be when they are loaded onto SGUL’s vehicle. 

5.4 Except where otherwise provided in this Contract, delivery shall include the unloading, stacking or installation of the Goods by the Supplier or the Supplier’s carriers at such place as SGUL or duly authorised person shall reasonably direct. 

5.5 SGUL shall be under no obligation to accept or pay for any Goods delivered in excess of the quantity ordered.  If SGUL elects not to accept such over-delivered Goods it shall give notice in writing to the Supplier to remove such excess Goods within five (5) Working Days and to refund SGUL any expenses incurred by it as a result of such over-delivery (including but not limited to the costs of moving and storing the Goods), failing which SGUL may dispose of such Goods and charge the Supplier for the costs of such disposal.  The risk with any over delivered Goods shall remain with the Supplier unless they are accepted by SGUL. 

5.6 Unless expressly agreed to the contrary, SGUL shall not be obliged to accept delivery by instalments. If SGUL does specify or agree to delivery by instalments, delivery of any one instalment not in accordance with the Purchase Order shall, without prejudice to any other rights or remedies of SGUL, entitle SGUL to terminate the whole of any unfulfilled part of this Contract without further liability to the Supplier. 

5.7 If Goods are incorrectly delivered the Supplier shall immediately effect correct delivery and shall be responsible for any additional costs or expenses incurred by both Parties in so doing.

6 Inspection

6.1 The Supplier shall be responsible for the inspection and testing of the Goods and shall ensure that they are in compliance with this Contract prior to delivery to SGUL.

6.2 SGUL shall have the right to inspect the Goods at the Supplier's premises and those of its sub-suppliers at all reasonable times and to reject any part thereof that does not comply with the terms of this Contract. No failure to make a complaint at the time of any such inspection and no approval given during or after such inspection shall constitute a waiver by SGUL of any rights or remedies in respect of the Goods and SGUL reserves the right to reject the Good in accordance with clause 7.  The Supplier shall ensure that SGUL's right of access; inspection and rejection at Supplier's sub-supplier's premises are available to SGUL in the Supplier's sub-contracts.  Any inspection, checking, approval or acceptance given on behalf of SGUL shall not relieve the Supplier or its sub-suppliers from any obligations or liabilities set forth in this Contract.

7 Rejection

7.1 SGUL may by written notice to the Supplier reject any of the Goods delivered by the Supplier which in SGUL’s opinion fail to conform to the approved sample or fail to meet the requirements in this Contract. Such notice shall be given within a reasonable time after delivery to SGUL of such Goods.

7.2 If SGUL rejects any of the Goods pursuant clause 7.1 SGUL may (without prejudice to other rights and remedies) either

7.2.1 have such Goods promptly, and in any event within five (5) Working Days, either repaired by the Supplier or replaced by the Supplier with Goods which conform in all respects with the approved specification or sample or the Purchase Order and due delivery shall not be deemed to have taken place until such repair or replacement has occurred; or

7.2.2 treat this Contract as discharged by the Supplier’s breach and obtain a refund from the Supplier in respect of the Goods concerned together with payment of any additional expenditure reasonably incurred by SGUL in obtaining other goods in replacement provided that SGUL uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement goods. 

7.3 Any Goods rejected or returned by SGUL as in clause 7.1 shall be returned to the Supplier at the Supplier’s risk and expense.

8 Deterioration

8.1 The Supplier shall protect any item or part that might deteriorate during transportation or storage.

9 Loss or Damage in Transit

9.1 SGUL shall advise the Supplier in writing, otherwise than by a qualified signature on any Delivery Note, of any loss or damage within the following time limits.

9.1.1 Partial loss, damage or defects of a consignment or part thereof shall be advised within seven (7) days of date of delivery of the consignment or part consignment.

9.1.2 Non-delivery of the consignment or part thereof shall be advised within twenty one (21) days of receipt of invoice by Accounts Payable.

9.2 The Supplier shall promptly make good free of charge to SGUL any loss of or damage to or defect in the Goods where notice is given by SGUL in compliance with this clause.

10 Free issue materials

10.1 Where the Supplier for the purposes of this Contract issues materials "free of charge" to SGUL such materials shall be and remain the property of SGUL.  The Supplier shall maintain such materials in good order and condition subject in the case of tooling, patterns and the like to fair wear and tear. Waste of such materials arising from bad workmanship or negligence of the Supplier shall be made good at the Supplier's expense.  Without prejudice to any other rights of SGUL, the Supplier shall deliver up such materials whether further processed or not to SGUL on demand.

11 Hazardous Goods

11.1 Hazardous Goods must be marked by the Supplier with international danger symbol(s) and display the name of the material in English. Transport and other documents must include declaration of the hazard and name of the material in English. Goods must be accompanied by emergency information in English in the form of written instructions, labels or markings. The Supplier shall observe the requirements of UK and international laws, regulations and agreements relating to the packing, labelling and carriage of hazardous Goods.

11.2 All information known, held by, or reasonably available to, the Supplier regarding any potential hazards known or believed to exist in the transport, handling or use of the Goods supplied shall be promptly communicated to SGUL.
12 Responsibility for Information

12.1 The Supplier shall be responsible for any errors or omissions in any drawings, calculations, packing details or other particulars supplied by him, whether such information has been approved by SGUL or not, provided that such errors or omissions are not due to inaccurate information furnished in writing by SGUL.

13 Variations

13.1 The Supplier shall not vary any of the Goods except as directed in writing by SGUL.

13.2 SGUL reserves the right by notice in writing to modify the quality or quantity of the Goods and any alteration to this Contract price arising by reason of such modification shall be the subject of mutual written agreement between the Parties.

14 Passing of Property

14.1 The Supplier shall bear the risks of loss or damage to the Goods until the time of acceptance of delivery and shall insure accordingly. 

14.2 Ownership of the Goods shall pass to SGUL at the time of delivery but without limitation to SGULs right of rejection under clause 7.

14.3 If SGUL makes any advance or stage payment, at the time such payment is made the Supplier shall as soon as possible mark the Goods as SGUL’s property. 

15 Guarantee

15.1 The Supplier hereby guarantees the Goods for the period which is the longer of (i) from the date of delivery to the date twelve (12) months thereafter and (ii) the Supplier’s standard guarantee period for the relevant Goods against faulty materials or workmanship.  If SGUL shall within such guarantee period or within twenty five (25) Working Days thereafter give notice in writing to the Supplier of any defect in any of the Goods as may have arisen during such guarantee period under proper and normal use, the Supplier shall (without prejudice to any other rights and remedies which SGUL may have) promptly remedy such defects (whether by repair or replacement as SGUL shall elect) free of charge. 

15.2 The Supplier shall supply the Goods specified in the Contract. Goods may be returned at the Supplier’s expense if they do not correspond with the Contract.

15.3 All Goods shall be delivered, carriage paid, at the place specified and only on a Working Day between the hours of 9.00am and 4.00pm, unless otherwise agreed by SGUL. A delivery note must accompany the Goods and must specify the quotation reference, the type of Goods being delivered and must also include SGUL’s reference number and the Purchase Order number.

15.4 The cost of packaging and delivery will be deemed to be included in the cost of the Goods. If the Supplier requires packaging to be returned, it will be returned at the Supplier’s expense.
Conditions for the supply of Services - Supplier’s duties
16 Performance

16.1 The Supplier shall properly perform the Services specified in the Contract with the standard of skill, care and diligence which a competent and suitably qualified person performing such services could reasonably be expected to exercise and in accordance with all relevant legal and regulatory requirements and industry best practice and in co-operation with SGUL.  The Supplier shall properly manage and monitor the performance of the Contract and immediately inform SGUL in writing if any aspect of the Contract has not been or is not being or is unable to be performed in accordance with the Contract.
17 Sustainability
17.1 The Supplier shall take into account and shall comply with the requirements of SGUL’s Sustainable Procurement Policy as may from time to time apply, including but without prejudice to any other requirements as may be specified by SGUL, producing an action plan to show how the Supplier intend to meet the requirements of the Sustainable Procurement Policy. 
18 Health, safety and security
18.1 The Supplier shall ensure that all of the Supplier’s staff who have access to or are employed on SGUL’s premises comply with SGUL’s health, safety and security (including but not limited to information security) procedures and instructions and complete any additional security clearance procedures required by SGUL when working at SGUL’s premises.
18.2 Any Supplier who intends to carry out work on SGUL’s premises is required to complete a Health and Safety Induction and comply with the Contractor Working Policy (as set out at www.https://portal.sgul.ac.uk/organisation/cs/ef/estates-and-facilities-news/health-safety/Contractors/management%20of%20contractors.policy% 20v04%20rev05.doc).
19 Invoices and Payment
19.1 The Supplier shall submit an invoice within twenty eight (28) days of meeting any milestone set out in the request for quotation to the satisfaction of SGUL or otherwise within twenty eight (28) days of supplying the Goods or Services to the satisfaction of SGUL.  The invoice shall show the amount of VAT payable and bear the Purchase Order number. Where an invoice is undisputed, SGUL shall pay the Supplier within thirty (30) days of receipt of a valid and undisputed invoice.
20 Corrupt Gifts and Payments of Commission
20.1 The Supplier shall not receive or agree to receive from any person, or offer or agree to give to, or procure on behalf of any person in the employment of the Crown, any gift or consideration of any kind as an inducement or reward for doing or not doing anything, or for showing favour or disfavour to any person in connection with the Contract.
21 Disclosure of Information

21.1 To enable compliance with the Freedom of Information Act 2000 and the Environmental Information Regulations, SGUL reserves the right to disclose information about this Contract pursuant to a valid request for information.  The Supplier shall provide SGUL with all reasonable assistance and information in relation to all relevant information required.

21.2 The Supplier shall not disclose any information relating to the Contract or SGUL’s activities without the prior written consent of SGUL, which shall not be unreasonably withheld.  Such consent shall not be required where the information is already in the public domain, is in the possession of the Supplier without restriction as to its disclosure, or is received from a third party who lawfully acquired it and is under no obligation restricting its disclosure.

22 Discrimination
22.1 The Supplier shall not unlawfully discriminate within the meaning and scope of the anti-discrimination legislation within the UK in relation to the provision of the Goods/Services or otherwise and shall take all reasonable steps to ensure that all servants, employees or agents of the Supplier and all sub-suppliers employed in the execution of the Supplier do not unlawfully discriminate.
23 Sub-contracting and assignment
23.1 The Supplier shall not sub-contract or transfer, assign, charge, or otherwise dispose of the Contract or any part of it without the prior written consent of SGUL.  Where the Supplier enters into a contract with a sub-supplier for the purpose of performing the Contract or any part of it, he shall cause a term to be included in such contract which requires payment to be made by the Supplier to the sub-supplier  within a period not exceeding thirty (30) days from receipt of a valid invoice as defined by the contract requirements.
24 Intellectual Property Rights

24.1 Any reports, documents, specifications, instructions, plans, drawings, patents, models, designs, other material as aforesaid and any intellectual property rights in such materials (“Work Product”) furnished to or made available to the Supplier by SGUL shall remain vested in SGUL absolutely and will be delivered up to SGUL on completion or other termination of the Contract.

24.2 Subject to clause 24.1, any Work Product prepared by the Supplier for SGUL, in relation to the performance of this Contract is hereby assigned to and shall vest in SGUL absolutely. The Supplier agrees to execute any documents necessary to assign to SGUL all right, title and interest in the intellectual property rights in such Work Product and to do all such acts and things as SGUL may determine are reasonably necessary or desirable in connection with any such assignment.

24.3 To the extent that the Work Product incorporates any of Supplier’s existing intellectual property rights the Supplier shall retain ownership of the intellectual property rights and SGUL shall be granted an irrevocable, royalty free, perpetual, non-transferable, non-exclusive licence to use such intellectual property rights for the purposes of SGUL’s activities/operations only.

25 Termination
25.1 If the Supplier: (i) fails to fulfil their obligations under the Contract, (ii) enters into any arrangement or composition with its creditors, is declared bankrupt (being an individual) or an order is made or an effective resolution is passed for its winding up or a receiver and manager, receive, administrative receiver or administrator is appointed in respect of the whole or any part of its undertaking or assets, (iii) ceases to carry on business, or (iv) is subject to a change of Control (Control has the meaning ascribed in section 416 or 840 of the Income and Corporation Taxes Act 1988), SGUL may terminate the Contract forthwith by written notice and, in accordance with clause 28 , may recover from the Supplier any reasonable costs necessarily and properly incurred by SGUL as a consequence of termination.
26 Break
26.1 Without prejudice to clause 25 and notwithstanding the contractual term of the Contract, SGUL may terminate the Contract at any time without cause by giving the Supplier at least twenty eight (28) days’ written notice.  SGUL shall remain liable for payment of all costs in relation to the Goods/Services properly provided in accordance with the Contract up to and including the effective date of termination, but no other compensation/costs shall be payable by SGUL to the Supplier in respect of termination in accordance with this clause 26.
27 Loss or Damage
27.1 The Supplier shall, without delay and at the Supplier’s own expense, at the option of SGUL either (i) reinstate, replace or make good to the satisfaction of SGUL, or (ii) indemnify SGUL, for any loss or damage connected with the performance of the Contract, except to the extent that such loss or damage is caused by the neglect or default of SGUL. “Loss or damage” includes but is not limited to: loss or damage to property; personal injury, sickness or death; and loss of profits or loss of use suffered as a result of any loss or damage.
28 Recovery of Sums from Supplier
28.1 Whenever under the Contract any sum or sums of money shall be recoverable from or payable by the Supplier to SGUL, that amount may be deducted from any sum then due, or which at any later time may become due, to the Supplier under the Contract or under any other contract with SGUL.
29 Insurance
29.1 The Suppler shall effect and maintain an adequate level of insurance cover in respect of all risks that may be incurred by him in the performance of the Contract.
30 Notices
30.1 All notices between the parties under the Contract shall be in writing and shall be delivered by hand or sent by first class post to: (i) (in case of communication to SGUL) St Georges Hospital Medical School of Cranmer Terrace, London, SW17 0RE or such other address as is notified to the Supplier in writing by SGUL. (ii) (in case of communication to the Supplier) the address set out in the Contract, or such other address as is notified to SGUL in writing by the Supplier.  Any such communication shall be deemed to have been served (i) if delivered by hand, on the day of the delivery, (ii) if sent by first class post, on the second working day following the day of posting. 
31 Rights of Third Parties
31.1 The Contract does not in anyway whatsoever entitle a person who is not a party to the Contract to enforce any term of the Contract, which expressly, or by implication, confers a benefit on him pursuant to the Contract (Rights of Third Parties) Acts 1999.
32 Advertising
32.1 The Supplier shall not use the name SGUL or disclose the existence or terms of this Contract in any advertising or other communications without the prior written consent of SGUL.
33 Law and Jurisdiction
33.1 The Contract shall be governed by and interpreted in accordance with the law of England and Wales and the parties hereby submit to the exclusive jurisdiction of the Courts of England and Wales.
34 Variation to the Contract
34.1 SGUL reserves the right to alter the requirements of the Contract.  In the event of any alteration of the contractual requirement, payment under the Contract shall be subject to fair and reasonable adjustment to be agreed in good faith between the parties.  No variation to the Contract will be effective until it has been recorded in writing and signed by a duly authorised representative of SGUL and the Supplier.
35 Common Law

35.1 For the avoidance of doubt nothing in this Contract prevents either Party from exercising their rights arising from common law.
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