Conditions of Purchase

These Conditions shall apply to all Purchase Orders placed with and purchases from the Supplier by IPL, and any other agreements relating to such supply or purchase. No other terms and conditions will be binding or effective (including but not limited to any terms and conditions which the Supplier may purport to apply under a confirmation of a Purchase Order or delivery document) unless they are in writing and expressly stated to be an amendment to these Conditions and signed by a director of IPL. The Purchase Order together with these Conditions (and the documents referred to herein) shall form the Agreement between IPL and the Supplier. 
1 Deliveries
1.1 The Supplier must deliver the Goods to the Delivery Address by the Delivery Date in accordance with the Purchase Order. Time is of the essence for delivery. 

1.2 Without limitation to any other rights or remedies IPL may have, the Supplier will compensate IPL for its loss if it fails to deliver all of the Goods in accordance with the Purchase Order at the Delivery Address by the Delivery Date (which will include without limitation any and all consequential or indirect losses and loss of profits). 

1.3 The Supplier may only make deliveries of Goods by instalments or deliver part of a Purchase Order with the express written approval of IPL prior to delivery. 

1.4 If the Goods are advertised as promotional merchandise and not delivered to IPL at the Delivery Address by the Delivery Date then without limitation to any other rights or remedies IPL may have, IPL has the right, at the Supplier’s expense, to make replacement purchases of such Goods without notice to the Supplier and IPL may invoice the Supplier for the cost of making such replacement purchases. 

2 Title and Risk
2.1 Unless the Purchase Order states that IPL Special Conditions of Purchase are to apply to the contrary, title to the Goods will pass to IPL on delivery of the Goods. Neither the Supplier nor any other person shall be entitled to retain title to the Goods after delivery and any such provision which the Supplier or any other person may purport to apply shall not be effective. 

2.2 Unless the Purchase Order states that IPL Special Conditions of Purchase are to apply to the contrary, risk in the Goods is assumed by the Supplier (including risks for and during transport), until actual delivery by the Supplier and receipt of the Goods by IPL. Any returns of Goods shall be on the account and at the risk of the Supplier. 

3 Supplier Guides
Unless the Purchase Order states otherwise, the Supplier agrees that it will at all times

Comply with the IPL Technical Conditions (as amended by IPL from time to time). 

4 Packaging

4.1 All IPL Branded Suppliers shall provide details of the packaging which is used in connection with the Goods on IPL’s packaging specification system Your Packaging Partner (YPP). The details shall be submitted to IPL on YPP and shall include the specifications for all packaging types including primary, secondary and tertiary packaging and the pack unit cost together with such other information which IPL may request from time to time.

4.2 IPL Branded Suppliers should not hold more than 12 weeks of packaging stock at any time unless otherwise agreed in writing by IPL. IPL shall not be liable for any loss incurred by any IPL Branded Supplier as a result of the Supplier holding excess packaging for IPL Branded Goods.

5 Pricing
5.1 Unless the Purchase Order states that IPL Special Conditions of Purchase are to apply to the contrary, the price agreed between IPL and the Supplier for the Goods is a fixed price and is fully inclusive of all costs (other than VAT), including without limitation costs of delivery, transport, loading, un-loading, packing and insurance, and, where applicable, customs duties or import charges or taxes 

5.2 The price payable is exclusive of VAT and VAT will be payable in addition where properly due. In the event that IPL pays VAT to the Supplier and subsequently it is apparent or determined, either by written confirmation from HMRC or by a change in published practice or by virtue of a decision of any court or tribunal, that no VAT or a lower rate of VAT was in fact correctly due to the Supplier in respect of any Goods, the Supplier shall upon receipt of a request from IPL repay to IPL any VAT overpaid by IPL to the Supplier.

6 Payments
6.1 Payment of the price by IPL shall be made by electronic transfer or by such other means as agreed in writing between the parties.
6.2 Unless the Purchase Order states that IPL Special Conditions of Purchase are to apply to the contrary, it is agreed between IPL and the Supplier that all correctly addressed and valid VAT invoices will be paid by IPL on the next available payment run after correct presentation of a delivery note and delivery of goods and services. IPL makes a payment run at the end of each month for goods and services not for resale.  A BACs transfer will be made no later than the last day of the month for UK suppliers and a same day transfer will be made for non UK suppliers.  Payment of goods for resale will be made 30 days from receipt of these goods, and a weekly BACs run to UK suppliers will be made each Wednesday, and payment for Non UK suppliers will be made on a same day transfer each Thursday.
6.3 Any discount deadlines under which IPL is entitled to deduct a percentage of the price, begin upon receipt of correctly addressed and valid VAT invoices by IPL from the Supplier, but no earlier than the date of receipt of the Goods by IPL. 

6.4 IPL may, from time to time, appoint auditors to identify any payment inaccuracies whether arising from incorrect invoicing, incorrect payments or otherwise. In the event that an inaccuracy is identified, the Supplier shall be obliged to pay to IPL such amount as is required to rectify the inaccuracy within 30 days of being notified. IPL may also charge interest at the rate specified in Clause 6.3 on the unpaid amount for the period from when the payment should have originally been paid until payment is made to IPL. This Condition shall apply notwithstanding when the inaccuracy occurred and what period of time has passed.
7 Set Off
IPL may set off against all amounts due to the Supplier under these Conditions, any present or future sums owed by the Supplier to IPL whether arising in connection with the supply of goods or otherwise. Any credit balance of the Supplier will be paid to IPL without delay on request by IPL. 

8 Cost Prices and Purchase Order Terms
If the purchase price, bar code number, or any other information in a Purchaser Order does not conform to these Conditions or any other provisions notified by IPL as being necessary, the Supplier shall inform IPL of the details of such within 24 hours (excluding Sundays and bank holidays) of the non-conforming issue being identified. 

9 Supplier Contribution
It is agreed that IPL may require Suppliers to provide and deliver sample products to IPL without charge to enable IPL to research and test the products. IPL may not always return the sample products to the Supplier and may sell the sample products to customers or IPL colleagues.

10 Insurance
The Supplier shall carry and maintain appropriate insurance with a reputable insurance company covering product liability for the Goods for a minimum of £2 million per claim, public liability and property damage each for a minimum of £5 million per claim and employer’s liability for a minimum of £10 million per claim. The Supplier shall provide copies of such insurance policies to IPL on request and note IPL’s interest on the product liability policy. 

11 Forecasts
IPL may from time to time provide forecasts to Suppliers of the expected quantity of purchases it will make from the Supplier. The forecasts are not a Purchase Order and should not be relied upon by Suppliers in any way.  IPL shall prepare the forecasts in good faith but shall have no liability whatsoever in respect of any forecasting error. 
12 Warranties 
12.1 The Supplier warrants to IPL that:

12.1.1 the Goods shall be of comparable quality and conform in all respects with any samples provided by the Supplier to IPL;

12.1.2 the Goods shall be of satisfactory quality, fit for their purpose, free of defects in material and workmanship and shall conform to any agreed specifications;

12.1.3 the Goods shall comply with all applicable laws, codes of practice, regulations or government orders whatsoever;

12.1.4 the Goods do not infringe the intellectual property rights of any third parties, including but not limited to patents, trademarks, design rights, copyrights or any other rights whatsoever (whether registered or unregistered); and

12.1.5 if, the Goods are IPL Branded Goods, the Supplier shall conform in all respects with the agreed specification in respect of those IPL Branded Goods and the relevant brand.

12.2 All IPL Branded Suppliers undertake not to supply to any person other than IPL any IPL Branded Goods without the express prior written consent of IPL. If IPL gives such consent (which shall be at its sole discretion), the Supplier undertakes, at its own cost, to remove all IPL, George and Wal-Mart labels, price labels, brand names, trade marks and other distinguishing marks from the Goods prior to them being supplied to the other person. 

13 Defective Goods

13.1 Without limitation to any other rights or remedies IPL may have under these Conditions or otherwise, IPL may refuse to accept an entire delivery of Goods if any individual item in such delivery is defective, if any individual item doesn’t conform with the sample which was provided to IPL by the Supplier or if the quantity is not that which IPL ordered.
13.2 The Supplier shall pay IPL a handling surcharge of 10 % (plus applicable VAT) on the invoice amount (exclusive of VAT) for any and all defective Goods it has supplied that are returned or destroyed.

14 Cancellation of Orders / Rejection of Goods
14.1 Without limitation to any other rights or remedies IPL may have under the Conditions or otherwise, IPL may cancel all or any part of a Purchase Order and/or reject any Goods at any time upon the following circumstances:

(a) if the Supplier is in breach of any of the terms of these Conditions;

(b) if the Goods are not delivered at the Delivery Address by the Delivery Date or are not in accordance with the Purchase Order; and
(c) in the event that the Supplier is unable to pays its debts as they fall due, has a petition  for winding up or an administration order presented against it or passes a resolution for winding up or calls any meeting of its creditors or proposes to make any arrangement with its creditors or has an administrative or other receiver or an administrator appointed over all or any part of its undertaking or assets or goes into 
liquidation or if any of the above circumstances become reasonably likely to occur. 

14.2 Without limitation to any other rights or remedies IPL may have under these Conditions or otherwise, upon any cancellation or rejection of Goods pursuant to Condition 14.1:

14.2.1 IPL shall cease to be bound to pay that part of the price which relates to Goods which have been cancelled or rejected; 

14.2.2 IPL shall not be liable for any loss or damage whatsoever arising from such cancellation or rejection; and 

14.2.3 where already paid, the purchase price for such Goods shall be reimbursed in full to IPL by the Supplier without delay. 

14.3 Without limitation to any other rights or remedies IPL may have under these Conditions or otherwise:

14.3.1 if IPL rejects any Goods, and the Supplier fails to collect the Goods (which shall be held at the risk of the Supplier) within 7 business days of request, IPL may at its discretion destroy or dispose of the Goods at the Supplier’s sole cost and IPL may invoice the Supplier for that cost; and

14.3.2 IPL may charge the Supplier and the Supplier shall pay for all costs arising from the processing of all complaints of defects and warranty claims whether from third parties or otherwise in relation to Goods; 

14.4 Any technical tests carried out by or on behalf of IPL on or in respect of any Goods whether to determine if such Goods comply with any sample or specification, to determine whether such Goods are defective in anyway or otherwise whatsoever shall be binding on both parties as to the condition and standards of the Goods and shall prevail over the results of any tests conducted by or on behalf of the Supplier.  The cost of such tests shall be charged back to the Supplier by IPL.
15 Force Majeure 

15.1 Neither IPL nor the Supplier shall have any liability under or be deemed to be in breach of these Conditions as a result of any delays or failures in performance which result from a Force Majeure Event.

15.2 In the event that either party is affected by a Force Majeure Event, the effected party will promptly notify the other party in writing advising the circumstances causing the delay or failure to perform and again notifying the other party in writing when the circumstances have ceased to cause the delay or failure to perform.

15.3 If the Force Majeure Event continues for more than 30 days, either party may terminate or cancel all or any part of a Purchase Order by giving written notice to the other party.

16 Product Liability
16.1 In consideration of IPL agreeing to purchase the Goods, the Supplier shall indemnify and keep IPL fully and effectively indemnified from and against any and all claims, actions, liabilities, losses, costs and expenses (including but not limited to claims by customers of IPL or other third parties and reasonable legal fees and costs incurred by IPL or for which IPL may be liable to any third party) which IPL incurs or suffers arising out of:

(a) any actual or alleged death of or injury to any person, damage to any property, or any other damage or loss, by whomsoever suffered, resulting or claimed to result in whole or in part from any actual or alleged defect in the Goods, the failure of the Goods to comply with specifications or with express or implied warranties, or arising out of any breach by the Supplier or the Goods of any law, statute or other relevant regulation or code of practice; 

(b) the breach of any provision of these Conditions (including but not limited to the warranties in Condition 12.1); and
(c) any infringement or alleged infringement of any patent, copyright, registered design, design right, trade mark, trade name or other intellectual property right (whether registered or unregistered) for or relating to the Goods unless such infringement has occurred directly as a result of any specification supplied by IPL.
17 Data Protection
In this Condition 17, the terms “Personal Data”, “Data Controller”, “Data Processor” have the meanings given in the Data Protection Act 1998
17.1 To the extent that the Supplier has access to any Personal Data for which IPL is the Data Controller the parties agree that the Supplier acts as a Data Processor for such Personal Data.  IPL authorises the Supplier to appoint sub-contractors as further Data Processors on IPL’s behalf provided that such further Data Processors are engaged on terms providing equivalent protections in relation to such Personal Data to those set out in this Agreement.
17.2 The Supplier will process such Personal Data only in accordance with this Agreement and IPL’s instructions and take steps to ensure the reliability of those of the Supplier’s employees who are used to process such Personal Data.
17.3 The Supplier warrants that appropriate technical and organisational processes and procedures are in place to safeguard against any unauthorised or unlawful processing and against accidental loss or destruction of, or damage to the Personal Data
17.4 The Supplier shall indemnify IPL on an ongoing basis against any and all liabilities, costs, losses, damages or expenses suffered by IPL as a result of the Supplier’s failure to use the Personal Data in accordance with this Agreement and/or in accordance with the DPA Regulations

17.5 IPL shall have the right to audit the Supplier’s compliance with this Condition on reasonable notice and within normal business hours
17.6 If requested by IPL, the Supplier shall immediately cease processing Personal Data and, at IPL’s option or direction, return or destroy all Personal Data and certify that this has been done.
18 Exclusion of IPL Liability
18.1 IPL shall have no liability whatsoever for any indirect, special, consequential or exemplary damages arising out of the making of a Purchase Order, purchase of the Goods or breach of the terms of these Conditions, even if IPL knew or should have known the possibility thereof (including, but not limited to lost profits, lost business revenue, failure to realise expected savings and any other commercial or economic loss of any kind).
18.2 IPL shall have no liability whatsoever in respect of any claim against IPL under these Conditions or otherwise in respect of the Goods, if the Supplier has not given IPL written notice of the claim before the first to occur of 2 years from the earlier of: 

(1)
the cause of action arising; or
(2)
when the Supplier ought to reasonably have been aware of the claim. 

19 Partial Invalidity and GSCOP
19.1 If any Condition, part of a Condition or other provision of these Conditions is or becomes void, invalid or unenforceable, the remainder of these Conditions shall remain in full force and effect and neither party shall be released from its obligations under these Conditions.
19.2 The terms of Schedule 1 of GSCOP shall be deemed to be incorporated into these Conditions for agreements relating to the supply of Groceries (as defined in GSCOP). In the event that any of these Conditions contradict the terms of GSCOP the provisions of GSCOP shall prevail.

20 Waiver
Failure by either party to enforce any of the provisions of these Conditions shall not be construed as a waiver of any rights under these Conditions. Any waiver of a breach of these Conditions shall not affect either party’s rights if there is a further breach. 

21 Ethical Policy
The Supplier shall not do anything to cause IPL colleagues to breach the Statement of Ethics which is set out in the IPL Supplier Guide.

22 Intellectual Property Rights in IPL Branded Goods

Unless IPL has expressly agreed in writing, Suppliers who are supplying IPL Branded Goods undertake on IPL’s request, to assign to IPL for £1.00, the Supplier's copyrights, design rights, goodwill and any other intellectual property rights (whether registered or unregistered) in or in relation to the IPL Branded Goods and any associated patterns, drawings, tools and other material used in relation to the IPL Branded Goods or which the Supplier has provided to IPL. The Supplier undertakes, at IPL’s request and expense to sign all such documents as we shall require to give full force and effect to this condition. 

23 Confidentiality

23.1 Subject to Condition 21.2 below, the Supplier agrees to keep all Confidential Information confidential and not disclose it to any third party (or allow anyone else to do so) except if it is agreed in advance with IPL. 

23.2 The restriction in Condition 22.1 does not apply if the Confidential Information:

(a) is generally available and known to the public (unless it is because the Supplier failed to maintain the confidentiality of the Confidential Information); 

(b) Was already known to the Supplier before it was disclosed by IPL; 

(c) Is required to be disclosed by law.  

24 Assignment
The Supplier shall not assign all or any part of the benefit of, or its rights, or obligations under these Conditions (including but not limited to any claims it may have against IPL) without IPL’s prior written consent. Factoring by the Supplier is only permitted with the express prior written consent of IPL. 
25 Notices

Notices under these Conditions shall be sent to IPL FAO: Company Secretary at IPL, Unit 1, Foxbridge Way, Normanton WF6 1TN. 
26 Foreign Order
The UN Convention for the International Sale of Goods shall not apply unless expressly agreed in writing. 

27 Governing Law
27.1 The Conditions and the corresponding Agreement between IPL and the Supplier shall be governed by and interpreted in accordance with English law and the English courts shall be the competent courts for all disputes arising out of this agreement, save that:

(a) IPL may bring a claim against the Supplier in its country of domicile; and

(b) disputes in connection with alleged breaches by IPL of GSCOP shall be dealt with in accordance with the dispute resolution procedure specified for that purpose in GSCOP but without prejudice to IPL’s other rights and remedies, including without limitation its right to refer disputes to the courts. 

28 Definitions: 

	AS2
	means the electronic system called ‘AS2’ used by IPL to send and receive messages using the internet.

	IPL
	means International Produce Limited, Asda House, Southbank, Great Wilson Street, Leeds, LS11 5AD

	IPL Branded Goods
	means those Goods which bear any of the Asda, George or Walmart brand names. 

	IPL Branded Suppliers
	means those Suppliers which supply IPL Branded Goods. 

	IPL Brand Technical Guide
	means the IPL private label technical guide, as amended by IPL from time to time;

	IPL Supplier Guide
	means all of the information and guidelines set out at IPL’s Suppliers web site http://www.IPLsupplier.co.uk and available by writing to the Supplier Development Team as IPL, which may be amended by IPL from time to time;

	Conditions
	means the terms and conditions of supply set out in this document and any other terms and conditions in writing 
expressly stated to be an amendment to these Conditions and signed by a business unit director of IPL;

	Confidential Information
	means all confidential information, technical data or know-how (including information that relates to commercially sensitive matters such as business operations, prices, finances, passwords, marketing plans, promotions, planograms, store opening plans, customers, suppliers, people, products, services and future business plans and other similar information) which is disclosed to the Supplier in connection with the Supplier supplying Goods to IPL or proposing to supply Goods to IPL. 

	Delivery Address
	means the place to which the Goods are to be delivered as set out and in accordance with the Purchaser Order;

	Delivery Date
	means the date specified by IPL in a Purchase Order when the Goods are to be delivered and the time specified by IPL for delivery;

	DPA Regulations
	the Data Protection Act 1998 and the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all subordinate legislation together with all  relevant mandatory guidelines and guidance notes issued by the Information Commissioner from time to time;

	Force Majeure event 
	means an event or circumstances beyond the reasonable control of the effected party including lockouts, strikes, riot, war, fire, civil insurrection, flood and earthquake.

	Goods
	means the articles and products which IPL agrees to buy from the Supplier as set out in the Purchase Order (including packaging and labelling);

	GSCOP
	means The Groceries (Supply Chain Practices) Market Investigation Order 2009; 

	Purchase Order
	means a confirmed order in a form prescribed by IPL, from IPL to the Supplier for the supply of Goods by the Supplier;

	Supplier
	means the person named in the Purchase Order as the Supplier of the Goods.
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