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These Maintel Linked Supplier Terms govern the Maintel Supplier Agreement (found here https://www.maintel.co.uk/about-us/technology-partners/suppliers/ and together shall collectively form (this “Agreement”). For the avoidance of doubt all definitions and clauses herein shall apply to the Agreement. 

Definitions
	“Agreement”

“Back Billing”
	means this Agreement and the attached Schedules hereto.

means any invoice raised for Goods/Services rendered or costs incurred for any reason, more than 12 months after receipt of such Goods/Services.


	“Business Day”
	means a day (other than a Saturday or Sunday) when the banks are generally open for normal business in London.


	“Business Hours”

“Charges”
	means 0900 to 1700 on a Business Day.

means the amounts due to the Supplier for Goods/Services supplied by the Supplier to Maintel, as set out in a purchase order.


	“Commencement Date”
	means the date of this Agreement and/or any purchase order placed pursuant to this Agreement and agreed by both Parties.


	“Goods”
	means the goods (or any component part thereof) inclusive of software as set out in a purchase order.


	“Good Industry Practice”
	means the standards which would reasonably and ordinarily be expected from a skilled and experienced provider of the same or similar Goods and/or Services under the same or similar circumstances.

	“Initial Period”
	means the initial period specified in this Agreement.


	“Maintel"
	means Maintel Europe Limited (as set out in the Maintel ESG Questionnaire). 


	“Maintel Materials”
	means all materials, equipment and tools, drawings, specifications and data supplied by Maintel to the Supplier.


	“Notice”
	means any written communication inclusive of email as further defined in Clause 10.4 below.  


	“Renewed Term”
	means any agreed renewal of an Initial Period.

	“Services”
	means the services set out in a purchase order that the Supplier will provide to Maintel.  


	“Service Level/ SLA”
	means the service levels specified in Schedule 2 below.


	“Sites”
	means the sites listed in the Order.


	“Supplier”
	means the party referred to in the Maintel Supplier Agreement.




Terms
1	CONTRACT
1.1	Any Agreement between Maintel and a Supplier shall comprise of the Maintel Supplier Agreement, which shall be governed by and incorporate these Maintel Linked Supplier Terms together with its schedules, (together known as “this Agreement”).
1.2	The schedules incorporated into this Agreement consist of the following:
a) Schedule 1 Supply of Goods and Services
b) Schedule 2 Service Levels
c) Schedule 3 Maintel Supplier Code of Conduct
d) Supplier Information Form [HERE] 

2	SUPPLIER OBLIGATIONS & MAINTEL REMEDIES
[bookmark: a114474]2.1	If the Supplier fails to deliver the Goods and/or perform the Services by any agreed applicable date, Maintel shall, without limiting its other rights or remedies, have one or more of the following rights: 
(a)	to terminate this Agreement or any order pursuant to it with immediate effect by giving written notice to the Supplier;
(b)	to refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make;
(c)	to recover from the Supplier any costs incurred by Maintel in obtaining substitute goods and/or services from a third party;
(d)	where Maintel has paid in advance for Services that have not been provided by the Supplier and/or Goods which have not been delivered by the Supplier, to have such sums refunded by the Supplier; and
(e)	to claim damages for any additional costs, loss or expenses incurred by Maintel which are in any way attributable to the Supplier's failure to meet such dates. 
[bookmark: a347790]2.2	If the Goods are not delivered by the applicable date, Maintel may, at its option, claim or deduct five per cent of the price of the Goods for each week's delay in delivery by way of liquidated damages, up to a maximum of fifty per cent of the total price of the Goods. If Maintel exercises its rights under this clause 2.2 it shall not be entitled to any of the remedies set out in clause 2.1 in respect of the Goods' late delivery. 
2.3	If the Supplier has delivered Goods that do not comply with the undertakings set out in Schedule 1 below of these Linked Maintel Supplier Terms, then, without limiting its other rights or remedies, Maintel shall have one or more of the following rights, whether or not it has accepted the Goods:
(a)	to reject the Goods (in whole or in part) whether or not title has passed and to return them to the Supplier at the Supplier's own risk and expense;
(b)	to terminate this Agreement or any relevant Order pursuant to it with immediate effect by giving written Notice to the Supplier;
(c)	to require the Supplier to repair or replace the rejected Goods, or to provide a full refund of the price of the rejected Goods (if paid);
(d)	to refuse to accept any subsequent delivery of the Goods which the Supplier attempts to make;
(e)	to recover from the Supplier any expenditure incurred by Maintel in obtaining substitute goods from a third party; and
(f)	to claim damages for any additional costs, loss or expenses incurred by Maintel arising from the Supplier's failure to supply Goods in accordance with Schedule 1 below. 
2.4	These conditions shall extend to any substituted or remedial services and/or repaired or replacement goods supplied by the Supplier.
2.5	Maintel's rights under this Agreement are in addition to its rights and remedies implied by statute and common law.
2.6	Maintel shall provide such information as the Supplier may reasonably request for the provision of the Services and Maintel considers reasonably necessary for the purpose of providing the Services.
2.7	Goods and Services should be genuine, new and of original manufacturer specification, legally compliant and fit for purpose in the intended country of use.
3	INTELLECTUAL PROPERTY RIGHTS
3.1	Subject to Clause 4.1 (c) below, in respect of the Goods and any goods that are transferred to Maintel as part of the Services under this 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 Maintel, it will have full and unrestricted rights to sell and transfer all such items to Maintel.
[bookmark: a343337]3.2	Subject to Clause 4.1 (c) below, the Supplier assigns to Maintel, 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. 
3.3	Subject to Clause 4.1 (c) below, 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.
3.4	Subject to Clause 4.1 (c) below, the Supplier shall, promptly at Maintel's request, do (or procure to be done) all such further acts and things and the execution of all such other documents as Maintel may from time to time require for the purpose of securing for Maintel, the full benefit of this Agreement, including all right, title and interest in and to the Intellectual Property Rights assigned to Maintel in accordance with clause 3.2.
3.5	All Maintel materials are and shall remain (unless agreed in writing otherwise), the exclusive property of Maintel.
4	INDEMNITY
4.1	The Supplier shall keep Maintel indemnified in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, fines, legal and other professional fees and expenses awarded against or incurred or paid by Maintel as a result of or in connection with: 
(a)	any claim made against Maintel by a third party for death, personal injury or damage to property arising out of, or in connection with, defects in Goods (or Services as appropriate), to the extent that the defect in such is attributable to the acts or omissions of the Supplier, its employees, agents or subcontractors or others under the Suppliers instruction; 
(b)	any claim made against Maintel by a third party arising out of, or in connection with, the supply of the Goods or Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this Agreement by the Supplier, its employees, agents or subcontractors or others under the Suppliers instruction; and
(c)	any claim made against Maintel for actual, threatened 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.
 4.2	For the duration of this Agreement and for a period of three years thereafter, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance, product liability insurance and public liability insurance to cover the liabilities that may arise under or in connection with this Agreement and shall, on Maintel's request, produce both the insurance certificate giving details of cover and the receipt for the current year's premium in respect of each insurance.
4.3	This clause 4 shall survive termination of this Agreement.
5	MODERN SLAVERY POLICY
UK MODERN SLAVERY ACT
	 5.1	The Supplier hereby undertakes and agrees to remain fully compliant with Maintel’s Modern Slavery Policy as set out in Schedule 3 below and/or where reasonably required the Modern Slavery Act 2015 (UK).  Furthermore, the Supplier hereby agrees and undertakes to ensure that this Clause 5.1 shall fully apply to any subcontractor or other provider of goods or services to the Supplier with specific regard to the Supplier’s obligations under the Agreement. 
 6	LIABILITY
6.1	Neither Party excludes or limits its liability to the other Party for death or personal injury caused by its negligence; fraud or fraudulent misrepresentation; or any other act or omission liability for which may not be limited by law.
6.2	Subject to clause 4.1 and 6.1 neither Party shall be liable to the other Party, whether in contract, tort (including negligence) or otherwise for any indirect, special or consequential loss or damage. For the avoidance of doubt, this clause 6.2 shall not apply to any losses incurred by Maintel or a customer of Maintel where such loss is directly attributable to the Supplier’s act or omission and/or failure to perform its obligations under this Agreement. 
6.3	For the avoidance of doubt and subject to Clauses 6.1 and 6.2 above; Maintel’s entire liability under this Agreement shall be capped to the amount of Charges paid by Maintel to the Supplier in the preceding twelve months.  
7	TERM AND TERMINATION
7.1	This Agreement shall start on the Commencement Date and shall continue in accordance with this Agreement.  
7.2	With regards to the renewal of the supply of Goods and/or Services, the Supplier will provide a renewal quotation at least sixty (60) days prior to expiry of the Initial Period, in conformity with the Charges. Maintel shall be entitled to renew individual Services for a period, as reasonably determined by Maintel, with the charge being adjusted pro-rata.
7.3	Without limiting its other rights or remedies, Maintel may terminate this Agreement with immediate effect by giving written Notice to the Supplier if:
(a)	the Supplier commits a material or persistent breach (which for the purposes of this Agreement shall include the loss of any required accreditation to fulfill the Supplier obligations) of this Agreement and (if such a breach is remediable) fails to remedy that breach within thirty (30) days of receipt of Notice in writing of the breach;
[bookmark: a56592](b)	the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986 or (being a partnership) has any partner to whom any of the foregoing apply;
(c)	the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors;
(d)	a petition is filed, a Notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier;
(e)	the Supplier (being an individual) is the subject of a bankruptcy petition order;
(f)	a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within fourteen (14) days;
(g)	an application is made to court, or an order is made, for the appointment of an administrator or if a Notice of intention to appoint an administrator is given or if an administrator is appointed over the Supplier (being a company);
(h)	a floating charge holder over the assets of the Supplier (being a company) has become entitled to appoint or has appointed an administrative receiver;
[bookmark: a324281](i)	a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier;
(j)	any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 7.3(b) to clause 7.3(i) (inclusive);
(k)	the Supplier suspends or threatens to suspend, or ceases or threatens to cease to carry on, all or a substantial part of its business; 
(l)	the Supplier (being an individual) dies or, by reason of illness, incarceration or incapacity (whether mental or physical), is incapable of managing his own affairs or becomes a patient under any mental health legislation.
7.4	Without limiting its other rights or remedies, Maintel may terminate this Agreement:
(a)	in respect of the supply of Services, by giving the Supplier one (1) months' written Notice; and
(b)	in respect of the supply of Goods, with immediate effect by giving written Notice to the Supplier.
7.5	In any of the circumstances in these conditions in which Maintel may terminate this Agreement, where both Goods and Services are supplied, Maintel may instead terminate part of this Agreement in respect of the Goods, or in respect of the Services, and this Agreement shall continue in respect of the remaining supply.
7.6	With respect to termination by the Supplier, Maintel shall be given no less than six (6) months’ written Notice of such termination to take effect at the end of the Initial Period of 12 months, or any anniversary thereafter. The Supplier shall formally write to Maintel to advise of the termination, confirming the date this Agreement shall be terminated. 
[bookmark: a566387]8	CONSEQUENCES OF TERMINATION
8.1	On termination of this Agreement or any part of it for any reason:
(a)	 the Supplier shall immediately deliver to Maintel all deliverables, whether or not then complete, and return all Maintel materials. If the Supplier fails to do so, then Maintel may without limiting its other rights or remedies enter the Supplier's premises and take possession of them. Until they have been returned or delivered, the Supplier shall be solely responsible for their safe keeping and will not use them for any purpose not connected with this Agreement; and
(b)	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 this Agreement which existed at or before the date of termination; and
(c)	clauses which expressly or by implication have effect after termination shall continue in full force and effect.
9	DATA PROTECTION AND SECURITY 
9.1	For the purposes of this clause 9, the meaning of personal data, data processor and data controller shall be determined in accordance with the Data Protection Act 2018.
9.2	Each Party undertakes to the other Party that it will process personal data in compliance with the Data Protection Act 2018 and the UK GDPR and any codes of conduct or guidelines issued by the relevant regulatory authorities. 
9.3	Where the Supplier is an individual, compliance with Clause 9 herein includes undertaking and acknowledging that any processing of personal data where required shall be fully compliant with Articles 5 and 6 of the GDPR in order to satisfy the contractual obligations of both parties under this Agreement.  
9.4	Where the Supplier is a company or partnership, compliance with Clause 9 herein shall include the Supplier hereby undertaking to take all necessary steps to obtain the written consent of all relevant individuals whose personal data may be required to be processed pursuant to this Agreement, except for where data is controlled by Maintel. The Supplier further undertakes to confirm that any consent obtained pursuant to this Clause 9, shall be freely given, informed, explicit and unambiguous. 
9.5	Where this Clause 9 applies but consent is not obtained for whatever legitimate and/or unavoidable reason, the parties will ensure that any processing of personal data in such circumstances will only ever be undertaken where absolutely necessary to protect the legitimate interests of the parties. In the event  such processing is undertaken both parties undertake to ensure that it is done so in full compliance with Articles 5 and 6 of the GDPR.
9.6	The Supplier and Maintel acknowledge that for the purposes of the Data Protection Act 2018, Maintel is the data controller and the Supplier is the data processor in respect of any personal data.  
9.7	The Supplier shall process the personal data within the United Kingdom and only for the purpose of fulfilling its obligations under this Agreement and/or in accordance with Maintel’s reasonable instructions from time to time.
9.8	The Supplier shall ensure its practice of information security standards is in accordance with Good Industry Practice, the Supplier’s standard policy and the application of procedures set out within its ISO27001 certified information security system manual.
9.9	Definitions:
"Affiliate" means an entity that owns or controls, is owned or controlled by or is under common control or ownership with Maintel or Supplier (as applicable), where control is defined as the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of an entity, whether through ownership of voting securities, by contract or otherwise
"Applicable Laws" means (a) EU Data Protection Laws and European Union or Member State laws with respect to any Maintel Personal Data in respect of which any Supplier is subject; and (b) any other codes of conduct or guidelines promulgated under such laws; (c) the UK GDPR and (d) any other applicable law with respect to any Maintel Personal Data in respect of which any Maintel Group Member is subject; 
"Maintel Personal Data" means any Personal Data Processed or used or intended to be used as part of a filing system by a Contracted Processor on behalf of Maintel pursuant to this Agreement; 
"Contracted Processor" means supplier or a sub processor;
"Data Protection Laws" means, to the extent applicable, the data protection or privacy laws of any other country;
"EU Data Protection Laws" means the laws regarding data protection and privacy as issued and/or implemented by European Union, as transposed into domestic legislation of each Member State and as amended, replaced or superseded from time to time, including by the GDPR and laws implementing or supplementing the GDPR;
“UK GDPR” means the UK General Data Protection Regulation and any amendments thereto and replacements thereof; as it forms part of the law of England and Wales, Scotland and Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018.
For the avoidance of doubt, any definitions used in the Applicable Laws shall have the same meaning and construction within this clause. 
9.10 Each party hereby undertakes to comply with (or cause its Affiliates to comply with) any and all provisions of the Applicable Laws when discharging its obligations under this Agreement. 
9.11 Each party recognises that compliance with Applicable Laws includes responsibilities in relation to any relevant third party suppliers and/or subcontractors. 
[bookmark: _Ref471499735]Processing of Maintel Personal Data
[bookmark: _Ref471379220]CONSENT
9.12 Each Party, on its own behalf and on behalf of its Affiliates, hereby unequivocally and with full knowledge of its obligations under the Applicable Laws will;
9.12.1 provide consent to the processing of data by the other Party which is required for such Party to exercise its rights and meet its obligations, pursuant to this Agreement and/or the Applicable Laws; and
9.12.2 obtain appropriate written consent from relevant data subjects; and
9.12.3 promptly notify the other Party of any withdrawal of Consent by any relevant Data Subject; and
9.12.4 confirm that it will only process data as necessary to comply with the legal obligations of such party; and
9.12.5 in circumstances where consent is not appropriate or reasonable to obtain shall rely on and fully abide by one or more of the grounds for lawful processing such as legitimate interests and/or performance of a contractual obligation etc. In such circumstances the processing Party shall inform the other of same promptly and in writing and do all that is otherwise required to fully comply with the Applicable Laws.
9.13  The Supplier will obtain Maintel’s consent to transfer personal data to a country or organisation outside of the EEA and confirm that appropriate security safeguards are in place.
9.14 For the avoidance of doubt Maintel hereby acknowledges and agrees that failure to provide the required personal data may result in an interruption to the contracted deliverables.
9.15 Each Party confirms that:
9.15.1 It shall provide details of its Data Protection Officer as applicable; and
9.15.2 It will retain the personal data for no longer than is necessary; and
9.15.3 It will comply with fair and transparent processing requirements included in the Applicable Laws; 
9.15.4 To the extent that it intends to transfer the personal data to a third country, it will ensure adequacy conditions in compliance with the Applicable Laws.

9.16  As required by clause 9.15 the following information is provided:
9.16.1 The Data Protection Officer details are:
For Maintel:
Head of Legal 
Email: GDPR@Maintel.co.uk

9.16.2 The period of time the personal data shall be stored, which unless otherwise agreed in writing, shall be the full term of this Agreement, as amended, plus an additional 7 years. 
9.16.3 The information required by the data subject to enable each Party to meet the data subjects’ rights, under the Applicable Laws are:
9.16.3.1 Right of access by the data subject
9.16.3.2 Right to rectification
9.16.3.3 Right to restriction of processing
9.16.3.4 Right to data portability
9.16.3.5 Right to object
9.16.3.6 Right to erasure
9.16.4 For the purposes of clarity, the relevant supervisory authority is the Information Commissioner’s Office to which Maintel has a right to raise a complaint if required.
[bookmark: a692227]10	GENERAL
10.1	Force Majeure: Neither Party shall be liable to the other as a result of any delay or failure to perform its obligations under this Agreement if and to the extent such delay or failure is caused by an event or circumstance which is beyond the reasonable control of that Party which by its nature could not have been foreseen by such a Party or if it could have been foreseen was unavoidable. If such event or circumstances prevent the Supplier from supplying the Goods and/or Services for more than two weeks, Maintel shall have the right, without limiting its other rights or remedies, to terminate this Agreement with immediate effect by giving written Notice to the Supplier.
10.2 	Neither Party will be liable, except as specified in this clause, for any failure to perform, delay in performing or imperfect performance of any obligation under this Agreement; except for failure to pay the Charges, subject to Clause 10.
10.3	Assignment and subcontracting:
(a)	The Supplier shall not assign, transfer, charge, subcontract or deal in any other manner with all or any of its rights or obligations under this Agreement without the prior written consent of Maintel. 
(b)	Maintel may at any time assign, transfer, charge, subcontract, or deal in any other manner with all or any of its rights under this Agreement and may subcontract or delegate in any manner any or all of its obligations under this Agreement to any third party or agent. 
[bookmark: a345930]10.4	Notices: 
(a)	Any Notice or other communication required to be given to a Party under or in connection with this Agreement shall be in writing and shall be delivered to the other Party personally or sent by prepaid first-class post, recorded delivery or by commercial courier, at its registered office (if a company) or (in any other case) its principal place of business, or sent by email.
(b)	Any Notice or communication shall be deemed to have been duly received if delivered personally, when left at the address referred to above or, if sent by prepaid first-class post or recorded delivery, at 11.00 am on the second Business Day after posting (where the Supplier is based in the UK),  at 11.00 am on the fourth Business Day after posting (where the Supplier is based outside of the UK), or if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed, or if sent by email, on the date such acknowledgement of receipt is received or the next Business Day after transmission.
(c)	This Clause 10.4 shall not apply to the service of any proceedings or other documents in any legal action. 
10.5	Waiver and cumulative remedies: 
(a)	A waiver of any right under this Agreement is only effective if it is in writing and shall not be deemed to be a waiver of any subsequent breach or default. No failure or delay by a Party in exercising any right or remedy under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy. 
(b)	Unless specifically provided otherwise, rights arising under this Agreement are cumulative and do not exclude rights provided by law.
10.6	Severance:
(a)	If a court or any other competent authority finds that any provision (or part of any provision) of this Agreement is invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed deleted, and the validity and enforceability of the other provisions of this Agreement shall not be affected. 
(b)	If any invalid, unenforceable or illegal provision of this Agreement would be valid, enforceable and legal if some part of it were deleted, the provision shall apply with the minimum modification necessary to make it legal, valid and enforceable.
10.7	No partnership: Nothing in this Agreement is intended to, or shall be deemed to, constitute a partnership or joint venture of any kind between any of the Parties, nor constitute any Party the agent of another Party for any purpose. No Party shall have authority to act as agent for, or to bind, the other Party in any way. 
10.8	Third parties: A person who is not a Party to this Agreement shall not have any rights under or in connection with it.
[bookmark: a950718]10.9	Variation: Any variation, including any additional terms and conditions, to this Agreement shall only be binding when agreed in writing and signed by Maintel.
10.10	Governing law and jurisdiction: This Agreement, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance with, English law, and the Parties irrevocably submit to the exclusive jurisdiction of the courts of England.
11	Payment Terms
11.1	Goods and Other Charges shall be invoiced on completion or works and/or delivery.
11.2	Maintel shall pay the invoiced amounts as identified within the Supplier Agreement. Where payment terms are not specified in the Suppler Agreement then payment will be due within sixty (60) days of the date of a correctly rendered invoice to a bank account nominated in writing by the Supplier.
11.3	All sums due under this Agreement are inclusive of VAT and/or any in- country taxes to be applied, unless agreed otherwise and such invoices shall use Sterling, as the currency.
11.4	All quotations and invoices which include delivery, import/export taxes, custom charges or any other charge not described by the item being procured, shall be listed out individually upon the quotation and invoice.  
11.5	Maintel shall not be liable for any Charges and or payments that do not comply with this clause 11. 
[bookmark: _Toc197394654][bookmark: _Toc197394936][bookmark: _Toc234642965][bookmark: _Toc234642976]


Schedule 1 Supply of Goods and/or Services 
[bookmark: _Toc384219741]1	 Supply of Services
1.1 The Supplier shall provide to Maintel the Services subject to this Agreement.
1.2 Services shall be delivered within the agreed Service Levels set out in the purchase order.  Where no Service Levels are set out in the purchase order, the Service Levels identified in Schedule 2 in these Linked Maintel Supplier Terms, shall apply.  
1.3	The Supplier shall meet any applicable performance dates for the Services specified in the purchase order or notified to the Supplier by Maintel.
1.4	In providing the Services, the Supplier shall:
(a)	co-operate with Maintel in all matters relating to the Services, and comply with all instructions of Maintel;
(b)	perform the Services with the best care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade; 
(c)	use personnel who are suitably skilled, experienced, and where applicable certified and accredited to perform tasks assigned to them, and in sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with this Agreement;
(d)	in accordance with clause 2.7 herein, ensure that the Services and deliverables will conform with all descriptions and requirements set out in a purchase order or as otherwise specified by Maintel and be fit for any purpose expressly or impliedly made known to the Supplier by Maintel;  
(e)	provide all equipment, tools and vehicles and such other items as are required to provide the Services;
(f)	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 Maintel, will be free from defects in workmanship, installation and design;
(g)	obtain and at all times maintain all necessary licences and consents, and comply with all applicable laws and regulations;
(h)	observe all health and safety rules and regulations (as applicable to the country where the services are being performed) and any other security requirements that apply at any of Maintel's premises and third party premises the Supplier attends on Maintel’s behalf;
[bookmark: a460831](i)	hold Maintel Materials in safe custody at its own risk, maintain Maintel Materials in good condition until returned to Maintel, and not dispose or use Maintel Materials other than in accordance with Maintel's written instructions or authorisation; and
(j)	not do or omit to do anything which may cause Maintel to lose any licence, authority, consent or permission upon which it relies for the purposes of conducting its business, and the Supplier acknowledges that Maintel may rely or act on the Services.
[bookmark: _Hlk100326424](k)	use reasonable endeavours to fully abide by and comply with good industry practice in the application of corporate responsibility (Environmental, Social and Governance (“ESG”) actions).
(l)	ensure they complete the relevant ESG questionnaire, no later the Commencement Date.  The ESG questionnaire can be found in Annex 1 to these terms, embedded below the ‘Insurance, Certificates and Statements’ section. 
[bookmark: _Toc384219742]2	Fault and Part Replacement Process
2.1	Maintel will determine the nature of the fault remotely. If Maintel believes a part is to be replaced to fix or a site visit is required to investigate further Maintel will engage the Supplier accordingly.
2.2	The Supplier will respond to the fault in accordance with the agreed Service Level, unless otherwise requested by Maintel.
2.3	The Supplier will update Maintel when the engineer has been booked to attend to site, to confirm that the engineer has arrived on site and again when the engineer leaves site.  Once the work has been completed the Supplier should provide details on the work that has been done including labour time. The Supplier should also update Maintel immediately upon any significant change, i.e. fault deteriorates significantly or is different to what has been described.  Any downtime required in order to address the rectification of a fault must be pre-agreed with Maintel before it takes place where such downtime shall impact beyond the reported Services for example, the need to cycle the power on the whole system.
2.4	If the fault cannot be fixed, the Supplier shall advise next steps required based upon the site visit and next actions/costs are jointly agreed.
2.5	Where requested by Maintel, the Supplier will send the faulty item to Maintel within one week of removal from the customer site using their own couriers.  The charges for the courier should be invoiced to Maintel with Maintel's fault reference number as the purchase order reference.  This invoice should be separate to the charges for the work.  Multiple courier charges can be contained within one invoice.
2.6	Any faulty equipment not returned to Maintel, within a two (2) week timeframe, will be invoiced to the Supplier at the then applicable cost to replace the part.
[bookmark: _Toc384219743]3	Supply of Service Operational Requirements 
3.1	The purpose of this section is to define standard operational requirements of the Services, to facilitate each Party fulfilling its obligations under the terms of this Agreement. 
[bookmark: _Toc169347067][bookmark: _Toc197394659][bookmark: _Toc197394941][bookmark: _Toc234642970] Maintel Obligations 
3.2	Where reasonably requested by the Supplier, on a case by case basis, Maintel will provide all necessary information and or assistance to allow the Supplier to fulfil their obligations.   
The Supplier Obligations
3.3	Maintel requires that the Supplier:
(a)	Provides a quotation prior to commencing work for any chargeable work.
(b)	Informs Maintel’s nominated representative of any known situation that may adversely affect the operation of any of Maintel’s customer’s systems when the Supplier provides support for the equipment.
(c)	Regularly updates the incident originator as to the status of the incident or otherwise in line with the agreed Service Level.
(d)	Has available sufficient spare parts to support the hardware covered under this Agreement and in quantities that will adequately support the business within the Service Levels agreed.
[bookmark: a188444]4	Supply of Goods
4.1	The Supplier will in accordance with clause 2.7 herein, ensure that the Goods shall:
(a)	strictly correspond with their description and any applicable purchase order;
(b)	be of satisfactory quality (within the meaning of the Sale of Goods Act 1979) and fit for any purpose held out by the Supplier or made known to the Supplier by Maintel, expressly or by implication, and in this respect Maintel relies on the Supplier's skill and judgment;
(c)	be free from defects in design, materials and workmanship and remain so for 12 months after delivery; and
(d)	comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods.

4.2	The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents, accreditations and permits that it needs to carry out its obligations under this Agreement in respect of the Goods.
4.3	Maintel shall have the right to inspect and test the Goods at any time before delivery.
4.4	If following such inspection or testing Maintel considers that the Goods do not conform or are unlikely to comply with the Supplier's undertakings at paragraph 4.1 of this Schedule 1, Maintel shall inform the Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure compliance.
4.5	Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Goods and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under this Agreement, and Maintel shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions.
[bookmark: a363390]5	DELIVERY OF GOODS
5.1	The Supplier shall ensure that: 
(a)	the Goods are properly packed and secured in such manner as to enable them to reach their destination in as new and undamaged condition;
(b)	each delivery of the Goods is accompanied by a delivery note which shall clearly and legibly show:
(i) the date of the purchase order, 
(ii) the purchase order number (if any), 
(iii) the type and quantity of the Goods (including the code number of the Goods and serial numbers (where applicable)), 
(iv) special storage instructions (if any) and, 
(v) the Goods are being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and
(vi)  the persons name receiving the Goods in full (first name and surname) and the matching persons signature
For the avoidance of doubt, where the printed name and signature do not match, the delivery and/or receipt of Goods, may be contested by Maintel.  
(c)	if the Supplier requires Maintel to return any packaging material for the Goods to the Supplier, that fact is clearly stated on the delivery note. Any such packaging material shall only be returned to the Supplier at the cost of the Supplier.

5.2	The Supplier shall deliver the Goods: 
(a)	on the date specified in the Order or, if no such date is specified, then within 14 days of the date of the Order;
(b)	to Maintel's premises at the location as is set out in the Order or as instructed by Maintel before delivery (“Delivery Location”);
(c)	during Maintel's normal hours of business on a Business Day, or as instructed by Maintel.

5.3	Delivery of the Goods shall only be completed when the delivery note is signed in accordance with this Agreement

5.4	If the Supplier: 
(a)	delivers less than one hundred per cent of the quantity of Goods as detailed on the purchase order, Maintel may reject the Goods; or
(b)	delivers more than one hundred per cent of the quantity of Goods as detailed on the purchase order, Maintel shall have no liability (whatsoever) for any Goods over and above the detail on the purchase order.
delivers any Goods which are rejected by Maintel for any legitimate reason, then those rejected Goods shall be returnable at the Supplier's risk and expense. 

5.5	The Supplier shall not deliver the Goods in instalments without Maintel's prior written consent. Where it is agreed that the Goods are delivered by instalments, they may be invoiced and paid for separately. However, failure by the Supplier to deliver any one instalment on time or at all or any defect in an instalment shall entitle Maintel to the remedies set out in clause 2.1.

5.6	Title and risk in the Goods shall pass to Maintel on completion of delivery.


Schedule 2 Service Levels for Goods and Services 
1	Priorities
1.1	 Priority 1 – Major Incident 
Priority 1 is to be used for system incidents (faults) that result in a major adverse impact to normal operation of the system.  Major incidents should be logged by phone.
The decision as to the classification of an incident lies with Maintel however as a guide a Major Incident can be defined as one or more of the following: 
· Unscheduled total system failure (whereby all functionality of the system is unavailable and there is repeated failure to reboot for any reason)
· Failure of at least 25% of telephone, trunk or extension ports at any one time
· Inoperability of at least one disk drive in the system that either stores messages or data 
· Loss of system integration
· Continual unscheduled system restarts
· Total failure of power supply or batteries
· Any fault or failure which renders the system unsafe to operate
· The console or common control processor is out of service due to the failure of products provided by the Supplier
· 25% or more of the data peripherals supported by the Supplier voice system's common control are out of service at any time due to failure of the products
· Routing or switching features are inoperative
· Any other malfunction or defect mutually agreed by both Parties as being a major incident
1.2	 Priority 2 – Standard Incident
Priority 2 is to be used for any incident (fault) that adversely impacts normal service operation but cannot be classified as a major incident. Priority 2 is therefore the default for all normal service incidents. Priority 2 incidents will be worked on during business hours only.
1.3	 Priority 3 - Scheduled Work
Priority 3 relates to non-critical work for which Maintel will specify a time and date when the support activity is to take place. 
1.4 	Target Service Levels
The following table shows the standard service level targets / commitments associated with the Service.
Base, Standard, Enhanced & Premium Support Services
	Service Element
	Base
	Standard
	Enhanced
	Premium

	Supported Hours
	0800 - 1800 on Business Days
	0800 - 1800 on Business Days
	24 hours, every day of the year
	24 hours, every day of the year

	Initial Response
	Priority 1
	Within 60 minutes 
	Within 30 minutes
	Within 60 minutes 
	Within 30 minutes

	
	Priority 2
	Within 4 hours
	Within 60 minutes
	Within 4 hours
	Within 60 minutes

	
	Priority 3
	Within 8 hours
	Within 4 hours
	Within 8 hours
	Within 4 hours

	
	Priority 4
	Within 16 hours
	Within 8 hours
	Within 16 hours
	Within 8 hours

	
	Priority 5
	Within 16 hours
	Within 8 hours
	Within 16 hours
	Within 8 hours

	Return to Service
	Priority 1
	Next Business Day
	Within 4 hours
	Within 8 hours
	Within 4 hours

	
	Priority 2
	Next Business Day
	Within 8 hours
	Within 8 hours
	Within 8 hours

	Site Visit by Supplier engineer
	Priority 1
	N/A
	Within 4 hours
	Within 4 hours
	Within 4 hours



Schedule 3 Maintel Supplier Code of Conduct

Maintel Group Supplier Code of Conduct
Principles 
Maintel’s business activities are subject to UK laws and regulations dealing with environmental protection, product safety and social welfare matters, including ESG requirements and the provisions of the Modern Slavery Act 2015 (the “Act”).  To assist it in adhering to these, it is Maintel’s policy where feasible to request that all our suppliers respect the principles of our Supplier Code of Conduct (the “Code”) and adopt practices that are consistent with it.
Our Code seeks compliance with these laws and regulations in our upstream supply chain, including adherence to the Act, or equivalent local requirements, and acts a basis for all contractual relationships.  
Maintel values close and productive cooperation with its suppliers and will incorporate the Code in its contractual arrangements with its suppliers where feasible.  In the event that Maintel becomes aware of any conflicts with the Code by its suppliers and all efforts to remedy material shortcomings fail, either through unwillingness of the supplier or a plan of action can be implemented within an agreed timeframe, a termination of the contractual relationship with the supplier will ultimately result.
The Supplier Code of Conduct
Suppliers shall fully comply with Maintel’s Partner Code of Conduct as amended from time to time, available HERE. 

Maintel expects the following from its supplier base:
ESG Application
Maintel fully recognises that the requirements and obligations to act in a corporate responsible manner apply across many areas (including but not limited to the below).  Maintel takes its corporate responsibility very seriously and as such, expects and requires its Suppliers to do the same.  

1. Supplier must fully complete and return the Maintel ESG questionnaire within six (6) weeks from receipt.  Maintel can assist where reasonably requested to do so. 
2. Where in Maintel’s reasonable determination, the ESG questionnaire is either incomplete, not returned or does not meet the Maintel ESG standards required; Maintel shall have the right to do the following:
a. Reject the Suppliers application to become a Maintel Supplier and immediately terminate any contract presently in place;
b. Provide the Supplier with additional completion time, in exceptional circumstances;
c. Instruct and the Supplier shall comply with any reasonable improvement plan requested by Maintel, to enable the Supplier to reach the Maintel ESG required standards. 
3. In the event of an Order being placed on the Supplier prior to either i) the Supplier achieving the required ESG standard or ii) the Supplier falling below the ESG standards; Maintel shall have the unequivocal right to terminate any Order.  Such right shall be irrespective of whether payment has occurred and/or any processing being commenced by either Party.
4. Where an Order is terminated (pursuant to any provision within this ESG section), Maintel shall have the right to:
a. Request and receive the immediate financial recompense for any Order not fulfilled.  Such recompense shall always be at least the amount equivalent to the amount paid to the Supplier and may also include compensation for any costs incurred by Maintel, as a result of the Order being terminated. 
b. Request that the Supplier use best endeavours to locate and provide the Ordered services via the alternative Supplier.  This obligation shall be completed in a prompt manner and solely at the Suppliers cost. 
5. Maintel shall have a right to audit the Supplier on an ongoing basis, as required by Maintel to determine the Suppliers compliance with the required ESG standards.  The Supplier shall reasonably assist Maintel in the audit. 
Extension of this Code
 To the extent reasonably necessary, any Supplier to Maintel hereby undertakes to use all reasonable efforts to comply with the Maintel policies (as amended from time to time) set out here; https://www.maintel.co.uk/policies-statements/.



	The information contained within this document, or subsequently provided, whether verbally or in documentary form, is confidential to Maintel Europe Limited (“Maintel”) and is provided to the organisation named within this document only.  It shall not be published, disclosed or reproduced wholly or in part to any other party without our prior written consent. Maintel has made reasonable efforts to ensure the accuracy and validity of the information provided herein. Maintel should be notified of all requests for disclosure of Maintel supplied information under the Freedom of Information Act.
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