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Responsible Purchasing Code of Conduct

Responsible Contracting Project Disclaimer

The Responsible Contracting Project resources, including slides, memos, or documents
provided by RCP or generated using any of the resources provided by RCP (the “RCP Ma-
terials”), have been prepared for general informational and educational purposes only, and
are provided with the understanding and subject to the user’s agreement that it does not
constitute the rendering of legal advice or other professional advice, and does not create any
attorney-client or other special relationship. You should not rely on the RCP Materials without
seeking legal advice from an attorney licensed in the relevant jurisdiction(s).

The RCP Materials are provided as-is, with no representations or warranties, either ex-
press or implied, including, but not limited to, implied warranties of merchantability, fithess
for a particular purpose and noninfringement. You assume complete responsibility and risk for
use of the RCP materials.
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Responsible Purchasing Code of Conduct

Institutional commitments

Buyer recognizes that it has an obligation to respect human rights throughout its
supply chains, in particular with respect to those human rights and principles en-
shrined in the United Nations Declaration of Human Rights, the ILO Declaration on
Fundamental Principles and Rights at Work, and in applicable labor and employment
laws.

11

Accordingly, Buyer commits to taking the human rights implications of its decisi-
ons into account at all times and to working towards the full implementation of the
United Nations Guiding Principles on Business and Human Rights (UNGPs), the
Organisation for Economic Co-Operation and Development’s (OECD) Guidelines for
Multinational Enterprises, and the ILO Tripartite Declaration of Principles Concerning
Multinational Enterprises and Social Policy.

1.2

In particular, consistent with the UNGPs and the relevant OECD Due Diligence Gui-
dance for Responsible Business Conduct (sector specific where available), Buyer
will establish and maintain a human rights due diligence process appropriate to its
size and circumstances to identify, prevent, mitigate, and account for how Buyer
addresses the impacts of its activities on the human rights of individuals directly or
indirectly affected by its supply chains.

1.3

Such due diligence will be both forward-looking and backward-looking, preven-
tative, risk-based, and ongoing. It will involve meaningful engagement with stake-
holders1 through participation in regular, transparent, two-way consultation and the
timely sharing of relevant information with stakeholders in a format that they can
understand and access. Due diligence will also require Buyer to provide support for
and participate in remediation where appropriate and necessary, in particular where
it caused or contributed to an adverse impact.

1.4

All of the commitments undertaken by Buyer under this Responsible Purchasing
Code of Conduct serve to advance and institutionalize human rights due diligence
throughout Buyer’'s own operations and supply chains so as to achieve or exceed the
internationally recognized human rights standards identified in 1.1.

1.5

1 Stakeholders are typically defined as those persons or groups who could be affected by a company’s activities, actions, and decisions. This comprises a broad group, including

workers, workers’ representatives, trade unions (including Global Unions), community members, civil society organizations, investors, and professional industry and trade associations.
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Responsible Purchasing Code of Conduct

Buyer commits to improving alignment across its teams and business units on rele-
vant aspects of human rights and procurement and to assign oversight and respon-
sibility for the human rights performance of its supply chain to its senior manage-
ment and executive board.

Buyer recognizes that its purchasing practices can either improve the human rights
performance of its supply chains, or exacerbate and compound adverse human
rights impacts for workers. Accordingly, Buyer will train and incentivize its procure-
ment team to understand the direct links between Buyer’s purchasing practices and
the labor conditions in its supply chains.

Buyer will at all times foster a culture of cooperation and partnership with its sup-
pliers. Buyer will treat its suppliers fairly and with respect and will communicate with
them clearly and promptly throughout their relationship.

Buyer will communicate externally all relevant information pertaining to its human
rights policies, processes, activities.

Selecting suppliers

Buyer will select suppliers that have the financial, managerial, and legal capacity to
meet both the commercial and the human rights obligations under the contract.

Buyer will engage in dialogue with potential suppliers to ensure that they fully un-
derstand what is expected of them with respect to Buyer’s own human rights stan-
dards. This will include Buyer informing potential suppliers that they will be con-
tractually required to cascade Buyer’s human rights standards to their own business
relationships (i.e., beyond “tier 1”), that Buyer will expect to obtain, and supplier will
be required to provide, throughout the life of the contract, all relevant information
regarding supplier's own business relationships, and that Buyer will provide support
for such activities, where appropriate and feasible.
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Responsible Purchasing Code of Conduct

Negotiating the contract

Buyer will negotiate its supply contracts so as to meet its production requirements,
whilst respecting and promoting human rights. Should a conflict arise between these
objectives, the latter shall take priority.

Buyer will not offer contracts on a take-it-or-leave-it basis or treat suppliers’ ques-
tions and negotiations as an automatic rejection of Buyer’s offer. Buyer will give
suppliers an opportunity to negotiate the terms of the contract to ensure that both
parties have a voice in structuring the arrangement and in advancing the human
rights objectives of said arrangement.

Buyer will collaborate with suppliers to agree on a contract price that accommo-
dates all costs of production, including costs associated with upholding responsi-
ble business conduct. For the avoidance of doubt, such costs shall, at a minimum,
include minimum wages, statutory benefits, and health and safety costs required by
applicable law or collective bargaining agreements.

Buyer will formalize its arrangements with its suppliers in a written contract.

Performing and renewing the contract

Should change orders (e.g., quantity increases or decreases, design alterations,
timeline adjustment) be sought by Buyer during the contract term, Buyer will com-
municate updated requirements to its supplier clearly, promptly, and accurately.

In cases where oral instructions containing change orders are provided, Buyer will
confirm such instructions in writing as swiftly as possible.

When making changes to an order, Buyer will engage in a dialogue with its supplier
to establish that the latter can adjust to the new requirements without running afoul
of Buyer's own human rights standards. If the supplier cannot adjust, Buyer will make
commercially reasonable modifications to enable the contract to conform to Buyer’s
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own human rights standards, for example, by amending target delivery times and

providing appropriate additional compensation. Likewise, should the supplier need
to modify the contract/order so as to continue meeting Buyer’s human rights stan-
dards, Buyer will collaborate with the supplier to identify appropriate modifications.

Throughout the contract term(s), Buyer will engage in regular communication with
its suppliers and provide on-going opportunities for suppliers to tell Buyer whet-
her they can meet Buyer’s timelines without undue negative impacts on the human
rights performance of the contract. Should a supplier require more time to deliver
a product in order to continue meeting Buyer’s own human rights standards, Buyer
will, where commercially practicable, endeavor to accommodate a new timeline.

If a new timeline cannot be agreed to and the supplier elects not to perform under
the contract in order to prevent or mitigate attending human rights risks, Buyer will
not retaliate. Specifically, Buyer will not block-list or sue a supplier that can esta-
blish that their decision not to perform under the contract was rooted in concern for
upholding human rights standards.

Should a supplier need to engage in subcontracting to meet Buyer’s changed requi-
rements, then, as soon as reasonably practicable after receiving the subcontracting
request from the supplier, Buyer will review the request, and, if satisfied that the
subcontract would not increase the risk of adverse impacts, Buyer will authorize
such subcontracting.

In the event of a significant unforeseen increase in input costs during the contrac-
tual relationship, Buyer and supplier will negotiate adjustments to the contract price
and/or make other modifications to accommodate those increases. Such increases
may be incurred as a result of, for example, minimum wage rises, collective bargai-
ning agreements, Buyer's own commitments to paying a living wage, or unforeseen
increases in material costs, other manufacturing costs, and/or currency fluctuations.

Buyer will regularly seek feedback from its suppliers on the impact of its purchasing
practices on the human rights performance of their contracts and ensure that said
feedback will not produce adverse consequences for suppliers. Recognizing that
suppliers may be reluctant to provide such feedback candidly, Buyer may seek to
collect information anonymously (e.g. via an annual survey) or partner with an in-
dependent third party that can aggregate the data and present its findings to Buyer.
Buyer also commits to providing feedback to its suppliers so that they are able to
improve their own policies and programs.

To aid suppliers in meeting their obligations under Buyer’'s own human rights stan-
dards, Buyer will strive to provide reasonable material and practical assistance (e.g.
financial, technological, training, capacity building) to suppliers throughout the con-
tract term(s).
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Buyer will collaborate with its suppliers to establish benchmarks for assessing the
human rights performance of the contract(s), in order to enable Buyer’s procurement
team to make informed assessments regarding whether to award, renew, or termin-
ate the contract(s). When it comes time to renew the contract(s), Buyer will seek to
reward suppliers for superior human rights performance.

Buyer commits to paying all suppliers in accordance with the terms agreed at the
outset of the contract, without attempting to change payment terms retroactively.
Should changes to payment terms be necessary, Buyer will ensure that such chan-
ges are mutually agreed, and not to the detriment of, suppliers. To support this
commitment, Buyer will provide its suppliers with clear and easily accessible guidan-
ce—in supplier’s own language—on payment procedures and corresponding dispute
resolution mechanisms.

Remediation for human rights harms

Buyer will ensure that effective, adequately funded, and governed operational level
grievance mechanisms are in place to receive and address the concerns and grie-
vances of affected or potentially affected stakeholders. These operational level
grievance mechanisms will be consistent with the effectiveness criteria laid out in
the UNGPs (legitimate, accessible, predictable, equitable, transparent, rights-com-
patible, a source of continuous learning, and based on engagement and dialogue).

Where there is a risk of an adverse impact or where an adverse impact has occur-
red, Buyer will collaborate with its suppliers and with affected stakeholders to iden-
tify the ‘root cause’ of the impact, so as to cease the impact and also prevent future
harms.

In the event that a human rights harm occurs in connection with the contract(s), and
Buyer caused or contributed to the harm, Buyer will participate in remediation, in
collaboration with other buyers as appropriate, and in proportion to its responsibility
for the adverse impact and/or its capacity to remediate the impact. Where Buyer’s
activities did not cause or contribute to the adverse impact, but are directly linked to
it, Buyer will use or build (in collaboration with other stakeholders) its leverage with
its suppliers to prevent any future harms.
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All remediation, whether carried out by suppliers or by suppliers in collaboration with
Buyer (and other buyers as appropriate), will restore the affected person or persons
to the situation they would have been in had the adverse impact not occurred, whe-
re possible. In all cases, remediation shall be proportionate to the scale and signifi-
cance of the impact and shall be determined in consultation and engagement with
impacted stakeholders and/or their representatives.

Disengagement and responsible exit

Should Buyer wish to disengage from its suppliers because of a potential or alrea-
dy-occurred adverse impact, Buyer will do so responsibly and as a last resort where
(i) attempts at preventing or mitigating adverse human rights impacts have failed,
(i) the adverse impact(s) is irremediable, (iii) there is no reasonable prospect of
change, or (iv) severe adverse impacts or risks are identified and the entity causing
the impact fails to take immediate action to prevent or mitigate them.

Any disengagement, whether for commercial reasons, in response to an un-reme-
diated human rights harm, a force majeure event, or for any other reason, will take
into account Buyer’s sourcing volume and the potential adverse impacts related to
disengagement, so that Buyer may identify appropriate measures for disengaging
responsibly and for mitigating the hardship that termination may bring upon stake-
holders. Decisions regarding mitigation will involve reasonable consultations with
affected stakeholders.

Should Buyer decide to disengage, it will clearly communicate its intent in writing to
its suppliers, with reasonable notice and a clear timeline.

If Buyer does disengage, it will pay its suppliers for any outstanding invoices and/or
for costs already incurred in meeting the order prior to disengagement.
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