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	Tender Title:
	Sale of Venison

	Tender Reference:
	ITT_25111



The Terms and Conditions of Contract that apply to this contract are set out below.

Bidders must ensure that they read section 6.2 (Terms and Conditions of Contract) in the Open ITT Part A: Information for Bidders and indicate in their response their acceptance of these terms and conditions.
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Terms and Conditions

SALE OF VENISON CARCASSES

[bookmark: _Toc256000000][bookmark: _2793c38a-5d9d-4556-937b-fc36f06b6cb9]Definitions

In the General Conditions, the following words shall have the following meanings:

		Buyer’s Provisions:

		has the meaning given in clause 3.4;



		Contract:

		means each and every individual Contract between NRW and the Buyer subject to an order further to Clause 2.3 which shall also  consist of these General Conditions, the Contract Order, the Special Conditions and any other documents (or parts thereof) specified by NRW.



		Contract Order:

		means the uplift sheet prepared by the wildlife management staff of NRW and provided by NRW to the Buyer upon or prior to collection of the Goods setting out details of the Goods, Price and any further specification and requirements.



		Collection Date:

		means the date notified to the Buyer from time to time prior to each collection of Goods;



		General Conditions:

		means these terms and conditions



		Goods:

		means venison or wild boar carcasses as set out in the Contract Order;



		Invoice:

		means the invoice provided by NRW to the Buyer subsequent to collection of the Goods which may also contain a purchase order provided by NRW



		Interest Rate:

		means 4 percent above the base rate from time to time of the Bank of England



		Good Industry Practice:

		means using standards, practice, methods and procedures and exercising that degree of skill and care, diligence, prudence and foresight which one would reasonably and ordinarily be expected from a skilled and experienced person engaged in a similar type of understanding under the same or similar circumstances;



		NRW:

		means Natural Resources Body for Wales as established by the Natural Resources Body for Wales (Establishment) Order 2012 whose address for service shall be Ty Cambria 29 Newport Road Cardiff CF24 0TP;



		Price:

		means the amount per kilo of venison or wild boar carcass (being £***** per kilo for all deer species and £***** per kilo for feral wild boar) with details of weight per carcass set out in the Contract Order; and



		Specification:

		means the specification of requirements document provided to the Buyer by NRW together with any other specification document as agreed between the parties prior to the Commencement Date which sets out the detailed specifications required for the provision of the Goods





[bookmark: _Toc256000001][bookmark: _deffb9a9-9467-4751-abe2-79c29c0dae0d]Order

NRW shall use their reasonable endeavours to contact the Buyer on a weekly basis to provide details of Goods (including details of species, number and weights) that have been prepared for uplifting and are available for collection.

The Buyer acknowledges that no form of exclusivity or volume guarantee has been granted by NRW for the Goods and that NRW is at all times entitled to enter into other contracts and arrangements with other buyers for the sale of products which are the same as or similar to the Goods..

[bookmark: _8d87cf8a-06d0-416b-8003-bdb08a44f12c]The Buyer then orders via the process required by NRW, and NRW agrees to sell to the Buyer, the Goods at the Price for collection on the Collection Date.

[bookmark: _a0ad6c75-1e93-41ca-8b9c-2fc0d0f991bf]The quantity and description of the Goods will be set out in the Contract Order.

[bookmark: _Toc256000002][bookmark: _1b723bbd-567d-4598-8fdd-b50ebadc90e8]Conditions applicable

[bookmark: _196fe00a-864d-4887-9db2-57a733fb0592]The sale of the Goods by NRW to the Buyer that is constituted by and recorded in the Contract and the Invoice shall be governed solely, throughout the performance of the Contract and for as long as obligations subsist under or in connection with the Contract, by the express provisions of the Contract.

[bookmark: _72d0ae70-0970-4430-908f-cb9f1715964e]Subject to clause 3.10:

[bookmark: _495d76bf-4738-4642-8112-7488f61bccbc]no provision other than a provision that is expressly set out in the Contract shall become a term of the Contract; and

[bookmark: _f868f975-ea3e-42ef-9c48-341774eb39da]no provision that is not expressly set out in the Contract shall in any manner govern or affect the Contract or any obligation arising under or in connection with the Contract.

[bookmark: _e18618e5-5767-4b11-8aa7-d194b54bbd72]Clause 3.2 shall apply regardless of:

[bookmark: _47b97a59-9864-4f64-8066-0228e47180de]the manner in which or the time at which the Buyer purports to proffer or incorporate such other provision(s) into the Contract; and

[bookmark: _1061bd56-1edf-4c56-adf7-8e43802df196]whether the Buyer invokes, proffers or seeks to bring into effect such other provision(s) by way of contract term or notice.

[bookmark: _574b6b25-23b1-4627-9b25-ab9f817a237f]For the avoidance of doubt, and in accordance with this clause 3 generally:

[bookmark: _fe2611b2-592c-4ff4-aa2e-79a0a29df9e4]the reference to a provision that is not set out in the Contract includes (without limitation or other prejudice to the general meaning of such reference) any provision emanating from standard terms or conditions routinely proffered or employed by the Buyer in the course of the Buyer’s business or profession (Buyer’s Provisions) that the Buyer invokes, proffers, or purports to bring into effect as governing the Contract; and

[bookmark: _604c762e-99cb-469d-a422-c1474a8b2f02]the Buyer acknowledges and agrees that the Contract shall not be bound by any of the Buyer’s Provisions.

[bookmark: _ac4e0744-b1c9-4fdb-a345-3e8a29c975b4]NRW contacting the Buyer with details of Goods available in each week further to Clause 2.1 shall be offer of sale of the Goods and any subsequent order for the whole or part of those Goods further to Clause 2.3 shall be deemed to be an acceptance of that offer by the Buyer to purchase the Goods pursuant to the provisions of a Contract.

[bookmark: _896c5cf7-a8fe-428b-a139-8fdce0ceb8e3][bookmark: _325727ea-25f7-4a87-9561-4d352f5586b6][bookmark: _683a75b9-1df7-41b2-a3b8-d7316a42b5d0][bookmark: _78d600d0-136c-425d-83a1-e7695bc44be7]Acceptance of the delivery of the Goods shall occur and be deemed to occur immediately on the earlier of collection of the Goods by the Buyer or entry or inscription of the Buyer’s signature on the Contract Order (or any other standard delivery note required by NRW), with such entry or inscription immediately constituting  conclusive evidence of the Buyer’s satisfaction with and acceptance of the Goods.

[bookmark: _d10c27f1-a76e-45cc-85b0-accd68c317ac]No purported variation of any of the provisions of the Contract, whether such purported variation purports to have been made or to be made before or after the conclusion of the Contract, shall apply to or affect the Contract or any obligation arising under or in connection with the Contract nor become binding on NRW, unless and until NRW has agreed to it in writing and in terms that conform to clause 12.2.

[bookmark: _b53c36a5-3d68-4b38-a9ec-fac5f9005c48]The rule of exclusion expressed in clause 3.7 applies (without limitation to its general scope) to any special terms and conditions that are agreed between the parties but not yet reduced to writing.

[bookmark: _Toc256000003][bookmark: _7ddefcc6-cff9-44d4-9a49-e88939e4eaa3]Description

The Buyer acknowledges and agrees that any description which is given or applied to the Goods:

[bookmark: _54684777-1b08-4cfa-82a9-73df830462fb]is solely for purposes of reference and does not constitute or afford the basis for any express or implied undertaking that the Goods correspond with or conform to such reference; and

[bookmark: _431891e2-f35d-4abc-bda8-47d5d7e9082b]shall not make the Contract a sale by description; and

[bookmark: _ddb8470d-c9a5-45b6-83d1-fbdb4ddacc17]is not and has not been relied on by the Buyer when entering into the Contract.

[bookmark: _Toc256000005][bookmark: _7514dca2-ce8b-40fd-b444-e30372d3305f]Price

The Buyer shall pay the aggregate Price for the Goods as confirmed in the Invoice and not (where different) as expressed in any quotation, estimate or documentation, or given orally.

[bookmark: _Toc256000006][bookmark: _159476f1-628a-42a2-b930-47bfac362f93]Payment

[bookmark: _cf8a7626-25f0-41de-9876-f6246db781ad]Payment for the Goods shall be immediately on provision of the Invoice by NRW to the Buyer and for the avoidance of doubt no later than 28 days after collection.

The Buyer agrees to use any purchase order set out in the Invoice when providing payment for the Goods.

[bookmark: _9c6a61e8-b43e-4dba-bc2b-398d466a0985]All amounts stated are exclusive of VAT and any other applicable taxes or levies, which shall be charged in addition at the rate in force at the date any payment is required from the Buyer.

[bookmark: _5729f92f-8575-417c-a0ea-f47479b344e4][bookmark: _29e5e1e7-46ae-4356-b484-618b009b7c6d]If payment is not received by the due date, then at the exclusive discretion of NRW interest will be payable by the Buyer at the Interest Rate to NRW from the date of collection until the date of payment.

[bookmark: _Toc256000007][bookmark: _11ed1667-a0f8-43fb-b03e-e70c2eddf3c3]Delivery

[bookmark: _abbe9c18-2ea7-4dd0-92a2-d70495d415d3]The Goods shall be, and shall be deemed to be, delivered when the Buyer takes possession of them having called to collect them at the place of business nominated by NRW prior to such collection.

[bookmark: _22f6f963-1b81-490a-80be-2cb8f08e1c45]The Buyer undertakes to the Seller that the Buyer will collect the Goods from the address provided by NRW in accordance with clause 7.1 at the time agreed with NRW on the Collection Date.

The Buyer agrees that if they do not collect the Goods at the time set out in Clause 7.2 then NRW at their discretion may terminate the order and sell all or part of the Goods to another buyer.

NRW undertakes no obligation to send the Goods to the Buyer.

For the avoidance of doubt, this clause 7 operates in place of the Sale of Goods Act 1979 Section 29(2).

The Buyer warrants to NRW that they shall comply with any biosecurity requirements of NRW prior to, during and post collection of the Goods.

[bookmark: _Toc256000008][bookmark: _d48fe6cf-a3e9-4ac4-9d5c-4e618c38b607]Risk

The risk in the Goods shall pass to the Buyer on the Collection Date.

[bookmark: _Toc256000009][bookmark: _6455434f-2edf-4a74-b50f-2359a9bda9f4]Property

[bookmark: _193c2d94-4ae8-45c1-8df5-0405332d408f]The property in the Goods shall pass to the Buyer upon Collection.

[bookmark: _Toc256000010][bookmark: _80a4302c-6332-4213-8b34-884d35b3966a]Acknowledgments

The Buyer acknowledges and agrees:

[bookmark: _571429fa-bb44-4e7e-a7f5-d7b8354c6ff2]that the Buyer has had a reasonable opportunity to inspect the Goods before collection;

[bookmark: _fb540818-3195-4ccd-9d6f-e26c10bc5194]that the Buyer has inspected the Goods before signing NRW’s delivery note;

[bookmark: _d20ee865-8ec5-4cff-9ba2-65447c4a6885]that the Buyer has satisfied itself as to the condition of the Goods before signing the Contract Order;

[bookmark: _02fb23fa-2827-4881-ab0f-b41123ba7f56]NRW gives no representation or undertaking, and shall be bound by no condition, warranty, innominate term or other obligation (whether express or implied, and whether imposed or implied by statute, at common law or otherwise) concerning the condition, quality, physical state or attributes, location, origin, fitness or suitability for any purpose, or conformity with description or sample, of the Goods;

[bookmark: _f0a2400a-797c-44af-80ca-1e3d678412b7]all liability on the part of NRW in respect of the matters referred to in clause 10.4 is excluded; 

the Buyer undertakes not to bring any claim or resort to any proceeding in respect of the matters referred to in clause 10.4;

that all obligations of the Buyer hereunder and afterwards in handling the Goods shall be performed and rendered by appropriately experienced, qualified and trained staff with all due skill, care, ability and diligence including but not limited to Good Industry Practice;

[bookmark: _180f871d-a982-48db-be82-596b5d80fad5]that the entry or inscription of the Buyer’s signature on the Contract Order on delivery of the Goods to the Buyer shall be conclusive evidence that the Buyer has examined the Goods and that the Goods correspond in every respect with the Goods that the Buyer is entitled to receive under the Contract.

[bookmark: _Toc256000012][bookmark: _6735e9fc-609f-4b5f-af15-bf84cb10ed04]Termination

[bookmark: _90b9e148-f6f4-4203-8209-2505bbdae219]Without prejudice to any other right or remedy to which either NRW or the Buyer might be entitled, either of those parties may in the events specified in clause 11.2 terminate the Contract at any time by notice in writing to the other party (the Other Party), such notice to take effect as specified in the notice.

[bookmark: _7efc6f4a-5a0e-466e-9b5b-937d1e791c7f]The events specified in clause 11.1 occur when:

[bookmark: _3d77ef06-16ab-4f6d-aa62-a10f5b8ba42c]the Other Party is in breach of the Contract and the breach is not remedied within 14 days of the Other Party receiving notice specifying the breach and requiring it to be remedied; or

[bookmark: _2ccef26c-ac69-4ce3-a8ca-1ee5cc6070d6]the Other Party becomes insolvent, or an order is made or a resolution is passed for the winding up of the Other Party (other than voluntarily for the purpose of solvent amalgamation or reconstruction), or an administrator or administrative receiver is appointed in respect of the whole or any part of the Other Party’s assets or business, or the Other Party makes any composition with its creditors, or the Other Party takes or suffers any similar or analogous action in consequence of debt.

[bookmark: _Toc256000013][bookmark: _3a86fdf5-77e0-4879-bced-ce34fd4da932]Defences and variations

[bookmark: _c3e050aa-69aa-40f0-ad93-aa4c247ab5c2]Force majeure

[bookmark: _fe009ef0-9591-4fe4-bef4-e340e50aa6c3]Neither party shall owe or incur any liability under or in connection with, or be deemed to be in breach of, the Contract by reason of any delays in, revisions to, or failures in performance of the Contract that result from circumstances beyond the reasonable control of that party.

[bookmark: _2081fc62-3bd6-4241-9960-9970140cc94e]The party affected by the circumstances referred to in clause 12.1.1 shall promptly notify the other party in writing:

[bookmark: _6dab14d9-b167-4385-a2d5-20802937dae3]when the occurrence of any circumstance referred to in clause 12.1.1 causes, or can reasonably be expected to cause or to threaten to cause, a delay, revision or failure in performance; and

[bookmark: _8a922436-58b1-4b11-80fb-d253c24b11fa]when any such circumstance ceases to do so.

[bookmark: _c25e6dcd-5f09-4a29-991d-0dcabd22a4b5]If such circumstances continue for a continuous period of more than 28 days, either party may terminate the Contract by written notice to the other party.

[bookmark: _c3f0d124-32de-41af-9c6a-3186837b8f16]Amendments

The Contract may be amended only by formal amendment in writing signed by duly authorised representatives of the parties.

[bookmark: _d96283dc-9873-41b0-9b8d-54bd769fc009]Waiver

[bookmark: _d8c01f9f-7610-4223-91f9-e5e6f2122bac]No inaction, omission, failure or delay by NRW in exercising or securing the enforcement or validity of any right, power, privilege or demand arising under or in connection with the Contract, and no single or partial exercise of any such right, power, privilege or demand shall impair the existence, operation, content, effect and enforcement of the said right, power, privilege or demand, or operate as a waiver of it.

[bookmark: _fea88a2a-a864-4b30-9bae-5f417d449203]The rights and remedies provided in the Contract are cumulative and (subject to clause 12.4.1) not exclusive of any rights and remedies provided by law.

[bookmark: _5cb111f4-62bc-4960-9e76-7151563ba4c8]No agency or partnership

[bookmark: _c1e6cb8e-5023-465d-8f33-6e2db9717256]The Contract shall not constitute or imply any partnership, joint venture, agency, fiduciary relationship or other relationship between the parties, other than, and except as provided for in, the contractual relationship expressly provided for in the Contract.

[bookmark: _fc0819ba-83d0-4fb4-b7bb-f77c906a35c2]Neither party shall have, nor shall either party represent that it has, any authority to make any commitments on the other party’s behalf.

[bookmark: _90aff9ed-6021-4754-83a9-aae0100e0778]Co-operation

The Buyer shall, at the reasonable request of NRW, perform or abstain from any act the performance of or abstention from which can reasonably be regarded as necessary to effect or facilitate the observance, implementation, clarification or enforcement of the provisions of the Contract.

[bookmark: _Toc256000014][bookmark: _f7582ba1-d72a-4cfe-8b1a-e3bdadc1bf79]Integrity, continuity, exclusivity and enforcement

[bookmark: _3e980960-4f23-4712-b70c-8c23a1650560]Entire Contract

[bookmark: _bd7f31ae-2d01-4fbc-9aed-be40892d0756]The Contract contains the whole Contract between the parties and supersedes and replaces any prior written or oral Contracts, representations or understandings between them relating to the Goods. The parties confirm that they have not entered into the Contract on the basis of any representation that is not expressly incorporated into the Contract.

[bookmark: _b62e0ce0-598c-4a82-8b62-155e022c6737]Nothing in the Contract excludes or restricts the liability of any party for fraud or bad faith.

[bookmark: _3282cbf9-4365-48fd-8ef5-c9d1ba21c3c5]Severance

If any provision of the Contract is prohibited by law, or is determined by any court of law or other binding adjudicatory authority or conceded by the parties to be unlawful, void or unenforceable, the provision:

[bookmark: _13c24001-447b-4057-9e85-17e4251cc47c]shall, to the extent required and as far as possible, be severed from the Contract and rendered ineffective without modifying the remaining provisions of the Contract; and

[bookmark: _b88690f0-e600-4b23-bc7b-25b9e243eb8c]shall not in any way affect any other particular provisions of the Contract or the validity or enforcement of the Contract generally.

[bookmark: _66bbe1a6-9200-4506-9b92-d55adc9d7f9c]Assignment

[bookmark: _74671a5b-1981-4dcd-9132-f4e5bd82a24b]The Buyer may not assign, delegate, sub-contract, mortgage, charge or otherwise transfer any or all of its rights and obligations under the Contract without the prior written consent of NRW.

[bookmark: _a7bebe76-b692-4a2b-a0d3-fd47e82ea620]Announcements

[bookmark: _81874653-8804-4999-938d-102e02745931]The Buyer shall not issue or make any public announcement or disclose any information regarding the Contract, unless before such public announcement or disclosure it furnishes NRW with a copy of such announcement or information and obtains the express written approval of NRW to its terms.

[bookmark: _9e627680-a2b5-486d-93a4-b997c54d7258]Notwithstanding clause 13.4.1, neither party shall be prohibited from issuing or making any public announcement or disclosing any information if it is necessary to do so to comply with any applicable law or with the regulations of a recognised stock exchange or any other competent financial authority.

[bookmark: _28309e5a-f0ad-4f04-bef5-8a331472d643]Interpretation

In the General Conditions unless the context otherwise requires:

[bookmark: _520bc2f6-7bf2-49e7-9275-60d5257364eb]words importing any gender include every gender;

[bookmark: _a327ddd5-b4e1-47e5-8b4b-282cbc3d30ed]words importing the singular number include the plural number and vice versa;

[bookmark: _1af07e53-45b4-4cba-9df4-7e8ac9929036]words importing persons include firms, companies and corporations and vice versa;

[bookmark: _ef5c9086-201c-4250-a701-5d0a90570535]references to numbered clauses and schedules are references to the relevant clause in or schedule to the Contract;

[bookmark: _82921246-c40e-425d-a538-ae72faf3c027]references in any schedule to the Contract to numbered paragraphs relate to the numbered paragraphs of that schedule;

[bookmark: _3fe853ad-75f8-4d88-874d-ca9201b992c1]any obligation on any party not to do or omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done;

[bookmark: _df476cab-8e45-485d-85ea-5aa0d3939d44]the headings to the clauses, schedules and paragraphs of the Contract are not to affect the interpretation;

[bookmark: _63104bfd-7120-4284-a100-3c6cc1e445bc]any reference to an enactment includes reference to that enactment as amended or replaced from time to time and to any subordinate legislation or byelaw made under that enactment;

[bookmark: _c6a4859a-342a-429e-b14f-482a4393c0b3]where the word including is used in the Contract, it shall be understood as meaning including without limitation;

[bookmark: _e875d348-5685-4914-ae94-ea065936cdae]the words working day shall mean any day other than:

[bookmark: _446cc603-3267-4ceb-8dbf-52e85919ea72]Saturday and Sunday; and

[bookmark: _59fd120d-b293-48bd-9b2f-d7ba14cd6eb0]any day on which there occurs any public, national, or statutory holiday that is recognised as such within the country the legal system of which governs the Contract.

[bookmark: _c06129f0-521b-43fb-b441-79d139a2a4a1]Notices

[bookmark: _Ref114580290][bookmark: _f9219422-8cfe-4345-9b42-c7b556310e3d]Any notice to be given under the Contract shall be in writing and shall be sent by first-class mail, or by facsimile or email (confirmed by first-class mail), to the address of the relevant party set out at the head of the Contract, or to the relevant fax number or email address set out below, or to such other address or fax number as that party may from time to time notify to the other party in accordance with this clause 13.6. The fax numbers and email addresses of the parties are as set out in the Contract Order.

[bookmark: _f6453b17-dd0f-461b-be67-d84897025ed7]Notices sent as in clause 13.6.1 shall be deemed to have been received, in the case of inland first-class mail, 2 working days after the day of posting, in the case of fax messages, on the next working day after transmission but only if a transmission report is generated by the sender’s fax machine recording a message from the recipient’s fax machine confirming that the facsimile was sent to the number indicated above and that all pages were successfully transmitted, or in the case of email, when the email first appears in the inbox of any email system that can reasonably be assumed to be used by the recipient.

[bookmark: _70f09ef8-8a4b-4589-8a7e-1730b6e3be52]In proving the giving of a notice, it shall be sufficient to prove that the notice was left, that the envelope containing the notice was properly addressed and posted, or that the applicable means of telecommunication was addressed and despatched and despatch of the transmission was confirmed or acknowledged.

[bookmark: _2c216693-c31d-4e86-bef8-66007a164da9]Law and jurisdiction

The validity, construction and performance of the Contract and of all other rights and liabilities arising in connection with the Contract shall be governed by English and Welsh law and shall be subject to the exclusive jurisdiction of the English and Welsh courts, to which the parties submit.

[bookmark: _4ea0ba9d-1cb1-4037-b3bb-fdc18ba86195]Third parties

For the purposes of the Contracts (Rights of Third Parties) Act 1999, the Contract is not intended to, and does not, confer on any person who is not a party to the Contract:

[bookmark: _f30975fc-9959-47c0-a537-9f2ccb09e511]any right to enforce any of its provisions; or

[bookmark: _cfd53717-b13f-412d-83dd-920880aba558]any right to avail itself of any defence expressed in the Contract.

Freedom of Information and Environmental Information Regulations

The Buyer acknowledges that NRW is subject to the requirements of the Freedom of Information Act 2000 (”FOIA”) and the Environmental Information Regulations 2004 (“EIR”) and shall assist and co-operate with NRW (at the Buyer’s expense) to enable NRW to comply with these requirements.

NRW shall be responsible for determining at its absolute discretion whether any information is exempt from disclosure in accordance with the provisions of the FOIA or the EIR or is to be disclosed in response to a request for information and in no event shall the Buyer respond directly to a request for information unless expressly authorised to do so by NRW.

In responding to a request for information, including information in connection with the Contract (including but not limited to tender documents, subsequent contractual information or information classified as confidential or sensitive) NRW will, where in its absolute discretion it deems necessary, use reasonable endeavours to consult the Buyer.  Notwithstanding this the Buyer acknowledges that NRW may disclose information without consulting the Buyer, or following consultation with the Buyer having taken its views into account.

The Buyer shall ensure that all information produced in the course of the Contract or relating to the Contract is retained for disclosure and shall provide all necessary assistance as reasonably requested by NRW to enable NRW to respond to a request for information within the time for compliance and shall permit NRW to inspect such records as requested from time to time.
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