
SPECIAL TERMS FOR THE PURCHASE OF GOODS
These Special Terms are to be read in conjunction with the General Terms and the Service Order and govern the provision of Goods by a Contractor to Natural England.
1.
APPLICATION OF TERMS

1.1 
During the Contract Period the Contractor shall sell and Natural England may buy such quantities of the Goods as Natural England may order as set out in the Service Order in accordance with the terms of the Agreement.

1.2 
The provisions of the Goods shall be on the terms of this Agreement to the exclusion of all other terms and conditions (including any terms or conditions which the Contractor purports to apply under any purchase order, confirmation of order, specification or other document) and no terms or conditions endorsed on, delivered with the Goods or contained in the Contractor’s confirmation of order, specification or other document shall form part of the Agreement simply as a result of such document being referred to or included.

2.
MANUFACTURE, QUALITY AND PACKING

2.1
The Contractor shall manufacture, pack and supply the Goods in accordance with all Good Industry Practices that are applicable.

2.2
The Goods supplied to Natural England by the Contractor under the Agreement shall:

a) conform to the specification set out in the Service Order;

b) be of satisfactory quality (within the meaning of the Sale of Goods Act 1979, as amended) and fit and sufficient for all the purposes for which such Goods are ordinarily used and for any particular purpose made known to the Contractor by Natural England;

c) be free from defects in design, material and workmanship; and

d) comply with all applicable statutory and regulatory requirements.

2.3
The Goods shall be properly packed and secured in such manner as to enable them to reach the Delivery Location in good condition.

2.4
The Contractor shall obtain and maintain in force all licences, permissions, authorisations, consents and permits needed to manufacture and supply the Goods in accordance with the terms of the Agreement.

2.5
The Contractor shall comply with all applicable Law and other regulation relating to the manufacture, packing, packaging, marking, storage, handling and delivery of the Goods.
3.
DELIVERY

3.1
The Contractor shall deliver the Goods to the Delivery Location in accordance with the Timetable.  The Contractor shall not deliver the Goods more than two Business Days in advance of any dates set out in the Timetable without the prior written consent of the Project Officer.

3.2
Delivery of the Goods shall be deemed to be on the completion of unloading of the Goods at the Delivery Location, for the avoidance of doubt the Contractor shall provide at the Delivery Location and at its own expense adequate and appropriate equipment and manual labour for loading or unloading the Goods.
3.3
The Contractor shall not deliver the Goods by instalments except with the prior written consent of Project Officer.  

3.4
If the Goods are not delivered in accordance with the Timetable, then, without limiting any other right or remedy Natural England may have, Natural England may:

a) refuse to take any subsequent attempted delivery of the Goods;

b) terminate the Agreement with immediate effect;

c) obtain substitute products from another contractor and recover from the Contractor any costs and expenses reasonably incurred by Natural England in obtaining substitute products from another contractor;
d) claim damages for any other costs, expenses or losses resulting from the Contractor’s failure to deliver the Goods in accordance with the Timetable.

3.5
Any Goods delivered shall be accompanied by a delivery note showing the Service Order number, the date of the Service Order, the type and quantity of Goods included, and, in the case of Goods being delivered in instalments, the outstanding balance of Goods remaining to be delivered.

3.6
If the Contractor requires Natural England to return any packaging materials to the Contractor, that fact must be clearly stated on the delivery note accompanying the relevant Goods, and any such returns shall be at the Contractor’s expense.
4.
ACCEPTANCE AND DEFECTIVE PRODUCTS

4.1
Natural England shall not be deemed to have accepted any Goods until it has had a reasonable time to inspect them following delivery, or, in the case of a latent defect in the Goods, until a reasonable time after the latent defect has become apparent.
4.2
If any Goods delivered to Natural England do not comply with clause 2.2,  or are otherwise not in conformity with the terms of the Agreement, then, without limiting any other right or remedy that Natural England may have, Natural England may reject those Goods and:
a) require the Contractor to repair or replace (including for the avoidance of doubt removal of) the rejected Goods at the Contractor’s risk and expense within five Business Days of being requested to do so; or

b) require the Contractor to repay the price of the rejected Goods in full (whether or not Natural England has previously required the Contractor to repair or replace the rejected Goods); and

c) claim damages for any other costs, expenses or losses resulting from the Contractor’s delivery of Goods that are not in conformity with the terms of the Agreement.

4.3
Natural England’s rights and remedies under this clause 4 are in addition to the rights and remedies available to it in respect of the statutory conditions relating to description, quality, fitness for purpose and correspondence with sample implied into the Agreement by the Sale of Goods Act 1979.

4.4
The terms of the Agreement shall apply to any repaired or replacement Goods supplied by the Contractor.

4.5
If the Contractor fails to repair or replace rejected Goods promptly in accordance with clause 4.2(a), Natural England may, without affecting its other rights under the Agreement, obtain substitute products from a third party contractor, or have the rejected Goods repaired by a third party, and the Contractor shall reimburse Natural England for the costs it occurs in doing so.

5.
TITLE AND RISK

5.1
Title in the Goods shall without prejudice to any other rights or remedies of Natural England pass to Natural England at the time of acceptance of delivery or payment is made by Natural England, whichever is earlier.  

5.2
Risk in the Goods shall remain with the Contractor until the later of acceptance of delivery confirmed by Natural England or payment is made by Natural England.

6.
INDEMNITY

6.1
The Contractor shall indemnify Natural England against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other professional costs and expenses) suffered or incurred by Natural England arising out of or in connection with:

a) any claim made against Natural England for actual or alleged infringement of a third party’s Intellectual Property Rights arising out of, or in connection with, the supply or use of the Goods;

b) any claim made against Natural England by a third party arising out of, or in connection with, the supply of the Goods, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of this Agreement by the Contractor or its Staff; and

c) any claim made against Natural England by a third party for death, personal injury or damage to property arising out of, or in connection with, defective Goods, to the extent that the defect in the Goods is attributable to the acts or omissions of the Contractor or its Staff.
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