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THIS AGREEMENT is made 
 BETWEEN the parties
1) SCOTTISH SHELLFISH MARKETING GROUP Limited a registered co-operative in Scotland (company number 2423RS) whose registered office is 1 Pit Road, Belgrave Street, The Motherwell Food Park, Bellshill, ML4 3NZ (“SSMG”).

2) _______________________________________________ a registered member farm of the Scottish Shellfish Marketing Group whose registered address is_______________________________________________ (“THE SEED BUYER”); and



WHEREAS:
(A) SSMG and THE SEED BUYER have agreed to enter into this Agreement to enable SSMG to sell mussel seed to The Seed Buyer.  In consideration of the mutual covenants and undertakings set out below.



THE PARTIES AGREE as follows:
[bookmark: _Toc393167198][bookmark: _Toc10624852][bookmark: _Toc219870389][bookmark: _Toc230427997]1	Definitions and interpretation
It is agreed that in this Agreement the following words and expressions shall, unless the context otherwise requires, have the meanings hereinafter mentioned:-
“COMMENCEMENT DATE” means the date of signing this agreement by all parties; 
“GROSS MEASURED WEIGHT” means the measured weight of the harvested mussel seed at the Point of Sale minus the weight of the bulk bag packaging when wet; 
“HARVESTING” means the stripping of the mussel seed from the dropper ropes, declumping the shells into singles & pack into bulk bags;
“POINT OF SALE” means the time and location that the sale of the mussel seed occurs from SSMG to THE SEED BUYER.  For this agreement it is when the mussel seed is delivered to the SSMG nominated location after Harvesting and the Gross Measured Weight has been reported;

“QUALITY ASSESSMENT” means the sampling and quality measuring of the mussel seed on delivery at the Point of Sale.  The assessment being completed as per the sampling and quality assessment protocol adopted at the time by SSMG for member supply intakes at the Bellshill factory.

“REVIEW DATE” means the anniversary after the Commencement Date and every anniversary thereon, and the terms “Review Date” and “Review Dates” shall be construed accordingly.


The headings to clauses are inserted for convenience only and shall not affect the interpretation or construction of this Agreement.  Words imparting the singular shall include the plural and vice versa. Words importing a gender include every gender and references to persons include an individual, company, corporation, firm or partnership.  The words and phrases "other", "including" and "in particular" shall not limit the generality of any preceding words or be construed as being limited to the same class as any preceding words where a wider construction is possible.
References to any statute or statutory provision shall include (i) any subordinate legislation made under it (ii) any provision which it has modified or re-enacted (whether with or without modification) and (iii) any provision which subsequently supersedes it or re-enacts it (whether with or without modification).
All references in this Agreement to Clauses and Schedules are to the clauses and schedules to this Agreement unless otherwise stated.
	
Duration
This Agreement shall be deemed to come into force and (subject to the provisions for earlier termination contained within this Agreement) shall continue from the Commencement Date.  A review of this agreement will take place annually on the Review Date.  Following each review, the Agreement can be extended on the basis of one further year unless terminated in accordance with clause 7 of this agreement. 

3	Seed Production
3.1	Any member farm of SSMG can purchase any available mussel seed from SSMG.
3.3 	The mussel seed that SSMG sells will be a minimum of 12 months to a maximum of 20 months old, unless otherwise agreed by both parties.

3.5 	Supply of the mussel seed is to be done at times mutually agreed by both parties.

3.6  SSMG shall deliver the mussel seed to SSMG at the Point of Sale.


4	Seed Sale to SSMG

4.1	Ownership of the mussel seed shall transfer to The Seed Buyer at the Point of Sale.

4.2 	The nominated location for the Point of Sale will be stated by SSMG prior to the Commencement Date and any alteration to this shall be agreed at a review of this agreement at a Review Date.

4.3 	SSMG will not take responsibility for the onward performance of the mussel seed.

4.4	The Gross Measured Weight of the delivered mussel seed will be measured by SSMG.  Any of the parties of this agreement can attend to oversee this process.  SSMG shall utilise a weigh scale that records an accurate weight.  Each bulk bag of mussel seed will be weighed separately and recorded by SSMG.  The Gross Measured Weight of each delivery shall be reported by SSMG to the Seed Buyer as soon as possible.

4.5	Payment for the mussel seed to the Seed Buyer will be based on the Gross Measured Weight of the harvested mussels at the Point of Sale, subject to clauses 4.6 and 4.7.

4.6	SSMG will conduct a Quality Assessment on a representative sample for every delivery of mussel seed made.  This assessment shall measure the quality characteristics of each delivery including the shell count per kg.  This measured shell count per kg shall also be utilised for the basis of payment as detailed in 4.7.

4.7	The rate paid by The Seed Buyer to SSMG for the supply of mussel seed is to be:
	Size (shells per kg)
	Price (£ per kg)

	 
	 

	200 & less
	 £     0.40 

	201-600
	 £     0.40 

	601-700
	 £     0.50 

	701-800
	 £     0.58 

	801-900
	 £     0.65 

	901-1000
	 £     0.70 

	1000 +
	 £     0.75 


	

4.8	Payment terms to SSMG will be as that dictated by the SSMG members’ agreement at any given time and what is the standard protocol for farm members to make payment to SSMG, excluding the rate paid per kg for the mussel seed.  The rate paid for the mussel seed is as stated in clause 4.7.

4.9	Any major quality deficiency found in the mussel seed must be reported back to SSMG as soon as possible and no later than the end of the day post the Point of Sale.  Any Quality Deficiency found will then be discussed and both parties making the best endeavours to find a suitable solution to resolve the deficiency for future Harvesting.

4.10	SSMG holds the right to not supply and sell mussel seed to The Seed Buyer if it cannot source suitable mussel seed on reasonable terms.



[bookmark: _Toc230492881][bookmark: _Toc238874070]5	Assignation

Neither of the parties shall assign or transfer or purport to assign or transfer any of their rights or obligations hereunder without the prior written consent of the other party, except to a wholly owned subsidiary of such proposing assignor upon such subsidiary executing a deed and the assignor guaranteeing the due performance of the assignee’s obligations thereunder.


[bookmark: _Toc10624867][bookmark: _Toc219870400][bookmark: _Toc230428008][bookmark: _Ref428844400]6	Force Majeure
[bookmark: _Ref393168806]
6.1	If either party is affected by Force Majeure it shall immediately notify the other party in writing of the matters constituting the Force Majeure and shall keep that party fully informed of their continuance and of any relevant change of circumstances whilst such Force Majeure continues.

[bookmark: _Ref393168852][bookmark: _Ref393168710]6.2	Save as provided in Clause 7, Force Majeure shall not entitle either party to terminate this Agreement, and notwithstanding any other provision of this Agreement, neither party shall be in breach of this Agreement, or otherwise liable to the other, by reason of any delay in performance, or non-performance of any of its obligations due to Force Majeure. 


[bookmark: _Toc10624868][bookmark: _Toc219870401][bookmark: _Toc230428009]7	Termination

7.1	The parties intend the duration of the Agreement to be as set out in Clause 2 of this agreement.  If either party requires terminating the Agreement, they may serve a six month notice to the other party.  

7.2	Either party may (without prejudice to its other rights) terminate the Agreement at any time forthwith by notice in writing to the other if:

7.2.1 	a Company voluntary arrangement is approved, or an administration order is made, or receiver or administrator is appointed over any of the other party’s assets or undertaking or resolution or petition to wind up the other party is passed or presented (other than for the purposes of amalgamation or reconstruction) or if any circumstances arise which entitle the Court or a creditor to appoint a receiver, or administrator or to present a winding up petition or make a winding up order; or 

7.2.2 the other party defaults in due performance or observance of any of its material obligations under the Agreement, and (in the case a remediable breach) fails to remedy the breach within one month of receipt of a written notice to do so. 

7.3	Any provision intended to or capable of surviving termination of this Agreement shall continue to have effect notwithstanding the expiry or other termination of this Agreement.


[bookmark: _Toc494014834][bookmark: _Toc504212665][bookmark: _Toc10627808][bookmark: _Toc219870403][bookmark: _Toc230428011]8	Successors and assignees

[bookmark: _Toc230492883][bookmark: _Toc238874072]This Agreement shall endure for the benefit of and be binding on the respective successors in title and permitted assignees of each of the parties who shall procure in transferring any interest in respect of which this Agreement has been entered into that each such transferee shall execute a deed with the other party to this Agreement by which the transferee agrees to be bound by terms identical, mutatis mutandis, to the terms of this Agreement (including the terms of this clause as regards any subsequent transfer of the interest in question).


9	Waiver

The rights of either party shall not be prejudiced or restricted by any indulgence or forbearance extended to the other party and no waiver by either party in respect of any breach shall operate as a waiver in respect of any subsequent breach. 
[bookmark: _Toc230492884][bookmark: _Toc238874073]

10	Variation 

This Agreement shall not be varied or cancelled unless such variation or cancellation shall be expressly agreed in writing between the parties.


[bookmark: _Toc230492885][bookmark: _Toc238874074]11 	Severability

If any of the provisions of this Agreement is found by any court or other competent authority to be void or unenforceable, such provision shall be deemed to be deleted from this Agreement and the remaining provisions of this Agreement shall continue in full force and effect.  Notwithstanding the foregoing, the parties shall thereupon negotiate in good faith in order to agree the terms of a mutually satisfactory provision to be substituted for the provision so found to be void or unenforceable.

[bookmark: _Toc230492886][bookmark: _Toc238874075]12	Supersession and Entire Agreement

This Agreement supersedes any previous agreement between the parties in relation to the matters dealt with herein and represents the entire agreement and understanding between the parties in relation thereto.

[bookmark: _GoBack]

[bookmark: _Toc230492887][bookmark: _Toc238874076]13	Notices

13.1	A notice shall be deemed to have been served as follows:-
(a) if personally delivered, at the time of delivery;
(b) if posted, 48 hours after posting; and
(c) if sent by email, fax, at the time of transmission.

[bookmark: _Ref238435488]13.2	In proving such service it shall be sufficient to prove that personal delivery was made, or that the envelope containing such notice was properly addressed and delivered for posting by pre-paid registered or recorded delivery post, or that the email was transmitted to the email address of the other party or the fax transmission was transmitted by fax to the fax number of the other party, as the case may be, using the relevant details specified in clause 13.3.

13.3	The details referred to in clause 13.2 are:-

Scottish Shellfish Marketing Group Limited
Address:  1 Pit Rd, Belgrave Street, Motherwell Food Park, Bellshill, ML4 3NZ 
Email Address:	StephenC@scottishshellfish.co.uk 

______________________________________
Address:  ______________________________________________________
Email Address:	 ____________________________


or such other address, fax number or person as may be notified in writing from time to time by the relevant party to the other party for the purposes of this clause.
[bookmark: _Ref393169316][bookmark: _Toc494014835][bookmark: _Toc504212666][bookmark: _Toc10627809][bookmark: _Toc219870404][bookmark: _Toc230428012]

[bookmark: _Toc230492890][bookmark: _Toc238874080]14	Law and Jurisdiction 

14.1	This Agreement shall be governed by and be construed in accordance with Scots law.

14.2	The parties submit to the exclusive jurisdiction of the Scottish Courts in respect of any dispute that arises out of or in connection with this Agreement or its subject matter or formation.















On behalf of: 	

Scottish Shellfish Marketing Group Ltd			

Signature		...........................................		

Full Name		...........................................		

Position		...........................................		

Date			...........................................		


Member Farm Name;  __________________________________			

Signature		...........................................		

Full Name		...........................................		

Position		...........................................		

Date			...........................................
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