CLAAS UK Limited

General Terms and Conditions for Deliveries and Services

The Customer's attention is drawn in particular to the provisions of clause 12 (Limitation of liability)

1. INTERPRETATION

The following definitions and rules of interpretation apply in this Agreement.

"Business Day"

“‘CIP”
KFCLAAS”

“Commencement Date”

“Conditions”

“Contract”

“Control”

“Customer”

“Customer Default”

“Delivery Advice”

“Delivery Location”

“Finance Company”

“Force Majeure Event”
“FOB”

“Goods”

“Goods Specification”

“Group”

“Group Company”

“holding company”

“Intellectual Property Rights”

a day other than a Saturday, Sunday or public holiday in England, when
banks in London are open for business;

Carriage & Insurance Paid as per INCOTERMS 2010;

means CLAAS UK Limited, a company incorporated and registered in
England and Wales with company number 00467407 and whose
registered office is located at Saxham Business Park, Saxham, Bury St.
Edmunds, Suffolk, IP28 6QZ

has the meaning given in clause 2.2;

these terms and conditions as amended from time to time in accordance
with clause 18.8;

the contract between CLAAS and the Customer for the supply of Goods
and/or Services in accordance with these Conditions;

shall be as defined in section 1124 of the Corporation Tax Act 2010, and
the expression change of control shall be construed accordingly;

the person or firm who purchases the Goods and/or Services from
CLAAS;

Act or Omission by the Customer of failure by the Customer to perform
any relevant obligation;

the document which needs to be signed when machines are delivered to
the customer, confirming the completeness of the machine including
Operator’'s Manual, training and (if any) additional documents, setting
the warranty period in motion;

has the meaning given in clause 4.2;

CLAAS Financial Services Ltd. or any other company the Customer
states to be the party to be invoiced, provided it is an official bank or
financing company

Has the meaning given to it in clause 16;
Free On Board as per INCOTERMS 2010;

the goods (or any part of them) set out in the Order, including (where
relevant) any goods in respect of which CLAAS performs Services,
except, when specifically referred to specific goods, like, f.e. spare parts.
Without any such specific reference, Goods is to be read as defined in
this Clause;

any specification for the Goods, that is agreed in writing by the
Customer and CLAAS, including the description on the quotation;

in relation to a company, that company and any subsidiary or holding
company of that company, and any subsidiary of a holding company of
that company;

in relation to CLAAS, its holding company, CLAAS KGaA mbH or any of
its subsidiaries ;

has the meaning given in clause 1.6;

patents, utility models, rights to inventions, copyright and neighbouring
and related rights, moral rights, trade-marks and service marks,
business names and domain names, rights in get-up and trade dress,
goodwill and the right to sue for passing off or unfair competition, rights
in designs, rights in computer software, database rights, rights to use,
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1.2
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1.5
1.6

2.2

23

24

25

26

3.

and protect the confidentiality of, confidential information (including
know-how and trade secrets), and all other intellectual property rights, in
each case whether registered or unregistered and including all
applications and rights to apply for and be granted, renewals or
extensions of, and rights to claim priority from, such rights and all similar
or equivalent rights or forms of protection which subsist or will subsist
now or in the future in any part of the world;

“Manufacturer” the manufacturer of the Goods sold or any parts or other materials used
in the supply of Goods and/ or Services

“Order” the Customer’s order for the supply of Goods and/or Services, as set out
in the Customer’s purchase order form, or the Customer’s signed
acceptance of CLAAS UK’s quotation or order acknowledgment, as the
case may be;

“Parties” CLAAS UK and the Customer together to be referred to as Parties;

“Services” the services supplied by CLAAS UK to the Customer as set out in the
Service Specification;

“sSubsidiary"” has the meaning given in clause 1.6.

Interpretation:

A person includes a natural person, corporate or unincorporated body (whether or not having separate legal
personality).

A reference to a party includes its successors and permitted assigns.

A reference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference to a
statute or statutory provision includes all subordinate legislation made under that statute or statutory
provision.

A reference to writing or written includes fax and email.

A reference to a holding company or a subsidiary means a holding company or a subsidiary (as the case
may be) as defined in section 1159 of the Companies Act 2006; with respect to CLAAS, CLAAS Holdings
Ltd.

BASIS OF CONTRACT

The Order constitutes an offer by the Customer to purchase Goods and/or Services in accordance with
these Conditions, unless the Parties have agreed on an individual Contract or other agreement connected to
the scope of these Conditions, even by including these Conditions, the Contract or any other agreement
supersedes these Conditions and these Conditions only apply additionally in case the relevant aspect is not
considered in the Contract or other agreement.

The Order shall only be deemed to be accepted when CLAAS issues written acceptance of the Order at
which point and on which date the Contract shall come into existence (“Commencement Date”).

Any samples, drawings, descriptive matter or advertising issued by CLAAS and any descriptions of the
Goods or illustrations or descriptions of the Services contained in CLAAS' catalogues or brochures are
issued or published for the sole purpose of giving an approximate idea of the Services and/or Goods
described in them. They shall not form part of the Contract or have any contractual force, especially not as
Goods Specification.

These Conditions apply to the Contract to the exclusion of any other terms that the Customer seeks to
impose or incorporate, or which are implied by trade, custom, practice or course of dealing, except as
stipulated above in clause 2.1.

Any quotation given by CLAAS shall not constitute an offer, and is only valid for a period of 30 days from its
date of issue.

All of these Conditions shall apply to the supply of both Goods and Services except where application to one
or the other is specified.

GOODS

I:\cuk-executive-pa\Correspondence\Nikki\Terms and Conditions CUK_ March_2024 version.docx



3.1
3.2

4.2

4.3

4.4

4.5

4.6

4.7

4.8

The Goods are described in the Goods Specification.

CLAAS reserves the right to amend the Goods Specification if required by any applicable statutory or
regulatory requirement, and CLAAS shall notify the Customer in any such event.

If CLAAS shall be unable to carry out the supply of Goods and/or Services by reason of the Manufacturer
ceasing after the date of the Contract to produce or accept orders for any necessary Goods, parts, materials
or other goods it shall give notice thereof in writing to the Customer whereupon the Customer shall have the
right, to be exercised by notice in writing to CLAAS within 28 days thereafter, to require the Contract to be
amended by substituting in the Contract, in place of such Goods, parts, materials or goods, such other
goods, parts or materials then currently produced and in such case the price shall be amended by such
amount as CLAAS may consider reasonable. If the Customer shall give to CLAAS such notice the Contract
shall be amended accordingly and shall continue in full force and effect as though amended. In the event of
the Customer failing to give such notice within the time specified above the Contract shall forthwith
determine and become null and void without any liability whatsoever on the part of CLAAS.

DELIVERY OF GOODS

CLAAS shall ensure that each delivery of Goods is accompanied by a delivery note or in case of delivery of
machines, a Delivery Advice, which shows the date of the Order and all relevant Customer and Supplier
reference numbers, the type and quantity of the Goods, and, if the Order is being delivered by instalments,
the outstanding balance of Goods remaining to be delivered.

CLAAS delivers the Goods to the place in mainland UK and mainland Republic of Ireland, agreed with the
Customer before delivery (the "Delivery Location™) within 14 days of CLAAS notifying the Customer that

the Goods are ready. Delivery to UK / Republic of Ireland offshore islands e.g. Orkney, Jersey, Isle of Man
will be to the port of origin serving the island (e.g. Poole or Liverpool).

Delivery of the Goods shall be completed when the Supplier places the Goods at the Customer’s disposal at
the Delivery Location.

Any dates quoted for delivery of the Goods are approximate only and time of delivery is not of the essence
CLAAS shall not be liable for any delay in delivery of the Goods that is caused by a Force Majeure Event or
the Customer's failure to provide CLAAS with adequate delivery instructions or any other instructions that
are relevant to the supply of the Goods.

CLAAS will, at the request and expense of the Customer, endeavour to arrange on behalf of the Customer
for the carriage of Goods to any destination named by the Customer on the Order, other than the ones
referred to in clause 4.2, provided that such carriage shall be at the sole risk of the Customer and the
Customer pays to CLAAS, in advance the cost of such carriage. Carriage costs have to be listed on the
invoice separately, transport insurance included.

The ownership and title of Goods shall not pass to the customer, and CLAAS shall retain the right of
disposal, until payment of all charges due to CLAAS have been made.

If CLAAS fails to deliver the Goods, its liability shall be limited to the costs and expenses incurred by the
Customer in obtaining replacement goods of similar description and quality usually available in the market,
less the price of the Goods. CLAAS shall have no liability for any failure to deliver the Goods to the extent
that such failure is caused by a Force Majeure Event or the Customer's failure to provide CLAAS with
adequate delivery instructions for the Goods or any relevant instruction related to the supply of the Goods.

If the Customer fails to take delivery of the Goods within 14 days of CLAAS notifying the Customer that the
Goods are ready, then except where such failure or delay is caused by a Force Majeure Event or by CLAAS'
failure to comply with its obligations under the Contract in respect of the Goods:

4.81 delivery of the Goods shall be deemed to have been completed at 9.00 am on the fourteenth
day following the day on which CLAAS notified the Customer that the Goods were ready; and

4.8.2 CLAAS shall have the Goods stored by a third party until delivery takes place, and charge the
Customer with the funding costs of CLAAS of 3% p.a. of the sales price as shown in the Order
(“Funding Costs”) for any commencing week, up to a total amount of 5% of the sales price . In
case of all related costs and expenses (including interest & insurance) exceeding the Funding
Costs, the Funding Costs paid by the Customer according to this clause, will be deducted from
the additional expenses- Funding Costs will be charged on a monthly basis to the Customer
until delivery takes place. The right of CLAAS to claim delivery and payment or act as described
in clause 4.9 is not waived by the foregoing;

48.3 CLAAS is not to be held liable for any damage or loss unless damage or loss will be caused by
CLAAS itself.
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4.10

4.1

5.2

53

54

5.5

5.6

If two weeks after CLAAS notified the Customer that the Goods were ready for delivery the Customer has
not taken delivery of them, CLAAS may resell or otherwise dispose of part or all of the Goods and, after
deducting Funding Costs and, if any, additional expenses as described in clause 4.8.2, account to the
Customer for any excess over the price of the Goods or charge the Customer for any shortfall below the
price of the Goods.

CLAAS may deliver the Goods by instalments, which shall be invoiced and paid for separately. Each
instalment shall constitute a separate contract. Any delay in delivery or defect in an instalment shall not
entitle the Customer to cancel any other instalment.

Delays in the delivery of an Order shall not entitle the Customer to:

4111 refuse to take delivery of the Order; or

4.11.2 terminate this Agreement.

QUALITY OF GOODS

CLAAS warrants that on delivery, the Goods shall:

51.1 be free from defects in material and workmanship for a period of twelve (12) months;
51.2 fifteen (15) months after transfer of risk of loss the warranty rights shall expire and lapse.

The Customer may reject any Goods delivered to it that do not comply with clause 5.1, provided that:

5.2.1 notice of rejection is given to CLAAS:
52.1.1 in the case of a defect that is apparent on normal visual inspection, within 48 hours
of delivery;
52.1.2 in the case of a latent defect, within a reasonable time of the latent defect having

become apparent but no later than 3 months from the date of delivery; and;
5213 none of the events listed in clause 5.5 apply.

If the Customer fails to give notice of rejection in accordance with clause 5.2, it shall be deemed to have
accepted these Goods.

Subject to clause 5.5., CLAAS shall, at its option, repair or replace the defective Goods (excluding the cost
of labour), or provide credit to the Customer equal to the price of the defective Goods in full if:

541 the Customer gives notice in writing in accordance with clause 5.2 and, if the defect occurs
within the warranty period ahead of the period described in 5.2 by use of the prescribed
warranty claim procedure;

54.2 CLAAS is given a reasonable opportunity of examining such Goods;

54.3 the Customer (if asked to do so by CLAAS) returns such Goods to CLAAS' place of business at
the Customer's cost; and

544 (where the Goods are not manufactured by CLAAS) CLAAS itself has redress against the

Manufacturer or supplier of the defective Goods except where the Goods are defective by
reason of the negligence of an employee of CLAAS.

CLAAS shall not be liable for the Goods' failure to comply with the warranty in clause 5.1 if:

5.5.1 the defect arises because the Customer failed to follow CLAAS' or the Manufacturer’s oral or
written instructions as to the storage, installation, commissioning, use or maintenance of the
Goods or (if there are none) good trade practice;

5.5.2 the defect arises as a result of CLAAS following any drawing, design or Goods Specification
supplied by the Customer;

553 the Customer alters or repairs such Goods without the written consent of CLAAS;

554 the defect arises as a result of fair wear and tear, wilful damage, negligence, or abnormal

working conditions; or

5.5.5 the Goods differ from the Goods Specification as a result of changes made to ensure they
comply with applicable statutory or regulatory standards.

Except as provided in this clause 4.11.2, CLAAS shall have no liability to the Customer in respect of the
Goods' failure to comply with the warranty set out in clause 5.1.
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The terms of these Conditions shall apply to any repaired or replacement Goods supplied by CLAAS for a
period of 3 months. With reference to the price and discount system for the products CLAAS refunds only
the costs of materials in those cases accepted under warranty. For warranty repairs, only original CLAAS

parts are to be used by the Customer.

All parts of Goods replaced will become the property of CLAAS.

The warranty applies only to new Goods. The warranty is final. Any other rights, whether expressed implied
by law or rights of any other kind, particularly claims for damages not having occurred on the Goods itself
(consequential damage), cancellation or withdrawal from contract or reduction of prices, are hereby
expressly waived and excluded, as far as permitted by law.

In case of defects in essential products bought from third parties and used by CLAAS in the machinery,
CLAAS shall have the right to refer the Customer initially to the service organisation of the supplier
concerned in respect of claims for repair or replacement, without this implying any limitation of the warranty
given by CLAAS.

TITLE AND RISK
The risk in the Goods shall pass to the Customer on delivery.
Title to the Goods shall not pass to the Customer until the earlier of:

6.2.1 CLAAS receives payment in full (in cash or cleared funds) for the Goods and any other goods
that CLAAS has supplied to the Customer in respect of which payment has become due, in
which case title to the Goods shall pass at the time of payment of all such sums; and

6.2.2 the Customer resells the Goods, in which case title to the Goods shall pass to the Customer at
the time specified in clause 6.4.

Until title to the Goods has passed to the Customer, the Customer shall:

6.3.1 store the Goods separately from all other goods held by the Customer so that they remain
readily identifiable as CLAAS' property;

6.3.2 not remove, deface or obscure any identifying mark or packaging on or relating to the Goods;

6.3.3 maintain the Goods in satisfactory condition and keep them insured against all risks for their full

price on CLAAS' behalf from the date of delivery;

6.3.4 notify CLAAS immediately if it becomes subject to any of the events listed in clause 14.1.2 to
clause 14.1.4; and

6.3.5 give CLAAS such information relating to the Goods as CLAAS may require from time to time.

Subject to clause 6.5, the Customer may resell or use the Goods in the ordinary course of its business (but
not otherwise) before CLAAS receives payment for the Goods. However, if the Customer resells the Goods
before that time:

6.4.1 it does so as principal and not as CLAAS’ agent; and

6.4.2 title to the Goods shall pass from CLAAS to the Customer immediately before the time at which
resale by the Customer occurs.

If before title to the Goods passes to the Customer the Customer becomes subject to any of the events listed
in clause 14.1.2 to clause 14.1.4, then, without limiting any other right or remedy CLAAS may have:

6.5.1 the Customer's right to resell Goods or use them in the ordinary course of its business ceases
immediately; and

6.5.2 CLAAS may at any time:
6.5.2.1 require the Customer to return all Goods in its possession which have not been

resold, or irrevocably incorporated into another product; and

6.5.2.2 if the Customer fails to do so promptly, enter any premises of the Customer or of
any third party where the Goods are stored in order to recover them.

SUPPLY OF SERVICES

CLAAS shall supply the Services to the Customer as agreed between the Parties
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7.4
7.5

7.6

8.2

CLAAS shall use all reasonable endeavours to meet any dates stated for the Services specified in the Order,
but any such dates shall be estimates only and time shall not be of the essence for the performance of the
Services.

CLAAS reserves the right to amend the Service Specification if necessary to comply with any applicable law
or regulatory requirement, or if the amendment will not materially affect the nature or quality of the Services,
and CLAAS shall notify the Customer in any such event.

CLAAS warrants to the Customer that the Services will be provided using reasonable care and skill.

CLAAS will notify the Customer once any Services have been completed and Goods are ready for collection.
The Goods must be collected by the Customer within 14 days of the date CLAAS notifies the Customer that
the Goods are ready for collection.

If the Customer fails to collect the Goods within 14 days of CLAAS notifying the Customer that the Goods
are ready for collection then CLAAS shall store the Customer’s Goods until collection takes place, and
charge the Customer for all related costs and expenses (including insurance).

CUSTOMER'S OBLIGATIONS

The Customer shall:

8.1.1 ensure that the terms of the Order and any information it provides in the Service Specification
and the Goods Specification are complete and accurate;

8.1.2 co-operate with CLAAS in all matters relating to the Goods and Services;

8.1.3 provide CLAAS with such information and materials as CLAAS may reasonably require in order

to supply the Goods and Services, and ensure that such information is complete and accurate
in all material respects;

8.1.4 obtain and maintain all necessary licences, permissions and consents which may be required
for CLAAS’ supply of the Goods and the supply of the Services before the date on which the
Services are to start;

8.1.5 comply with any additional obligations as set out in the Service Specification and the Goods
Specification; and

8.1.6 carefully examine and test all Goods and goods to which Services have been supplied and will
notify the Company in writing of any defect or other failure to comply with the Contract which is
or ought to be apparent upon such examination and test, within 48 hours of their being
delivered;

8.1.7 notify the Company in writing within 48 hours of becoming aware of any defect or other failure to
comply with the contract which was not apparent upon such examination and test as aforesaid.

If CLAAS' performance of any of its obligations under the Contract is prevented or delayed by any Customer
Default:

8.2.1 without limiting or affecting any other right or remedy available to it, CLAAS shall have the right
to suspend performance of the Services until the Customer remedies the Customer Default, and
to rely on the Customer Default to relieve it from the performance of any of its obligations in
each case to the extent the Customer Default prevents or delays CLAAS' performance of any of
its obligations;

8.2.2 CLAAS shall not be liable for any costs or losses sustained or incurred by the Customer arising
directly or indirectly from CLAAS' failure or delay to perform any of its obligations as set out in
this clause 8.2; and

8.2.3 the Customer shall reimburse CLAAS on written demand for any costs or losses sustained or
incurred by CLAAS arising directly or indirectly from the Customer Default.

CHARGES AND PAYMENT
The price for Goods and Services shall be:

9.1.1 the price set out in the Order or, if no price is quoted, the price for Goods will be set out in
CLAAS' published price list as at the date of delivery and the price for Services will be such
reasonable price for the work undertaken;

9.1.2 inclusive of all costs of delivery where the Customer collects the Goods;
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10.
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11.
11.1

9.1.3 exclusive of all costs of delivery where delivery is not at CLAAS’ premises, which shall be at the
sole cost and expense of the Customer.

If after the date a Contract is entered into but before delivery to the Customer there shall be an increase in
the price (exclusive of any appropriate taxes) at which the Company can obtain the Goods, parts, materials
or labour which it considers necessary or desirable in its supply of Goods or Services, CLAAS shall be
entitled to give notice of the amount of such increase to the Customer who in such event may cancel its
Contract by counter-notice in writing within 7 days of receipt of CLAAS' notice. If the Customer shall not give
such counter notice the price in the Contract shall be deemed to be increased by the amount of such
increase and the Contract shall remain in full force and effect.

In the case of a Contract which has been partly executed by the Company before giving such a notice in
accordance with clause 9.2 above, if the Customer elects to cancel the Contract it shall pay such reasonable
price as the Company shall determine for the work already undertaken in its supply of Goods or Services to
the date of cancellation and there shall be deemed to be a Contract between CLAAS and the Customer for
CLAAS’ performance of the Contract to the date of cancellation.

In the event of any work being suspended by the Customer's instructions or owing to lack of instructions or in
the event of any variation of the Order made at the Customer's request or pursuant to clause 9.5 then if no
new price is agreed CLAAS shall be entitled to increase the price by such amount as it considers
reasonable.

If at any time in carrying out any work it shall appear to CLAAS that further or different work is required then
CLAAS shall so inform the Customer and the Customer shall immediately either give a written order for such
further or different work or shall pay such reasonable price as the Company may determine for the work
already undertaken and shall collect the Goods or any goods to which Services have been performed.

CLAAS shall invoice the Customer or his nominated Finance Company on or at any time after the date the
Contract is entered into for its supply of Goods and/or Services.

Unless agreed otherwise, including a superseding agreement between CLAAS and the Customer, the price
and all other charges Goods are payable in full within one Business Day of the date of CLAAS’ invoice to the
Customer, but in any event, prior to delivery. Payment must be received before any Goods will be supplied
to the Customer or goods upon which Services have been supplied are returned to the Customer. Where
credit terms are agreed by CLAAS with the Customer and a finance agreement is signed regarding Goods,
except spare parts, this applies accordingly with regard to the finance company’s conditions.

Where credit terms are agreed by CLAAS with the Customer, the price for parts and all other charges, like,
f.e. warranty excess, are payable by the Customer on or before the 25th day of the month following the
month in which the invoice is dated.

Time of payment of any invoice submitted by CLAAS shall be of the essence of the Contract.

All amounts payable by the Customer under the Contract are exclusive of amounts in respect of value added
tax chargeable ("VAT"). Where any taxable supply for VAT purposes is made under the Contract by CLAAS
to the Customer, the Customer shall, on receipt of a valid VAT invoice from CLAAS, pay to CLAAS such
additional amounts in respect of VAT as are chargeable on the supply of the Services or Goods at the same
time as payment is due for the supply of the Services or Goods. This paragraph applies for a potential
chargeable Import VAT (to be paid to local tax authorities) as well.

If the Customer fails to make a payment due to CLAAS under the Contract by the due date, then, without
limiting CLAAS' remedies under clause 14 (Termination), the Customer shall pay interest on the overdue
sum from the due date until payment of the overdue sum, whether before or after judgment. Interest under
this clause 9.11 will accrue each day at 4% a year above the Bank of England's base rate, but at 4% a year
for any period when that base rate is below 0%.

All amounts due under the Contract shall be paid in full without any set-off, counterclaim, deduction or
withholding (other than any deduction or withholding of tax as required by law).

INTELLECTUAL PROPERTY RIGHTS

All Intellectual Property Rights in or arising out of or in connection with the Goods and the Services (other
than Intellectual Property Rights in any materials provided by the Customer) shall be owned by CLAAS.

CONFIDENTIALITY

Each party undertakes that it shall not at any time disclose to any person any confidential information
concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by
clause 11.2.
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14.
141

Each party may disclose the other party's confidential information:

11.2.1 to its employees, officers, representatives, subcontractors or advisers who need to know such
information for the purposes of carrying out the party's obligations under the Contract. Each
party shall ensure that its employees, officers, representatives, subcontractors or advisers to
whom it discloses the other party's confidential information comply with this clause 11; and

11.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory
authority.

Neither party shall use the other party's confidential information for any purpose other than to perform its
obligations under the Contract.

LIMITATION OF LIABILITY: THE CUSTOMER'S ATTENTION IS PARTICULARLY DRAWN TO THIS
CLAUSE.

Nothing in these Conditions shall limit or exclude CLAAS' liability for:

12.1.1 death or personal injury caused by its negligence, or the negligence of its employees, agents or
subcontractors;

12.1.2 fraud or fraudulent misrepresentation;

12.1.3 breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title
and quiet possession);

12.1.4 breach of the terms implied by section 12 of the Sale of Goods Act 1979 (title and quiet

possession); or
12.1.5 defective products under the Consumer Protection Act 1987.

Subject to clause 12.1, CLAAS shall not be liable to the Customer, whether in contract, tort (including
negligence), for breach of statutory duty, or otherwise, arising under or in connection with the Contract for (i)
loss of profits; (ii) loss of sales or business; (iii) loss of agreements or contracts; (iv) loss of anticipated
savings; (v) loss of use or corruption of software, data or information; (vi) loss of or damage to goodwill; and
(vii) any indirect or consequential loss.

Subject to clause 12.1,CLAAS' total liability to the Customer, whether in contract, tort (including negligence),
breach of statutory duty or otherwise, arising under or in connection with the Contract, shall be limited to
100% of the total charges paid under the Contract under which the liability arises.

The terms implied by sections 13 to 15 of the Sale of Goods Act 1979 and the terms implied by sections 3 to
5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from the
Contract.

This clause 12 shall survive termination of the Contract.

INDEMNITY

Where a Contract includes loading, off-loading, assembly, installation, demonstration or servicing of
machinery on a site other than CLAAS’ premises, or where CLAAS assists in any such matters at the
request or with the consent (express or implied) of the Customer, the Customer shall be responsible for and
shall indemnify CLAAS from and against all liabilities whether for damages, costs, expenses or otherwise
under the law of England or the law of any other country or state arising out of the death or personal injury of
any person or damage to any property howsoever caused, PROVIDED that this indemnity shall not apply to
liabilities arising solely from the negligence of CLAAS or its employees, agents or subcontractors.

TERMINATION

Without affecting any other right or remedy available to it, either party may terminate the Contract with
immediate effect by giving written notice to the other party if:

14.1.1 the other party commits a material breach of its obligations under the Contract and (if such
breach is remediable) fails to remedy that breach within 7 days after receipt of notice in writing
to do so;

14.1.2 the other party takes any step or action in connection with its entering administration,

provisional liquidation or any composition or arrangement with its creditors (other than in
relation to a solvent restructuring), being wound up (whether voluntarily or by order of the court,
unless for the purpose of a solvent restructuring), having a receiver appointed to any of its
assets or ceasing to carry on business;
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14.3

15.
15.1

15.2

15.3

16.

14.1.3 the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on
all or a substantial part of its business; or

14.1.4 the other party's financial position deteriorates to such an extent that in the terminating party's
opinion the other party's capability to adequately fulfil its obligations under the Contract has
been placed in jeopardy.

Without affecting any other right or remedy available to it, CLAAS may terminate the Contract with
immediate effect by giving written notice to the Customer if:

14.2.1 the Customer fails to pay any amount due under the Contract on the due date for payment;

14.2.2 the Customer fails to take delivery of the Goods or any goods to which Services have been
performed to in accordance with the terms of the Contract; or

14.2.3 there is a change of control of the Customer.

Without affecting any other right or remedy available to it, CLAAS may suspend the supply of Services or all
further deliveries of Goods under the Contract or any other contract between the Customer and CLAAS if the
Customer fails to pay any amount due under the Contract on the due date for payment, the Customer
becomes subject to any of the events listed in clause 14.1.2 to clause 14.1.4, or CLAAS reasonably believes
that the Customer is about to become subject to any of them.

CONSEQUENCES OF TERMINATION

On termination of the Contract the Customer shall immediately pay to CLAAS all of CLAAS' outstanding

unpaid invoices and interest and, in respect of Services and Goods supplied but for which no invoice has
been submitted, CLAAS shall submit an invoice which shall be payable by the Customer immediately on
receipt.

Termination of the Contract shall not affect any rights, remedies, obligations and liabilities of the parties that
have accrued up to the date of termination, including the right to claim damages in respect of any breach of
the Contract which existed at or before the date of termination.

Any provision of the Contract that expressly or by implication is intended to have effect after termination shall
continue in full force and effect.

FORCE MAJEURE

Neither party shall be in breach of the Contract nor liable for delay in performing or failure to perform, any of its
obligations under the Contract if such delay or failure result from events, circumstances or causes beyond its
reasonable control.

17.
171

18.
18.1

18.2

ARBITRATION

Any dispute, controversy or claim arising out of or relating to this Agreement, including any question
regarding its breach, existence, validity or termination or the legal relationships established by this
Agreement, shall be finally resolved by arbitration. It is agreed that:

17.1.1 the tribunal shall consist of one arbitrator (who is to be a specialist in mechanical engineering);

17.1.2 in default of the parties' agreement as to the arbitrator(s), the appointing authority shall be the
Chartered Institute of Mechanical Engineers;

17.1.3 the seat of the arbitration shall be Bury St. Edmunds;

17.1.4 the law and language governing any arbitration shall be English.

GENERAL

Assignment and other dealings

18.1.1 CLAAS may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over
or deal in any other manner with any or all of its rights and obligations under the Contract.

18.1.2 The Customer shall not assign, transfer, mortgage, charge, subcontract, declare a trust over or
deal in any other manner with any of its rights and obligations under the Contract.

Notices.

18.2.1 Any notice or other communication given to a party under or in connection with the Contract

shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next
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18.3

18.4

18.5

18.6

18.7

18.8

18.9

18.10

19.
19.1

19.2

19.3

19.4

working day delivery service at its registered office (if a company) or its principal place of
business (in any other case); or sent by fax to its main fax number or sent by email to the
address specified in the Order.

18.2.2 Any notice or other communication shall be deemed to have been received: if delivered by
hand, on signature of a delivery receipt or at the time the notice is left at the proper address; if
sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the
second Business Day after posting or at the time recorded by the delivery service; or, if sent by
fax or email, at 9.00 am on the next Business Day after transmission.

18.2.3 This clause does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any other method of dispute resolution.

Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable,
it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such
modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any
modification to or deletion of a provision or part-provision under this clause shall not affect the validity and
enforceability of the rest of the Contract.

Waiver. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and
shall not be deemed a waiver of any subsequent breach or default. A failure or delay by a party to exercise
any right or remedy provided under the Contract or by law shall not constitute a waiver of that or any other
right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No
single or partial exercise of any right or remedy provided under the Contract or by law shall prevent or
restrict the further exercise of that or any other right or remedy.

No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any
partnership or joint venture between the parties, constitute either party the agent of the other, or authorise
either party to make or enter into any commitments for or on behalf of the other party.

Entire agreement.

18.6.1 The Contract constitutes the entire agreement between the parties and supersedes and
extinguishes all previous agreements, promises, assurances, warranties, representations and
understandings between them, whether written or oral, relating to its subject matter.

18.6.2 Each party acknowledges that in entering into the Contract it does not rely on, and shall have
no remedies in respect of any statement, representation, assurance or warranty (whether made
innocently or negligently) that is not set out in the Contract. Each party agrees that it shall have
no claim for innocent or negligent misrepresentation based on any statement in the Contract.

18.6.3 Nothing in this clause shall limit or exclude any liability for fraud.

Third parties rights. The Contract does not give rise to any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of the Contract.

Variation. Except as set out in these Conditions, no variation of the Contract shall be effective unless it is
agreed in writing and signed by the parties (or their authorised representatives).

Governing law. The Contract and any dispute or claim (including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales.

Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with the Contract or its subject matter or formation.

EXPORT TERMS

For the purposes of this clause an export is defined as a supply of goods between different customs
territories. The supply of goods among EU Member States is defined as an intra-Community supply.

Where Goods are supplied for export from the UK or by CLAAS within the EU to the Republic of Ireland,
including supplies directly to Northern Ireland from the EU, the provisions of CI. 19 shall (subject to any
special terms agreed in writing between Customer and CLAAS) apply, notwithstanding any other provisions.

CLAAS shall be responsible for complying with any legislation or regulation governing deliveries from the EU
directly to Customers located in the Republic of Ireland or Northern Ireland, while the Customer is
responsible for notification as such for the import of the Goods into Northern Ireland.

Unless otherwise agreed in writing between the Customer and CLAAS, the Goods shall be delivered DDP to
mainland UK with CLAAS being liable for import tax notification.

I:\cuk-executive-pa\Correspondence\Nikki\Terms and Conditions CUK_ March_2024 version.docx



19.5

19.6

19.7

20.
20.1

20.2

20.3

204

Unless otherwise agreed in writing between the Customer and CLAAS, the Goods shall be delivered DDP to
the Republic of Ireland, while the Customer is liable for import tax notification.

The Goods shall be delivered DDU to any other export destination as stated in clause 4.2. CLAAS shall be
under no obligation to give notice under section 32(3) of the Sale of Goods Act.

Payment of all amounts due to CLAAS shall be made in such manner as shall be agreed between CLAAS
and Customer in writing.

EXPORT RESTRICTIONS (SANCTIONS AGAINST RUSSIA)

Certain products provided by CLAAS may be subject to sanctions and export controls (hereinafter referred to
as “Sanctioned Products”) especially but not limited to the laws and regulations of the European Union or the
United States of America (hereinafter referred to as “Sanctions”). Customer shall not sell, export or re-export
Sanctioned Products provided by CLAAS for end-use in a country or region or to individuals or entities which
are subject to Sanctions. Customer will neither directly nor indirectly sell, export or re-export Sanctioned
Products provided by CLAAS to Russia, Belarus, Russian controlled territories.

Indirect sales, exports and re-exports in the sense of section 20(1) means that the Customer shall undertake
its best efforts to ensure that the purpose of section 20(1) is not violated by any third party further down the
commercial chain, including by possible resellers.

Any violation of section 20(1), 20.(2) or 20(3) shall constitute a material breach of an essential element of
this Agreement, and CLAAS shall be entitled to terminate without notice for cause. In addition, in certain
cases it is required by law to report any violation to the authorities. Customer shall indemnify CLAAS against
all direct and indirect damages, losses, costs (including attorney's fees) and other liability arising out of any
claim attributable to the violation.

The Customer shall immediately inform CLAAS about any problems in applying section 20(1), 20.(2) or 20(3)
including any relevant activities by third parties that could violate the purpose of section 20(1).
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	1. Interpretation
	1.1 Interpretation:
	1.2 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
	1.3 A reference to a party includes its successors and permitted assigns.
	1.4 A reference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference to a statute or statutory provision includes all subordinate legislation made under that statute or statutory provision.
	1.5 A reference to writing or written includes fax and email.
	1.6 A reference to a holding company or a subsidiary means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the Companies Act 2006; with respect to CLAAS, CLAAS Holdings Ltd.

	2. Basis of contract
	2.1 The Order constitutes an offer by the Customer to purchase Goods and/or Services in accordance with these Conditions, unless the Parties have agreed on an individual Contract or other agreement connected to the scope of these Conditions, even by i...
	2.2 The Order shall only be deemed to be accepted when CLAAS issues written acceptance of the Order at which point and on which date the Contract shall come into existence (“Commencement Date”).
	2.3 Any samples, drawings, descriptive matter or advertising issued by CLAAS and any descriptions of the Goods or illustrations or descriptions of the Services contained in CLAAS' catalogues or brochures are issued or published for the sole purpose of...
	2.4 These Conditions apply to the Contract to the exclusion of any other terms that the Customer seeks to impose or incorporate, or which are implied by trade, custom, practice or course of dealing, except as stipulated above in clause 2.1.
	2.5 Any quotation given by CLAAS shall not constitute an offer, and is only valid for a period of 30 days from its date of issue.
	2.6 All of these Conditions shall apply to the supply of both Goods and Services except where application to one or the other is specified.

	3. Goods
	3.1 The Goods are described in the Goods Specification.
	3.2 CLAAS reserves the right to amend the Goods Specification if required by any applicable statutory or regulatory requirement, and CLAAS shall notify the Customer in any such event.
	lf CLAAS shall be unable to carry out the supply of Goods and/or Services by reason of the Manufacturer ceasing after the date of the Contract to produce or accept orders for any necessary Goods, parts, materials or other goods it shall give notice th...

	4.  Delivery of Goods
	4.1 CLAAS shall ensure that each delivery of Goods is accompanied by a delivery note or in case of delivery of machines, a Delivery Advice, which shows the date of the Order and all relevant Customer and Supplier reference numbers, the type and quanti...
	4.2 CLAAS delivers the Goods to the place in mainland UK and mainland Republic of Ireland, agreed with the Customer before delivery (the "Delivery Location") within 14 days of CLAAS notifying the Customer that the Goods are ready. Delivery to UK / Rep...
	4.3 Delivery of the Goods shall be completed when the Supplier places the Goods at the Customer’s disposal at the Delivery Location.
	4.4 Any dates quoted for delivery of the Goods are approximate only and time of delivery is not of the essence CLAAS shall not be liable for any delay in delivery of the Goods that is caused by a Force Majeure Event or the Customer's failure to provid...
	4.5 CLAAS will, at the request and expense of the Customer, endeavour to arrange on behalf of the Customer for the carriage of Goods to any destination named by the Customer on the Order, other than the ones referred to in clause 4.2, provided that su...
	4.6 The ownership and title of Goods shall not pass to the customer, and CLAAS shall retain the right of disposal, until payment of all charges due to CLAAS have been made.
	4.7 If CLAAS fails to deliver the Goods, its liability shall be limited to the costs and expenses incurred by the Customer in obtaining replacement goods of similar description and quality usually available in the market, less the price of the Goods. ...
	4.8 If the Customer fails to take delivery of the Goods within 14 days of CLAAS notifying the Customer that the Goods are ready, then except where such failure or delay is caused by a Force Majeure Event or by CLAAS' failure to comply with its obligat...
	4.8.1 delivery of the Goods shall be deemed to have been completed at 9.00 am on the fourteenth day following the day on which CLAAS notified the Customer that the Goods were ready; and
	4.8.2 CLAAS shall have the Goods stored by a third party until delivery takes place, and charge the Customer with the funding costs of CLAAS of 3% p.a. of the sales price as shown in the Order (“Funding Costs”) for any commencing week, up to a total a...
	4.8.3 CLAAS is not to be held liable for any damage or loss unless damage or loss will be caused by CLAAS itself.

	4.9 If two weeks after CLAAS notified the Customer that the Goods were ready for delivery the Customer has not taken delivery of them, CLAAS may resell or otherwise dispose of part or all of the Goods and, after deducting Funding Costs and, if any, ad...
	4.10 CLAAS may deliver the Goods by instalments, which shall be invoiced and paid for separately. Each instalment shall constitute a separate contract. Any delay in delivery or defect in an instalment shall not entitle the Customer to cancel any other...
	4.11 Delays in the delivery of an Order shall not entitle the Customer to:
	4.11.1 refuse to take delivery of the Order; or
	4.11.2 terminate this Agreement.


	5. Quality of Goods
	5.1 CLAAS warrants that on delivery, the Goods shall:
	5.1.1 be free from defects in material and workmanship for a period of twelve (12) months;
	5.1.2 fifteen (15) months after transfer of risk of loss the warranty rights shall expire and lapse.

	.
	5.2 The Customer may reject any Goods delivered to it that do not comply with clause 5.1, provided that:
	5.2.1 notice of rejection is given to CLAAS:
	5.2.1.1 in the case of a defect that is apparent on normal visual inspection, within 48 hours of delivery;
	5.2.1.2 in the case of a latent defect, within a reasonable time of the latent defect having become apparent but no later than 3 months from the date of delivery; and;
	5.2.1.3 none of the events listed in clause 5.5 apply.


	5.3 If the Customer fails to give notice of rejection in accordance with clause 5.2, it shall be deemed to have accepted these Goods.
	5.4 Subject to clause 5.5., CLAAS shall, at its option, repair or replace the defective Goods (excluding the cost of labour), or provide credit to the Customer equal to the price of the defective Goods in full if:
	5.4.1 the Customer gives notice in writing in accordance with clause 5.2 and, if the defect occurs within the warranty period ahead of the period described in 5.2 by use of the prescribed warranty claim procedure;
	5.4.2 CLAAS is given a reasonable opportunity of examining such Goods;
	5.4.3 the Customer (if asked to do so by CLAAS) returns such Goods to CLAAS' place of business at the Customer's cost; and
	5.4.4 (where the Goods are not manufactured by CLAAS) CLAAS itself has redress against the Manufacturer or supplier of the defective Goods except where the Goods are defective by reason of the negligence of an employee of CLAAS.

	5.5 CLAAS shall not be liable for the Goods' failure to comply with the warranty in clause 5.1 if:
	5.5.1 the defect arises because the Customer failed to follow CLAAS' or the Manufacturer’s oral or written instructions as to the storage, installation, commissioning, use or maintenance of the Goods or (if there are none) good trade practice;
	5.5.2 the defect arises as a result of CLAAS following any drawing, design or Goods Specification supplied by the Customer;
	5.5.3 the Customer alters or repairs such Goods without the written consent of CLAAS;
	5.5.4 the defect arises as a result of fair wear and tear, wilful damage, negligence, or abnormal working conditions; or
	5.5.5 the Goods differ from the Goods Specification as a result of changes made to ensure they comply with applicable statutory or regulatory standards.

	5.6 Except as provided in this clause 4.11.2, CLAAS shall have no liability to the Customer in respect of the Goods' failure to comply with the warranty set out in clause 5.1.
	5.7 The terms of these Conditions shall apply to any repaired or replacement Goods supplied by CLAAS for a period of 3 months.  With reference to the price and discount system for the products CLAAS refunds only the costs of materials in those cases a...
	5.8 All parts of Goods replaced will become the property of CLAAS.
	5.9 The warranty applies only to new Goods. The warranty is final. Any other rights, whether expressed implied by law or rights of any other kind, particularly claims for damages not having occurred on the Goods itself (consequential damage), cancella...
	5.10 In case of defects in essential products bought from third parties and used by CLAAS in the machinery, CLAAS shall have the right to refer the Customer initially to the service organisation of the supplier concerned in respect of claims for repai...

	6. Title and risk
	6.1 The risk in the Goods shall pass to the Customer on delivery.
	6.2 Title to the Goods shall not pass to the Customer until the earlier of:
	6.2.1 CLAAS receives payment in full (in cash or cleared funds) for the Goods and any other goods that CLAAS has supplied to the Customer in respect of which payment has become due, in which case title to the Goods shall pass at the time of payment of...
	6.2.2 the Customer resells the Goods, in which case title to the Goods shall pass to the Customer at the time specified in clause 6.4.

	6.3 Until title to the Goods has passed to the Customer, the Customer shall:
	6.3.1 store the Goods separately from all other goods held by the Customer so that they remain readily identifiable as CLAAS' property;
	6.3.2 not remove, deface or obscure any identifying mark or packaging on or relating to the Goods;
	6.3.3 maintain the Goods in satisfactory condition and keep them insured against all risks for their full price on CLAAS' behalf from the date of delivery;
	6.3.4 notify CLAAS immediately if it becomes subject to any of the events listed in clause 14.1.2 to clause 14.1.4; and
	6.3.5 give CLAAS such information relating to the Goods as CLAAS may require from time to time.

	6.4 Subject to clause 6.5, the Customer may resell or use the Goods in the ordinary course of its business (but not otherwise) before CLAAS receives payment for the Goods. However, if the Customer resells the Goods before that time:
	6.4.1 it does so as principal and not as CLAAS’ agent; and
	6.4.2 title to the Goods shall pass from CLAAS to the Customer immediately before the time at which resale by the Customer occurs.

	6.5 If before title to the Goods passes to the Customer the Customer becomes subject to any of the events listed in clause 14.1.2 to clause 14.1.4, then, without limiting any other right or remedy CLAAS may have:
	6.5.1 the Customer's right to resell Goods or use them in the ordinary course of its business ceases immediately; and
	6.5.2 CLAAS may at any time:
	6.5.2.1 require the Customer to return all Goods in its possession which have not been resold, or irrevocably incorporated into another product; and
	6.5.2.2 if the Customer fails to do so promptly, enter any premises of the Customer or of any third party where the Goods are stored in order to recover them.



	7. Supply of Services
	7.1 CLAAS shall supply the Services to the Customer as agreed between the Parties
	7.2 CLAAS shall use all reasonable endeavours to meet any dates stated for the Services specified in the Order, but any such dates shall be estimates only and time shall not be of the essence for the performance of the Services.
	7.3 CLAAS reserves the right to amend the Service Specification if necessary to comply with any applicable law or regulatory requirement, or if the amendment will not materially affect the nature or quality of the Services, and CLAAS shall notify the ...
	7.4 CLAAS warrants to the Customer that the Services will be provided using reasonable care and skill.
	7.5 CLAAS will notify the Customer once any Services have been completed and Goods are ready for collection. The Goods must be collected by the Customer within 14 days of the date CLAAS notifies the Customer that the Goods are ready for collection.
	7.6 If the Customer fails to collect the Goods within 14 days of CLAAS notifying the Customer that the Goods are ready for collection then CLAAS shall store the Customer’s Goods until collection takes place, and charge the Customer for all related cos...

	8. Customer's obligations
	8.1 The Customer shall:
	8.1.1 ensure that the terms of the Order and any information it provides in the Service Specification and the Goods Specification are complete and accurate;
	8.1.2 co-operate with CLAAS in all matters relating to the Goods and Services;
	8.1.3 provide CLAAS with such information and materials as CLAAS may reasonably require in order to supply the Goods and Services, and ensure that such information is complete and accurate in all material respects;
	8.1.4 obtain and maintain all necessary licences, permissions and consents which may be required for CLAAS’ supply of the Goods and the supply of the Services before the date on which the Services are to start;
	8.1.5 comply with any additional obligations as set out in the Service Specification and the Goods Specification; and
	8.1.6 carefully examine and test all Goods and goods to which Services have been supplied and will notify the Company in writing of any defect or other failure to comply with the Contract which is or ought to be apparent upon such examination and test...
	8.1.7 notify the Company in writing within 48 hours of becoming aware of any defect or other failure to comply with the contract which was not apparent upon such examination and test as aforesaid.

	8.2 If CLAAS' performance of any of its obligations under the Contract is prevented or delayed by any Customer Default:
	8.2.1 without limiting or affecting any other right or remedy available to it, CLAAS shall have the right to suspend performance of the Services until the Customer remedies the Customer Default, and to rely on the Customer Default to relieve it from t...
	8.2.2 CLAAS shall not be liable for any costs or losses sustained or incurred by the Customer arising directly or indirectly from CLAAS' failure or delay to perform any of its obligations as set out in this clause 8.2; and
	8.2.3 the Customer shall reimburse CLAAS on written demand for any costs or losses sustained or incurred by CLAAS arising directly or indirectly from the Customer Default.


	9. Charges and payment
	9.1 The price for Goods and Services shall be:
	9.1.1 the price set out in the Order or, if no price is quoted, the price for Goods will be set out in CLAAS' published price list as at the date of delivery and the price for Services will be such reasonable price for the work undertaken;
	9.1.2 inclusive of all costs of delivery where the Customer collects the Goods;
	9.1.3 exclusive of all costs of delivery where delivery is not at CLAAS’ premises, which shall be at the sole cost and expense of the Customer.

	9.2 lf after the date a Contract is entered into but before delivery to the Customer there shall be an increase in the price (exclusive of any appropriate taxes) at which the Company can obtain the Goods, parts, materials or labour which it considers ...
	9.3 ln the case of a Contract which has been partly executed by the Company before giving such a notice in accordance with clause 9.2 above, if the Customer elects to cancel the Contract it shall pay such reasonable price as the Company shall determin...
	9.4 ln the event of any work being suspended by the Customer's instructions or owing to lack of instructions or in the event of any variation of the Order made at the Customer's request or pursuant to clause 9.5 then if no new price is agreed CLAAS sh...
	9.5 lf at any time in carrying out any work it shall appear to CLAAS that further or different work is required then CLAAS shall so inform the Customer and the Customer shall immediately either give a written order for such further or different work o...
	9.6 CLAAS shall invoice the Customer or his nominated Finance Company on or at any time after the date the Contract is entered into for its supply of Goods and/or Services.
	9.7 Unless agreed otherwise, including a superseding agreement between CLAAS and the Customer, the price and all other charges Goods are payable in full within one Business Day of the date of CLAAS’ invoice to the Customer, but in any event, prior to ...
	9.8 Where credit terms are agreed by CLAAS with the Customer, the price for parts  and all other charges, like, f.e. warranty excess,  are payable by the Customer on or before the 25th day of the month following the month in which the invoice is dated.
	9.9 Time of payment of any invoice submitted by CLAAS shall be of the essence of the Contract.
	9.10 All amounts payable by the Customer under the Contract are exclusive of amounts in respect of value added tax chargeable ("VAT"). Where any taxable supply for VAT purposes is made under the Contract by CLAAS to the Customer, the Customer shall, o...
	9.11 If the Customer fails to make a payment due to CLAAS under the Contract by the due date, then, without limiting CLAAS' remedies under clause 14 (Termination), the Customer shall pay interest on the overdue sum from the due date until payment of t...
	9.12 All amounts due under the Contract shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).

	10. Intellectual property rights
	10.1 All Intellectual Property Rights in or arising out of or in connection with the Goods and the Services (other than Intellectual Property Rights in any materials provided by the Customer) shall be owned by CLAAS.

	11. Confidentiality
	11.1 Each party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by clause 11.2.
	11.2 Each party may disclose the other party's confidential information:
	11.2.1 to its employees, officers, representatives, subcontractors or advisers who need to know such information for the purposes of carrying out the party's obligations under the Contract. Each party shall ensure that its employees, officers, represe...
	11.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

	11.3 Neither party shall use the other party's confidential information for any purpose other than to perform its obligations under the Contract.

	12. Limitation of liability: THE CUSTOMER'S ATTENTION IS PARTICULARLY DRAWN TO THIS CLAUSE.
	12.1 Nothing in these Conditions shall limit or exclude CLAAS' liability for:
	12.1.1 death or personal injury caused by its negligence, or the negligence of its employees, agents or subcontractors;
	12.1.2 fraud or fraudulent misrepresentation;
	12.1.3 breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession);
	12.1.4 breach of the terms implied by section 12 of the Sale of Goods Act 1979 (title and quiet possession); or
	12.1.5 defective products under the Consumer Protection Act 1987.

	12.2 Subject to clause 12.1, CLAAS shall not be liable to the Customer, whether in contract, tort (including negligence), for breach of statutory duty, or otherwise, arising under or in connection with the Contract for (i) loss of profits; (ii) loss o...
	12.3 Subject to clause 12.1,CLAAS' total liability to the Customer, whether in contract, tort (including negligence), breach of statutory duty or otherwise, arising under or in connection with the Contract, shall be limited to 100% of the total charge...
	12.4 The terms implied by sections 13 to 15 of the Sale of Goods Act 1979 and the terms implied by sections 3 to 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from the Contract.
	12.5 This clause 12 shall survive termination of the Contract.

	13. indemnity
	13.1 Where a Contract includes loading, off-loading, assembly, installation, demonstration or servicing of machinery on a site other than CLAAS’ premises, or where CLAAS assists in any such matters at the request or with the consent (express or implie...

	14. Termination
	14.1 Without affecting any other right or remedy available to it, either party may terminate the Contract with immediate effect by giving written notice to the other party if:
	14.1.1 the other party commits a material breach of its obligations under the Contract and (if such breach is remediable) fails to remedy that breach within 7 days after receipt of notice in writing to do so;
	14.1.2 the other party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether v...
	14.1.3 the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; or
	14.1.4 the other party's financial position deteriorates to such an extent that in the terminating party's opinion the other party's capability to adequately fulfil its obligations under the Contract has been placed in jeopardy.

	14.2 Without affecting any other right or remedy available to it, CLAAS may terminate the Contract with immediate effect by giving written notice to the Customer if:
	14.2.1 the Customer fails to pay any amount due under the Contract on the due date for payment;
	14.2.2 the Customer fails to take delivery of the Goods or any goods to which Services have been performed to in accordance with the terms of the Contract; or
	14.2.3 there is a change of control of the Customer.

	14.3 Without affecting any other right or remedy available to it, CLAAS may suspend the supply of Services or all further deliveries of Goods under the Contract or any other contract between the Customer and CLAAS if the Customer fails to pay any amou...

	15. Consequences of termination
	15.1 On termination of the Contract the Customer shall immediately pay to CLAAS all of CLAAS' outstanding unpaid invoices and interest and, in respect of Services and Goods supplied but for which no invoice has been submitted, CLAAS shall submit an in...
	15.2 Termination of the Contract shall not affect any rights, remedies, obligations and liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the Contract which exi...
	15.3 Any provision of the Contract that expressly or by implication is intended to have effect after termination shall continue in full force and effect.

	16. Force majeure
	17. ARBITRATION
	17.1 Any dispute, controversy or claim arising out of or relating to this Agreement, including any question regarding its breach, existence, validity or termination or the legal relationships established by this Agreement, shall be finally resolved by...
	17.1.1 the tribunal shall consist of one arbitrator (who is to be a specialist in mechanical engineering);
	17.1.2 in default of the parties' agreement as to the arbitrator(s), the appointing authority shall be the Chartered Institute of Mechanical Engineers;
	17.1.3 the seat of the arbitration shall be Bury St. Edmunds;
	17.1.4 the law and language governing any arbitration shall be English.


	18. General
	18.1 Assignment and other dealings
	18.1.1 CLAAS may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights and obligations under the Contract.
	18.1.2 The Customer shall not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract.

	18.2 Notices.
	18.2.1 Any notice or other communication given to a party under or in connection with the Contract shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (...
	18.2.2 Any notice or other communication shall be deemed to have been received: if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address; if sent by pre-paid first-class post or other next workin...
	18.2.3 This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any other method of dispute resolution.

	18.3 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possib...
	18.4 Waiver. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default. A failure or delay by a party to exercise any right or remedy provide...
	18.5 No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute either party the agent of the other, or authorise either party to make or enter in...
	18.6 Entire agreement.
	18.6.1 The Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to i...
	18.6.2 Each party acknowledges that in entering into the Contract it does not rely on, and shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Co...
	18.6.3 Nothing in this clause shall limit or exclude any liability for fraud.

	18.7 Third parties rights. The Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Contract.
	18.8 Variation. Except as set out in these Conditions, no variation of the Contract shall be effective unless it is agreed in writing and signed by the parties (or their authorised representatives).
	18.9 Governing law. The Contract and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of Englan...
	18.10 Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Contract or...

	19. EXPORT TERMS
	19.1   For the purposes of this clause an export is defined as a supply of goods between different customs territories. The supply of goods among EU Member States is defined as an intra-Community supply.
	19.2 Where Goods are supplied for export from the UK or by CLAAS within the EU to the Republic of Ireland, including supplies directly to Northern Ireland from the EU, the provisions of Cl. 19 shall (subject to any special terms agreed in writing betw...

	19.3      CLAAS shall be responsible for complying with any legislation or regulation governing deliveries from the EU directly to Customers located in the Republic of Ireland or Northern Ireland, while the Customer is responsible for notification as ...
	19.4       Unless otherwise agreed in writing between the Customer and CLAAS, the Goods shall be delivered DDP to mainland UK with CLAAS being liable for import tax notification.
	19.5       Unless otherwise agreed in writing between the Customer and CLAAS, the Goods shall be delivered DDP to the Republic of Ireland, while the Customer is liable for import tax notification.
	19.6       The Goods shall be delivered DDU to any other export destination as stated in clause 4.2.  CLAAS shall be under no obligation to give notice under section 32(3) of the Sale of Goods Act.
	19.7       Payment of all amounts due to CLAAS shall be made in such manner as shall be agreed between CLAAS and Customer in writing.
	20. EXPORT RESTRICTIONS (SANCTIONS AGAINST RUSSIA)
	20.1 Certain products provided by CLAAS may be subject to sanctions and export controls (hereinafter referred to as “Sanctioned Products”) especially but not limited to the laws and regulations of the European Union or the United States of America (he...
	20.2 Indirect sales, exports and re-exports in the sense of section 20(1) means that the Customer shall undertake its best efforts to ensure that the purpose of section 20(1) is not violated by any third party further down the commercial chain, includ...
	20.3 Any violation of section 20(1), 20.(2) or 20(3) shall constitute a material breach of an essential element of this Agreement, and CLAAS shall be entitled to terminate without notice for cause. In addition, in certain cases it is required by law t...
	20.4 The Customer shall immediately inform CLAAS about any problems in applying section 20(1), 20.(2) or 20(3) including any relevant activities by third parties that could violate the purpose of section 20(1).


