Grain Services Ltd
Terms and Conditions for Grain Cleaning and Drying Services

[bookmark: _Toc256000000][bookmark: a431732][bookmark: _Toc181700865][bookmark: _Toc181701113][bookmark: _Toc181701382][bookmark: _Toc181701907][bookmark: _Toc181701960][bookmark: _Toc181716896]DEFINITIONS
In these Conditions, the following definitions shall have the following meanings:
[bookmark: a580938]Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
[bookmark: a534488]Charges: the charges payable by the Customer for the supply of Services in accordance with clause 5.
[bookmark: a148539]Conditions: the Supplier’s terms and conditions as amended from time to time in accordance with clause 9.4.
[bookmark: a796081]Contract: the contract between the Supplier and the Customer for the supply of Services to which these terms and conditions are annexed or are otherwise deemed to be incorporated.
[bookmark: a530961]Customer: the person or other legal entity who purchases Services from the Supplier.
[bookmark: a136420]Order: the Customer's order for Services as set out in the Supplier’s order form or the Customer's written acceptance of a quotation by the Supplier.
[bookmark: a392452]Services: the grain cleaning and drying services supplied by the Supplier to the Customer under the Contract.
[bookmark: a365542]Services Start Date: the date on which the Supplier shall commence supply of the Services, as set out in the Order.
Specification: the description or specification of the Services provided in the Contract.
[bookmark: a433495]Supplier: Grain Services Ltd, a company incorporated and registered in England and Wales with company number 16073606, whose registered office is at Latchleys Manor, Hempstead Road, Steeple Bumpstead, Haverhill, Suffolk, CB9 7DZ, United Kingdom.
[bookmark: _Toc256000001][bookmark: a505889][bookmark: _Toc181700866][bookmark: _Toc181701114][bookmark: _Toc181701383][bookmark: _Toc181701908][bookmark: _Toc181701961][bookmark: _Toc181716897]Basis of contract
[bookmark: a317670]The Order constitutes an offer by the Customer to purchase Services in accordance with these Conditions.
[bookmark: a883113]The Order shall only be deemed to be accepted when the Order has been signed by both parties (or on behalf of the parties) or otherwise agreed by the Supplier in writing (e.g. by email), at which point and on which date the Contract shall commence. 
[bookmark: a476723]Any samples, drawings, descriptive matter or advertising issued by the Supplier, and any descriptions or illustrations contained in the Supplier's catalogues, brochures or website, are issued or published for the sole purpose of giving an approximate idea of the Services described in them. They shall not form part of the Contract or have any contractual force. 
[bookmark: a931568]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 law, trade custom, practice or course of dealing.
[bookmark: a217493]Any quotation given by the Supplier shall not constitute an offer and is only valid for a period of 30 Business Days from its date of issue.
[bookmark: _Toc256000002][bookmark: a109998][bookmark: _Toc181700867][bookmark: _Toc181701115][bookmark: _Toc181701384][bookmark: _Toc181701909][bookmark: _Toc181701962][bookmark: _Toc181716898]Supply of Services
[bookmark: a747514]The Supplier shall supply the Services to the Customer from the Services Start Date in accordance with the Contract. 
In supplying the Services, the Supplier shall:
use reasonable endeavours to supply the Services in accordance with the Specification in all material respects;
[bookmark: a865956]use reasonable endeavours to meet any performance dates specified in the Contract (if any), but any such dates shall be estimates only and time shall not be of the essence for performance of the Services; and
perform the Services with reasonable care and skill.  
[bookmark: a1059649]The parties acknowledge and agree that the Supplier cannot guarantee that all impurities (including but not limited to ergot) will be completely removed from the grain. 
The Supplier reserves the right to amend the 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 the Supplier shall notify the Customer in any such event.
[bookmark: _Toc256000003][bookmark: _Toc181700868][bookmark: _Toc181701116][bookmark: _Toc181701385][bookmark: _Toc181701910][bookmark: _Toc181701963][bookmark: _Toc181716899][bookmark: a806875]Customer's obligations 
[bookmark: a296308]The Customer shall:
[bookmark: a388128]ensure that the terms of the Order are complete and accurate;
[bookmark: a281581]co-operate with the Supplier in all matters relating to the Services;
[bookmark: a662064]provide the Supplier with such information about the grain and materials as the Supplier may reasonably require in order to supply the Services, and ensure that such information is complete and accurate in all material respects;
[bookmark: a910116]provide the Supplier with passport number and Red Tractor number; and
comply with all health and safety rules and requirements that apply at the Supplier’s premises and which are notified to the Customer.
[bookmark: a531297]If the Supplier's performance of any of its obligations under the Contract is prevented or delayed by any act or omission by the Customer or failure by the Customer to perform any relevant obligation, the Supplier shall:
[bookmark: a667280]have the right to suspend performance of the Services until the Customer remedies the prevention, delay or default;
[bookmark: a934313]not be liable for any costs or losses sustained or incurred by the Customer arising directly or indirectly from the Supplier's failure or delay to perform any of its obligations under the Contract; and 
[bookmark: a133214]have the right to recover any costs or losses sustained or incurred by the Supplier arising directly or indirectly from the Customer’s prevention, delay or default.
[bookmark: _Toc256000004][bookmark: a1016456][bookmark: _Toc181700869][bookmark: _Toc181701117][bookmark: _Toc181701386][bookmark: _Toc181701911][bookmark: _Toc181701964][bookmark: _Toc181716900]Charges and payment
[bookmark: a554380][bookmark: a219625]The price for the Services shall be the price set out in the Contract (in the Supplier’s order form and calculated based on gross weight of the grain on intake).
[bookmark: a757103]The Supplier shall invoice the Customer on completion of the Services. 
[bookmark: a798877]The Customer shall pay each invoice due and submitted to it by the Supplier within 30 days of receipt, to a bank account nominated in writing by the Supplier.
[bookmark: a87512]All amounts payable by the Customer under the Contract are exclusive of amounts in respect of valued added tax chargeable from time to time (VAT). Where any taxable supply for VAT purposes is made under the Contract by the Supplier to the Customer, the Customer shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such additional amounts in respect of VAT as are chargeable on the supply of the Services at the same time as payment is due for the supply of the Services.
[bookmark: a72482]If the Customer fails to make any payment due to the Supplier under the Contract by the due date for payment, then 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 will accrue each date at 4% a year above the Bank of England's base rate from time to time, but at 4% a year for any period when the base rate is below 0%. 
[bookmark: a687491]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).
[bookmark: _Toc256000007][bookmark: a694481][bookmark: _Toc181700872][bookmark: _Toc181701120][bookmark: _Toc181701389][bookmark: _Toc181701914][bookmark: _Toc181701967][bookmark: _Toc181716903][bookmark: _Ref181722665]Limitation of liability
[bookmark: a709995]The Supplier has obtained insurance cover in respect of its own legal liability for individual claims not exceeding £10,000,000 (ten million) per claim for public liability. The limits and exclusions in this clause reflect the insurance cover the Supplier has been able to arrange and the Customer is responsible for making its own arrangements for the insurance of: (i) any excess loss and (ii) all other risks that would normally be insured against in connection with the risks associated under this Contract. 
[bookmark: a569485]References to liability in this clause 6 include every kind of liability arising under or in connection with the Contract including liability in contract, tort (including negligence), misrepresentation, restitution or otherwise.
[bookmark: a137667]Neither party may benefit from the limitations and exclusions set out in this clause in respect of any liability arising from its deliberate default.
[bookmark: a756753]Nothing in this clause 6 shall limit the Customer's payment obligations under the Contract.
[bookmark: a202653]Nothing in the Contract limits any liability which cannot legally be limited, including but not limited to liability for:
[bookmark: a660491]death or personal injury caused by negligence;
[bookmark: a631319]fraud or fraudulent misrepresentation; and
[bookmark: a614767]breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession).
[bookmark: a726969][bookmark: a788676]Subject to clause 6.3 and clause 6.5, the Supplier's total liability to the Customer for all loss or damage arising under or in connection with the Contract shall not exceed the market value of the load at midday on the day it arrives for processing, as determined by reference to the AHDB (Agriculture and Horticulture Development Board) ex-farm price at the relevant time. 
[bookmark: a188392]Subject to clause 6.3, clause 6.4 and clause 6.5, this clause 6.7 sets out the types of loss that are wholly excluded: 
[bookmark: a339294]loss of profits;
[bookmark: a621192]loss of sales or business;
[bookmark: a813007]loss of agreements or contracts;
[bookmark: a194811]loss of anticipated savings;
[bookmark: a884668]loss of use or corruption of software, data or information;
[bookmark: a896419]loss of or damage to goodwill; and
[bookmark: a338817]indirect or consequential loss.
[bookmark: a378241]The Supplier has given warranties in relation to the Services under clause 3 and in view of such warranties, the terms implied by sections 3, 4 and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by law, excluded from the Contract.
[bookmark: a499865]This clause 6 shall survive termination of the Contract.
[bookmark: _Toc256000008][bookmark: a151117][bookmark: _Toc181700873][bookmark: _Toc181701121][bookmark: _Toc181701390][bookmark: _Toc181701915][bookmark: _Toc181701968][bookmark: _Toc181716904]Termination 
[bookmark: a155888]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:
[bookmark: a738461]the other party commits a material breach of any term of the Contract and (if such a breach is remediable) fails to remedy that breach within 14 days of that party being notified in writing to do so;
[bookmark: a346761]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), applying to court for or obtaining a moratorium under Part A1 of the Insolvency Act 1986, 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 or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction;
[bookmark: a960471]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
[bookmark: a282253]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.
[bookmark: a994162][bookmark: a507826]Without affecting any other right or remedy available to it, the Supplier may terminate the Contract with immediate effect by giving written notice to the Customer if the Customer fails to pay any amount due under the Contract on the due date for payment.
Without affecting any other right or remedy available to it, the Supplier may terminate the Contract by giving the Customer one months’ written notice. 
[bookmark: _Toc256000009][bookmark: a59719][bookmark: _Toc181700874][bookmark: _Toc181701122][bookmark: _Toc181701391][bookmark: _Toc181701916][bookmark: _Toc181701969][bookmark: _Toc181716905]Consequences of termination
[bookmark: a660795][bookmark: a855990][bookmark: a635727]On termination or expiry of the Contract, the Customer shall immediately pay to the Supplier all of the Supplier's outstanding unpaid invoices and interest and, in respect of Services supplied but for which no invoice has been submitted, the Supplier shall submit an invoice, which shall be payable by the Customer immediately on receipt.
[bookmark: a1030936]Termination or expiry of the Contract shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination or expiry.
[bookmark: a447695]Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Contract shall remain in full force and effect.
[bookmark: _Toc256000010][bookmark: a359876][bookmark: _Toc181700875][bookmark: _Toc181701123][bookmark: _Toc181701392][bookmark: _Toc181701917][bookmark: _Toc181701970][bookmark: _Toc181716906]General
[bookmark: a707582]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. A force majeure event may include (but is not limited to): acts of God, flood, drought or other natural disaster; collapse of buildings, fire, explosion or accident; epidemic or pandemic; war, threat of or preparation for war, civil commotion or riots; any labour or trade dispute, strikes or industrial action; non-performance by suppliers or subcontractors and interruption or failure of a utility service.  
[bookmark: a489894]Assignment and other dealings.
[bookmark: a875910]The Supplier 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.
[bookmark: a922277]The Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under the Contract.
[bookmark: a178996]Entire agreement.
[bookmark: a203322]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.
[bookmark: a120463]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.
[bookmark: a394601]Variation.  Except as set out in these Conditions, no variation of the Contract shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
[bookmark: a857309]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 right or remedy.  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.
[bookmark: a295244]Severance.  If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.  If any provision or part-provision of this Contract is deleted under this clause 9.6 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
[bookmark: a714202]Notices.
[bookmark: a1035150]Any notice 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 (if a company) or its principal place of business (in any other case).
[bookmark: a952844]Any notice shall be deemed to have been received:
[bookmark: a133188]if delivered by hand, at the time the notice is left at the proper address;
[bookmark: a600879]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
[bookmark: a719290]if sent by email at the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours resume. In this clause 9.7(b)(iii), business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.
[bookmark: a831892]This clause 9.7 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.
[bookmark: a237559][bookmark: a145244]Third party rights. Unless it expressly states otherwise, 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.
[bookmark: a603344]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.
[bookmark: a503684]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.

