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CONDITIONS OF SALE  
(applicable to orders placed or accepted on or after 01.01.2011) 

 
The Buyer’s attention is particularly drawn to Conditions 3.8, 3.9. 3.11, 3.12 and 6, which exclude or limit the 
Company’s liability to the Buyer. 

 
 
1. Interpretation 
 
“Buyer”  means the person(s) or company whose order for the Goods is accepted by 

the Company in accordance with Condition 2.3 . 
“Company”  means Syngenta Crop Protection UK Limited having its registered office at 

CPC4, Capital Park, Fulbourn, Cambridge, CB21 5XE United Kingdom. 
“Conditions” means these conditions of sale. 
“Contract”  means the contract between the Company and the Buyer for the sale and 

purchase of the Goods. 
“Goods”   means any goods which the Company is to supply to the Buyer. 
“Minimum Order Value” means £3,000 (excluding VAT), except for seed treatment product orders for 

which the minimum order value is £2,000 (excluding VAT). 
 
Any reference to a statute or statutory provision shall be construed as a reference to the same as from 
time to time amended, consolidated, modified, extended, re-enacted or replaced. 
 
2. Orders 
2.1  No terms or conditions which the Buyer purports to apply under any purchase order, 

confirmation of order, specification or similar document will form part of the Contract, whether 
as a result of such document being referred to by the Buyer or the Company or otherwise. 

2.2  The Company will not accept orders which are less than the Minimum Order Value.  No order 
which the Company has accepted may be cancelled by the Buyer except with the written 
agreement of the Company. 

2.3  No order placed by the Buyer shall be deemed to be accepted by the Company until a written 
delivery confirmation is issued by the Company or (if earlier) the Company delivers the Goods 
to the Buyer. 

 
3. Delivery 
3.1  Goods shall be delivered by the Company to nominated delivery points previously agreed in 

writing by the Company. The Buyer shall (at its expense) provide at the relevant delivery point 
adequate and appropriate equipment, and manual labour with appropriate health and safety 
training, for offloading of the Goods. 

3.2  Any dates specified by the Company for delivery of the Goods are approximate only. Time for 
delivery shall not be of the essence and may not be made of the essence by notice.  

3.3  The quantity of any consignment of Goods as recorded by the Company or its contractor upon 
despatch from the Company’s or its contractor’s place of business shall be conclusive evidence 
of the quantity received by the Buyer on delivery unless the Buyer can provide conclusive 
evidence proving the contrary. 

3.4  The Company shall not be liable for any non-delivery of Goods (even if caused by the 
Company’s or its contractor’s negligence) unless written notice is given to the carrier and the 
Company within 14 days of the date when the Goods would in the ordinary course of events 
have been received. 

3.5  Any liability of the Company for non-delivery of the Goods shall be limited to either (at the 
Company’s option) replacing the Goods within a reasonable time or issuing a credit note at the 
pro rata Contract rate against any invoice raised for such Goods. 

3.6  A signature of qualified acceptance on a carrier’s delivery note shall not be written notice to 
either the carrier or the Company for the purpose of these Conditions. 

3.7  The Company warrants that the Goods will be delivered in resaleable condition.  
3.8  The Company shall not be liable for a breach of the warranty in Condition 3.7 unless (i) 

the Buyer gives written notice of the damage or defect to the Company within 3 days of 
the date of delivery and (ii) either the Company is given a reasonable opportunity after 
receiving the notice for examining such Goods or the Buyer (if asked to do so by the 
Company) returns such Goods to the Company’s place of business (at the Company’s 
expense) for such examination to take place there. 

3.9  If the Buyer does not give written notice to the Company that the Goods are rejected 
within 3 days of the date of delivery, the Buyer shall be deemed to have accepted the 
Goods. 

3.10  If the Goods have been delivered in a damaged or defective condition, the Company shall at its 
option replace such Goods (or the damaged or defective part) or refund the price of such 
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Goods at the pro-rata Contract rate. If the Company so requests, the Buyer shall (at the 
Company’s expense) return to the Company those Goods which are damaged or defective. 

3.11  Subject to Condition 6.3, if the Company complies with Condition 3.10 , it shall have no 
further liability for a breach of the warranty in Condition 3.7 . 

3.12  Subject to Condition 6.3, if at any time total demand for Goods shall for any reason 
exceed the Company’s total available supply through its normal sourcing arrangements 
the Goods to be supplied under the Contract shall be such quantity as the Company 
shall in its sole discretion allocate to be supplied under the Contract, and the Company 
shall not be in breach of the Contract, negligent or otherwise liable to the Buyer if such 
quantity is less than that ordered by the Buyer.  

3.13  The Company may deliver the Goods by separate instalments. Each separate instalment shall 
be invoiced and paid for in accordance with the provisions of the Contract. 

3.14  Each instalment shall be deemed to be a separate Contract and no cancellation or termination 
of any one Contract relating to an instalment shall entitle the Buyer to repudiate or cancel any 
other Contract or instalment. 

 
4. Property and Risk 
4.1  Risk of damage to and loss of the Goods shall pass to the Buyer upon delivery. 
4.2  Both legal and equitable title to and ownership of the Goods shall not pass to the Buyer until 

the Company has received in full (in cash or cleared funds) all sums due to it in respect of (i) 
the Goods; and (ii) all other sums which are or which become due to the Company from the 
Buyer on any account. 

4.3  Until legal and equitable title to and ownership of the Goods has passed to the Buyer, the 
Buyer shall: 
(i) hold the Goods on a fiduciary basis as the Company’s bailee; 
(ii) store the Goods (at no cost to the Company) separately from all other goods of the 

Buyer or any third party in such a way as they remain readily identifiable as the 
Company’s property; 

(iii) not destroy, deface or obscure any identifying mark or packaging on or relating to the 
Goods; and 

(iv) maintain the Goods safely and in satisfactory condition and keep them insured on the 
Company’s behalf for their full price against all risks to the reasonable satisfaction of the 
Company. On request, the Buyer shall produce the policy of such insurance to the 
Company. 

4.4  The Buyer may resell the Goods before ownership has passed to it solely on the following 
conditions: 
(i) any sale shall be effected in the ordinary course of the Buyer’s business at full market 

value; 
(ii) any such sale shall be a sale of the Company’s property on the Buyer’s own behalf and 

the Buyer shall deal as principal when making such a sale; and 
(iii) the Buyer shall hold the proceeds of any such subsale as trustee for the Company 

separate from its own monies and in a separate designated bank account. 
4.5  The Company shall be entitled to recover payment for the Goods notwithstanding that legal 

and equitable title to and ownership of any of the Goods has not passed from the Company. 
4.6  The Buyer grants the Company, its agents and employees an irrevocable licence at any time to 

enter any premises where the Goods are or may be stored in order to inspect them, or, where 
the Buyer’s right to possession has terminated, to recover them.   

4.7  Where the Company is unable to determine whether any particular Goods are good in respect 
of which the Buyer’s right to possession has terminated, the Buyer shall be deemed to have 
sold all goods of the kind sold by the Company to the Buyer in the order in which they were 
invoiced to the Buyer. 

4.8  The rights of the Company contained in this Condition 4 shall survive termination of the 
Contract (howsoever caused). 

 
5.         Price and Payment 
5.1  The price for the Goods shall be the price set out in the Company’s published price list current 

at the date of delivery. 
5.2  The price for the Goods is exclusive of any value added tax or any other applicable tax which 

the Buyer shall pay in addition when it is due to pay for the Goods. 
5.3  The Company may invoice the Buyer for the Goods at any time after despatch from the 

Company’s or its contractor’ warehouse to the place of delivery. 
5.4  Payment of the price for the Goods is due in cleared funds and clear of any bank charges on 

the 20th of the month following the month in which the invoice is issued. Time for payment by 
the Buyer shall be of the essence. The Company reserves the right to stipulate that payment is 
made by the Buyer using a particular method of payment and reserves the right to refuse to 
accept payment by cash or cheque. 
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5.5  All payments to the Company under the Contract shall become due immediately upon its 
termination (howsoever caused) despite the terms of any other provision. 

5.6  The Buyer shall make all payments due under the Contract without any deduction or 
withholding whether by way of set-off, counterclaim or otherwise unless the Buyer has a valid 
court order requiring an amount equal to such deduction to be paid by the Company to the 
Buyer. 

5.7  If the Buyer fails to make any payment under the Contract on the due date then (without 
prejudice to the Company’s other rights and remedies) the Company may charge the Buyer 
interest (both before and after judgement) on the amount unpaid at the annual rate of 2.5 % per 
month, compounded monthly, until payment is made in full (a part of a month being treated as 
a full month for the purpose of calculating interest). 

 
6. EXCLUSION & LIMITATION OF LIABILITY 
6.1 The following provisions and Conditions 3.4 , 3.5 , 3.8 , 3.10 , 3.11 , and 3.12  set out the 

entire liability of the Company (including any liability for the acts or omissions of its 
employees, agents and sub-contractors) to the Buyer in respect of:  
(i) any breach of these Conditions; and 
(ii) any use made or resale by the Buyer of any of the Goods, or of any product 

incorporating any of the Goods; and 
(ii) any representation, statement, tortious act or omission (including negligence), 

arising under or in connection with the Contract. 
6.2 All warranties, conditions and other terms implied by statute or common law (except for 

the conditions implied by section 12 of the Sale of Goods Act 1979) are, to the fullest 
extent permitted by law, excluded from the Contract. 

6.3 Nothing in these Conditions excludes or limits liability for death or personal injury 
caused by negligence, for any matter which it would be illegal for the Company to 
exclude or attempt to exclude its liability, or for fraud or fraudulent misrepresentation. 

6.4 Subject to Conditions 6.2 and 6.3: 
(i) the Company’s total liability in contract, tort (including negligence and breach 

of statutory duty), misrepresentation, restitution or otherwise, arising in 
connection with the performance or contemplated performance of the Contract 
shall be limited to the Contract value net of VAT; and 

(ii) the Company shall not be liable to the Buyer by reason of any representation or 
any implied warranty, condition or other term or any duty at law or under the 
express terms of the Contract for any indirect, consequential, incidental or 
special loss or damage, costs, expenses (whether or not the Company has been 
advised of the possibility of such loss, damages, costs or expenses), or any 
claims for consequential compensation, howsoever caused (including without 
limitation caused by the negligence of the Company or its employees, agents or 
sub-contractors), which arise out of or in connection with the Contract; 

(iii) the Company shall not be liable to the Buyer for any loss of profit, loss of  
business, loss of business opportunity, loss of revenue, depletion of goodwill 
howsoever caused (including without limitation caused by the negligence of the 
Company or its employees, agents or sub-contractors), which arises out of or in 
connection with the Contract. 

6.5 Any provision of the Contract which is held by any competent authority to be invalid, void, 
voidable, unenforceable or unreasonable (in whole or in part) shall to the extent of such 
invalidity, voidness, voidability, unenforceability or unreasonableness be deemed severable 
and the other provisions of the Contract and the remainder of such provision shall not be 
affected. 

 
7. Force Majeure 
7.1 The Company shall not be liable to the Buyer in any manner or be deemed to be in breach of 

the Contract (subject to Condition 6.3) because of any delay in performing or any failure to 
perform any of the Company’s obligations under the Contract if the delay or failure was due or 
in response to Force Majeure. “Force Majeure” means any cause beyond the Company’s 
reasonable control (including, without limitation, any failure, omission or default on the part of 
any supplier or contractor of the Company). 

 
8. Termination 
8.1 If: (i) the Buyer enters into or makes any application to court in respect of, or calls or convenes 

any meeting for the approval of, any composition, compromise, moratorium, scheme or other 
similar arrangement with its creditors or any of them, whether under the Insolvency Act 1986, 
the Companies Act 2006 or otherwise, (ii) the Buyer resolves, or its directors resolve, to 
appoint an administrator of it, or a petition or an application for an administration order is made 
in respect of it, or an administration order is made in respect of it, or any step under the 
Insolvency Act 1986 is taken to appoint an administrator of it out of court, or it enters into 
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administration, (iii) the Buyer enters into liquidation (whether voluntary or compulsory), or a 
resolution is passed or a petition presented to any court for the winding-up of the Buyer, (iv) 
any proceedings are commenced relating to the insolvency or possible insolvency of the Buyer, 
(v) the Buyer is unable to pay its debts within the meaning of section 123 of the Insolvency Act 
1986, (vi) the Buyer ceases or threatens to cease to carry on trading, (vii) any analogous event 
to those listed above (“Events of Insolvency”) occurs in any jurisdiction, (viii) the Company has 
at any time reasonable grounds to believe that, on the balance of probabilities, any of the 
Events of Insolvency is about to occur within 30 days, (ix) the Buyer fails to observe or perform 
any of its obligations under the Contract or any other contract between the Company and the 
Buyer, or (x) the Buyer encumbers or in any way charges any of the Goods prior to ownership 
passing to the Buyer, then: 
 
(a) the Buyer’s right to possession of any Goods belonging to the Company will terminate 

immediately; and  
(b) (without prejudice to any other rights or remedies of the Company) the Company shall 

have the right by written notice to immediately terminate any Contract then in force. 
 
9. Governing Law and Jurisdiction 
 
9.1 The formation, existence, construction, performance, validity and all aspects of the Contract 

and these Conditions and any issues or disputes arising out of or in connection with the 
Contract or these Conditions (including, without limitation, any claims in tort and for breach of 
statute or regulation), shall be governed by English law and the Company and the Buyer 
hereby irrevocably submit to the exclusive jurisdiction of the English courts in respect of any 
such issues and disputes. 
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