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CONDITIONS OF SALE  

(Applicable to orders placed or accepted on or after 5th January 2026) 
The Buyer’s attention is particularly drawn to Conditions 3.10 - 3.14 (incl.), 6 and 9, which exclude or limit the 
Company’s liability. 
1. Interpretation 

“Affiliates” means any company which is controlled by Syngenta AG or one of its subsidiaries. The term 
“control” shall mean in this context the direct or indirect ownership of more than fifty percent 
(50%) of the voting rights of a company, the power to nominate more than half of the directors, 
or the power otherwise to determine the policy of a company or organisation 

“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 Ireland Limited having its registered office at 6th Floor, South Bank House, 
Barrow Street, Dublin 4 or as otherwise confirmed in writing to the Buyer. 

“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 formulated materials sold, without limitation, for plant protection, biocontrol, seed 
treatment or biostimulant purposes or fertilisation purposes and any other products which the 
Company is to supply, or has supplied, to the Buyer. 

“Minimum 
Order Value” 

means €1300.00 (excluding VAT) 

“Price List” means the Company’s price list or correspondence which sets out the price of Goods. 

“Specification” means, with respect to Goods, the labels thereon, the Company’s specifications (if any) for the 
Goods and any certifications (if applicable) for the Goods. 

1.1 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. 

1.2 Any words following the terms “including”, “include”, “in particular”, “without limitation”, “for example” or any 
similar expression shall be interpreted as illustrative and shall not limit the sense of the words preceding those 
terms. 

1.3 Unless the context otherwise requires, words in the singular shall include the plural and the plural shall include 
the singular. 

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 (but may waive this 
requirement, in its sole discretion, subject to the payment of an administrative fee). Orders may be subject to a 
delivery or other charge which is payable in addition to the price for the Goods. The Buyer will be informed of 
any delivery or other charges prior to order placement. Except as set out in Condition 5.3, 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 for Goods placed by the Buyer shall be deemed to be accepted by the Company until the earlier of:  
(i)  a written confirmation of order acceptance is issued by the Company;  
(ii) a delivery confirmation is issued by the Company; or  
(iii) delivery of the Goods (taking place in accordance with Condition 3.2). 

3. Delivery, Warranty and Buyer’s Obligations 
3.1 Unless otherwise specified in the Company’s order acceptance (communicated in accordance with Condition 

2.3), Goods shall either be:  
(i) delivered by the Company to the Buyer’s nominated delivery point specified in the Buyer’s purchase order 

(“Buyer’s Delivery Location”); or 
(ii) collected by the Buyer from the location specified by the Company prior to order acceptance ("Collection 

Location").  
3.2 Unless otherwise specified in the Company's order acceptance (communicated in accordance with Condition 

2.3), the Incoterm set out in the table below shall apply to delivery of the Goods.  

Delivery / Collection Applicable Incoterm  

Delivery by Company DAP Buyer’s Delivery Location, Incoterms 2020 

Collection by Buyer FCA Collection Location, Incoterms 2020 

3.3 Where delivery is DAP Buyer's Delivery Location Incoterms 2020, 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 to unload the Goods. 

3.4 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.  
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3.5 The quantity of any consignment of Goods as recorded by the Company or its contractor prior to delivery (taking 
place in accordance with Condition 3.2) shall be conclusive evidence of the quantity received by the Buyer on 
delivery unless the Buyer can provide conclusive evidence proving the contrary. 

3.6 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 delivered. 

3.7 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. 

3.8 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. 

3.9 The Company warrants that, when delivered, the Goods will comply with the Specification.  
3.10 The Company shall not be liable for a breach of the warranty in Condition 3.9 unless: 

(i) in the case of visible defects: the Buyer gives written notice of the damage or defect to the 
Company within 5 days of the date of delivery (taking place in accordance with Condition 3.2) and 
(either: (a) the Company is given a reasonable opportunity after receiving the notice for examining 
such Goods; or (b) 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. 
If the Buyer does not give written notice to the Company that the Goods are rejected within 5 days 
of the date of delivery, the Buyer shall be deemed to have accepted the Goods; and 

(ii) in the case of non-visible defects: the Buyer gives written notice of the damage or defect to the 
Company within 5 days of the date of discovery of such damage or defect, but in any event no more 
than one year from the date of delivery (taking place in accordance with Condition 3.2).  

3.11 If the Goods are in breach of the warranty in Condition 3.9, the Company shall, at its option, replace 
such Goods (or the damaged or defective part) or refund the price of such 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. 

3.12 The Company shall not be liable for a breach of the warranty in Condition 3.9 if:  
(i) the Goods have not been used in the ordinary course of business and in accordance with these 

Conditions (including the Specification);  
(ii) the Goods have been modified or repackaged;  
(iii) the Goods have not been stored, kept, handled, transported or used so as to ensure they remain 

in a good state of conservation and in compliance with the Specification; or  
(iv) if the defects did not exist at the time of delivery (taking place in accordance with Condition 3.2). 

3.13 Subject to Condition 6.3, if the Company complies with Condition 3.11, it shall have no further liability 
for a breach of the warranty in Condition 3.9.  

3.14 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 the Company’s 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.  

3.15 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. 

3.16 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. 

3.17 The Buyer shall (and shall procure that each of its subsequent customers of the Goods shall): 
(i) maintain the Goods safely and in satisfactory condition at all times when in its possession, including 

ensuring the Goods are stored, kept, handled, transported and used so as to ensure they remain in a good 
state of conservation and in compliance with the Specification; 

(ii) only use the Goods in the ordinary course of business;  
(iii) not modify or repackage the Goods. 

4. Property and Risk 
4.1 Risk of damage to, and loss of, the Goods shall pass to the Buyer in accordance with the applicable Incoterm 

rule set out at Condition 3.2. 
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 the Goods. 
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) ensure that the Goods are clearly identifiable as belonging to the Company; 
(iii) not destroy, deface or obscure any identifying mark or packaging on or relating to the Goods;  
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(iv) maintain the Goods safely and in satisfactory condition, in accordance with the Specification, and keep 
them insured on the Company’s behalf for their full price against all risks to the reasonable satisfaction of 
the Company and, on request, the Buyer shall produce the policy of such insurance to the Company; 

(v) inform the Company as soon as possible if it becomes subject to any Events of Insolvency (as defined in 
Condition 10.1(xi)); and 

(vi) provide the Company such information concerning the Goods as the Company may request from time to 
time.  

4.4 Notwithstanding Condition 4.3, the Buyer may resell 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 not as the Company’s agent; and 
(iii) title to the goods shall pass from the Company to the Buyer immediately before the time at which resale 

by the Buyer occurs.  
4.5 If, at any time before title to the Goods has passed to the Buyer, the Buyer informs the Company, or the Company 

reasonably believes, that the Buyer has or is likely to become subject to any Event of Insolvency (as defined in 
Condition 10.1(xi)) and the Goods remain in the possession or control of the Buyer, the Company may (without 
limiting any of the Company's other rights and remedies):  
(i) require the Buyer, at the Buyer's expense, to redeliver the Goods to the Company; and 
(ii) if the Buyer fails to do so promptly, enter any premises where the Goods are stored and repossess them. 

4.6 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. 

4.7 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.   

4.8 Where the Company is unable to determine whether any particular Goods are goods 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. 

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

5. Price and Payment 
5.1 Subject to Conditions 5.2 and 5.3, the price for Goods shall be the price set out in the Company’s Price List 

current at the date of order acceptance (taking place in accordance with Condition 2.3) plus any applicable 
delivery or other charge (per Condition 2.2). 

5.2 The price for 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 If there is an increase in the Company's costs of supplying any Goods, the Company may increase the prices 
of such Goods at any time by giving the Buyer not less than one week's notice in writing prior to delivery. If the 
Buyer does not agree with any increase in price notified in accordance with this Condition 5.3, then the Buyer 
may terminate the Contract, in relation to such Goods only, by giving the Company not less than three days 
notice, such notice to expire no later than the date on which the price increase was due to take effect, provided 
always that the Buyer shall accept delivery of any Goods that form part of the relevant Contract in respect of 
which a notice under this Condition 5.3 has not been given.  

5.4 The Company may invoice the Buyer for the Goods at any time after delivery (taking place in accordance with 
Condition 3.2). 

5.5 Unless otherwise agreed in writing, 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. 

5.6 All payments to the Company under the Contract shall become due immediately upon its termination (howsoever 
caused) despite the terms of any other provision. 

5.7 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. 

5.8 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):  
(i) the Company may charge the Buyer interest (both before and after judgement) on the amount unpaid at 

the annual rate of 5.0% above the base rate of the Central Bank of Ireland, 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). The Buyer shall also pay any reasonably incurred costs of collection in relation to such unpaid 
amounts; and 
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(ii) the Company shall be entitled to refuse to accept any further orders for Goods and suspend all deliveries 
for Goods pursuant to the Contract. 

5.9 The Company reserves the right not to carry out, or no longer carry out, orders or agreements if previous 
deliveries have not been paid for by the Buyer or if, in the Company’s reasonable opinion, the Buyer has not 
fulfilled, or is at risk of not fulfilling, its obligations to the Company. 

5.10 Where prices in the Price List or these Conditions are denominated in Euros, it is agreed that that reference is 
to the single currency adopted by member states in accordance with the Treaty on European Union (“Euro(s)”, 
“€”). 

5.11 Only if the Buyer is prohibited by operation of law from paying any amounts denominated in Euros in that 
currency shall it be entitled to make payment in an alternate currency. If the Buyer does make payment in an 
alternate currency in accordance with this Condition 5.11, it must account for and make good any exchange rate 
variance between that currency and the Euro in its payment, calculated at the date payment is made. 

6. EXCLUSION & LIMITATION OF LIABILITY, SEVERABILITY AND BUYER’S INDEMNITY 
6.1 The following provisions and Conditions 3.6, 3.7, 3.10, 3.11, 3.12 and 3.13 set out the entire liability of 

the Company (including any liability for the acts or omissions of its Affiliates, 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 
(iii) 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 (except for the conditions implied by 

section 12 of the Sale of Goods Act 1893), common law, arising by course of dealing, trade use or 
otherwise 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 Condition 6.3, 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 price paid or payable 
(net of VAT) for the Goods that are the subject of the Contract. 

6.5 Subject to Condition 6.3, 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; 

6.6 Subject to Condition 6.3, the Company shall not be liable to the Buyer for any of the following which 
arises out of or in connection with the Contract: 
(i) loss of profit; 
(ii) loss of business; 
(iii) loss of business opportunity;  
(iv) loss of revenue; or  
(v) depletion of goodwill   
howsoever caused (including without limitation caused by the negligence of the Company or its 
employees, agents or sub-contractors). 

6.7 The Buyer holds harmless and indemnifies the Company on demand against any and claims, demands, 
actions, proceedings, fines, penalties, awards, compensation, settlements, professional costs and 
charges which the Company incurs as a result of claims of third parties for damages which have been 
caused by or are otherwise connected with any Goods delivered by the Company (including without 
limitation claims made against the Company in its capacity as producer of the Goods pursuant to 
product liability) arising directly or indirectly from the Buyer’s breach of any of its obligations under the 
Contract or negligence, unless such damage is caused by breach of contract, negligence or wilful 
misconduct on the part of the Company. 

7. Packaging and traceability of Goods; use of trade marks, signs and other indications 
7.1 All of the trade marks, service marks and logos displayed on the Goods and any referenced document or website 

(the “Trade Marks”) are registered and unregistered trade marks of the Company and its Affiliates, or third 
parties who have licensed their trademarks to the Company and its Affiliates. Unless agreed otherwise in writing, 
the Buyer is not permitted to use the Trade Marks or any other signs or indications used by the Company to 
distinguish its products from those of other businesses, with the exception of trading the Goods in their original 
packaging on which Trade Marks, signs and other indications have been applied by the Company (or its 
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Affiliates). If the Goods are resold, this provision shall also be imposed upon the Buyer’s own buyer and to any 
subsequent buyers. The Buyer shall not reproduce, display or otherwise use any Trade Marks without the 
Company’s prior written permission except as permitted under this Condition 7.1. 

7.2 The Buyer shall not change, remove or alter any Trade Mark, corporate or trade name, label, bag tag, or any 
indicia of any intellectual property right of any nature whatsoever from the packaging of the Goods, unless 
expressly agreed upon by the Company in writing or otherwise permitted by law. 

7.3 The Buyer hereby acknowledges that any marketing by it of Goods in breach of Condition 7 represents a serious 
breach of these Conditions. In such a case, the Buyer shall bear all legal, financial and judicial consequences 
which may arise therefrom, at its sole expense and risk. 

8. Product Recall  
8.1 The Buyer shall immediately notify the Company if it becomes aware of any complaint or claim which indicates 

that a product supplied by the Company may be defective, faulty or unsafe in any way, including if the Buyer 
becomes aware of or is the subject of a request, court order or other directive of a governmental or regulatory 
authority to withdraw any product supplied by the Company from the market. The Buyer must send to the 
Company: 
(i) a copy of the complaint or claim, and any correspondence exchanged with the complainant or third party; 

and 
(ii) details of the product supplied, the batch and serial number of the product (or other marking to aid 

traceability), the date on which the product was supplied by the Company to the Buyer, and the date on 
which the Buyer supplied it to the complainant (or other third party). 

8.2 The Company has the right to initiate a product recall and/or any other corrective action which it deems 
necessary and appropriate, without requiring agreement from the Buyer. Any decision relating to the 
implementation of a recall or corrective action shall be made at the Company’s discretion. The Company also 
has the right to notify any appropriate regulatory bodies about any such recall or corrective action, identify the 
Buyer, and discuss the activities of the Buyer. 

8.3 The Buyer shall provide the Company with the assistance and information that it may reasonably require in order 
to implement a recall or corrective action. This assistance shall include the provision of any information which 
may be required to allow the Company to identify third parties who purchased affected products from the Buyer, 
and any steps taken by the Buyer to notify those third parties and implement a recall or corrective action. 

8.4 At the Company’s request, the Buyer shall immediately cease using, delivering and distributing any products 
specified by the Company. The Buyer shall place these products into quarantine until the Company confirms 
whether they should be returned to the Company or whether they are suitable for use or onward sale. 

8.5 The Buyer shall not implement or initiate any recall or corrective action without the Company’s prior express 
consent, unless the Buyer is directed to do so by a relevant regulatory authority. 

8.6 The Buyer is required to keep and maintain, for at least ten years following last supply of the product, appropriate 
records to enable all products supplied by the Company to be traced. These records shall include serial and 
batch numbers (or other marking to aid traceability), delivery dates and, in case of resale, details of the party 
who purchased the products from the Buyer. The records which are kept must be sufficiently thorough to allow 
a recall of the products or corrective action to be effectively and efficiently implemented by the Company. 

8.7 Subject to the Company’s prior agreement to such costs and provision of evidence of costs incurred which is 
reasonably satisfactory to the Company, the Company shall bear all reasonable costs incurred by the Buyer in 
relation to implementing a recall of products supplied by the Company, unless the problem which necessitated 
the recall was caused or contributed to by the Buyer (whether negligently or otherwise). 

9. Force Majeure 
9.1 The Company shall not be liable to the Buyer in any manner or be in breach of the Contract (subject to Condition 

6.3) because of any failure or delay in performance of any of the Company’s obligations under the Contract 
arising from or attributable to a Force Majeure Event. “Force Majeure Event” means any acts, events, 
omissions, accidents or causes beyond the Company’s reasonable control, including, without limitation:  
(i) any failure, omission or default on the part of any supplier or contractor of the Company; 
(ii) any law or any action taken by a government or public authority, including without limitation imposing an 

export or import restriction, quota or other restriction or prohibition, or failing to grant a necessary  licence 
or consent required of or by the Company to perform the Contract or to commercially exploit the Goods;  

(iii) a change to the business or economic environment in which the Company and/or its suppliers operate;  
(iv) in any jurisdiction, the imposition of, or a change to, a duty, tax or levy imposed on imports or exports of 

Goods or any raw materials or components used by the Company to manufacture or produce the Goods;  
(v) shortage of raw materials; 
(vi) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, 

imposition of sanctions, embargo, or breaking off of diplomatic relations; 
(vii) epidemic or pandemic;  
(viii) acts of God, flood, drought, earthquake or other natural disaster;  
(ix) interruption or failure of utility services; and 
(x) any labour or trade dispute, strikes, industrial action or lockouts. 
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10. Termination 
10.1 The Buyer's right to possession of any Goods belonging to the Company will terminate immediately and (without 

prejudice to any other rights or remedies of the Company) the Company shall have the right by written notice 
immediately to terminate any Contract then in force if any of the following circumstances arises: 
(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 Companies Act 2014 or otherwise, or commences negotiations 
with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or 
enters into any compromise or arrangement with any of its credit; 

(ii) the Buyer resolves, or its directors resolve, to appoint a liquidator of it, or a petition or an application for 
winding up is made in respect of it, or a winding up order is made in respect of it, or any step under Chapter 
3, Part 11 of the Companies Act 2014  is taken to appoint a liquidator of it out of court, or it enters into a 
winding up; 

(iii) the Buyer becomes subject to a scheme under Chapter 1, Part 9 of the Companies Act 2014. 
(iv) the Buyer has a receiver, manager, receiver manager, examiner,  or administrative receiver, trustee or 

similar officer appointed over all or any part of its undertaking, assets or income; 
(v) a creditor or encumbrancer of the Buyer attaches or takes possession of, or a distress, execution, 

sequestration or other such process is levied or enforced on or sued against, the whole or any part of the 
Buyer's assets and such attachment or process is not discharged within 14 days; 

(vi) the Buyer has a freezing order made against it; 
(vii) 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; 
(viii) any proceedings are commenced relating to the insolvency or possible insolvency of the Buyer;  
(ix) the Buyer suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall 

due within the meaning of section 570 of the Companies Act 2014, or if the Company reasonably believes 
this to be the case;  

(x) the Buyer suspends or ceases or indicates in any way that it intends to suspend or cease to carry on all of 
a substantial part of its business;  

(xi) any analogous or similar event to those listed in Conditions 10.1(i) to 10.1(x) above (“Events of 
Insolvency”) occurs, or proceeding is taken, in any jurisdiction to which the Buyer is subject; 

(xii) 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; 

(xiii) the Buyer takes any steps in anticipation of, or has no realistic prospect of avoiding, any of the Events of 
Insolvency; 

(xiv) the Buyer’s financial position deteriorates so far as to reasonably justify the opinion that its ability to give 
effect to the terms of the Contract is in jeopardy; 

(xv) 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 

(xvi) the Buyer encumbers or in any way charges any of the Goods prior to ownership passing to the Buyer. 
11. Data Protection 
11.1 The Parties shall comply with all applicable data protection laws.  
11.2 Each Party shall process personal data only to the extent relevant and necessary in relation to the Contract and 

obligations under applicable law.  
11.3 Each Party shall implement technical and organizational measures to adequately protect and safeguard 

personal data which are appropriate to the risk involved in the respective processing of personal data. 
12. General Provisions 
12.1 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. 

12.2 No failure, delay or omission by either party in exercising any right, power or remedy provided by law or under 
the Contract shall operate as a waiver of that right, power or remedy, nor shall it preclude or restrict any future 
exercise of that or any other right or remedy. No single or partial exercise of any right, power or remedy provided 
by law or under the Contract shall prevent any future exercise of it or the exercise of any other right, power or 
remedy. 

12.3 If any provision of the Contract (or part of any provision) is or becomes illegal, invalid or unenforceable, the 
legality, validity and enforceability of any other provision of the Contract shall not be affected. 

12.4 Nothing in the Contract constitutes, or shall be deemed to constitute, a partnership between the parties nor 
make any party the agent of another party. 

12.5 No variation of the Contract shall be valid or effective unless it is in writing, refers to the Contract and is duly 
signed or executed by, or on behalf of, each party. 
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12.6 No announcement or other public disclosure concerning the Contract or any of the matters contained in it shall 
be made by, or on behalf of, a party without the prior written consent of the other party (such consent not to be 
unreasonably withheld or delayed), except as required by law, any court, any governmental, regulatory or 
supervisory authority (including any recognised investment exchange) or any other authority of competent 
jurisdiction. 

12.7 The parties agree that the Contract constitutes the entire agreement between them and supersedes all previous 
agreements, understandings and arrangements between them, whether in writing or oral in respect of its subject 
matter.  

12.8 Each party acknowledges that it has not entered into the Contract in reliance on, and shall have no remedies in 
respect of, any representation or warranty that is not expressly set out in the Contract, except in the case of 
fraudulent misrepresentation. No party shall have any claim for innocent or negligent misrepresentation on the 
basis of any statement in the Contract. 

12.9 A person who is not a party to the Contract shall not have any rights  to enforce any of the provisions of the 
Contract.  

12.10 The Buyer may not assign, subcontract or encumber any right or obligation under the Contract, in whole or in 
part, without the Company’s prior written consent.  

12.11 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 any claims in tort and for breach of statute or regulation and non-contractual disputes), shall be 
governed by Irish law and the Company and the Buyer hereby irrevocably submit to the exclusive jurisdiction of 
the Irish courts in respect of any such issues and disputes. 
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