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DEFINITIONS
In these Terms the fol shall have the folk
“business day’ means a day other than a Saturday, swqummmemw and Wales;
"YoulYour" means the person, fim or company who accepts Our written quotation for the sale of the Goods or
whose witten order for the Goods is accepled by Us; “WelUs/Our” refers to the company named Berwin industrial
Polymers Uimited registered in England and Wales under number 719 whose rogistered office s at
Broadway, Globe Lane Industrial Estate, Dukinfield, Cheshire SK16 4UJ on behalf of #sedf and s subsidiaries;
"Our Premises™ shall mean the premises mentioned ln Our quotation or other contractual document or if not so
mentioned shall mean Our works at Our registered
“Conlract” means the contract for the sale and pnmuu ofthe Goods;
“Goods” means the products (n:mdlﬂo any instakment of the Goods) agreed in the Contract which We are to
II-IDW in mrhmevmh these Terms;

" means. the fules for the
Commerce as in force at the date when the Contract is mads;
“Terms" means the standard terms of sale set out in this document and (unless the context olherwise requires)
includes any special tefms agreed in writing between You and Us (“the parties”) from time to time; and
“writing"” and any simiiar includes faceimile electronic mail and comparable means of
communication.

of trade terms of the Intemational Chamber of

We shall sell and You shall the Goods in accordance with Our written quotation (if accepted by You), or
Ynurordnr ﬂfmplce in writing by Us), subject in either case to these Terms, which shall govern the Centract to
the f any other owhlch.‘., is accepted or purported 1o be accepled, of any
such order is made or purported to be made, by You

No variation o these Terms shal be binding unless agreed in writing between the authorised representatives of tha

parties.
In entering into the Contract You acknowiedge that You do not do 3o on the basis of or in reliance upon any
representation, warranty or olher term whether or not in a later document or purporting to exclude or supersede the
Torms which is not confimed in writing by Us, but nothing in these Terms affects the labilky of either party for
fraudulent misrepresentation.
Schedules issued by Us shal form an integral part of any contract.
Unless olherwise agreed in writing the period of the contract shall be for the kife of the Goods as anticipated when
the erder was accepled.
Goods sold by Us to You are for Your sole use or consumption and You shall not re-sell the Goods to any third party
without Our prior written consent provided that You may convert the Goods into or incorporate the Goods in other
products to re-sell
Any typographical, clerical of other error or omission in any sales lterature, quotation, price list, acceptance of offer,
invoice of other document of information issued by Us shall be subject to comection without any liability on Our part

Notwithstanding that We may have given a detailed quotation no order submitted by You shall be deemed accepted
by Us unless and undil confirmed in writing by one of Our authorised representatives.

You shall be responsible to Us for ensuring the accuracy of the terms of any order (including any applicable
specification) that You submit to Us, and for giving to Us any necessary inf tion relating to the Goods within a
sufficient time to enable Us o perform the Contract in accordance with its terms.

You shall be responsible for ensuring that the Goods will be fit for the purpose for Your intended use regardiess of
‘whether You make such intended use known to Us.

The quantiy, qualty and description of the Goods and any specification for them shall be as set out in Our quotation
(if You accepted &} or Your order (if We accept ).

Any advice o recommendation which We (or sny of Our employees or agents) give o You, as to storage,
application or use of the Goods which is not confirned in witing by Us is followed entirely at Your risk; accordingly
We shall not be liable for any advice of

If We are to manufacture or apply any process lo the Goods in accordance with a specification submitted by You,
You shall indemnify Us against all l0ss, damages, costs and expenses awarded against or incued by Us in
connection with, or paid or agreed 10 be paid by Us in of, any claim for of any patent,
copyright, design, trade mark of other industrial o intellectual property nqhn of a third party which results from Our
use of Your specification.

No cancelation of the order by You is permitted except where agreed by Us in writing. In such case, You shall
indemnify Us against all expenses incurred up 1o the time of such canceilation together with a sum of 10% of the
contract price, by way of liquidated damages, whk.n shall be paid by You to Us forthwith.

The price of the Goods shall be Our written price. Unless otherwise stated by Us in writing, ai prices quoted
vakid for 30 days only or until eariier acceptance by You, after which time they may be allered by Us without
giving notice to You.

We reserve the right, by giving writien notice to You at any time before delivery, lo increase any agreed price
relating to the Goods ta reflect any increase in the cost to Us which 1s due o any faclor beyond Our cantrol (such as,
without limitation, any foreign exchange fluctuation, alteration of duties, significant increase in the costs of labour,
materials or other costs of manufacture), any change in delivery dates, quantities or specifications for the Goods.
which You request, or any delay caused by any instruclions You give to Us or Your failure to give to Us adequate
information of instructions.

Unless othenwise Dﬂvvedu\wmmhmunmepmm all prices are given by Us on an ex works basis, and where
We agree to deliver the Goods ctherwise than at the Our Premises, You shall be liable to pay Our charges for
transport, packaging and insurance.

The prica is exclusive of any appicable value added tax of olher lax or duty which You shall be addtionaky lisble to
pay to Us.

Subject to any special terms. agreed in wiiting between the parties, We may invoice You for the price of the Goods
on or at any time after delivery of the Goods, unless the Goods are to ba collected by You or You wrongfully fail to
take delivery of the Goods, in which event We shall be entitied to invoice You for the price at any lime after We have
m« You that the Goods are ready for collection or (as the case may be) We have lendered delivery of the

Unless otherwise agreed in writing all sums become due and payable (without any withholding, deduction or set off

on any account whatsoaver) under thesa terms and conditions within 30 from the end of the month in which the

Goods are delivered. The time of payment of the price shall be of the essence of the Contract. Receipts for payment

will be issued only upon request

Unless otherwise agreed, mnunwlbunudewdocmmhricmhrluohmmnpe:mbyu-mm

time 1o time.

We reserve the right at any tme to require payment from You in cleared funds in advance or on delivery of the

Goods, having given notice to You in writing.

No payment shal be deemed to have been received until We have received cleared funds.

If the Goods are delivered in instalments. We shall be entitied to invoice each instalment as and when delivery

thereof has been made or the right lo invoice has occurred pursuant to clause 5.1 and payment shall be due in

respect of each instalment whereof delivery has been made delivery of other i or

other default on Our part.

If upen the terms applicable to any order the price shall be payable by instalments or if You have -grnod to take

specified quantities of Goods at specified times a default by You of the payment of any due instalment o the falure

to gh- delivery instructions in respect of any quantity of Goods outstanding shall cause the whole of the balance of
price to become due forthwith.

ll You fail to make any payment on the due date then, without imiting any other rights & may have, We shall be

entitied under the Late Payments of Commercial Debls (Interest) Act 1998 o charge interest (both before and after

any judgement) on the outstanding amount on a daily basis from the due date until the cutstanding amount is paid in

[*

DELIVERY, INSPECTION AND ACCEPTANCE

Delivery of the Goods shall be made by You the Goods at Our Premises at any timo after We have
notified You that the Goods. are ready for collection or, if We agree to some other place for delivery, by Us delivering
the Goods to that place.

We give all times or dates for defivery of the Goods in good faith however time of delivery shall not be of the
essence of any contract nor shail We be under any liability for delay whether or not beyond Our reasonable control
We shall have the right to make delivery by instalments of such quantities and at such intervals as We may decide,
and any express provision as to instaiments in the Contract shall be in addition to and not in derogation of this right.
Where the Goods are to be delivered in instalments, each delivery shall constitute a separate contract and Our
failure lo deliver any one or more instaiment in accordance with these Tens of any chaim by You in respect of any
one or more instaiments shall not entitie You to treat the Contract as a whole as repudiated

It for any reason You are unable to accept delivery of the Goods at the lime when the Goods are due and ready for
delivery We may at Our sole discretion, without prejudice to Our other rights:

slore the Goods until actual delivery and charge You for the reasonable costs (including insurance) of storage; or
sell the Goods al the best price readily oblainable and (after deducting all reasonable slorage and seliing oxpenses)
account to You for the excess over the price under the Contract or charge You for any shortfall below the price
under the Contract.

You shall be obliged to accept delivery at any tme before the Contract is determined or instaiment cancelied.
Deviations in quantity of Goods defivered (representing not more than 10% of value, weight or quantity from that
stated in the order) shall not give You any right to reject the Goods or to claim damages but You shall be obliged to
accept and pay at the contract rate for the quantity of the Goods delivered.

Unless the context otherwise requires, any term of expression which is defined or given a particular meaning by the

provisions of Incoterms shall have the same meaning in these terms and conditions if there s any conflict between

the provisions of Incolerms and these terms and conditions, the latter shall prevail.

Where the Goods are supplied for export from the United Kingdom, the provisions. of this clause 7 shall, subject to

sw:u! terms agreed in writing between the parties, apply notwithstanding any other provision of those terms and
nditions.

Ym shall be responsible for complying with any legisiation or regulations goveming the importation of the Goods
into the country of destination and for payment of any duties on them.

Unless othenwise agreed in writing between the parties, the Goods shall be delivered FOB the air or sea port of
shipment and the Company shall oo under no cbiigation to give notice under 5.32(3) of the Sale of Goods Act 1979.
‘You shall be responsible for amanging for testing and of the Goods at Our Premises before shipment. We
shall have no liabilty for any claim in respect of any defect in the Goods which would be apparent on inspection and
is made after shipment, or in respect of any damage during transit.

Payment of all amounts due to Us shall be made by imecoverable letter of credit opened by You in Our favour and
confimmed by a bank acceptable to Us or, if We have agreed in writing on or before acceptance of Your order lo
waive tis requirement, by acceptance by You and delivery to Us of a bill of exchange drawn on You payable €0
days after sight to Our order at such bank and branch as may be specified in the bill of exchange.

ince with the Contract cannot be returned without the prior written consent of one of Our
Duly authorised retums shall be sent lo Our Premises at Your expense.

‘Goods supplied in accorda
autharised representatives.

Risk of damage to or loss of the Goods shall pass fo You:

in the case of Goods to be delivered at Our Premises, at the time when We notify You that the Goods are available
for colection; or

in the case of Goods lo be delivered otherwise than at Our Premises, at the time of delivery o, if You wrongfully fail
to take deivery of the Goods, the time when We have tendered deivery of the Goods.

Notwithstanding delivery and the passing of risk in the Goods, or any other provision of these Terms, the property in
the Goods shall not pass to You until We have received in cash or cleared funds payment in full of the price of the
Goods and al other goods agreed to be s0ld by Us to You for which payment is then due.

Until such time as the property in the Goods passes Lo You, You shall hold the Goods as Our fiduciary agent and
bailee, and shall keep the Goods in substantial repair, condition and separate from Your other goods and those of
third parties and property stored, prolected and insured and identified as Our property. but You may resel of use the
Goods in the ordinary course of Your business.

If the Goods shall become converted into of incorporated with other products while We retain title in them the
ownership in any such other preducts shall vest in f solely and simply the Goods until such payment of resale
as aforesaid. In the event that the Goods are severable after such conversion, incorporation or use, We reserve the
right to saver and remove the same. We may revoke Your power of resale of use at any time until property in the
Goods passes.

We shall be entitied to require the sale of the Goods or such last mentioned products in order to recoup the money
owed to Us. In the event of any resale, Our beneficial entilement shall attach to the procoeds of sale or other
disposition thereof 80 that such proceeds or any claim thereof shall be assigned to Us and untl the subject to such
assignment shall be held on trust for Us by You who will stand in a strictly fiduciary capacity in respect thereol. Until
property in the Goods has passed to You the entire proceeds of sale of otherwise of the Goods shall not be mixed
with other money or paid into any overdrawn bank account and shall be at all material times identified as Our

money.
In the event of failure to pay the price in ‘We shall have power lo re-sell
the Goods or other products after reasonable notice. Such power is additional lo any other power of sale arising by
operation of law or implication or otherwise.

STANDARD TERMS AND CONDITIONS OF SALE
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We reserve the right Io-ﬂxpmmhu‘fwm nlwm

2k ofthe Goods n Your hands of those of Yous lquds POUNDING
Subject to the folowing provisions, We wamant that the Goods will correspond in all material respects with their

specification at the time of delivery.

We give the above wamanty subject to the following conditions:

We shall be under no liability in respect of any defect in the Goods arising from any drawing, design or speciication
supplied to Us by You,

We shall be under no Eabilty in respect of any defect anising from fai wear and tear, inappropriate sorage,

inappropriate usage, wilful damage, negligence, abnommal working conditions, failure to foliow Our instructions

(whether oral or in writing), misuse or alteration or repair of the Goods without Our written approval;

We do not warrant that the Goods are fit for any purpose for which You intend the Goods to be used, whether We
are actually, deemed, assumed of ought lo be aware of such intention;

We shall be under no liabiity under the above wamanty (or any other waranty, condiion of guarantes) if the total
price for the Goods has not been paid by the dus date for payment;

the above warranty doss not extend to parts, materials or equipment which We do not manutacture, in respect of
mcn You shall only be entitied to the benefit of any such wamanty of guaraniee as is given by the manulaciurer to

Su:um as expressly provided in these Terms, all wamanties, condiions or other terms implied by statute or
common kaw are excluded o the Adllest extent permitted by law.

No warmanty of representalion is given by Us:

thal the Goods do nol infringe any patent, copyright, design, trademark o other industrial of intellectual property
right of any other person; and

as to the suitability of the Goods for any particular purpose o use under specific conditions whether of not the
purpose or conditions were communicated to Us.

INSPECTION
You shall, wherever pos he Goods on delivery or on collection and commence any necessary
Jaboratory tests onUwGoodl wathin 7 dayl of delivery.

LIABILITY

No liabity bfmn-dmw partial loss or damage to the Goods occurring prior to delivery of for any claim that the

not in accordance with the Contract will attach to Us unless You notity Us of such a ciaim in writing, the

Goods are paid for, retumed to Us, and, for claims for non-delivery, partial loss or damage, a copy is sent to any

independent carrier if a third party delivered the Goods:

within 7 days of delivery for partial loss damage of non-compliance with the Contract (including a claim that Goods.

not fit for purpose if We have given any such assurances);

-nu-mor-ummnmlnmﬂdwmﬂmw\lp mnn?dlylofllndmmnaoe!edwumougﬂ

ve been if R appears. months of defivery

wlhn?dlytalnoihmqllllmlu‘!llorp!mlllmMmmmphmv&hmmnmmlommmh

could oniy be identified through laboratory testing; or

within 10 days of the date of the invoice for non-delivery.

In accordance with clause 12.1. no claim flowing from defective Goods shal attach to Us if We do not have the

opportunity 10 inspect the Goods belore thay are used, re-soid or modified.

The risk of accidental loss whilst the Goods are being retumed to Us will be Yours.

Unless You give Us notice pursuant to clause 12,1

lhuGoodlﬂnlboﬂlomodlabah‘llmpeeuinleeommoewihhGorﬁldlnd\‘aul}wlnolb'!r!ﬂeﬂw

reject the

subject to clause 12.5 below, We shal have no liabiity for any defect or faiure;

You shall pay the Price as if the s had been delivered in accordance with the Contract.

Waumemim.leomd-ammlncmdlYouInMlnepﬂetparawvoubrmucooduormnpnvnrmwwm

of charge at the place of delivery specified by the Buyer for the original Goods a replacement of the Goods
MWwalochyU|mmnchlwhmdcbclhmmlmmmmlpmuwmnmummul

delivery PROVIDED THAT in any case:

The Goods have been accepted and paid for and were manufactured of processed by Us, and

You inform Us within 7 da;

In the event of a valid claim for non-delivery, partial loss, ﬂ!o(l delivery of Goods, damag

& of non-compliance with
the Contract We may, at Our option, either reprocess or replace the Goods (or the. pcn in question) at Our expense
or, at Our sole discretion, refund You the price of the Goods (or a proportionate part of the price), in which case We
shall have no further kabilty to You.

Except in respect of death or personal injury caused by Our negligence We shall not be liable to You by
reason of any representation (unless fraudulent), or any implied warranty, condition or other term, or any
duty at common law, or under the express terms of the Contract (except in the case of fraud on Our part),

for: (a) loss of profit; (b) loss of business; (¢) depletion of goodwill; (d) for any indirect, special or
ial loss, damage or cosls: (e} expenses; of (f) other :\llml for compensation whatsoever
of that of Qur ag which arise out of of in
including any del uypmuq or any failure to supply the
all) or Your use or resale of them.
QOur enlire liability for any one claim or for all claims flowing from one act, under or in connection with the
Conlract shall not exceed £10,000 or the price paid for the Goods (or where the Goods are delivered in
instalments, the price of the Goods in the relative instalments) whichever is the greater, except as expressly
pml these Terms.
ling that a sample of the Goods may have been exhibited to and inspected by You of results of standard
tests upon a sample fumished to You R is hereby declared that such sample was so exhibited and inspected or
tested solely to enable You to judge for Yourself the quality of the bulk and not 5o as o constitute a sale by sample.
You take the Goods al Your own risk as to their comesponding with the sample or as to their qualty conditions or
sufficiency for any purpose.
In the case of Goods manufactured by a third party, We will pass 1o You any benefits under any warranty given by
Our supplier provided You have accepted and paid for the Goods.
Hothing herein shall impose any kabiity upon Us in respect of any defect in the Goods arising out of any acts,
omissions, negligence of default of You of Your servanis or inchuding in particular but without prejudice to the
generality of the foregoing any Rilure by You to comply with any of Our recommendations as lo storage and
handfing of the Goods.
Where the Goods are for delivery by instaiments any defect in any instalment shall not be a ground for canceliation
of the remainder of the instalments and You shall be bound to accept defivery thereol.
DEFAULT OR INSOLVENCY OF BUYER

(whether caused by Our

You fail to accept the Goods or any instalment or part instalment thereof;
You fail to pay any sum due 1o Us on the due date/at the proper time;
‘You default of commit any breach of any other obligation under the Contract;
‘You make a voluntary armangement with Your creditors or (being an individual or firm) become bankrupt or (being a
company) become subject to an administration order or go into liquidation (otherwise than for the purposes of
imalgamation or reconstruction);

an encumbrancer takes possession of any of Your property or assels, of a receiver i appointed for You;

You cease, or threaten to cease, to camy on

anything analogous 1o any of the events specified in clauses 1) to 1f) affects You under the laws of any
IPPFHNI purisdiction; or

We reasonably apprehend that any of the events mentioned above are about to occur and notify You accordingly,

then, without limiting any other right or remedy available lo Us, We may, by notice in writing, immediately deem You
to have repudiated the Contract and cancel it and any other contracts between the parties andior suspend any
further deliveries to You under the Contract or any other contracts between the parties or demand payment of all
outstanding balances owing by You te Us, whether then due or not.

We shall not be kable lo You or deemed to be in breach of the Contract by reason of any failure of delay in
delvering the Goods if # is due to any cause beyond Our control. A non-exhaustive Hlustration of such
circumstances folows: explosion, flood, fire, accident, act of temorism. war or threat of war, regulations or
pmh(biunm import or export regulations or embal . strikes, lock-ouls of other industrial actions or trade
(whether involving Our employees or of a third pmy) difficulties in obtaining raw materials or supplies
(I:copi al increased prices), power failure or breakdown in machinery.
circumstances listed in 14.1 occur, We shall give notice to You #s s00n as reasonably practicable. If such
umwmmn continue for 3 months after such notice, We may give written nolice to You canceling the contract.
We shall return any payments made in advance, but shall not be lable for any other claims whatsosver from You.

f any or all tions and

‘We may but You may nol assign, transfer or sub
assign of transfer any or all rights under of relating o the Conlrlcl

In these Terms: (i) the headings are for convenience onty and shall not affect interpretation; (i) unless othenwise

provided, references to clauses are to clauses of these Terms; and (i) a reference 1o a provision of a statute shall

be construed as a reference to that provision as amended, re-enacted or extended at the relevant time;

These Temns, mmmnwmmmmmmmwummmlom constitute the entire
betveer

n the and may not be varied except
mmmbel\wenunpn!m Alulhwhm cxprtuolinphdbyllmnlmm are excluded lo the fullest
extent permitted by law.

A notice required or permitted to be given by either party to the other under these Terms shall be in writing

addressed to that other party at its registered office or principal place of business or such other address as may at

the relevant time have been notified pursuant 1o this provision Lo the party giving the notice. Such notices shal take

effect: if delivered by hand, when leR at the address for service; if defivered by first class post to an address within

the UK, 2 business days after posting; ddnhmhyﬁm:_mb-mmmwum 4 days
ransmission provided that

-nerp«w if given by facsimile, al the time of tr; a confirming copy is set by first class
post 10 the other party within 1 business day of transmission.

No waiver by Us of any breach of the Contract by You shall be a8 a waiver of any breach of
the same or any other prot

wision
If any provision of the Contract is held by a court of other competent authorlty to be invalid or unenforceable in
whole or in part the validity of the other provisions of the Contract and the remainder of the provision in question
shall not be affected.

A pérson who is not party to the Contract shall have no right under ths Contracts (Rights of Third Parties) Act 1999
1o enforce any term of the Contract.
wmmhmmmlmwmwnwhnmmmum
party who shall co-operate in good faith to resoive the dispute as amicably as possible within 14 days of being
notified.

mmmlhmwhmofim and You o the
the Englah courts. i




