CONDITIONS OF SALE

1.

In these conditions, unless the content requires
otherwise: “Seller” means Corilla Plastics
(Bridgend) Limited (Company number 6792840)
whose registered office is at 2" Floor Suite, 16
Kingsway, Altrincham, Cheshire, WA14 1PJ;
and any subsidiary of the Seller by which the
Goods are sold; “Buyer” means the company,
firm, body or person purchasing the Goods;
“‘Goods” means the subject matter of the
contract including (but not limited to) raw
materials, finished or semi-finished materials or
articles, machinery, parts, spares, commodities
etc and whether one or a number of items
whether or not identical or similar (including any
such materials and commodities etc supplied in
conjunction with the Services); “Order” means a
purchase order in respect of the Goods issued
by the Buyer to the Seller on the Buyer’s official
order form, together with all documents referred
to in it. “Contract” means any contract between
the Buyer and the Seller for the sale and
purchase of Goods, incorporating these terms
and conditions.

2. a. The Contract shall be on these conditions to

the exclusion of all other terms and
conditions  (including any terms or
conditions which the Buyer purports to apply
under the Order, confirmation of order,
specification or other document). These
terms and conditions apply to all the Seller's
sales and any variation to these conditions
and any representations about the Goods
shall have no effect unless expressly
agreed in writing and signed by an
authorised representative on behalf of the
Seller. The Buyer acknowledges that it has
not relied on any statement, promise or
representation made or given by or on
behalf of the Seller which is not set out in
the Contract. Nothing in this condition shall
exclude or limit the Company's liability for
fraudulent misrepresentation.

b. Each order or acceptance of a quotation for
Goods by the Buyer from the Seller shall be
deemed to be an offer by the Buyer to buy
Goods subject to these conditions. No order
placed by the Buyer shall be deemed to be
accepted by the Seller until a written
acknowledgement of order is issued by the
Seller or (if earlier) the Company delivers
the Goods to the Buyer.
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3. Prices of all Goods are based upon the cost of

the Seller materials and labour, fulfilment of
statutory obligations etc prevailing at the date of
Contract. If such costs shall increase (or
decrease) between such date and the date or
dates of despatch of the Goods, the price to be
paid by the Buyer for the Goods shall be the
Seller’s price for the Goods based upon such
increased or decreased cost) ruling at the date
or dates of despatch. The price for the Goods
shall be exclusive of any value added tax and
all costs or charges in relation to packaging,
loading, unloading, carriage and insurance, all
of which amounts the Buyer shall pay in
addition when it is due to pay for the Goods.

The Contract may not be cancelled by the
Buyer without the Seller’s written consent.

The Buyer warrants that it is contracting as
principal and not as agent. The Buyer shall not
without prior consent of the Seller assign or
attempt to assign its rights or obligations
hereunder and the Seller shall not be bound to
recognise any such assignment or purported
assignment. For the avoidance of doubt, if the
Buyer arranges credit facilities for payment for
the Goods and as part of such facility request
the Seller to invoice the credit provider directly,
the Buyer acknowledges that it remains liable
for payment for the Goods pursuant to
Condition 9 hereof until such time as the credit
provider has paid the Seller in full for the
relevant Goods.

a. The Goods are at the risk of the Buyer from
the time of delivery.

b. Ownership of the Goods shall not pass to
the Buyer until the Seller 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 Seller from the

Buyer on any account.

c. Until ownership of the Goods has passed to
the Buyer, the Buyer shall:

i. hold the Goods on a fiduciary basis as
the Seller's bailee;

i. store the Goods (at no cost to the



iv. maintain the Goods

d.

e.

Seller) separately from all other goods
of the Buyer or any third party in such a
way that they remain readily identifiable
as the Seller's property;

i. not destroy, deface or obscure any
identifying mark or packaging on or
relating to the Goods; and

in satisfactory
condition and keep them insured on the
Seller's behalf for their full price against
all risks to the reasonable satisfaction
of the Seller. On request the Buyer
shall produce the policy of insurance to
the Seller.

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; and

i. any such sale shall be a sale of the
Seller's property on the Buyer's own
behalf and the Buyer shall deal as
principal when making such a sale.

ii. in the event of such a sale, the Seller’s
beneficial entitlement shall attain to the
proceeds and such sale or other
disposition thereof so that such
proceeds or any claim therefore shall
be assigned to the Seller and until such
assignment shall be held on trust in a
separate identified account for the
Seller by the Buyer and such proceeds
shall not be mingled with other monies
or paid into any overdrawn bank
account and shall at all times be
identifiable as the Seller monies.

The Seller shall be entitled to recover
payment for the Goods notwithstanding that
ownership of any of the Goods has not
passed from the Seller.

The Buyer grants the Seller, 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 has a bankruptcy order made
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against him or makes an arrangement
or composition with his creditors, or
otherwise takes the benefit of any
statutory provision for the time being in
force for the relief of insolvent debtors,
or (being a body corporate) convenes a
meeting of creditors (whether formal or
informal), or enters into liquidation
(whether voluntary or compulsory)
except a solvent voluntary liquidation
for the purpose only of reconstruction
or amalgamation, or has a receiver
and/or manager, administrator or
administrative receiver appointed of its
undertaking or any part thereof, or
documents are filed with the court for
the appointment of an administrator of
the Buyer or notice of intention to
appoint an administrator is given by the
Buyer or its directors or by a qualifying
floating charge holder (as defined in
paragraph 14 of Schedule B1 to the
Insolvency Act 1986), or a resolution is
passed or a petition presented to any
court for the winding-up of the Buyer or
for the granting of an administration
order in respect of the Buyer, or any
proceedings are commenced relating to
the insolvency or possible insolvency of
the Buyer; or

the Buyer suffers or allows any
execution, whether legal or equitable,
to be levied on his/its property or
obtained against him/it, or fails to
observe or perform any of his/its
obligations under the Contract or any
other contract between the Company
and the Buyer, or is unable to pay its
debts within the meaning of section 123
of the Insolvency Act 1986 or the Buyer
ceases to trade; or

iii. the Buyer encumbers or in any way
charges any of the Goods; or

iv.  payment is overdue in whole or in part,
to recover them.

g. Where the Seller is unable to determine

whether any Goods are the 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 Seller to the Buyer in the
order in which they were invoiced to the



Buyer.

On termination of the Contract, howsoever
caused, the Company's (but not the
Buyer's) rights contained in this condition 6
shall remain in effect.

Subject always to clauses 7(a)-(h) above
where the place of delivery specified is the
Seller Works, the Buyer shall remove the
Goods or any part thereof or cause the
same to be removed within 48 hours after
the Seller shall have notified the Buyer in
writing that the same are ready for delivery.
All such Goods shall be at the sole risk and
expense of the Buyer as from the expiry of
such period of 48 hours and if not so
removed the Seller shall (without prejudice
to all other remedies) be entitled to remove
the same to such a place as the Seller shall
in their discretion think fit at the sole risk
and expense of the Buyer and to charge the
Buyer for the storage thereof, whether at the
Seller’ Works or elsewhere.

Subject always to clauses 7(a)-(h) above
where the place of delivery specified is
other than the Seller Works, the Seller shall
arrange delivery to that place at their
expense by road, rail or otherwise. The
Seller shall not, however, be under any
liability whatsoever to the Buyer in respect
of Goods lost or damaged in transit unless
(a) the alleged loss or damage is notified in
writing separately both to the Carriers and
to the Seller within three days from the day
upon which the said Goods or any part
thereof shall have been delivered to the
Buyer and (b) the said Goods shall have
been signed for by the Buyer as
unexamined or as delivered damaged or as
incompletely delivered as the case may be
unless the Buyer complies with the
foregoing conditions all such Goods shall be
deemed to have been delivered to the
Buyer in good condition and the price be
payable accordingly. The Buyer shall not
be entitled to reject the said goods or any
instalment or part thereof by reason of the
fact that they or some of them have been
delivered damaged or have been
incompletely delivered.

Each clause and sub-clause of this clause 7
is separate and distinct and, accordingly, in
the event of any of them being for any
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reason whatever unenforceable according
to its terms, the others shall remain in full

force and effect.

7. a. Any dates specified by the Seller for
delivery of the Goods are intended to be an
estimate and the Seller cannot give any
guaranteed date of delivery. Time for
delivery shall not be made of the essence
by notice. The Seller accepts no liability for
delay on production manufacture or deliver
of the Goods or any part thereof from any
cause whatsoever howsoever arising.

b. Deliveries may be particularly or totally
suspended by the Seller during any period
in which the Seller may be prevented from
the manufacturing, supplying or delivering
by normal route or means of deliver the
Goods covered by the contract through any
circumstances falling  within  ordinary
meaning of force majeure including strikes,
lockouts or differences with workmen, civil
disturbances, war, Queen’s enemies, Act of
God, storm, flood, tempest, seizure, arrest
or requisition of the Goods or of the raw
materials which they are ordinarily made
Government requirements or licence
restrictions shortage or delays in obtaining
fuel power materials or labour. The Seller
shall not be under any liability arising out of
the Seller’s failure to deliver which is directly
or indirectly attributable to such event.

8. Returnable packages and/or packaging
materials are charged for but will be credited in
full if returned carriage paid and received by the
Seller in good condition.

9. a. Payment for the said Goods or any
instalment thereof shall be made to the
Seller in full cash without discount, rebate or
allowances of any description (whether in
cash or kind or otherwise) within 7 days of
following the date of delivery at the Seller’s
Works, or where the place of delivery
specified is other than the Seller's Works
within 7 days of the date upon which the
said Goods or any instalment or part thereof
shall have been or shall be deemed to have
been despatched by the Seller. If delivery is
not taken by the Buyer as hereinbefore set
out, payment for the said Goods or any
instalment or part thereof of which delivery
has not been taken shall be made as
aforesaid within 7 days of the day upon



which such delivery ought to have been
taken by the Buyer.

b. If the Buyer shall commit any breach of
Contract with the Seller or if any payments
legally due to the Seller by the Buyer are
not made on the due dates the Seller
reserves the right to cancel or to suspend
the whole of this Order (or such Goods not
already delivered) and to cancel or suspend
any other Contract existing between the
parties at the date of such default.

c. If the Buyer does not pay on the day when
payment is due the Seller shall be entitled
(without prejudice to any other rights or
remedies it may have) to interest from the
due date until payment is made at the rate
of 5% above Bank of England Base Rate.

10. The Buyer shall examine all Goods delivered

11.

forthwith upon delivery. If following upon such
examination any Goods are claimed to be
defective by reason of bad workmanship or
materials, such claim together with particulars
of the mattes complained of shall be notified in
writing to the Seller within seven days from the
day upon which such Goods shall have been
delivered to the Buyer. The Buyer shall give to
the Seller every reasonable opportunity of
examining any Goods of which complaint is
made. If it shall be agreed or determined that
the Goods of which complaint is made are
defective by reason of bad workmanship or
materials, the same shall, subject to Condition
14, be replaced by the Seller free of expense to
the Buyer but the Seller shall be under no
obligation to replace the same unless said
notification in writing shall have been duly given
and the Seller shall have been given every
reasonable opportunity of examining such
Goods. Save as aforesaid the Seller shall be
under no liability whatsoever to the Buyer in
respect of Goods which are defective or do not
comply with the Seller's obligations hereunder
by reason of bad workmanship or materials or
otherwise  howsoever. Nothing  herein
contained shall relieve the Buyer of their
obligation to pay the price of all Goods
delivered hereunder.

If the Buyer shall at any time commit any
breach of any contract with the Seller by reason
whereof the Seller becomes entitled to treat
such Contract as at an end are no longer bound
thereby, the Seller shall in addition to all other

12.

13.

14.
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sums recoverable to them as damage for such

breach, be entitled to recover by way of
damages all additional loss occasioned to them
in respect of disorganisation of the Seller’s
business or by reason of the Seller having cut
dies installed special machinery for the
fulfilment of such contract or being left with a
stock of raw materials, specially printed,
decorated or lithographed goods or otherwise
howsoever any rule of law to the contrary
notwithstanding.

All designs, sketches, stones, plates, blocks,
engravings or similar articles supplied or
submitted in confidence, remain the property of
the Seller and are not to be disclosed copied or
otherwise reproduced without prior written
consent of the Seller.

If the Buyer enters into a deed of arrangement
or commits an act of bankruptcy or compounds
with his creditors or if a receiving order is made
against him (being a company) it shall pass a
resolution or the Court shall make an order that
the Buyer shall be wound up (otherwise than for
the purposes of amalgamation or
reconstruction) or if a receiver (including an
administrative receiver) shall be appointed of
any of the assets or undertaking of the Buyer or
if the Buyer suffers the appointment or the
presentation of a petition for the appointment of
an administrator or if the circumstances shall
arise which entitle the Court or a creditor to
appoint a receiver (including an administrative
receiver) or a manager or which entitle the
Court to make a winding-up order of the Buyer
takes or suffers any similar action in
consequence of debt or if the financial
responsibility of the Buyer shall, in the opinion
of the Seller, become impaired or if the Buyer
shall commit any breach of any part of the
contract the Seller may without prejudice to its
rights and remedies under these conditions
stop all Goods in transit and suspend further
deliveries and by notice to the Buyer may
terminate the Contract immediately.

Where the Buyer demonstrates that any Goods
supplied by the Seller are defective or not fit for
purpose, the Seller shall not be liable for any
such defects if:

the Buyer has, notwithstanding any
defects, put the Goods into use such that
the Buyer has gained a commercial
benefit from such use;



15.

16.

17.

18.

19.

the Goods were manufactured in
accordance with any specification,
drawings, designs or the like supplied
directly or indirectly by the Buyer to the
Seller;

the Goods were subject to a process or
had other components fitted or
incorporated in the Goods before they
were put into use;

the defects arise as a result of fair wear
and tear, negligence, abnormal operating
conditions, use other than that intended
at the point of manufacture or wilful
damage or neglect.

Where the Seller manufactures in accordance
with the Buyer's specification, the Buyer
warrants to the Seller that the Seller has
conducted all prudent testing to ensure that the
Goods will be fit for their intended purpose.

Where the Buyer specifies that the Goods will
be supplied in a particular colour, the Seller
shall use reasonable endeavours to ensure that
any colour specification is adhered to but shall
not be liable for slight colour differences.

Where the Seller supplies the Buyer with a
sample or prototype of the Goods which is
approved by the Buyer (whether specifically or
by conduct) the total extent of the Seller's
responsibility shall be to manufacture the
Goods in accordance with the approved sample
or prototype.

The Buyer shall indemnify the Seller against all
actions, costs (including the cost of defending
any legal proceedings), claims, proceedings,
accounts and damages in respect of any
infringement or alleged infringement of any
patent, registered design, unregistered design,
design right, copyright, trademark or other
industrial or intellectual property rights resulting
from compliance by the Seller with the Buyer’s
instructions, whether express or implied.

The Buyer agrees upon demand to indemnify
the Seller against all losses, damages, injury,
costs and expenses of whatever nature
suffered by the Seller to the extent that the
same are caused by or related to:

a. design, drawings or specifications given to
the Seller by the Buyer in respect of the Goods;

20.

21.

22.

23.
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b. defective materials or products supplied by
the Buyer to the Seller and incorporated by

the Seller in the Goods; or

c. the improper incorporation, assembly, use,
processing, storage or handling of Goods by
the Buyer.

a. None of the rights or obligations of the
Buyer under the Contract may be assigned
or transferred in whole or in part without
prior written consent of the Seller.

b. The Seller shall be entitled to subcontract
any work relating to the Contract without
obtaining the consent of, or giving notice to,
the Buyer.

The Buyer agrees to pay due regard to any

information or any revised information
whenever supplied by the Seller (and is
deemed to have been given adequate

information and to have read and understood it)
relating to the use for which the Goods are
designed or have been tested or concerning
conditions necessary to ensure that they will be
safe and without risk to health at all times when
they are being set, used, cleaned or maintained
by any person at work or when they are being
dismantled or disposed of, and the Buyer
undertakes to take such steps as may be
specified by the above information to ensure
that as far as reasonably practicable the Goods
will be safe and without risk to health at all
times as mentioned above. For these purposes
the Buyer is deemed to have been given a
reasonable opportunity to test and examine the
Goods before delivery.

Any notice referred to in these terms, conditions
and exceptions may be given by post and shall
be deemed for all purposes to have been
received and given 72 hours after posting.

These terms, conditions and exceptions are
governed by English Law and any dispute
arising between the Seller and Buyer on any
aspect of the contract shall be submitted to
arbitration which shall be concluded according
to the rules of the Bradford Chamber of
Commerce.



