
 
 
 
 

MOTAN COLORTRONIC LIMITED 
 

TERMS AND CONDITIONS OF SALE AND SUPPLY 
 

1. Interpretation 
 In these conditions 
 
1.1 "BUYER" means the person whose order for Goods and/or services is accepted by the Seller (including any instalment of the Goods or any part of them) 

which the Seller is to supply in accordance with these conditions;   
 
1.2 "GOODS" means the Goods and/or services; 
 
1.3 "PRICE" means the price for the Goods excluding loading, carriage, unloading, packing, delivery, insurance and VAT; 
 
1.4 "SELLER" means Motan Colortronic Limited registered in England under Number 7059256; 
 
1.5 "CONDITIONS" means the standard Terms and Conditions of Sale set out in this document and (unless the context otherwise requires) includes any 

special terms and conditions agreed in writing between the Buyer and the Seller;   
 
1.6 "CONTRACT” means the contract for the purchase and the sale of the Goods; and    
 
1.7 "WRITING” includes facsimile transmission, email and comparable means of communication. 
 
1.8 Any reference in these Conditions to any provision of a statute shall be construed as a reference to that provision as amended, re-enacted or extended at the 

relevant time. 
 
1.9 The headings in these conditions are for convenience only and shall not affect their interpretation. 
 
2. Basis of the Sale 
 
2.1 Any quotation given by the Seller to the Buyer shall not be an offer but an invitation to treat only.  No contract between the Buyer and Seller shall arise 

unless and until any order of the Buyer is confirmed by the Seller in writing. 
 
2.2 Any written order of the Buyer which is accepted by the Seller shall be subject to these conditions which shall govern the contract to the exclusion of any 

other terms and conditions subject to which any order or acceptance of any quotation is purported to be accepted by the Buyer. 
 
2.3 No variation to these Conditions shall be binding unless agreed in writing between the authorised representatives of the Buyer and Seller. 
 
2.4 The Seller's employees or agents are not authorised to make any representations concerning the Goods unless confirmed by the Seller in writing.  In 

entering into the contract the Buyer acknowledges that it does not rely on and waives any claim for breach of any such representations which are not so 
confirmed. 

 
2.5 Any advice or recommendation given by the Seller or its employees or agents to the Buyer or its employers or agents as to the storage application or use of 

the Goods which is not confirmed in writing by the Seller is followed or acted upon entirely at the Buyer's own risk and accordingly the Seller shall not be 
liable for any such advice or recommendation which is not so confirmed. 

 
2.6 Any typographical clerical or other error or omission in any sales literature, quotation, price list, acceptance or offer, invoice or other document or 

information issued by the Seller shall be subject to correction without any liability on the part of the Seller. 
 
3. Orders and Specifications 

 
3.1 No orders submitted by the Buyer shall be deemed to be accepted by the Seller unless and until confirmed in writing by the Seller's authorised 

representative. 
 
3.2 The Buyer shall be responsible to the Seller for ensuring the accuracy of the terms of any order (including any applicable specifications) submitted by the 

Buyer and for giving the Seller any necessary information relating to the Goods within a sufficient time to enable the Seller to perform the contract in 
accordance with its terms. 

 
3.3 The quantity, quality and description of and any specification for the Goods shall be set out in the Buyer's order. 
 
3.4 If the Goods are to be manufactured or any process applied to the Goods by the Seller in accordance with the specifications submitted by the Buyer the 

Buyer shall indemnify the Seller against all loss, damage, costs and expenses awarded against or incurred by the Seller in connection with or paid or 
agreed to be paid by the Seller in settlement of any claim for infringement of any patent, copyright, design trade mark or other industrial or intellectual 
property rights of any other person which results from the Seller's use of the Buyer's specification. 

 
3.5 The Seller reserves the right to make any changes in the specification of the Goods which are required to conform with any applicable safety or other 

statutory requirements or where the Goods are to be supplied to the Seller's specification which do not materially affect their quality or performance. 
 
3.6 No order which has been accepted by the Seller may be cancelled by the Buyer except with the Agreement in writing of the Seller and on terms that the 

Buyer shall indemnify the Seller in full against all loss (including loss of profits) costs (including the costs of all labour and materials used) damages, 
charges, expenses incurred by the Seller as a result of cancellation. 

 
4. Price and Payment 
 
4.1 The Price of the Goods shall be the Seller's quoted price which shall be binding upon the Seller provided that the Buyer shall accept the Seller's quotation 

within 30 days.  The price is exclusive of VAT which shall be due at the rate ruling on the date of the VAT invoice. 
 
 
 
 



 
 
 
 
 
4.2 Unless agreed otherwise by the Seller the Price shall be paid in cash to our collecting bankers or office without any deductions whatsoever and free of all 

charges as follows:- 
 

An amount equal to 50 per cent of the Price upon placing the Order. 
An amount equal to 40 per cent of the Price upon receipt by the Buyer of notification from the Seller that the Goods are ready for despatch. 
The balance of 10 per cent of the Price within 30 days of the date of the invoice. 
Time for payment shall be of the essence. 
 

4.3 Invoices concerning Goods supplied and work performed by the after-sales service department are payable within 30 days without any deduction 
whatsoever. 

 
4.4 Where an account has been agreed the Seller may in its absolute discretion set and alter the Buyer’s credit limit and the Seller reserves the right not to 

deliver the Goods if the price thereof increases the amount owed by the Buyer beyond the Buyer's credit limit. 
 
4.5 Where an account has been agreed and the price of the Goods together with all other indebtedness of the Buyer to the Seller does not exceed the Buyer's 

credit limit the price will become payable upon delivery and payment will be made by the Buyer within 30 days of the date of the Seller's invoice. The 
time for payment of the price shall be of the essence.  Receipts for payments will be issued only upon request. 

 
4.6 If the Buyer fails to make any payment on the due date then without prejudice to any other right of remedy available to the Seller the Seller shall be 

entitled to:- 
 

(i) cancel the contract or suspend any further deliveries to the Buyer; 
(ii)  appropriate payment made by the Buyer to such other Goods (or if the Goods supplied under any other contract between the Buyer and the 

Seller) as the Seller may think fit (notwithstanding any purported appropriation by the Buyer); and 
(iii)  charge the Buyer interest (both before and after any judgement) on the amount unpaid at the rate of eight per cent per annum above the Bank of 

England's base rate from time to time until payment is made in full (a part of the month being treated as a full month for the purpose of 
calculating interest and shall accrue at such rate after as well as before any judgement). 

 
5 Delivery 
  
5.1 Any dates quoted for delivery of the Goods are approximate only and the Seller shall not be liable for any delay in delivery of the Goods howsoever 

caused.  Time for delivery shall not be of the essence unless previously agreed by the Seller in writing.  The Goods may be delivered by the Seller in 
advance of the quoted delivery date upon giving reasonable notice to the Buyer. 

 
5.2 The Buyer shall make all arrangements to take delivery of the Goods whenever they are tendered for delivery. Delivery of the Goods shall be made by the 

Buyer collecting the Goods at the Seller's premises at any time after the Seller has notified the Buyer that the Goods are ready for collection or, if some 
other place for delivery is agreed, by the Seller delivering the Goods to the nearest good hard road. 

 
5.3 Where the Goods are delivered in instalments each delivery shall constitute a separate contract and failure by the Seller to deliver any one or more of the 

instalments in accordance with these Conditions or by any claim by the Buyer in respect of any one or more instalments shall not entitle the Buyer to treat 
the contract as a whole as repudiated. 

 
5.4 No claim for damages or shortages will be considered by the Seller unless the Buyer has advised the Seller by notice in writing within seven days of 

delivery. 
 

5.5 In the event that the Buyer fails to give notice in accordance with Clause 5.4 above then any claim which the Buyer may have had will be deemed to have 
been waived and will thereafter be barred. 

 
5.6 If the Seller has given to the Buyer notification of delivery and the Buyer fails to agree a delivery date or to take delivery of the Goods on the agreed date 

or fails to give the Seller adequate delivery instructions at the time stated for delivery (otherwise than by reason of any cause beyond the Buyer's 
reasonable control or by reason of the Seller's fault) then without prejudice to any other right or remedy available to the Seller the Seller may: 

 
(i) store the Goods until actual delivery and charge the Buyer for the reasonable cost (including insurance) of storage; or 
(ii)  sell the Goods at the best price readily obtainable and (after deducting all reasonable storage and selling expenses) account to the Buyer for the 

excess over the price under the contract or charge the Buyer for any shortfall below the price of the contract; or 
(iii)  invoice the Buyer for 100% of the balance of the Price outstanding which shall be due within 30 days of the date of such invoice. 

 
5.7 The Buyer shall promptly obtain all necessary import licences, clearances and other consents necessary for the purchase of the Goods.  The Seller shall 

promptly upon request supply all documents reasonably required by the Buyer for this purpose. 
 
5.8 The Buyer shall be deemed to have accepted the Goods 24 hours after delivery to the Buyer. 
 
5.9 After acceptance the Buyer shall not be entitled to reject the Goods which are not in accordance with the contract. 
 
6. Guarantee and Exclusion Clauses 

 
6.1 When the Seller is not the manufacturer of the Goods the Seller will use its reasonable endeavours to give to the Buyer the benefit of any warranty or 

guarantee given by the manufacturer provided that the Buyer complies with the relevant conditions attached to such warranty. 
 
6.2 The Seller will be under no liability under the contract for any personal injury, death, loss or damage of any kind whatsoever whether consequential or 

otherwise including by not limited to loss of profits and the Seller hereby excludes all conditions warranties and stipulations expressed or implied statutory 
customary or otherwise which but for such exclusion would or might subsist in favour of the Buyer except that such exclusion will not apply to any 
implied condition that the Seller has or will have the right to sell the Goods when the property is to pass. 

 
6.3 In no circumstances will the Seller or its servants, agents or sub-contractors be liable for any loss or damage of any kind whatsoever (except arising from 

death or personal injury) whether consequential of or otherwise caused directly or indirectly by any negligence on the part of the Seller or on the party of 
any of its servants, agents or sub-contractors in connection with or arising out of the manufacture or supply of the Goods or in connection with any advice 
or statement given or made by or on behalf of the Seller. 

 



 
 
 
 
 
7. Risk and Property 
 
7.1 Risk shall pass in the case of Goods to be delivered at the Seller's premises at the time when the Seller notifies the Buyer that the Goods are available for 

collection or in the case of Goods to be delivered otherwise than at the Seller's premises at the time of delivery or if the Buyer wrongfully fails to take 
delivery of the Goods the time when the Seller has tendered delivery of the Goods. 

 
7.2 Notwithstanding delivery and the passing of risk in the Goods or any other provision of these conditions the property in the Goods shall not pass to the 

Buyer until the Seller has received in cash or cleared funds payment in full of the price of the Goods and all other Goods agreed to be sold by the Seller to 
the Buyer for which payment is then due. 

 
7.3 Until such time as the property in the Goods passes to the Buyer, the Buyer shall hold the Goods as the Seller's fiduciary agents and bailee and shall keep 

the Goods separate from those of the Buyer and the third party's and properly stored and protected and insured and identified as the Seller's property. 
 
7.4 Until such time as the property in the Goods passes to the Buyer, the Seller shall be entitled at any time to require the Buyer to deliver the Goods to the 

Seller and if the Buyer fails to do so forthwith to enter upon any premises of the Buyer or any third party where the Goods are stored and re-possess the 
Goods. 

 
7.5 The Buyer shall not be entitled to pledge or in any way charge by way of security for any indebtedness any of the Goods which remain the property of the 

Seller but if the Buyer does so all monies owing by the Buyer to the Seller shall (without prejudice to any other right or remedy of the Seller) forthwith 
become due and payable. 

 
7.6 In the event of the Buyer re-selling the contract Goods before property in the contract Goods passes to the Buyer the Buyer shall account to the Seller for 

all of the proceeds of any re-sale and prior to paying such proceeds to the Seller the Buyer shall hold the same in a fiduciary capacity keeping the same 
separate from its other money.  On receiving such proceeds pursuant to the Buyer's obligation to account therefore the Seller shall immediately return to 
the Buyer any sum received in excess of the total of all sums due and owing from the Buyer to the Seller at the date of receipt by the Seller of such 
proceeds of sale (including the purchase price of the contract Goods). 

 
7.7 Nothing in this clause 7 shall constitute the Buyer the agent of the Seller in respect of any re-sale of the contract Goods by the Buyer to a third party so as 

to confer upon such third party rights against the Seller. 
 
8. Cancellation 
 
8.1 If the Seller is unable (whether temporarily or permanently) to procure any services, Goods or components necessary to enable it to supply the Goods or if 

the supply of the Goods is prevented or hindered by reason of Act of God, War, Act of Parliament or order, regulations or by-laws made under any 
statutory authority, labour dispute including those involving the workforce of the Seller, civil commotion, fire, flood or any causes of whatsoever kind and 
whenever occurring being a cause beyond the Seller's control the Seller may cancel the contract by notice in writing  to the Buyer so far as it relates to 
Goods not then supplied or work not then done and such cancellation shall not give rise to any claims by the Buyer provided always that the Buyer shall 
remain liable to pay for Goods delivered prior to the date of such cancellation. 

 
8.2 Subject to clause 8.3, if the Seller agrees to the cancellation of any order or part thereof for Goods by the Buyer prior to delivery the Buyer shall pay an 

amount equal to 20% of the Price for such Goods. 
 
8.3 Where the Goods are or include special items then if the Seller agrees to the cancellation of any or part thereof by the Buyer prior to the delivery, the 

Buyer shall pay an amount equal to such percentage of the Price for such special items as the Seller shall specify. 
 
9. Design 
 
9.1 Where the Goods are manufactured in accordance with information or drawings supplied by the Buyer or to his design or specification or where standard 

Goods of the Seller are altered in accordance with the Buyer's instructions:- 
 
9.1.1 no guarantee or warranty is given by the Seller  as to the practicability, efficiency, safety or otherwise of the Goods (this being without prejudice to any 

other of the contract terms);  
 
9.1.2 the Buyer will indemnify and keep the Seller indemnified against all liability incurred by the Seller as a result of such Goods infringing any patent 

registered design, copyright or other like protection or the provision of any statutory or regulation for the time being in force. 
 
9.2 No variation by the Seller in the specification or design of any Goods shall constitute a breach of contract or impose upon the Seller any liability 

whatsoever. 
 
9.3 The Seller shall be under no liability whatsoever to the Buyer in respect of any loss, damage or claim incurred by or made against the Buyer should any 

Goods supplied by the Seller infringe any patent, registered design, copyright or any other like protection or the provision of any statute or statutory 
instrument or regulation for the time being in force. 

 
9.4 Unless otherwise agreed in writing all patterns, drawing, tools etc, produced by the Seller shall remain the property of the Seller and must not be used or 

copied by the Buyer. 
 
10. Right of Re-Sale 
 
10.1 If the Buyer defaults in accepting delivery of or paying for the Goods the Seller reserves the right to re-sell the Goods or any of them to a third party 

without giving notice to the Buyer of the Seller's intention to re-sell. 
 
11. Insolvency or Other Default of Buyer and Termination 
 
11.1 All sums outstanding in respect of the Goods shall become payable immediately and/or the Seller may terminate the contract immediately upon service of 

written notice of termination on the Buyer if: 
 
 
 
 



 
 
 
 
 
11.1.1 the Buyer has had a bankruptcy petition presented against him or bankruptcy order made against him or has made an arrangement or composition with his 

creditors or is unable to pay his or its debts as they fall due or has suffered or allowed any execution whether legal or equitable to be levied on his property  
or obtained against him or (being a limited company) has had convened a meeting of creditors (whether formal or informal) or has entered into liquidation 
(whether voluntary or compulsory) except a solvent voluntary liquidation for the purpose only of reconstruction or amalgamation or has a receiver 
manager or administrator appointed over its undertaking or any part thereof or a resolution has been passed or a petition presented to any Court for the 
winding-up of the Buyer or any proceedings have been commenced relating to the insolvency or possible insolvency of the Buyer or if the Buyer shall 
suffer any analogous proceedings under foreign law; or 

 
11.1.2 the Buyer fails to make payment for the Goods in accordance with the contract or fails to observe or perform any of its obligations or duties under the 

contract. 
 
11.2 The termination of the contract in any way whatsoever will be without prejudice to the rights, obligations, and liabilities of either party accrued prior to 

termination. 
 
12. General 
 
12.1 The Seller will be entitled to assign sub-contract or sub-let the contract or any part thereof. 
 
12.2 Failure by the Seller to enforce any of the contract Terms will not be construed as a waiver of any of its rights hereunder. 
 
12.3 Subject as expressly provided in these conditions and except where the Goods are sold to a person dealing as a consumer (within the meaning of the Unfair 

Credit Terms Act 1977) all warranties, conditions or other terms implied by statute or common law are excluded to the fullest extent permitted by law. 
 
12.4 Where the Goods are sold under a consumer transaction (as defined by the Consumer Transaction (Restrictions of Statements Order 1976) the statutory 

rights of the Buyer are not affected by these conditions. 
 
12.5 If the Buyer properly rejects any of the Goods which are not in accordance with the contract the Buyer shall nonetheless pay the full price for such Goods 

unless the Buyer gives notice of rejection to the Seller within seven days from the date of delivery or (where the defect or failure was not apparent on 
reasonable inspection) within seven days after discovery of the defect or failure.   

 
12.6 Where any valid claim in respect of any of the Goods which is based on any defect in the quality or condition of the Goods or their failure to meet 

specification is notified to the Seller in accordance with these conditions the Seller shall be entitled to replace or repair the Goods (or the part in question) 
free of charge or at the Seller's sole discretion refund to the Buyer the price of the Goods (or a proportionate part of the price) but the Seller shall have no 
further liability to the Buyer. 

 
12.7 The Seller shall not be liable to the Buyer or be deemed to be in breach of the contract by reason of any delay in performing or any failure to perform any 

of the Seller's obligations in relating to the Goods if the delay or failure was due to any cause beyond the Seller's reasonable control.  Without prejudice to 
the generality of the foregoing the following shall be regarded as causes beyond the Seller's reasonable control: 

 
(i) act of God, explosion, flood, tempest, fire  or accident; 
(ii)  war or threat of war, sabotage, insurrection, civil disturbances or requisition; 
(iii)  Acts, restrictions, regulations, by-laws, prohibitions or measures of any kind on the part of any Governmental, Parliamentary or local authority; 
(iv) import or Export Regulations or embargoes; 
(v) strikes, lock-outs or other industrial actions or trade disputes (whether involving employees of the Seller or of the third party); 
(vi) difficulties in obtaining raw materials, labour, fuel, parts or machinery; 
(vii)  power failure or break-down in machinery. 
 

13. Indemnity 
 
13.1 If any claim is made against the Buyer that the Goods infringe or that their use or re-sale infringes the patent copyright design trade mark or other 

industrial or intellectual property rights of any other person the Seller shall indemnify the Buyer against all loss, damaged costs and expenses awarded 
against or  incurred by the Buyer in connection with the claim or paid or agreed to be paid by the Buyer in settlement of the claim provided that:- 

 
(i) the Seller is given full control of any proceedings or negotiations in connection with such claim; 
(ii)  the Buyer shall give the Seller all reasonable assistance for the purposes of any such proceedings or negotiations; 
(iii)  except pursuant to a final award the Buyer shall not pay or accept any such claim or compromise any such proceedings without the consent of 

the Seller (which will not be unreasonably withheld); 
(iv) the Buyer shall do nothing which would or might vitiate any policy of insurance or insurance cover which the Buyer may have in relation to  

such infringement and this indemnity shall not apply to the extent that the Buyer recovers any sums under any such policy or cover (which the 
Buyer shall use its best endeavours to do); 

(v) the Seller shall be entitled to the benefit of and the Buyer shall accordingly account to the Seller for all damages and costs if any awarded in 
favour of the Buyer which are payable by or agreed with the consent of the Buyer (which consent shall not be unreasonably withheld) to be 
paid by any other party in respect of such claim; and  

(vi) without prejudice to any duty the Buyer at common law the Seller shall be entitled to require the Buyer to take such steps as the Seller may 
reasonably require to mitigate or reduce any such loss, damages, costs or expenses for which the Seller is liable to indemnify the Buyer under 
this clause. 

 
13.2 No waiver by the Seller of any breach of the contract by the Buyer shall be considered as a waiver of any subsequent breach of the same or any other 

provision. 
 
13.3 If any provision with these conditions is held by any competent authority to be invalid or unenforceable in whole or in part the validity of the other 

provisions of these conditions and the remainder of the provision in question shall be affected thereby. 
 
14. English Law 
 
14.1 The formation interpretation and operation of the contract will be subject to English Law and the Buyer submits himself to the non-exclusive jurisdiction 

of the English Courts. 


