1 Definitions
The Company IWOOD TIMBER LIMITED

Conditions: the terms and conditions set out in this document

Contract: the contract between the Company and the Customer for the sale and purchase of the Goods
in accordance with these Conditions.

Customer: the person or firm who purchases the Goods from the Company.

Customer's Goods includes any free issue or other goods or materials of the Customer upon or in
conjunction with which work is carried out by the Company.

Force Majeure Event: an event, circumstance or cause beyond a party's reasonable control.
Goods: the goods (or any part of them) set out in the Order.
Order: the Customer's order for the Goods,

Specification: any specification for the Goods, including any selated plans and drawings, that'is agreed
[in writing] by the Customer and the Company.

2 Applicable Conditions

2.1 These Conditions apply to the Contract to thé exclusion of any.other terms that the Customer seeks to
impose or incorporate, or which are.implied by law, trade custom, practice or course ofidealing.

2.2 The Order constitutes an offer by the Customer toipurchase the Goads in accordance with these
Conditions. The Custemeris responsible for ensuring that the terms of the Order.and any applicable
Specification are complete and accurate.

2.3 The Order shall only be deemed to be accepted when the Company issues a written acceptance of the
Order, at which point the Contract shall come into existence.

3 Quotations

3/ Any quotation is valid for a period of 30 days only from its date provided that the Company has not
previously withdrawn it.

4 Limits of contract

Unless the.Company expressly undertakes to do so'in writing it shall be under no obligation to carry out any
work of erection, framing, glazing, priming, painting, polishing or any other work or treatment whatsoever in
relation to goods which it supplies.

5 Samples

Illustrations-and samples cannot cenvey the variations in grain, colour and tone which are inevitable in all
timbers and veneers. Notwithstanding that any sample may be supplied no sale shall be deemed to be a sale by
sample unless it is specifically described as such.

6 Delivery and performance
6.1 Delivery dates are subject to availability of stock and materials for manufacturing.

6.2 The Company shall use its best endeavours to despatch goods in order to meet delivery dates, but any
dates quoted for delivery are approximate only, and the time of delivery is not of the essence. The Company
shall not be liable for any delay in delivery of the Goods that is caused by a Force Majeure Event or the
Customer's failure to provide the Company with adequate delivery instructions or any other instructions that
are relevant to the supply of the Goods.



6.3 If the Company fails to deliver the Goods, its liability shall be limited to the costs and expenses
incurred by the Customer in obtaining replacement goods of similar description and quality in the cheapest
market available, less the price of the Goods. The Company shall have no liability for any failure to deliver the
Goods to the extent that such failure is caused by a Force Majeure Event or the Customer's failure to provide
the Company with adequate delivery instructions or any other instructions that are relevant to the supply of
the Goods.

6.4  Given the nature of timber and risk of shrinkage, delivery and erection of the Goods must be within 28
days of the Goods being available for delivery. Should the Goods not be delivered or erected within this
timeframe the Company cannot accept any liability for loss or damage as a consequence of the timber
shrinking.

7 Customer's Instructions

7.1. Should the Company be hindered or delayed in effecting any delivery of the goods or carrying out of
works by the failure of the Customer or its contractors or agents to give promptly any instructions reasonably
required by the Company, the time for such delivery/performance shall (without prejudiceto any.right of the
Company to treat the contract as repudiated by reason of such failure) be extended by such period as the
Company reasonably considers is fair and reasonable having regard to the Company’s other commitments as
well as the period which elapsed between the Company requiring and receiving such instructions:

7.2 To the extent that the Goods are to be manufactured'in accordance with a Specification supplied by the
Customer, the Customer shall indemnify the Company against all liabilities, costs, expenses, damages and
losses (including any direct, indirect on'consequential losses, loss of profit, loss of feputation’and all interest,
penalties and legal and other professional costs and expenses) suffered or incurred by the Company in
connection with any claim made against the Company for actual or allegediinfringement of a third party's
intellectual property rights arising out of or in connection with the Company’s use.ofthe Specification.

8 Delivery by instalments

8.1 Where delivetyis.to be made by instalments. Failure by the Company.to make delivery of any
instalment in accordance with this contract shall not entitle the Customer totreat the contract as
repudiated.

8.2 Acceptance bythe Customer of each delivery and his payment for each such delivery in accordance with
the terms of payment herein contained are conditions precedentito the Company’s obligations to make
further deliveries, and the Company shall bé entitled, if the’Customer fails to accept or pay for any delivery in
accordance with this contract, to cancel@any undelivered part of the contract, without prejudice to any claim
against the Customer for loss or damage.

9 Damage in transit and non delivery

Where the Company has undertaken toideliver goods or the Customer's Goods it will repair or at its option
replace free of charge to the Customer'such goods damaged in transit provided that both the carriers and the
Company itself receive written notification of such damage within five days of the delivery to the Customer of
the goods. Any claim for non delivery must be made to the Company and the carrier within 21 days of the
date of the Company's inveice. Save as aforesaid no claim for damage in transit or non- delivery will be
accepted by the Company. The goods and the Customer's Goods shall be in all respects at the risk of the
Customer as soon as they are delivered to the Customer or his agent or carrier or bailee for the purpose of
transmission to the Customer (unless otherwise agreed in writing). The Customer shall be responsible for
offloading and shall bear any loss or damage occasioned in such offloading.

10 Quantities delivered

If the Company delivers to the Customer a wrong quantity of goods, either more or less, the Customer shall be
entitled to reject any excess, but save as aforesaid he shall accept the goods delivered and pay therefor at the
contract rate. The Company shall be under no liability whatsoever in respect of claims for short delivery unless



the same are notified to the Company in writing within five days of receipt by the Customer of the goods.

11 Storage and insurance

If for any reason whatsoever goods or the Customer's Goods remain in the possession or custody of the
Company after the agreed date for delivery or (if there is no such date) after the same are ready for dispatch
the Company shall have the right to charge storage and insurance on such goods in addition to invoicing them
in full and any such storage and insurance charges will be added to and form part of the price. Storage will be
charged in accordance with local rates plus a premium of 20% to reflect the disruption to the business. The
Company shall however be under no obligation, in the absence of express written agreement, to effect any
insurance whatsoever on any goods.

12 Terms of payment

12.1  Inthe case of accounts designated by the Company in writing as approved accounts payment for
goods and work shall be made within 30 days of the date of the invoice. For approved accounts the Company
shall be entitled to invoice goods as soon as they are ready and awaiting forwarding instructions. In'all'other
cases payment shall be made against the Company's pro forma invoice and the Company need not supply the
goods or work until payment has been received.

12.2  Payment shall in no way be dependent upon receipt by the Customer of payment by any third party
nor upon approval by any third party of goods or work supplied by the Company.

12.3 Interest at an annual rate of 3% above the Bank of England Base Rate.fromdtime to time will accrue
daily and be calculated on a daily basis on overdue accounts from the date of invoice until payment;

12.4 Notwithstanding any Condition allowing the Customer credit, payment shalllbecome due‘and
payable to the Company immediately upon the termination of the contract.

12.5 Where the Customer makes default under the contract or@ny other contract with the Company in
payment on the due date of'any sum. due to'the Company, the Company without liability:may postpone any
delivery or may cancel the contract or any.other contract between.the Company andthe Customer but
without prejudice to any right ‘or remedy which the Company may have againstithe Customer in respect of
such default.

12.6 The Company will be entitled to payment for allinstalments of goods delivered and/or works part
supplied to the Customer whether under a blanket order or otherwise.

12.7 The Company shall at any time be entitled to appropriate.any payment made by the Customer in
respect of any goods or work.in settlement of such invoigésoraccounts in respect of such goods or work as
the Company may in

its absolute discretion think fit notwithstanding any,purported appropriation to the contrary by the Customer.
13 Basis of prices

13.1  All prices quoted whether for goods arwork to be done are based on those prevailing at the date of
the quotation, theyare therefore subject to amendment any time before delivery of the goods/performance
of the works in the event of any increase.

13.2  Unless expressly stated otherwise all prices are exclusive of VAT which shall be charged at the rate
and in the manner prescribed.by law from time to time.

13.3 Additional charges will be made for any variations requested by the Customer in respect of
additional drawing office, detailing or shop work variations in batch quantities and/or extra materials.

14 Guarantee and exclusions clauses

14.1 Where the Company is not the manufacturer of the goods the Company will endeavour to transfer to
the Customer the benefit of any warranty or guarantee given to the Company.

14.2  Subject to the other provisions of these conditions, the Company guarantees its goods and work as
follows. In respect of goods manufactured by the Company, the Company will free of charge within a



warranty period of 12 months, repair or at its option replace any goods which are proved to the reasonable
satisfaction of the Company to be defective in material or workmanship or which do not meet any
specifications stated overleaf or contained in the Company's Technical Sheet current at the date of the
order. In respect of work carried out by the Company, the Company will free of charge reperform or at its
option remedy any works which are proved to the reasonable satisfaction of the Company to be defective in
workmanship or which do not meet any specifications stated overleaf. These obligations will not apply
however where:

14.2.1 the goods or the Customer's Goods (as applicable) have been altered in any way whatsoever or have
been improperly stored or subjected to misuse or unauthorised repair; or

14.2.2  the goods or the Customers Goods (as applicable) have been improperly installed or fixed (unless
the Company carried out such installation or fixing); or

14.2.3  the Customer has failed to observe any maintenance requirements relating to the goods or the
Customer's Goods; or

142.4 the Customer has failed to notify the Company of any defect or suspected defect within.14-days of the
same coming to the knowledge of the Customer; or

14.2.5 the Customer is in breach of this or any other contract made/'with the Company. The Compahny shall be
afforded all reasonable facilities for investigating the defect. Any goods replaced will belong to.the Company:
Any repaired or replacement goods or work reperformed or remedied willbe guaranteed on these terms.for
the unexpired portion of the applicable guarantee period.

14.3 Special Conditions: The guarantee.set out inclause 14.2 shall not apply if thefollowing cohditions (if
applicable) are not complied with

14.3.1.  Temperature / Humidity:- Temperature and humidity are criticalfactors. All materials which
are dried to specific moisture content must be stored in'conditions relative to the Standard Code,
details of which are available on request;

14.3.2 Joinery:- joinery products must bestored in conditions comparable to'the.conditions where the joinery
will be finally placed

14.3.3 Doors, board materials:- must be stored flat and.clear of the groundunless specific instructions are given
to the contrary.

144 Swelling:- no responsibility is accepted by the Company for. defects attributable to swelling;

14,5 Timber- before cutting timber, the Customer must.inspect and check the timber to satisfy itself that
the dimensions, description and other specificationsof.the timber apparent on an inspection areas ordered
since no'responsibility is accepted by the Company and timber cannot be accepted for return once cut;

14.6  Variations- the Customer acknowledges. and accepts that variations in grain, colour and tone are
inevitable in all timbers

14.7 Where the Company carries out work on site, the Company accepts its legal liability for any direct loss
or damage to tangible physical property which is proved to have arisen as a direct result of the negligence of
the Company whilst on site provided always that its liability for such claim or series of connected claims shall
not be liable for any loss ofiprofit or any consequential loss or damage howsoever arising.

14.8 Limitation of liability

14.8.1 The restrictions on liability in this clause 8 apply to every liability arising under or in connection with
the Contract including liability in contract, tort (including negligence), misrepresentation, restitution or
otherwise.

14.8.2 Nothing in the Contract limits any liability which cannot legally be limited, including liability for:
® death or personal injury caused by negligence;

® fraud or fraudulent misrepresentation;



®  breach of the terms implied by section 12 of the Sale of Goods Act 1979; or

® defective products under the Consumer Protection Act 1987.

14.8.3 Subject to clause 14.8.2, the following types of loss are wholly excluded:

e loss of profits;

° loss of sales or business;

° loss of agreements or contracts;

° loss of anticipated savings;

° loss of use or corruption of software, data or information;
° loss of or damage to goodwill; and

° indirect or consequential loss.

14.8.3 This clause 14.8 shall survive termination of the Contract.

149 These Conditions shall apply to any repairedior replacement Goods suppliedby the Company.

14.10  Nothingin this clause 14 shall affect the statutory rights of @ consumer.
15 Customer Goods

15.1 Itis the Customer's responsibility to ensure that its materialsi@nd goodsishall atall:times be
adequately insured whilst in the possession of the Company,

15.2. It is the Customers responsibility. to ensurethat the Customers Goods are‘tested or inspected and are
suitable for use by the Company.in the performance of the works;

16 Risk

Notwithstanding any other Contract Term, riskdn the goods shallipass to the Customer when the goods are
deliveredto the Customer orits agent.

17 Property in the Goods

17.1 The property (both legal and equitable)/in‘the"goods shall not pass to the Customer until the Company
has been paid in full for the purchase price oftheigoods and of any other sum which is at the date of the
contract or may thereafter become due,or owing from the Customer to the Company.

17.2  Until property in the goods has/passed to the Customer or until delivery of the goods to a third party
pursuant to the permission given below, the Customer will hold the goods in a fiduciary capacity, will not
obliterate any identifying imark'on the goods or their packaging and will keep the goods separate from any
other items.

17.3  Prior to the property in the goods passing to the Customer the Company permits the Customer to
deliver the goods to a third party pursuant to a bonafide and arms-length agreement to resell the goods and
allows the Customer to convert or incorporate the goods into or mix the goods with other goods but such
liberty will cease upon the termination of the contract.

17.4 Where the Company is unable to determine whether any items are the goods the Customer shall be
deemed to have sold all goods of the kind sold by the Company to the Customer in the order in which they
were invoiced to the Customer.

17.5 The Company may at any time after payment for the goods has become due take possession of the



goods (which for the avoidance of doubt will include the right to stop the goods in transit) and remove them
and the Customer shall be deemed to have granted irrevocable authority to the Company to enter upon the
Customers premises or other premises where the goods may be by its employees or agents to take

possession of the goods and (if necessary) to dismantle the goods from anything to which they are attached.

17.5.1. If prior to the expiry of 7 days from the date when the Company has taken possession of the goods the
Customer pays all sums then due or owing to the Company together with the costs of retaking possession of
the goods, the Company will redeliver the goods to the Customer at the Customer's expense. If within the 7
day period the Customer fails to pay all sums then due or owing to the Company, the Company may resell the
goods and shall pay to the Customer the balance of any sums received from the sale of the goods

after deducting all sums due or owing from the Customer to the Company and the cost of takingpossession of

and reselling the goods save that if the sums so received by the Company do not exceediall sums due or owing
from the Customer to the Company and the costs of taking possession of and reselling the goodsthe Customer
will pay to the Company any shortfall.

17.6  The Company will have the right to maintain an action against the Customer for the price of the
goods notwithstanding that the property in the goods has not passed.

17.7  Nothing in the contract will constitute the Customer the agent of the Company in respect of any resale
of the goods by the Customer so as to confer upon a third party rights against the Company.

18 Lien

The Company will (without prejudice to any other remedy available'to it) have in respect of all unpaid,debts
due from the Customer a general lien on.the Customers Goods and all other property of the Customer in the
possession of the Company for whatever purpose and whether worked upon ornot and be entitled on the
expiration of not less than 14 days notice in writing to the Customer to dispese of such property and to apply
the proceeds towards the satisfaction of such debts.

19 Specification or Design

19.1 Where the goods are manufactured and/or the works aré performedin accordance with
information or drawings supplied by the Customer or to his.design or specification or where standard
goods and/or services of the Company are altered in accordance withthe'Customers instructions:-

19.1.1 no.guarantee or warranty is given by the Company as to the.practicability, efficiency, safety or
otherwise of the goods and/or the works (this being without prejudice to any other of the Contract
Terms)

19.1.2 the Customer will indemnify and keep the Company indemnified against all liability
incurred by the Company as a result.of:-

L2l such goods and/or works infringing,any intellectual property right including without prejudice to
the generality. of the foregoing patents registered designs and copyright or the provision of any statute,
statutory instrument or regulation

19.1.2.2 any impracticability, inefficiency or lack of safety or other defect in the goods and/or works where
such defect is due (whetherin whole or in part) to faults or omissions in such information, drawings, design,
specification or instructions

19.1.3  unless the Company agrees otherwise in writing, all works (including design drawings) any idea,
invention or improvement made by or on behalf of the Company pursuant to the Customers commission and
all intellectual property rights therein (including any design right in a design created by the Company in
pursuance of the commission) shall belong to the Company.

19.2 No variation in the specification or design of any goods and/or works which in the reasonable opinion
of the Company does not affect the suitability of the goods and or works for the purpose for which they are
supplied by the Company will constitute a breach of contract or impose upon the Company any liability
whatsoever.



19.3 The Company will be under no liability whatsoever to the Customer in respect of any loss damage or
claim incurred by or made against the Customer should any goods and/or works infringe any intellectual
property right including without prejudice to the generality of the foregoing patents, registered designs,
design right and copyright or the provision of any statute, statutory instrument or regulation.

19.4. Unless otherwise agreed in writing all patents, drawings, tools or other similar items produced or other
property (whether intellectual property or not) owned or created by the Company will remain the property of
the Company and must not be used or copied by the Customer.

19.5 Where it is agreed that ownership in any data, patterns, drawings, tools or otherSimilar items is to pass
to the Customer property shall only pass when such items have been paid for by the Customer in full.

20 Termination

20.1 The contract will terminate immediately upon the happening of any one or more of the following,
namely, that the Customer has had a bankruptcy order made against him or has made an arrangement or
composition with his creditors or otherwise taken the benefit of any Act for the time being in force for the
relief of insolvent debtors or (being a body corporate) 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
administrator or administrative receiver appointed of 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 Customer or any.proceedings have
been commenced relating to the insolvency or possible insolvency.of the Customer.

20.2 The contract will terminate immediately upon service of written notice of termination by the Company
on the Customer on the happening of any one or more of the following, namely, that the Customer has
suffered or allowed any execution whether legal or equitable to be levied on property or judgement obtained
against or has failed to observe or perform any of its obligations.or dutiesinder the contract or any other
contract between the Company andithe Customer or is unable to pay its debts within‘meaning of Section 123
of the Insolvency Act 1986 or the Customer has ceased to trade.

20.3 The Company:'s rights contained inthe clause headed "Property in the Goeds" (but not the Customer's
rights) shall continue beyond the discharge of the parties primary obligations under the contract consequent
upon its termination.

20.4 Thetermination of the contract howsoeverarising willbe without prejudice to the rights and duties
of either party accrued prior to termination.

21 General

21.1 The Company will be entitled to assign subeontract or sublet the contractor any part
thereof.

21.2 Failure by the Company to enforce any'ef the Conditions will not be construed as a waiver of
any of its rights hereunder.

21.3 In relation to all obligations,of the Customer under the contract, the time of performance is of the
essence.

21.4 The Contract constitutes the entire agreement between the parties and each party acknowledges
that in entering into the Contract it does not rely on any statement, representation, assurance or warranty
(whether made innocently or negligently) that is not set out in the Contract. Each party agrees that it shall
have no claim for innocent or negligent misrepresentation [or negligent misstatement] based on any
statement in the Contract.

215 No variation of this Contract shall be effective unless it is in writing and signed by the parties (or their
authorised representatives).

21.6  Thelegal construction of these clauses shall not be affected by their headings which are for
convenience of reference only.



21.7 If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable,
it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the

Contract.

22 Law of England and Wales

The formation, interpretation and operation of the contract will be subject to Law of England and Wales and
the Customer submits himself to the non-exclusive jurisdiction of the English and Welsh Courts.




