SMITHS TIMBER MERCHANTS LTD. - CONDITIONS OF SALE

1. Inlerpretation

11 In these Conditions:

“BUYER" means the person who accepls a quotation ol the Seller for the sale of the Goods or whose order
for the Goods Is accepled by the Seller

"GOODS" means Lhe good (including any instaliment of the goods or any parts for them) which the Seller
is 1o supply, in accordance with these Conditions,

"SELLER" means SMITHS TIMBER MERCHANTS LTD. (registered in England and Wales under number
3456359)

‘CONDITIONS' means the standard terms and conditions of sale sel out in this docurnent agreed in writing
between the Buyer and Seller

"CONTRACT' means the contract for the purchases and sale of the Goods,

"WRITING" includes telex, cable, facsimile transmission and comparable means of communicalion

12 Any reference in these Conditions 1o any provision of a statute shall be construed as a relerence to
thal provision as amended, re-enacled or extended at the relevanl time.

13 The neadings in ihese Conditions are for convenience only and shall nol affect Lheir inlerpretation

2. Basis of the sale

2.1 The Seller shall sell and the Buyer shall purchase the Goods in accordance with any wrilten quotation
of the Seller which is accepted by the Buyer, or any written order of the Buyer which is accepted by the
Seller, subject in either case to these Conditions, which shali govern the Contract lo the exclusion of any
other terms and conditions subject to which any such quolation is accepted or purported to be accepled,
or any such order is made or purported to be made, by the buyer

22 No variation to these Conditions shall be binding unless agreed in Writing between the authorised
representatives of the Buyer and the Seller

2.3 The Seller's empioyees or agents are nol authorised to make any representalions concerning the
Goods uniess confirmed by the Seller in Writing. In entering into \he Conlract the Buyer acknowledges that
it does nol rely on, and waives any claim for breach of, any such represenlations which are not so
confirmed

2.4 Any advice or recommendation given by the Seller or its employees or agenls to the Buyer or its
employees or agents as to the storage, application or use of the Goods which is not confirmed in writing
by the Seller 1s followed or acled upon entirely at Lhe Buyer's own risk, and accordingly the Seller shall not
be liable for any such advice or recommendation which is not so confirmed

25 Any typographical, clerical or other error or omission in any sales literature, quotations, price list,
acceplance of offer, invoice or other document or information issued by the Seller shall be subject lo
correction wilhout any liability on the part of the Selier

3. Orders and specification

31 No order submitied by the Buyer shall be deemed to be accepled by the Selier unless and until
confirmed in Writing by the Seller's aulhorised represenlative

32 The Buyer shall be responsible lo the Seller for ensuring the accuracy of the terms of any order
(including any applicable specification) submitted by the Buyer, and for giving the Seller any necessary
intormation relating to the Goods within a sufficient (ime to enable the Seller to perform the Contract in
accordance with its term

33 The quantity, quality and description of and any specification for the Goods shall be those set oul in
the Seller's quolalion (if accepted by the Buyer) or the Buyer's order (if accepled by Lhe Seller)

34 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 thal the Buyer shall indemnify the Seller in full against all
loss (including loss of profit), costs (including the cost of all labour and materials used), damages, charges
and expenses incurred by the Seller as a resull of cancellation,

4. Price of the Goods

41 The price of the Goods shall be the Seller's quoted price or, where no price has been quoted (or a
quoled price is no longer valid), the prices listed in the Seller's published price tist current at the date of
acceplance by the Buyer, after which time (hey may be altered by he Seller withoul giving notice to the
Buyer

4.2 The Seller reserves the right, by giving notice to the Buyer al any time before delivery, to increase the
price of Goods to reflect any increase in the cost lo the Seller which is due to any faclor beyond the control
ol the Seller, any change in delivery dales, quantities or specilications for the Goeds which is requested by
the Buyer, or any delay caused by any insiruction of the Buyer or failure of the Buyer to give the Seller
adequate information or inslruclions.

5. Terms of payment

51 Subject to any special terms agreed in Wriling between the Buyer and the Seller, the Seller shall be
entitled 1o invoice the Buyer for the price of the Goods on or at any time after delivery of the Goods, unless
the Goods are to be collected by Ihe Buyer or the Buyer wrongfully fails to take delivery of the Goods, in
which event the Seller shall be entilled to invoice the Buyer for the price at any lime afler the Seller has
nolitied the Buyer that the Goods are ready for collection or (as the case may be) the Seller has tendered
delivery of the Goods

52 The Buyer shall pay the price of the Goods by the 20th of the month following the dale of the Seller's
invoice, notwithstanding that delivery may not have laken place and the property in the Goods has not
passed to (he Buyer The time ol paymenl of the price shall be of the essence of lhe Conlracl, Receipts
for payment will be issued only upon requesl

53 It the Buyer fails lo make any paymenl on the due date then, without prejudice to any other right or
remedy available 1o Lhe Seller, lhe Seller shall be entitled to:

5 3.1 cancel the contract or suspend any further deliveries to the Buyer

53 2 appropriate any payment made by the Buyer to such of the Goods (or the goods supplied under any
olher contract between the Buyer and the Seller) as the Seller may thing fit (notwilhstanding any purported
appropfiation by the Buyer) and

53 3 charge the Buyer interesl (both before and afler any judgement) on the amount unpaid, al the rate of
4 per cent per annum above Midland Bank base rale from time lo time, unlil payment in full is made (a part
of a month being trealed as a full month for the purpose of calculation inlerest).

6. Delivery

61 Any dates quoted for detivery of the Goods are approximate only and the Seller shall nol be liable for
any delay in delivery of the Goods howsoever caused. Time for delivery shall nol be of the essence unless
previously agreed by the Seller in writing. The Goods may be delivered by the Seller in advance ol the
quoted delivery date upon giving reasonable nolice to the Buyer.

62 Where the Goods are to be delivered in installments, each delivery shall constitute a separate conlract
and failure by Lhe Seller lo deliver any one or more of the inslallmenls in accordance wilh these Conditions
or any claim by the Buyer in respect of any one or more installments shall not entitle the Buyer lo treat ihe
Contracl as a whole as repudialed

63 Il the Seller fails to deliver the Goods for any reason olher than the cause beyond the Seller's
reasonable controt or the Buyer's fault, and the Seller is accordingly liable to the Buyer, the Seller's liability
shail be limited to the excess (if any) of the cost to the Buyer (in the cheapest available market) of similar
goods to replace those nol delivered over the price of lhe Goods.

64 Ifthe Buyer fails to take delivery of the Goods or fails o give the Seller adequale delivery instructions
al the time slaled for delivery (otherwise than by reason of the Seller's faull) then, without prejudice to any
olher right or remedy available to the Seller, he Seller may:

641 slore the Goods unlil aclual delivery and charge the Buyer for the reasonable costs {including
nsurance) of slorage; or

64 2 sell the Goods al the best price readily oblainable and (after deducting all reasonable slorage and
selling expenses) account to the Buyer lor the excess over the price under the Contract or charge the Buyer

for any shortfall below the price under the Contract

7. Risk and property

7.1 Risk of damage to or loss of the Goods shall pass 1o the Buyer at the lime of delivery or, if lhe Buyer
wrongfully fails to take delivery ol the Goods, the time when the Seller has rendered delivery ol the Goods
7.2 Notwithslanding delivery and the passing of risk in the Goods, or any other provision o! these
Conditions, the property in the Goods shall nol pass o 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 1o be sold by the Seller
to the Buyer for which payment is then due.

7.3 Unlil such limes as the property in the Goods passes to the Buyer, the Buyer shall hold the Goods as
the Seller's liduciary agent and bailee, and shall keep the Goods separale from {hose of (he Buyer and third
parties and property stored, protected and insured and identilied as the Seller's property. Unlil 1hat time
Ihe Buyer shall be enlilled o resell or use the Goods in the ordinary course of ils business, but shall
account lo the Seller for the proceeds ol sale or otherwise ol the Goods, whether langible or inlangible
including insurance proceeds, and shall keep all such proceeds separate from any moneys or properly of
Ihe Buyer and third parties and, in the case of tangible proceeds, properly stored, prolected and insured
7.4 Until such lime as the property in lhe Goods passes to lhe Buyer (and provided the Goods are still in
existence and have not been resold}, the Seller shall be entitled at any time to require the Buyer lo deliver
up the Goods to the Seller and, if the Buyer fails to do so lorthwith, to enter upon any premises of the Buyer
or any third party where the Goods are stored and repossess the Goods.

7.5 The Buyer shall not be entitled lo pledge or in any way charge by way of security for any indebledness
any of the goods which remain the property of the Seller, but il the Buyer does so all moneys owing by Lhe
Buyer (o the Seller shall (withoul prejudice to any ofher righl or remedy of the Seller) forthwith become due
and payable.

8. Warranties and liability

8.1 Subject lo the conditions set out below the Seller warrants thal \he Goods will correspend wilh their
specifications at the time of delivery and will be free from delecls in malerial other than natural defecls
which will exist in all wood producls

8.2 The above warranty is given by the Seller subject lo the following conditions:

8.2.1 the Seller shall be under no liability in respect of any defect arising Irom fair wear and lear, wilful
damage, negligence, abnormal working conditions, failure lo follow the Seller's instructions or repair of the
Goods withoul the Seller's approval;

8.2.2 the Seller shall be under no liability under the above warranty (or any other warranty, condition or
guaranlee) il the lotal price for the Goods has not been paid by the due date for payment

8.3 Subijecl as expressly provided in these conditions, and excepl where the Goods are sold 1o a person
dealing as a consumer (within the meaning of the Unfair Conlract Terms Act 1977), all warranues,
condilions or other lerms implied by slatute or common law are excluded lo Lhe fullest extent permitted by
law.

8.4 Where the Goods are sold under a consumer lransaction (as defined by the Consumer Transactions
(Restriclions on Slalemenl) Order 1976) the slatulory rights of the Buyer are nol alfected by these
Conditions.

8.5 Any claim by the Buyer which is based on any defect in the quality or condition of the Goods or thei
failure to correspond with the specilication shall{whether or not delivery is refused by the Buyer) be nolified
to the Seller within 7 days from the dale of delivery or (where the defect or failure was nol apparent on the
reasonable inspeclion) within a reasonable time after discovery of the delect or failure. If delivery is nol
refused, and the Buyer does nol notify the Seller accordingly, the Buyer shalf not be entitled lo reject the
Goods and (he Seller shall have no liability for such defect or failure, and (he Buyer shali be bound to pay
the price as if the Goods had been delivered in accordance with the Contract

8.6 Where any valid claim in respect of any of the Goods which is based on any defect in the qualily or
condition of the Goods or Iheir failure to meet specitication is notified to the Seller in accordance wilh these
conditions, the Seller shall be entitled to replace the Goods (or the parl in question) free of charge or, at
the Selier's sole discretion, refund to the Buyer the price of the Goods (or a proportional part of the price),
bul the Seller shail have no furlher liabilily 1o the Buyer

8.7 Except in respect of death or personal injury caused by the Seller's riegligence, the Seller shall not
be liable lo the Buyer by reason of any representation, or any implied warranty, condition or other term, or
any duty at common law, or under the express lerms of the Contract, fer any consequentiat [0ss or damage
(whether lor loss of profit or otherwise), costs, expenses or other claims for consequential compensation
whatsoever (and whelher caused by the negligence ol the Selter, its employees or agents or olherwise)
which arise out of or in conneclion with the supply or the goods or their use or resale by the Buyer, except
as expressly provided in these conditions

8.8 The Seller shall not be liable 1o the Buyer or be deemed lo be in breach of the Contracl by reason of
any delay in performing, or any failure o perform, and of the Seller's obligations in relation to the Goods,
if the delay or failure was due to any cause beyond the Seller's reasonable control - Without prejudice to
lhe generality of the foregoing, the foltowing shall be regarded as causes beyond the Seller's reasonable
conlrol:

8.8.1 act of God, explosion, {lood, tempest, fire or accident;

8.8.2 war or threat of war, sabotage, insurreclion, civil disturbances or requisition;

8.8.3 acls, reslrictions, regulalions, by-laws, prohibilions or measures of any kind on the part of any
governmenl, parliamentary or local authority;

8.8.4 imporl or export regulations or embargoes;

8.8.5 strikes, fock-ouls or other industrial actions of trade dispules (whether involving employees of the
Seller or of a third party);

8.8.6 diflicullies in oblaining raw material, iabour, fuel, parts or machinery;

8.8.7 power failure or breakdown in machinery

9. Insolvency of Buyer

9.1 This clause applies if;

9.1.1 the Buyer makes any volunlary arrangement with its creditors or becomes subjecl te an administration
order or (being an individual or firm) becomes bankrup! or (being a company) goes inlo liquidalion
(otherwise than for the purposes of amatgamation or reconstruction); or

9.1.2 an encumbrance takes possession or a receiver is appointed, or any of the property or assets of the
Buyer; or

9.1.3 the Buyer ceases, o threalens (o cease, o carry on business; or

9.1.4 the Seller reasonable apprehends thal any of the evenls mentioned above is about Lo occur in relalion
to (he Buyer and nolifies lhe Buyer accordingly.

9.2 If lhis clause applies hen, without prejudice to any olher right or remedy available 1o the Seller, he
Seller shall be entitled to cancel the Contracl or suspend any lurther deliveries under the Conlracl without
any liability lo the Buyer and if he Goods have been delivered but nol paid for the price shall become
immedialely due and payable notwithstanding any previous agreement or arrangement lo (he conlrary

10. General

10.1 Any notice required or permitled lo be given by either party 1o the other under Ihese Conditions shall
be in Writing addressed lo thal other parly at its registered office or principal place of business or such
orsher address as may al |he relevant time have been nolified pursuant to this provision lo the party giving
lhe notice.

10.2 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 person

10.3 Il any provision of these Conditions is held by any competent authority lo be invalid of unenlorcable
inwhole or in part the validity of the other provisions of these Conditions and the remainder ol he provision
in question shall not be allecled (hereby

10.1 The Contract shall be governed by the Laws of England.



