Venables Brothers Ltd - Conditions of supply
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Definitions and Interpretation

In these Conditions the following words have the following meanings:

“Bespoke Goods” means Goods made-to-measure, cut to size and/or selected specifically to meet the

Customer’s requirements;

“Business Customer” a Customer that is not a Consumer;

“Company” means Venables Brothers Limited (Registered No: 03802142) whose registered office is at

Chipnall Sawmill, Cheswardine, Market Drayton, Shropshire, TF9 2RB;

“Consumer” means a customer that is not purchasing Goods either wholly or in part in the course of business or a

customer that is not a business;

éCor(;tract" means any contract between the Company and the Customer for the sale of Goods, incorporating these
onditions;

“Customer” means the person(s), firm or company who purchases the Goods from the Company;

“Goods” means any goods agreed in the Contract to be supplied to the Customer by the Company

(including any part or parts of them).

Some of these Conditions apply only if the Customer is a Consumer and others apply only if the Customer is a Business

Customer. Such Conditions are mentioned accordingly. All other terms apply to all Customers. If you are a Consumer nothing

in these Conditions will affect your legal rights as a consumer at law.

Some of these Conditions require the Customer to indemnify the Company. Where the Customer is a Consumer, an indemnity

means that the Consumer is liable to the Company for losses the Company incurs as a result of the Consumer’s actions. The

Company reserves the right to claim those losses from the Consumer and if the Company takes legal action the Company will

ask the court to make the Consumer pay the Company’s legal costs.

Basis of Contract

Subject to any variation under Clause 2.3 the Contract will be subject to these Conditions to the exclusion of all other terms
and conditions (including any terms or conditions which the Customer purports to apply under any purchase order,
confirmation of order, specification or other document whatsoever and whenever).

Each order for Goods by the Customer from the Company shall be deemed to be an offer by the Customer to purchase
Goods subject to these Conditions. It is the Customer’s obligation to ensure that the terms of its order and any applicable
specification are complete and accurate.

Any variation to these Conditions and any representations about the Goods shall have no effect unless expressly agreed in
writing and executed by the Company.

No order placed by the Customer shall be deemed to be accepted by the Company until a written acknowledgement

of order is issued by the Company or (if earlier) the Company commences manufacture of the Goods, the Goods are
appropriated to the Customer’s order or the Goods are despatched to the Customer. Any order shall be accepted

entirely at the discretion of the Company.

Any quotation or estimate made by the Company is given subject to these Conditions. Without prejudice to the Company’s
right not to accept an order, quotations will be valid for ninety (30) days from date of issue.

Delivery and Acceptance of Goods

Delivery of the Goods shall be completed:

a. when t)he Goods are loaded at the Company’s place of business (if the Customer is collecting them or from the Customer’s
premises); or

b. when the Goods are unloaded at the Customer’s premises or an address specified by the Customer and agreed by the
Company (if the Company is arranging delivery of the Goods to the Customer).

Any dates specified by the Company for delivery of the Goods are estimates only and time for delivery shall not be of the
essence.

The Company may decline to deliver any Goods to the Customer if:

a. the Company believes that it would be unsafe, unlawful or unreasonably difficult to do so; or

b. the premises (or the access to them) are unsuitable for the Company’s vehicle.

The Company may deliver the Goods by instalments, which shall be invoiced and paid for separately. Each instalment shall
constitute a separate Contract. Any delay in delivery or defect in an instalment shall not entitle the Customer to cancel any
other instalment. If the Customer is a Consumer and the Company delivers the Goods in instalments for operational reasons
or shortage of stock, the Company will not charge the Customer extra delivery costs.

The Company may deliver the Goods in quantities of 10% more or less (in count or volume) than the quantity ordered and
charge the Customer for the quantity actually delivered.

If delivery of the Goods takes place at the Company’s place of business the Customer is responsible for the size, weight and
Iposdltxonlng of any load on the Customer’s vehicle and must ensure that its vehicle is sufficiently equipped to enable safe
oading

If the Customer is a Business Customers and the Goods are to be unloaded at the Customer’s premises or an address
specified by the Customer, the Customer must provide appropriate equipment and manual labour for unloading the Goods at
the delivery point. If the Company’s delivery vehicle is kept waiting for an unreasonable amount of time, it is obliged to return
without completing delivery or if the Company provides additional staff to unload goods an additional charge will be made.

If for any reason the Customer, being a Business Customer, does not accept delivery of any of the Goods when they are
ready for delivery or the Company is unable to deliver the Goods on time because the Customer has not provided appropnate
instructions, documents, licences or authorisations then the Goods will be deemed to have been delivered, risk passing to
the Customer (including for loss or damage caused by the Company’s negligence) and the Company may:

a. store the Goods until actual delivery whereupon the Customer will be liable for all related costs and expenses

(including without limitation storage, re-delivery and insurance); or

b. sell the Goods at the best price readily obtainable and (after deduction of all reasonable storage and selling expenses)
charge the Customer for any shortfall below the Contract price.

If the Customer accepts delivery of the Goods after the estimated delivery time, it will be on the basis that it has no claim
against the Company for delay (including indirect or consequential loss, or increase in the price of the Goods

The Customer must inspect the Goods on delivery. If any Goods are damaged or not delivered, the Customer must notify
the Company in writing within five (5) days of delivery of the expected delivery date. The Customer must not use, cut or
process the Goods and must give the Company (and any carrier engaged by the Company) a fair chance to inspect the
damaged Goods. If the Customer fails to notify the Company or allow the company to inspect the Goods in accordance with
this Clause, the Customer will not be entitled to reject the Goods and will be deemed to have accepted the goods

in accordance with the Contract.

Goods, once delivered, may not be returned unless their return is agreed in advance in writing by the Company, and subject
to the following conditions:

a. Goods are returned in a new, unused and uncut condition and are fit for resale;

b. any packaging remains unbroken and in reasonable condition;

c. all transport and other re-delivery costs of whatever nature are paid by the Customer;

d. Returned goods shall be accompanied by a written record of invoice number, date and a note of reasons for their return.

Passing of Risk and Legal Title

The Goods shall be at the risk and responsibility of the Customer from the time of delivery.

Full legal, beneficial and equitable title to and property in the Goods shall remain vested in the Company (even though they
have been delivered and risk has passed to the Customer) until payment in full, in cash or cleared funds, for all the Goods has
been received by the Company.

If the Customer is a Business Customer, in addition to the requirements in Clause 4.2, Full legal, beneficial and equitable
title to and property in the Goods shall remain vested in the Company until all other money payable by the Customer to the
Company on any other account or under the Contract or any other contract has been received by the Company.

Ifhth% Customer is a Business Customer, until full legal, beneficial and equitable title to and property in the Goods passes to
the Customer:

a. the Customer shall hold the Goods on a fiduciary basis as the Company’s bailee;

b. the Customer shall store the Goods at its premises in a proper manner in conditions which adequately protect and
preserve the Goods separately from any other goods (whether or not supplied by the Company) and ensure that they are
clearly identifiable as belonging to the Company and shall insure them and hold the policy on trust for the Company, without
any charge to the Company;

c. the Company may at any time, on demand and without prior notice, require the Customer to deliver the Goods up to the
Company and the Company may repossess and resell the Goods if any of the events specified in Clause 13 occurs or if any
sum due to the Company from the Customer under the Contract or on any other account or under any other contract is not
paid when due;

d. for the purposes of this Clause 4 the Company, its employees, agents and sub-contractors will be entitled to free and
unrestricted access to any premises owned, occupied or controlled by the Customer and/or any other location where any of
the Goods are situated at any time without prior notice;

e. the Company shall be entitled to maintain an action against the Customer for the price of the Goods notwithstanding that
legal, equitable and beneficial title to and property in the Goods has not passed to the Customer; and

f. the Company hereby authorises the Customer to use and/or sell the Goods in the normal course of the Customer’s
business and to pass good title in the Goods to its customers, if they are purchasers in good faith without notice of the
Company'’s rights. This right shall automatically cease on the occurrence of any event set out in Clause 13 and/or if any sum
owed to the Company by the Customer is not paid when due. If the Customer sells the Goods prior to paying the full price
thereof the Customer shall hold the proceeds of sale on trust for the Company and shall immediately pay the proceeds of the
sale into a separate bank account. At the Company’s request, the Customer shall assign to the Company all claims that the
Customer may have against purchasers of the Goods from the Customer.

International sales

Where the Goods are supplied by the Company to the Customer, being a Business Customer, by the way of export from the
United Kingdom, this Clause 5 shall apply (except to the extent that it is inconsistent with any written agreement between the
Company and the Customer).

The ‘Incoterms’ of the International Chamber of Commerce which are in force at the time when the Contract is made apply to
exports, but these Conditions shall prevail to the extent that there is any inconsistency.

Unless otherwise agreed, the Goods are supplied ex works the Company’s place of manufacture.

Where the Goods are to be sent by the Company to the Customer by a route mc(udmg sea transport, the Company is under
no obligation to give a notice under section 32(3) of the Sale of Goods Act 1

Unless otherwise agreed in writing, the Customer is responsible for arranging testlng and inspection of the Goods at the
Company’s premises before shipment. The Company is not liable for any defect in the Goods which would be apparent on
inspection unless a claim is made before shipment. The Company is not liable for any damage during transit.

The Company is not liable for death or personal injury arising from the use of the Goods delivered in the territory of another
State (within the meaning of s.26 (3) (b) Unfair Contract Terms Act 1977).

Price and Payment
Where the Customer is a Business Customer, unless otherwise agreed by the Company in writing the price for the Goods
shall be the price set out in the Company'’s price list published on the date of delivery or deemed delivery of the Goods.
Where the Customer is a Consumer, unless otherwise agreed by the Company in writing the price for the Goods will be set
out in the Company’s price list in force at the time the Company confirms the order. The Company may change its price list at
any time, but price changes will not affect orders the Company has confirmed with the Customer.
Unless otherwise agreed in writing the price for the Goods shall be exclusive of any value added tax and all costs or charges
in relation to packaging, labelling, loading, unloading, carriage, freight and insurance all of which amounts the Customer will
pay, where appropriate, in addition when it is due to pay for the Goods.
Unless otherwise agreed and subject to Clause 6.5, the Customer is required to pay the Company in cash or in cleared funds
on delivery, unless the Customer has an approved credit account.
If the Customer is a Business Customer and has an approved credit account with the Company, payment is due no later than
30 days after the date of the Company'’s invoice unless otherwise agreed in writing and the Company is entitled to invoice for
the Goods as soon as the Goods are ready for delivery. Time for payment shall be of the essence.
If any sum due from the Customer to the Company under the Contract (or in the case of a Business Customer under the
Contract or any other contract) is not paid on or before the due date for payment then all sums then owing by the Customer
to the Company shall become due and payable immediately and the Company shall be entitled to:
a. cancel or suspend its performance of the Contract or any order including suspending deliveries of the Goods;
b. cancel any discount offered to the Customer;
c. keep any property of the Customer the Company may hold until the Customer has paid the Company in full.

requlre the Customer to pay for Goods prior to their despatch or collection from the Company’s place of business;

e. if the Customer is a Consumer, charge the Customer:

(i) interest calculated on a daily basis on all overdue amounts (both before and after judgment) until actual payment at the rate
of five per cent (5%) per annum above the official dealing rate prevailing from time to time until payment is made in full;

(ii) reasonable debt recovery costs; and

(iif) the cost of obtaining judgment or payment to include all reasonable professional costs (including legal fees) and other
costs of issuing proceedings or otherwise pursuing a debt recovery procedure.

If the Customer is a Business Customer, charge the Customer:

a. interest at the rate set under s.6 of the Late Payment of Commercial Debits (Interest) Act 1998 calculated on a daily basis
on all overdue amounts from the date of invoice until payment is made in full compounded on the first day of each month
before and after any judgment (unless a court orders otherwise);

b. claim fixed sum compensation from the Company under s.5A of the Late Payment of Commercial Debts (Interest)

Act 1998 to cover the Company’s credit control overhead costs; and

c. the cost of obtaining judgment or payment to include all professional costs (including legal fees) and other costs of issuing
proceedings or otherwise pursuing a debt recovery procedure.

The Customer acknowledges that, at the Company’s discretion and without notice, if the Customer has an approved credit
account the Company may withdraw it or reduce the Customer’s credit limit or brlng forward the Customer’s due date for
payment. The Company may take any of these actions at any time and without notice.
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The Customer must:

a. make all payments due under a Contract without any deduction whether by way of set-off, withholding, counterclaim,
discount, abatement or otherwise; and

b. if the Customer is a Business Customer, indemnify the Company in full and hold the Company harmiess from all
expenses and liabilities the Company may incur (directly or indirectly and including finance costs and legal costs on a
full indemnity basis) following any breach by the Customer of any of its obligations under these Conditions.

Warranty of Quality of Goods

Subject to Clause 8, the Company warrants that the Goods:

a. comply with their description on the Company’s sales order confirmation form; and

b. are free from material defect at the time of delivery (as long as the Customer complies with Clause 7.3).

If the Customer believes that the Company has delivered Goods that are in breach of Clause 7.1 (or if the Customer is a
Consumer, a breach of Clause 7.1 or any of the Customer’s legal rights), the Customer must:

a. not cut or process the Goods; and

b. inform the Company (in writing), with full details, within fourteen (14) days of the defect becoming apparent; and

c. allow the Company to investigate (the Company may need access to the Customer’s premises and product samples).

If, following the Company’s investigation, the Goods are found to be defective in material or workmanship and the Customer
has complied with Clause 7.2 in full, the Company shall, at its sole discretion and within a reasonable time:

a. replace such Goods with Goods which are in all respects in accordance with the Contract; or

b. issue a credit note to the Customer in respect of the whole or part of the Contract price of such Goods as appropriate
having taken back such Goods or materials relating to such Goods, provided that the liability of the Company under this
Clause 7 shall in no event exceed the purchase price of such Goods and performance of any one of the above options shall
constitute an entire discharge of the Company’s liability under this warranty.

The Company shall be under no liability under the warranty at Clause 7.1 above:

a. in respect of any defect arising from fair wear and tear, wilful damage, negligence, abnormal working conditions, failure to
follow the Company’s instructions (whether oral or in writing), misuse or alteration or repair of the Goods without the
Company’s approval;

b. if the total price for the Goods has not been paid by the due date for payment;

c. for any Goods manufactured or appropriated to the Contract in accordance with any design, specification, instruction or
recommendation made to the Company by the Customer;

d. in respect of any type of defect, damage, variation or wear specifically excluded by the Company in Clause 8 or otherwise
by notice in writing; or

e. if the Customer makes any further use of the Goods after giving notice in accordance with Clause 7.2.

Where the Customer is a Business Customer the warranties set out in these Conditions are the only warranties which shall be
given by the Company and all warranties, conditions and other terms implied by statute or common law are, to the fullest
extent permitted by law, excluded from the Contract.

Where the Customer is a Consumer, the warranty in this Clause is in addition to the Customer’s legal right and nothing in this
Clause 7 shall affect the Customer’s legal rights in relation to Goods that are faulty or not as described.

The Goods
Bespoke Goods
If the Cor:npany prepares the Goods in accordance with the Customer’s specifications or instructions the Customer must
ensure t
a. the specifications or instructions are accurate;
b. any Goods prepared in accordance with those specifications or instructions will be fit for the purpose for which the
Customer intends to use them; and
c. the Customer’s specifications or instructions will not result in the infringement of any intellectual property rights of a third
party, or in the breach of any applicable law or regulation.
The Company is not responsible for the performance or suitability of Goods to the extent that defective performance or lack
of suitability is caused by manufacturing the Goods in accordance with the Customer’s specifications and instructions. No
guarantee or warranty is given by the Company as to practicability, efficiency, safety or drawings supplied by the Customer or
to the Customer’s design or specification.
The Company cannot accept a return of Bespoke Goods if the reason for the return is because the Customer provided the
Company with incorrect measurements. However, where the Customer is a Consumer this Clause 8.3 will not affect the
Customer’s legal rights in relation to made-to-measure Goods that are faulty or not as described.
Where the Company prepares Goods in accordance with the Customer’s specifications and/or instructions and the Customer
is a Business Customer, the Customer is required to indemnify the Company in full and hold the Company harmless from all
losses, expenses and liabilities the Company may incur (directly or indirectly and including financial and legal costs on a full
indemnity basis) resulting from such Goods infringing any intellectual property right.
Natural variations
Due to the organic nature of the Goods the Company cannot guarantee that the appearance and/or colours of products
shown on its website or in its materials exactly reproduces the appearance and/or colours of the Goods. The Customer must
allow for reasonable variations in grain, colour and tone and in the size and frequency of knots. The Customer has the option
to inspect the Goods in person before making an offer to purchase Goods. If the Customer makes an offer before inspecting
the Goods in person the Customer accepts the natural variations in the Goods and will not have a right to reject the Goods
unless a return is otherwise permitted under these Conditions. Further information is provided in the Company’s grades
guide (as amended from time to time) which is available on the Company’s website and which is incorporated into the
Contract by reference.

and esti of iti
All sizes quoted are approximate and goods may be charged in metric measurements allowing for conversion. Further
information related to measurement tolerances is provided in the Company’s dimensioning guide (as amended from time to
time) which is available on the Company’s website and which is incorporated into the Contract by reference.
Where fine or special tolerances are required in the goods beyond those generally accepted in the building trade, we will have
no liability unless you notify us of such fine or special tolerances in writing at the time of order and we confirm in writing that
we accept your order and such fine tolerances.
Where the Customer is a Business Customer, the Company reserves the right to:
a. make any changes in the specifications of 'the Goods that are necessary to ensure the Goods conform to any application
safety or statutory requirements; and
b. make without notice any minor modifications in the specifications the Company considers necessary or desirable.
Maintenance, storage and use
The Company shall have no liability for the Goods where:
a. the Goods have been improperly stored or subjected to misuse or unauthorised repair;
b. the Goods have been improperly installed or fixed; or
c. the Customer has failed to observe any maintenance requirements relating to the Goods.
The Customer acknowledges that storing the Goods appropriately, particularly in relation to temperature and humidity, are
critical to maintain the quality of the Goods.

Cancellation

The Customer can only cancel an order (or any part of an order) which the Company has already accepted, with the
Company'’s prior agreement in writing and provided that the Customer indemnifies the Company in full in terms established
by the Company.

Where the Customer has ordered Bespoke Goods the Customer will not be able to cancel the order once the order has been
made. Where the Customer is a Consumer this Clause 9.2 will not affect the Customer’s legal rights.

The limited right to cancel under this Clause 9.3 only applies to Customers who are Consumers. This Clause 9.3 does not
apply to Bespoke Goods. Before the Goods are delivered to the Customer, the Customer has the right to cancel an order for
Goods (other than Bespoke Goods) at any time before the Company despatches (or otherwise makes the Goods available for
collection) the Goods by contacting the Company. The Company will confirm cancellation in writing to the Customer.

If the Customer cancels an order pursuant to Clause 9.3 and the Customer has made any payment in advance for the Goods
that have not been delivered, the Company will refund these amounts to the Customer.

Exclusion and Limitation of Liability

Nothing in these Conditions shall exclude or limit the Company'’s liability for death or personal injury caused by the
Company’s negligence or for fraudulent misrepresentation or breach of the terms implied by section 12 of the Sale of Goods
Act 1979 or any liability that cannot legally be limited.

The Company shall not be liable for any business interruption, economic loss or loss of profit (direct or indirect). Where the
Customer is a Business Customer, the Company shall not be liable for any indirect, special or consequential loss or damage
howsoever caused, or any liability arising to any third party.

The Company’s total liability to the Customer (from one single cause) for damage to property caused by the Company’s
negligence is limited to two million pounds (or the appropriate amount of insurance the Company has in place when the
contract is performed).

Where the Customer is a Business Customer, the total aggregate liability of the Company in connection with this Contract for
all other liabilities not referred to elsewhere in these Conditions is limited in damages to the price of the Goods.

Where the Customer is a Consumer, nothing in this Clause 9 shall affect the Customer’s legal rights.

Subcontracting, Assignment and Third Party Rights

The Customer shall not be entitled to assign, charge, subcontract or transfer the Contract or any part of it without the prior
written consent of the Company. The Company may assign, charge, subcontract or transfer the Contract or any part of it to
any person.

No third party shall have the benefit of or the right to enforce these Conditions under the Contracts (Rights of Third Parties)
Act 1999 or otherwise.

Events Outside of the Company’s Control

The Company reserves the right to suspend or cancel the Contract in whole or in part (without liability to the Customer) if it is
prevented from or delayed in the carrying on of its business and its obligations under the Contract due to any circumstances
beyond the reasonable control of the Company including, without limitation, acts of God, flood, lightning, war, revolution, act
of terrorism, riot or civil commotion strikes, lock outs or other industrial action (whether of the affected party’s own employees
or others), failure of supplies of power, fuel, transport, equipment, raw materials or other goods or services.

Breach of Contract or Insolvency

The Company may immediately suspend performance of the Contract, cancel any outstanding delivery of the Goods, stop
any Goods in transit or by notice in writing to the Customer terminate the Contract without liability to the Company if:

a. the Customer commits a material breach of any of its obligations under the Contract which is incapable of remedy or fails
to remedy a breach of its obligations under the Contract which is capable of remedy, or persists in any breach of any of its
obligations under the Contract after having been requested in writing by the Company to remedy or desist from such breach
within a period of 14 days; or

b. the Customer enters into bankruptcy, individual voluntary arrangement, liquidation, receivership, administration or into a
corporate voluntary arrangement as defined by the Insolvency Act 1986; or

c. any sum payable under the Contract is not paid by its due date for payment in accordance with the Contract.
Notwithstanding any such termination or suspension in accordance with Clause 13.1 the Customer shall pay the Company
for all Goods delivered up to and including the date of suspension or termination.

Termination of the contract for any reason shall be without prejudice to the rights and remedies of either party which may
have accrued up to termination.

General

If the Customer is a Business Customer, any notice to be given by the Company or the Customer which is to be served under
these Conditions must be served by leaving it at, or delivering it by first class post to, the other’s registered office or principal
place of business. All such notices must be signed.

If any Condition is held to be invalid for any reason, such invalidity will not affect the rest of the Contract which will remain
valid and enforceable in all respects.

A person who is not a party to the Gontract shall not have any rights under or in connection with it.

Entire Agreement

a. The Contract contains the entire agreement between the parties in relation to its subject matter and supersedes any prior
arrangement, understanding written or oral agreements between the parties in relation to such subject matter.

b. The parties acknowledge that the Contract has not been entered into wholly or partly in reliance on, nor has either party
bheeg given, any warranty, statement, promise or representation by the other or on its behalf other than as expressly set out in
the Contract.

c. Each party agrees that the only rights and remedies available to it arising out of or in connection with any warranties,
statements, promises or representations will be for breach of contract and irrevocably and unconditionally waives any right it
may have to any claim, rights or remedies including any right to rescind the Contract which it might otherwise have

had in relation to them.

d. All warranties, conditions, terms and representations not set out in the Contract whether implied by statute or otherwise
are excluded to the extent permitted by law.

e. This means that all brochures, catalogues and other promotional materials are to be treated as illustrative only. Their
contents form no part of the Contract and the Customer should not rely on them in entering into any Contract with the
Customer. It also means that any estimates in respect of quantities needed or advice as to suitability or fitness of any goods
for any particular purpose given by the Company or the Company’s employees, agents or representatives will be treated

as without obligation or responsibility on the Company’s part and the Customer will be entirely responsible for ascertaining
the quantities required and the suitability and fitness of the Goods for the intended purpose.

f. Nothing in this Clause 14.4 will exclude any liability in respect of misrepresentations made fraudulently.

Law and Jurisdiction

This Contract shall be governed by and be construed in all respects in accordance with English law and all disputes or claims
arising out of or relating to this Contract shall be subject to the exclusive jurisdiction of the English courts to which the parties
irrevocably submit.



