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CONDITIONS OF SALE

1.

INTERPRETATION

1.1, In these Conditions:

“Buyer" means the person whose order for the Goods is accepted by the Seller or who accepts a quotation of the Seller for the sale of the Goods

“Goods”  means the Goods (including any instalment of the Goods or any parts for them) which the Seller is to supply in accordance with these Conditions

“Seller”  means PRINCIPAL FURNITURE (a trading division of MORLEY'S OF BICESTER LIMITED) a private limited company registered with number
242437 and whose registered office is at 472-488 Brixton Road, London, SW9 8EH and whose main trading address is at Arkwright Road,
Bicester, Oxfordshire, OX26 4UU

“Conditions” means these standard terms and conditions of sale and (unless the context otherwise requires) includes any special terms and conditions
agreed in Writing between the Buyer and the Seller

“Contract’ means the contract for the purchase and sale of the Goads

“Writing” - includes facsimile d s of
Any reference in these Conditions to any provision ot a statute shall be construed as a reference to that provision as amended, re-enacted or
extended at the relevant time.

13 The headings in these Conditions are for convenience only and shall not affect their interpretation.

BASIS OF THE SALE

21 The Seller shall sell and the Buyer shall purchase the Goods in accordance with any written order of the Buyer which is accepted by the Seller
or with any written quotation of the Seller which is accepted by the Buyer, subject in either case to these Conditions which shall govem the
Contract to the exclusion of any other terms and conditions subject to which any such order is made or purported to be made, or any such
quotation is accepted or purported to be accepted 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.

23. 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.

24. Any advice or recommendation given by the Seller or its employees or agents 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 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.

25. Any typographical, clerical or other error or omission in any sales literature, quotation, price list, acceptance of 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,

ORDER SPECIFICATIONS

3.1 No order 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.
32 The Buyer shall be responsible to 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 information relating to the Goods within a sufficient time to enable the Seller to perform
the Contract in accordance with its terms.

33 The quantity, quality and description of and any specification for the Goods shall be those set out in the Buyer’s order (if accepted by the Seller)
or the Seller's quotation (if accepted by the Buyer).
34. If the Goods are to be manufactured or any process is to be applied to the Goods by the Seller in accordance with a specification submitted

by the Buyer, the Buyer shall indemnify the Seller against all loss, damages, 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.

35. 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 whether the Goods are to be supplied to the Seller’s specification, which do not materially affect their quality
or performance.

36. 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 profit), costs (including the cost of all labour and material used),
damages, charges and expenses incurred by the Seller as a result of cancellation.

37 Where Goods other than the Seller's standard products are made by the Seller to the Buyer's order, the Goods may vary in accordance with
normal trade tolerances from dimensions specification by the Buyer i the order and the Buyer shall not be entitled to make any claim against
the Seller in respect of any such variations.

38. Notwithstanding that a sample of the Goods be exhibited to and inspected by the Buyer, such sample is so exhibited or inspected solely to
enable the Buyer to judge for itself the quality of the bulk, and not so as to constitute a sale by sample. The Buyer shall take the Goods at its
own risk as to their corresponding with the said sample, and subject to the normal variation between the bulk and sample accepted by the trade.

39. Without prejudice to the generality of the foregoing any particular purpose for which the Buyer proposes to use the Goods shall be deemed not to
be known by or have been made known to the Seller unless specifically recorded in a schedule signed by the Seller's authorised representative.
The Buyer hereby acknowledges that any purpose stated in such schedule shall be deemed to have been specified by the Buyer

PRICE OF GOODS

41, The price of the Goods shall be the price listed in the Seller’s published catalogue current at the date of acceptance of the order unless the Seller
has quoted a special price for the Goods. All prices specially quoted are valid for 30 days only or until earlier acceptance by the Buyer, except
in the case of the Seller's special promotions of such Goods when prices specially quoted therein shall be valid for the time stated therein, after
which time they may be altered by the Seller without giving notice to the Buyer.

42. The Seller reserves the right, by giving notice to the Buyer at any time before delivery, to increase the price of the Goods to reflect any increase
inthe cost to the Seller which is due to any factor beyond the control of the Seller (such as, without limitation, any foreign exchange fluctuation,
currency regulation, alteration of duties, significant increase in the costs of labour, material or other costs of manufacture) any change in delivery
dates, quantities or specifications for the Goods which is requested by the Buyer, or any delay caused by any instructions of the Buyer or failure
of the Buyer to give the Seller adequate information or instructions.

43. Except as otherwise stated in the Seller’s current published catalogue or under the terms of any quotation and unless otherwise agreed in
Writing between the Buyer and the Seller, all prices are given by the Seller on the basis that the Seller will deliver such Goods free of charge
to the ground floor of a single address of the Buyer on the mainland of England, Wales or Scotland and where the Seller agrees to deliver the
Goods outside that area, the Buyer shall be liable to pay the Seller's charges for transport, packaging and insurance.

44, The price is exclusive of any application value added tax, which the Buyer shall be additionally liable to pay to the Seller.

TERMS OF PAYMENT

5.1. Subject to any special terms agreed in Writing between the Buyer and the Seller, the Seller shall be entitled to 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 the Buyer or the Buyer wrongfully fails to
take delivery of the Goods, in which event the Seller shall be entitled to invoice the Buyer for the price at any time after the Seller has notified
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 within one calendar month of the date of the Sellers invoice, notwithstanding that delivery may not
have taken place and the property in the Goods has not passed to the Buyer. The time of payment of the price shall be of the essence of the
Contract.

53. If the Buyer fails to make any payment on the due date then, without prejudice to any other right or remedy available to the Seller, the Seller

shall be entitled to:

531, cancel the Contract or suspend any further deliveries to the Buyer;

532.  demand payment of all outstanding balances whether or not due and/or cancel any outstanding orders from the Buyer;

533.  appropriate any payment made by the Buyer to such of 1he Goods (or the goods supplied under any other contract between the Buyer
and the Seller) as the Seller may think fit i any purported iation by the Buyer); and

5.34.  charge the Buyer interest (both before and after any judgement) on the amount unpaid, at the rate of four (4) per cent per annum
above Barclays Bank plc base rate from time to time, until payment in full is made.

INSOLVENCY OF BUYER

6.1. Th\s Condition applies if:

the Buyer makes any voluntary arrangement with its creditors or becomes subject to an administration order or (being an individual
or firm) becomes bankrupt or (being a company) goes into liquidation (otherwise than for the purpose of amalgamation or
reconstruction); or

6.1.2.  anencumbrancer takes possession, or a receiver is appointed, of any of the property or assets of the Buyer; or

6.1.3.  the Buyer ceases, or threatens to cease, to carry on business; or

6.1.4.  the Buyer has any judgement entered against it; or

6.1.5.  the Seller reasonably apprehends that any of the events mentioned above is about to occur in relation to the Buyer and notifies the
Buyer accordingly.

6.2 If this clause applies then, without prejudice to any other right or remedy available to the Seller, the Seller shall be entitled to cancel the Contract
or suspend any further deliveries under the Contract without any liability to the Buyer, and if the Goods have been delivered but not paid for
the price shall become immediately due and payable notwithstanding any previous agreement or arrangement to the contrary and if any of the
Goods have not been delivered the Seller may 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 under the Contract.

RISK

71 Risk of damage to, or loss of the Goods shall pass to the Buyer:

711 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;

712.  inthe case of Goods to be delivered at the Seller's premises, at the time when the Seller nofifies the Buyer that the Goods are
available for collection.

72. The Buyer shall insure the Goods from the date of their delivery to it until their title has passed to it and the Seller shall be entitled to call for
details of the insurance policy.

73. If the Buyer shall not insure the Goods or shall fail to supply details of its policy on demand to the Seller then the Buyer shall reimburse the
Seller for the cost of any insurance which the Seller may reasonably arrange in respect of any of the Goods during the whole or any part of the
period from the date of the Seller's delivery of the Goods until the date of payment to the Seller of the price.

TITLE RETENTION

8.1. Until the purchase price of the Goods comprised in this or any other contract between the Seller and the Buyer and all other sums whatsoever
which are or shall become outstanding from the Buyer to the Seller shall have been paid or satisfied in full (and if by cheque, then only upon
clearance):

811 The property in the Goods remains vested in the Seller (notwithstanding the delivery of the same and the passing of the risk therein).

8.1.2.  The Buyer shall store the Goods in such a way that they can be readily identified as being the Seller’s property and shall on request
inform the Seller of the precise location of each item of the Goods identified where applicable by its serial number, by supplying the
Seller at the Buyer's expense within seven days of the Seller's request with a written schedule of the said locations and the Buyer
shall notify the Seller without delay of any attachment of the Goods or actions by third parties which might infringe the Seller's title to
the Goods.

813  The Buyer may sell the Goods in the normal course of its business and may pass good file to its customer being a bona fide
purchaser for value without notice of the Seller’s rights provided that the Seller may at any time revoke the Buyer's said power of
sale in the circumstances set out in Condition 5.3 and Condition 6 of these Conditions.

814 Upon determination of the Buyer's power of sale the Seller shall be entitled by itself its servants or agents to enter upon any of
the Buyer's premises for the purpose of removing and repossessing such Goods or their proceeds of sale and the Seller shall be
entitled to claim from the Buyer the costs and expenses incurred by the Seller in and ancillary to the process of such removal and
repossession.

815 Until title in the Goods has passed to the Buyer, the Buyer shall not purport to be the owner of the Goods and shall not show the
Goods as stock in the Buyer's accounts.

82 Nothing in this Condition 8 shall entitle the Buyer to return the Goods or to delay payment thereof or constitute or be deemed to have constituted
the Buyer as the Seller’s agent or render the Seller liable to any third party for any unauthorised representation or warranty made or given by the
Buyer to such third party in relation to the Goods or prevent the Seller from maintaining an action for the price notwithstanding that the property
in the Goods may not have passed to the Buyer.

LIEEN

The Seller retains a general lien on any of the Buyer's equipment or materials in its possession for any unpaid balance the Buyer may owe to the Seller.

The Seller shall be entitled to sell such equipment or materials in the event that payment is not made in full within 28 days of notice given to the Buyer by

the Seller or its exercise of the lien. The proceeds of sale may be taken by the Seller for reimbursement of the expense of exercise of the lien and the

sale, and payment of the said balance, and the Seller shall account for any surplus.

12.

DELIVERY;

101 Delivery of the Goods shall be made by the Seller delivering the Goods to the Buyer's address or as otherwise agreed in Writing between the
Buyer and the Seller at any time after the Seller has notified the Buyer that the Goods are ready for collection.

102 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.

103 Where the Goods are to be 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 any claim by the Buyer in respect of any one or more instaiments shall
not entitle the Buyer to treat the Contract as a whole as repudiated.

104 If the Seller fails to deliver the Goods for any reason other than any cause beyond the Seller’s reasonable control or the Buyer's fault, and
the Seller is accordingly liable to the Buyer, the Seller's liability shall be limited to the excess (if any) of the cost to the Buyer (in the cheapest
available market) of similar goods to replace those not delivered over the price of the Goods.

105 If the Buyer fails to take delivery of the Goods or fails to give the Seller adequate delivery instructions or access to his premises so that the
Seller is prevented from making delivery 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:

105.1  store the Goods until actual delivery and charge the Buyer for the reasonable costs (including insurance) of storage and of any
unsuccessful attempt to deliver the Goods; or

105.2  sell the Goods at the best price readily obtainable and (after deducting all reasonable storage, attempted delivery, insurance 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 under the Contract.

GUARANTEE

114 The Seller hereby guarantees to the Buyer that:-

1111 The Seller shall free of charge either repair o, at its own expense, replace defective Goods where the defects appear under the
proper use within 12 (twelve) months from delivery or such other period or periods as may be agreed in Writing between the Seller
and the Buyer whichever is the first to expire PROVIDED THAT:

a) notice in Writing of the defects complained of shall be given to the Seller upon their appearance; and
b) such defects shall be found to the Seller's reasonable satisfaction to have arisen solely from the Seller's faulty design,
workmanship or materials.

1112 For the avoidance of doubt, defects will not be regarded as having arisen solely from the Seller's faulty design, workmanship or
materials in any of the following circumstances:

a) where such defects arise from any drawing, design or specification supplied by the Buyer; or
b) where such defects arise from fair wear and tear, wilful damage, negligence, abnormal working conditions, failure to follow the
Seller's instructions (whether oral or in Writing), misuse or alteration or repair of the Goods without the Seller’s approval.

1113 Any repaired or replaced Goods shall be redelivered by the Seller free of charge to the original point of delivery but otherwise in
accordance with and subject to these Conditions.

11.1.4  Alternatively to Condition 11.1.1(a) the Seller shall be entitled at its absolute discretion to refund the price of the defective Goods
in the event that such price shall already have been paid by the Buyer to the Seller o if such price has not been paid to relieve the
Buyer of all obligation to pay the sum by the issue of a credit note in favour of the Buyer in the amount of such price.

1.2 The Buyer agrees to insure itself against loss and damage arising in the circumstances identified in Condition 11.1.2.

13 Without prejudice to the Buyer's entitiement under Condition 11.1 hereof in respect of all Goods manufactured and supplied to the Seller
by a third party supplier the Seller will use its reasonable endeavours to pass on to the Buyer the benefit (to the extent that it exceeds such
entitlement) of any warranty given to the Seller by such third party supplier and will (on request) supply to the Buyer details of the terms and
conditions of such warranty and copies of any relevant product information sheets, technical data sheets or product leaflets issued by such third
party supplier.

114 The Seller’s liability under this Condition shall be to the exclusion of all other liability to the Buyer whether contractual, tortious or otherwise for
defects in the Goods or for any loss or damage to or caused by the Goods, and subject to Conditions 11.7, 11.8 and 11.9 all other conditions,
warranties, stipulations or other statements whatsoever concerning the Goods, whether express or implied, by statute at common law or
otherwise howsoever are hereby excluded, in particular (but without limitation of the foregoing) the Seller grants no warranties regarding the
fitness for purpose, performance, use, nature or merchantable quality of the Goods, whether express or implied, by statute at common law or
otherwise howsoever.

115 Subject to Conditions 11.7, 1.8, 11.9 and notwithstanding anything contained in these Conditions (other than Conditions 11.7, 11.8, 11.9)
or the Contract, in no circumstances shall the Seller be liable, in contract, tort (including negligence or breach of statutory duty) or otherwise
howsoever, and whatever the cause thereof, (i) for any loss of profit, business, contracts, revenue or anticipated savings, or (i) for any special
indirect or consequential damage of any nature whatsoever.

16 Subject to Conditions 11.7, 11.8, 11.9 and notwithstanding anything contained in these Conditions (other than Conditions 11.7, 11.8, 11.9) or
the Contract, the Seller's liability to the Buyer in contract, tort (including negligence or breach of statutory duty) or howsoever otherwise arising
shall be limited to the price of the Goods specified in the Contract.

1.7 Ifand to the extent that sections 6 and/or 7(3A) of the Unfair Contract Terms Act 1977 apply to the Contract, no provision of the Conditions shall
operate or be constructed to operate so as to exclude or restrict the liability of the Seller for breach of the applicable warranties as to fitle and
quiet possession implied into the terms of the Contract by section 12(3) of the Sale of Goods Act 1979, or section 2(3) of the Supply of Goods
and Services Act 1982, whichever Act applies to the Contract.

1.8 If and to the extent that section 2(1) of the Unfair Contract Terms Act 1977 applies to the Contract, nothing in the Conditions shall operate or
be constructed to operate so as to exclude or restrict the liability of the Seller for death or personal injury caused by reason of the negligence
of the Seller or of its servants, employees or agents.

119 WHERE THE GOODS ARE SOLD UNDER A CONSUMER SALE (AS DEFINED BY THE SALE OF GOODS ACT 1979) THE STATUTORY
RIGHTS OF THE BUYER ARE NOT AFFECTED BY THESE CONDITIONS.

1110 The Seller shall not be under any liability for any failure to perform any of its obligations under the Order due to Force Majeure. Following
notification by the Seller to the Purchaser of such cause, the Seller shall be allowed a reasonable extension of time for the performance of its
obligations. For the purpose of this Condition, Force Majeure means:

Act of God, explosion, flood, tempest, fire or accident;

war or threat of war, sabotage, insurrection, civil disturbance or requisition;

acts, restrictions, regulations, bye-laws, prohibitions or measure of any kind on the part of any governmental parliamentary or local authority;

import or export regulations or embargoes;

strikes, lock-outs or other industrial actions or trade disputes (whether involving employees of the Seller or of a third party);

difficulties in obtaining raw materials, labour, fuel, parts or machinery;

power failure or breakdown in machinery.

1111 The Buyer accepts as reasonable that the Seller’s total liability for any Goods which are defective shall be as set out in these Conditions. In
fixing that limit the Buyer and the Seller have had regard to the source, specification and contract price of the Goods, their nature, the use they
will receive, and the resources available to each party including servicing facilities and insurance cover, to meet any liability.

CONTRACTS FOR WORK

If the Contract s for and includes work to be done by the Seller whether of installation, commissioning, repair, rectification or improvement, then unless

the Con\ract otherwise provides the following additional provisions apply thereto:

The Seller shall be obliged to carry out such work only during normal working hours. If the Buyer requests that overtime be worked and the

Seller agrees thereto such overtime shall be paid by the Buyer at the rate stipulated by the Seller.

122 Ifthe work is to be carried out at the Buyer's premises or on the Buyer's request at the premises of any other person then the Buyer shall
undertake to provide or to procure the provision of:

1221 Proper and safe storage and protection of all tools, plant, equipment and materials on site; and

1222 Free and safe access to the site and to the place at which the work is to be carried out; and

1223 Allfaciliies and services necessary to enable such work to be carried out safely and expeditiously; and

1224 If such work includes the installation of any Goods, all builders’ work, foundations, cutting away and making good required and the
ready availability of all plant and equipment so as to permit the Goods to be tested forthwith on completion of such work; and

1225  The Buyer shall pay the Seller the amount of any expense incurred by the Seller by reason of any breach by the Buyer of the Buyer's
undertakings in sub-condition 12.2 above (but without prejudice to the Seller's rights to recover further damages therefor) and a
certificate of the Seller's auditors certifying such amounts shall be conclusive and binding upon the Buyer and the Seller.

HEALTH AND SAFETY

The Buyer's attention is drawn to the provisions of Section 5 of the Health and Safety at Work Act 1974. The Seller will make available on written request

such information on the Goods as is in the Seller's possession to ensure that as far as is reasonably practicable they are reasonably safe and without risk

to health when properly used.

INTELLECTUAL PROPERTY

144 The copyright subsisting or which subsequently subsists in all documents, drawings, specifications, designs, programmes or any other material
prepared by the Seller whether readable by humans or by machines shall belong to the Seller absolutely and they shall not be reproduced or
disclosed or used in their original or translated form by the Buyer without the Seller's written consent for any purpose other than that for which
they were furnished.

142 The Seller accepts no responsibility for the accuracy of drawings, patterns or specifications supplied by the Buyer. The Buyer shall indemnify
the Seller against all claims whatsoever for damages and costs and against all liability in respect of any infringement of patent or other
intellectual property rights resulting from compliance with the Buyer’s instructions, express or implied and the Buyer will indemnify the Seller
against any liability in respect thereof and shall pay all costs and expenses which may be incurred by the Seller in reference to any such claim.
The indemnity shall extend to any amount paid on a lawyer’s advice in respect of any such claim.

INDEMNITY

151 If any claim is made against the Buyer that the Goods infringe or that their use or resale infringes the patent, copyright, design, trade mark
or other industrial or intellectual property rights of any other person, then (except where Condition 14.2 applies) the Seller shall indemnify the
Buyer against all loss, damages, 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:

1511 the Seller is given full control of any proceedings or negotiations in connection with any such claim;

16.1.2  the Buyer shall give the Seller all reasonable assistance for the purpose of such proceedings or negotiations;

15.1.3  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 shall not be unreasonable withheld);

15.1.4  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);

15.1.5  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 third party in respect of any such claim; and

15.1.6  without prejudice to any duty of 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 Conition.

GENERAL

16.1 The Seller reserves the right to sub-contract the fulfilment of the Contract (including any installation) or any part thereof.

162 The Buyer shall not assign any rights under this agreement without the prior consent in Writing of one of the Seller's directors.

16.3 Any notice required or permitted to be given by either party to the other under these Conditions shall be in Writing addressed to that other party
at its registered office or principal place of business or such other address as may ay the relevant time have been notified pursuant to this
provision to the party giving the advice.

16.4 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 of
any other provision.

16.5 If any provision of 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 Conitions and the remainder of the provisions in question shall not be affected thereby.

16.6 The Contract shall be governed by the laws of England and the parties shall submit to the sole jurisdiction of the English courts.

16.7 Other than expressly stated in this catalogue, the Seller makes no representation as to the fitness or suitability of any Goods for any purpose
whatsoever.



