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Blueleaf Limited - Terms & Conditions for the supply of Goods & Services

1. Interpretation
The following definitions and rules of interpretation apply in these Conditions.

1.1 Definitions:
Bespoke Product(s): any Goods made by Blueleaf or on Blueleaf’s behalf to the Customer’s Goods Specifications or personalized by Blueleaf to
the Customer’s requirements. This includes (without limitation) where the Customer requests that Blueleaf makes changes to Goods, including to
the finish, colour, fabric mixes or upholstery of Furniture.
Business Day: a day other than a Saturday, Sunday or public holiday in England. Conditions: these terms and conditions as amended from time to
time in accordance with clause 22.8.
Confidential Information: means all information, in whatever form, disclosed, made available by, or otherwise emanating from that party (or its
Group Companies) in connection with the Contract (and shall include its terms and, in the case of Blueleaf’s Confidential Information, all
information relating to the specification of the Goods and performance of the Services). Confidential Information shall not include information
which:
(a) Atthe time of disclosure isin the public domain;
(b) Afterdisclosure becomes part of the public domain otherwise by breach by a party of the provisions of the Contract;
(c) Was already inthe possession of the receiving party at the time of disclosure;
(d) Wasreceived by the receiving party after disclosure from a third party who was not required to hold it in confidence; or
(e) Istrivial and/or obvious.
Contract: the contract between Blueleaf and the Customer for the supply of Goods and/or Services, formed on the acceptance of each Order
as set out herein, and which shall be governed by these Conditions or, where the same has been agreed between Blueleaf and the Customer, the
terms of a Framework Agreement.
Control: shall be as defined in section 1124 of the Corporation Tax Act 2010, and the expression change of control shall be construed
accordingly.
Customer: the person or undertaking who purchases the Goods and/or Services from Blueleaf, as set out in the Order or (where the same has
been agreed) a Framework Agreement.
Deliverables: the deliverables set out in the Order produced by Blueleaf for the Customer.
Delivery Location: means the location set out in the Order or such otherlocation as Blueleaf and Customer may agree in writing.
Extended Term: where the Contract is subject to a Minimum Term and will auto renew for a single fixed extended period or multiple fixed
extended periods beyond that Minimum Term as set out in arelevant Framework Agreement.
Financial Distress Event: means where the Customer receives any demand for repayment of lending facilities or Blueleaf concludes in its
direction that: (i) the financial position of the Customer has deteriorated to such an extend that its ability to pay the Charges or otherwise comply
with the terms of the Contractis putinjeopardy; or (ii) the Customer has no realistic prospect of avoiding an Insolvency Event.
Force Majeure Event: has the meaning giventoitin clause 20.
Framework Agreement: means any bespoke framework agreement entered into between the Customer and the Supplier, incorporating these
Conditions.
Furniture: any sofas, armchairs, chairs, footstools, cushions, beds, mattresses or other similar goods that Blueleaf sells.
Goods: the goods (or any part of them) set out in the Order, which may (without limitation) include Furniture.
Goods Specification: any specification for the Goods, including any relevant plans or drawings, that is agreed in writing by the Customer and
Blueleaf.
Intellectual Property Rights: means all intellectual and industrial property rights, including, patents, utility models, rights to inventions, copyright
and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up and trade
dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to
use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights,
in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of,
and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world.
Insolvency Event: means any corporate action, application, order, proceeding or appointment or other step is taken or made by orinrespect of a
party for any composition, compromise or arrangement with its creditors generally, any restructuring plan, any moratorium, its winding-up (other
than for the purpose of a bona fide scheme of solvent reconstruction or amalgamation), dissolution, administration, receivership (administrative
or otherwise) or bankruptcy, orif it is unable to pay its debts as they fall due, or if it ceases to trade or if a distress, execution or otherlegal process
is levied against any of its assets which is not discharged or paid out in full within three Business Days or if any event analogous to any of the
foregoing shall occurin any jurisdictionin which that party is incorporated, resident or carries on business.
Minimum Term: any minimum contract term set out in arelevant Framework Agreement.
Order: the Customer's order for the supply of Goods and/or Services, which may either be made via the Website on an ad hoc basis, or pursuant
to the terms of a Framework Agreement (where agreed with Blueleaf).
Quarter: means a period of three calendar months ending on March 31, June 30, September 30, or December 31, “Quarterly” shall be construed
accordingly. Services: the services, including the Deliverables, supplied by Blueleaf to the Customer as set out in the Service Specification.
Service Specification: the description or specification for the Services provided in writing by Blueleaf to the Customer.
Blueleaf Materials: means all materials, equipment, and documents which are the property of Blueleaf, and any other item identified in the Order
as Blueleaf material.
Term: means the term of the Contract, as set outin any Framework Agreement.
Website: means the dedicated online site where, pending appropriate account set up, a Customer is able to place Orders with Blueleaf on an ad
hoc basis.



1.2 Interpretation:

(a) Apersonincludes anatural person, corporate or unincorporated body (whether or not having separate legal personality).

(b)Areferenceto aparty includesits successors and permitted assigns.

(c) Areference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference to a statute or statutory provision
includes all subordinate legislation made under that statute or statutory provision.

(d) Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall
not limit the sense of the words, description, definition, phrase or term preceding those terms.

(e) Areference to writing or writtenincludes email, (except where expressly provided).

(f)These Conditions may apply to the Contract in the following circumstances: (i) with respect to ad hoc Orders made via the Website; and/or (ii)
with respect to Orders made pursuant to a Framework Agreement, where these Conditions will be deemed incorporated into such Framework
Agreementinaccordance withits terms.

2. Basisof Contract:

2.1 The Order constitutes an offer by the Customer to purchase Goods and/or Services in accordance with these Conditions and/or (where relevant)
the terms of any Framework Agreement.

2.2 No Order shall be binding upon Blueleaf until accepted by Blueleaf. The Order shall only be deemed to be accepted when (i) Blueleaf issues
written acceptance of the Order; or (i) Blueleaf has started to fulfil the Orderin good faith.

2.3 If thereis any ambiguity or conflict between any of the following then the term in the document first in the following list shall prevail: (i) the terms
setoutinan Order provided the Order has been accepted by Blueleaf; (ii) the terms of any Framework Agreement; and (i) these Conditions.

2.4 Any samples, images, drawings, descriptive matter or advertising issued by Blueleaf and any descriptions of the Goods or illustrations or
descriptions of the Services contained in Blueleaf's catalogues or brochures or otherwise are issued or published for the sole purpose of giving
an approximate idea of the Services and/or Goods described in them. They shall not form part of the Contract orhave any contractual force.

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

2.6 Anyquotation given by Blueleaf shall not constitute an offerand is only valid for a period of 30 days fromits date of issue unless withdrawn earlier.

2.7 Inconnection with the supply of Goods and/or Services, the parties may agree in an Order that Blueleaf will supply and service certain Blueleaf-

owned hardware (e.g. a pump or similar system). Where such hardware is supplied, the hardware is supplied ‘as is’ without warranty and shall

remain the sole property of Blueleaf (and the Customer shall not do or omit to do anything inconsistent with this). Blueleaf shall have sole
responsibility for servicing and maintaining any such hardware at its own cost, save that Blueleaf shall reserve the right to charge the Customer

additional fees to repair or replace any such hardware due to damage to the same caused by the Customer’s acts or omissions. Where a

scheduled visitis cancelled, postponed, or cannot be completed due to lack of site access, unavailable equipment, or absence of an authorised

site representative with less than 24 hours' notice, Blueleaf reserves the right to charge a cancellation fee to recover costs incurred by Blueleaf
and/or its subcontractors. Blueleaf also reserves the right to suspend free servicing and support where loan equipment is not being used with

Blueleaf-approved chemicals. At the end of the Term, or, in the event that the customer stops using Blueleaf approved chemicals, Blueleaf shall

be entitled (but not obliged) to recover any such hardware, and the Customer shall provide all necessary assistance to Blueleaf to enable the

same, including providing Blueleaf with access to the Customer’s premises. If Blueleaf is unable to retrieve the pumps, Blueleaf reserves the right
to charge perasset.

Once the Orderhas been accepted by Blueleaf, the Customer may not cancel the order for Bespoke Products, either before or after delivery.

In relation to Goods other than Bespoke Products, Blueleaf, at its sole discretion and subject to Blueleaf’s written authorisation, may allow the

Customer to cancel all or a portion of its Order for Goods or Services. If so authorised, the Customer’s cancellation of any Order for Goods is

subject to Blueleaf’s then current Order cancellation policy and restocking charges. Allreturned Goods must be in new and unused condition. For

authorised cancellations of Orders for Services, the Customer shall pay Blueleaf in full for all fully-burdened direct and indirect costs incurred by

Blueleaf for Services performed, plus a reasonable profit thereon. Blueleaf will notify the Customer of the amount owed, which amount shall be

immediately due and payable to Blueleaf. Other than as authorised as aforementioned all other Orders are non-cancellable and non- returnable

and the Customeris liable for payment of the full Order price for same.
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3. Goods:

3.1 The Goods are described in the Goods Specification or Blueleaf's website, written quotation or catalogue (as may be modified by any applicable
Goods Specification) as the case may be.

3.2 Tothe extent that the Goods are Bespoke Products, the Customer shall indemnify Blueleaf against all liabilities, costs, expenses, damages and
losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs and all
other professional costs and expenses (all calculated on a fullindemnity basis)) suffered orincurred by Blueleaf arising out of orin connection with
any claim made against Blueleaf for actual or alleged infringement of a third party's Intellectual Property Rights arising out of orin connection with
Blueleaf's use of the Goods Specification. This clause 3.2 shall survive termination of the Contract.

3.3 Blueleaf’s product offering evolves over time and whilst Blueleaf will generally offer Goods in accordance with market demand, Blueleaf gives no
guarantee that a specific type of Goods will remain available for purchase for any particular length of time and reserves the right to alter its
product offering from time to time at its sole discretion, including (without limitation) discontinuing the sale of certain Goods where necessary.

3.4 Blueleaf reserves the right to amend the Goods Specification from time to time. Blueleaf shall give notice of any changes to the Goods
Specifications to the Customer as soon as reasonably practicable.



4. Delivery of Goods

4.1 Blueleaf shallusereasonable endeavors to ensure that:
(a) each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the contract number (if any), the type and
quantity of the Goods (including the code number of the Goods (where applicable)), special storage instructions (if any) and, if the Order is being
delivered by instalments, the outstanding balance of Goods remaining to be delivered; and
(b) it states clearly on the delivery note any requirement for the Customer to return any packaging material to Blueleaf. The Customer shall make
any such packaging materials available for collection at such times as Blueleaf shall reasonably request. Returns of packaging materials shall be at
Blueleaf's expense.

4.2 Delivery of the Goods shall take place:
(a) at the time Blueleaf notifies the Customer that the Goods are ready for collection; or
(b)if Blueleaf agrees to transport them to the Delivery Location when they are unloaded at the Delivery Location.

4.3 Any dates and times quoted for delivery of the Goods are approximate only, and time shall not be of the essence in respect of these. Blueleaf
shall not be liable for any loss, damage, cost or expense caused directly or indirectly by delays in delivery of the Goods. The Buyer may not
terminate the Contract by reason of any delay in delivery and / or any short delivery. Blueleaf may deliver early.

4.4 If the Customer fails to take delivery of the Goods or fails to give Blueleaf adequate delivery instructions at the time stated for delivery then,
without prejudice to any otherright or remedy available to Blueleaf, Blueleaf may:

(a) store the Goods until actual delivery and charge the Customer for the reasonable costs (including insurance) of storage; and
(b) sell the Goods at the best price readily obtainable and (after deducting all reasonable storage and selling expenses) charge the Customer for
any shortfall below the price under the Contract.

4.5 |f Blueleaf delivers up to and including 5% more or less than the quantity of Goods ordered the Customer may not reject them, but on receipt of
notice from the Customer that the wrong quantity of Goods was delivered, Blueleaf shall make a pro rata adjustment to the invoice for the Goods.

4.6 The Customer shall be deemed to have accepted the Goods after 7 days after delivery. After acceptance the Customer shall not be entitled to
reject the Goods which are notin accordance with the Contract.

4.7 Blueleaf 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 defectin aninstalment shall not entitle the Customer to cancel any otherinstalment.

5. Quality of goods:

5.1 Blueleafwarrants that on delivery the Goods shall:

(a) conformin all material respects with the Goods Specification; and
(b) be free from material defects in design, material and workmanship.
5.2 Blueleafshall, atits option, repair orreplace the defective Goods, orrefund the price of the defective Goods in full if:
(a) the Customer gives notice in writing within 14 days of delivery that some or all of the Goods do not comply with the warranty set out in clause
51,
(b) Blueleaf is given a reasonable opportunity of examining such Goods; and
(c) the Customer (if asked to do so by Blueleaf) returns such Goods to Blueleaf's place of business at the Customer's cost.
5.3 Blueleaf shallnotbe liable for the Goods' failure to comply with the warranty in clause 5.1if:
(a) the Customer makes any further use of such Goods after giving a notice in accordance with clause 5.2;
(b) the defect arises because the Customer failed to follow Blueleaf's oral or written instructions as to the storage, installation, commissioning,
use or maintenance of the Goods or good trade practice;
(c)the defect arises as aresult of Blueleaf following any drawing, design or Goods Specification supplied by the Customer;
(d) the Customer alters orrepairs such Goods without the written consent of Blueleaf;
(e) the Goods are not kept or operated in a suitable environment or are used outside the purposes for which they are designed;
(f) the defect arises as aresult of fair wear and tear, wilful damage, negligence, or abnormal working conditions;
(g) the defect arises as a result of any act or omission of any person other than Blueleaf orits officers oremployees;
(h) the Goods differ from their description or the Goods Specification (as applicable) as a result of changes made to ensure they comply with
applicable statutory orregulatory standards; or
(i) the Goods are Bespoke Products made to the Customer’s Goods Specification.

5.4 Except as provided in this clause 5:(i) Blueleaf shall have no liability to the Customer in respect of the Goods' failure to comply with the warranty
setoutinclause 5.1; and (ii) the Customer does not have a right to return the Goods following their delivery.

5.5 The Goods may also be subject to manufacturer warranties, which will constitute a separate warranty commitment directly between the relevant
manufacturer of the Goods and the Customer, and whilst Blueleaf shall provide reasonable assistance to the Customer in connection with
relevant manufacturer warranty documentation, the Customer’s sole recourse under any manufacturer warranty shall be against the
manufacturer directly and not against Blueleaf (who shall have no liability in connection with such warranties).

5.6 Some of the Goods, such as Furniture, may carry an additional warranty if such warranty is expressly contained in a Framework Agreement,
quotation oraccompanies the relevant Goods.

5.7 The terms of these Conditions shall apply to any repaired or replacement Goods supplied by Blueleaf.

5.8 It is the Customer’s sole responsibility to choose the colour of the fabrics that is suitable for its intended use of the goods, and to take all
appropriate measurements in the Customer’s rooms to ensure that the dimensions of the Goods are suitable for the Customer’s intended use of
them.

5.9 While Blueleaf tries to make sure that the colours of our Goods are displayed accurately on the website, the actual colours that the Customer
sees on theircomputer may vary depending on the computer equipment used. Colour of Goods can best be seenin Blueleaf’'s showroom.

5.10 Goods made from natural materials may not be uniform in colour or texture and natural variances may occur between fabric and wood batches
and other natural materials.

5.11 Natural fibres and materials may change colour with exposure to heat, moisture, abrasion and UV light and Blueleaf hereby disclaims all liability for
such change unless the change occurred prior to the transfer of risk under clause 6.1.

5.12 The termsimplied by sections 13 to 15 of the Sale of Goods Act 1979 are, to the fullest extent permitted by law, excluded from the Contract.



6. Title andrisk:
6.1 Risk of loss ordamage to the Goods shall pass to the Customer on completion of delivery.
6.2 Titleinthe Goods shallnot pass to the Customer until the earlier of:

(a) the time that Blueleaf receives payment in full (in cash or cleared funds) for the Goods and any other goods that Blueleaf has supplied to the
Customerinrespect of which payment has become due, in which case title to the Goods shall pass at the time of payment of all such sums; and
(b) the Customer resells the Goods if permitted to do so in writing (including by email), by Blueleaf, in which case title to the Goods shall pass to
the Customer at the time specifiedin clause 6.4.

6.3 Untilsuchtime as the title in the Goods has passed to the Customerunder clause 6.2, the Customer shall:

(a) store the Goods separately from all other goods held by the Customer so

that they remain readily identifiable as Blueleaf’s property;

(b) not remove, deface or obscure any identifying mark or packaging on orrelating to the Goods;

(c) maintain the Goods in satisfactory condition and keep them insured against all risks for their full price on Blueleaf's behalf from the date of
delivery;

(d)not pledge orallow any encumbrances, lien, charge or otherinterest to arise or be created over the Goods;

(e) notify Blueleaf immediately if it becomes subject to anInsolvency Event; and

(f) give Blueleaf suchinformationrelating to the Goods as Blueleaf may require from time to time.

6.4 Subject to clause 6.5, the Customer may use the Goods in the ordinary course of its business or, if written permission is given by Blueleaf (but not
otherwise), resell the Goods before Blueleaf receives payment for the Goods. However, if the Customer resells the Goods before that time:
(a)itdoes so as principal and not as Blueleaf’s agent;

(b) title to the Goods shall pass from Blueleaf to the Customerimmediately before the time at which resale by the Customer occurs; and
(c) it is without prejudice to any rights or remedies Blueleaf may have in respect of the Customer’s breach of the Contract (including, without
limitation, breach of this clause 6.4).

6.5 If before title in the Goods passes to the Customer and the Customer becomes subject to an Insolvency Event, then, without limiting any other

right orremedy Blueleaf may have:

(a) the Customer'sright to resell Goods oruse themin the ordinary course of its business ceasesimmediately; and

(b) Blueleaf may at any time:

(i) require the Customer to deliver up all Goods in its possession which have not been resold, or irrevocably incorporated into another product;
and

(ii) if the Customer fails to do so promptly, enter any premises of the Customer or of any third party where the Goods are stored in order torecover
such Goods and any documentation relating to them. Recovery by Blueleaf of the Goods shall not of itself cancel the Customer’s liability to pay
the whole orbalance of the price for the Goods or any otherrights of Blueleaf under the Contract.

7. Claims:

7.1 Any claim that Goods have not been delivered or Services not commenced must be notified in writing to Blueleaf within 5 Business Days of the
estimated or planned date for delivery or performance.

7.2 The Customer shall inspect the Goods and/or Services immediately on delivery and shall no later than 5 Business Days after delivery notify
Blueleaf in writing of any shortage in delivery, damage or any other non-conformity with the Contract that ought reasonably to have been
apparentonareasonable inspection of the Goods or Service.

8.  Supply of services:

8.1 Subjecttothe Customer paying the Charges, Blueleaf shall:
(a) supply the Services to the Customerin accordance with the Service Specification in all material respects; and
(b) performits Service provision obligations under the Contract with reasonable skilland care.

8.2 Blueleaf reserves the right to amend the Service Specification if necessary to comply with any applicable law or regulatory requirement, or if the
amendment willnot materially affect the nature or quality of the Services, and Blueleaf shall notify the Customerin any such event.

9. Customer’s obligations:

9.1 The Customer shall:
(a) ensure that the terms of the Order are complete and accurate;
(b) prepare the Customer’s premises for the supply of Goods and/or Services and facilitate delivery of the Goods and/or Services by providing,
at its own expense, all requisite materials, facilities, utilities, access and suitable working conditions to enable the supply of the Goods and/or
Services to be carried out safely and expeditiously;
(c) co-operate with Blueleaf in all matters relating to the supply of the Goods and/or Services;
(d) provide Blueleaf and its personnel, in a timely manner and at the Customer’s costs, undisturbed access to the Customers premises, data and
otherfacilities;
(e) comply with all applicable laws, including without limitation health and safety laws, and provide a working environment that complies with all
relevant safety legislation, regulations and guidance and inform Blueleaf in writing before the commencement of any Services of any safety
requirements and potential risks in and around the location of supply;
(f) provide Blueleaf with such information and materials as Blueleaf may reasonably require in order to supply the Goods and/or Services, and
ensure that suchinformationis complete and accurate in all material respects;
(g) obtain and maintain all necessary licences, permits, permissions and consents which may be required for the Services before the date on
which the Services are to start;
(h) store and use the Goods in accordance with instructions supplied by Blueleaf and/or manufacturer of the Goods and Blueleaf shall not be
responsible forany damage, loss, or claims arising from any failure to comply with such instructions;
(i) keep all Blueleaf Materials at the Customer's premises in safe custody at its own risk, maintain Blueleaf Materials in good condition until
returned to Blueleaf, and not dispose of or use Blueleaf Materials other thanin accordance with Blueleaf's written instructions or authorisation;
(j) comply with any additional obligations as set out in the Service Specification and/or the Goods Specification; and



(k) co-operate with any product recall operation initiated by Blueleaf including providing all information and assistance that Blueleaf may
reasonably require and the Customer agrees promptly to recall any of the Goods from the market when reasonably requested to do by Blueleaf.
The Customer shall not itself instigate any product recall. The Customer shall inform Blueleaf of all serious complaints and any other
circumstances of which the Customeris aware that may give rise to a product recall requirement.

9.2 If Blueleaf's performance of any of its obligations under the Contract is prevented or delayed by any act or omission by the Customer or failure by
the Customerto performany relevant obligation (Customer Default):
(a) without limiting or affecting any other right or remedy available to it, Blueleaf shall have the right to suspend performance of the Services until
the Customer remedies the Customer Default, and to rely on the Customer Default to relieve it from the performance of any of its obligations in
each case to the extent the Customer Default prevents or delays Blueleaf's performance of any of its obligations;
(b) Blueleaf shall not be liable for any costs or losses sustained or incurred by the Customer arising directly or indirectly from Blueleaf's failure or
delay to perform any of its obligations as set out in this clause 9.2; and
(c) the Customer shall reimburse Blueleaf on written demand for any and all costs or losses sustained or incurred by Blueleaf arising directly or
indirectly from the Customer Default.

10. Exclusivity

10.1 If specified in a Framework Agreement, the Customer appoints Blueleaf as its exclusive supplier in the United Kingdom of the Goods and / or
Services set outin the Framework Agreement. In such instances, except with the prior written consent of Blueleaf, the Customer shall not and shall
procure that none of the Customer’s Group Companies shall during the term of the Contract: (i) purchase services similar to the Services from any
third party; or (i) carry out the Services (or similar services)itself. The parties acknowledge that nothing in this Contract restricts Blueleaf from
providing Goods and / or Services or similar goods or services to any other customers.

10.2 If Blueleaf anticipates thatit will be unable to fulfil all or part of a Customer's Order forany Goods and/or Services that are subject to exclusivity:

(a) Blueleaf shall inform the Customer in writing as soon as reasonably practicable detailing which Goods and/or Services it is unable to fulfil for
therelevant Order; and

(b) the Customer may at its option agree alternative delivery dates for the relevant Goods and/or Services, or obtain from any other person
substitute Goods and/or Services which Blueleaf anticipates it will be unable to supply for the relevant Order only.

11. Deposit

1.1 Blueleaf may, at any time and in respect of any Order, require the Customer to pay a non-refundable deposit as security for payment of future
invoices or any other amounts that may become payable by the Customer to Blueleaf under or in connection with this Contract. If the Customer
fails to pay such a deposit Blueleaf has a right to suspend provision of the Services and/or all further deliveries of Goods.

11.2 If adeposit is payable by the Customer to Blueleaf, Blueleaf shall be entitled to apply the deposit against any amount payable by the Customer
under orin connection with the Contract. The Customer shall reinstate the full deposit amount by paying to Blueleaf any sums deducted from the
deposit within 7 days of a demand for the same. The payment, receipt and application of any deposit is without prejudice to any rights, remedies
or claims Blueleaf may have against the Customer under or in connection with the Contract. The balance of the deposit shall be offset against the
final payment due by the Customer to Blueleaf inrespect of the corresponding Order.

12. Charges and payment
121 The Customer agrees to pay the prices set out in the Order.

12.2 Blueleaf may invoice the Customer for the sums payable, as set out in the Order.

12.3 The price for Goods:

(a) shallbe the price set outin the Order, orif no price is quoted the price set out in Blueleaf’s published price list as at the date of the Order; and
(b) shall be exclusive of all costs and charges of packaging, insurance and transport of the Goods, unless stated otherwise in the Order or
otherwise agreed inwriting by the parties.

12.4 The price for the Services:

(a) shall be the price set out in the Order, or if no price is quoted the price set out in Blueleaf’s published list as at the date of the Order or where
thereis none applicable to the Servicesin question, the price calculated on a time and material basis at Blueleaf’s then current rates; and

(b) in addition, Blueleaf shall be entitled to charge the Customer for any expenses reasonably incurred by the individuals whom Blueleaf engages
in connection with the Services including travelling expenses, hotel costs, subsistence and any associated expenses, and for the cost of services
provided by third parties and required by Blueleaf for the performance of the Services, and for the cost of any materials.

12.5 Blueleaf reserves the right to increase the price of the Goods and/or Services prior to delivery of the same under a Contract, by giving notice to
the Customer at any time before delivery of the Goods and/or Services(as applicable), to reflect any increase in the cost of the supply of the
Goods and/or Services orany otherreason thatis due to:

(a) any factor beyond the control of Blueleaf (including, but not limited to, foreign exchange fluctuations, increases in taxes and duties, and
increases inlabour, materials and other manufacturing costs);

(b)any request by the Customer to change the delivery date(s), quantities or types of Goods and/or Services ordered, or the Goods Specification
and/or Service Specification; or

(c) any delay caused by any instructions of the Customer in respect of the Goods and/or Services or failure of the Customer to give Blueleaf
adequate oraccurate information orinstructions inrespect of the Goods and/or Services.



12.6 Inrespect of the Goods and/or the Services, Blueleaf reserves the right to invoice the Customer at any time during or after the Contract term and
shallbe entitled toraise interim and/or abortive invoices where relevant.

12.7 The Customer shall pay eachinvoice submitted by Blueleaf:

(a)unless agreed otherwise in writing (including by email), by direct debit on the 15" of the month following the date of the invoice; and
(b)infullandin cleared funds to a bank account nominated in writing by Blueleaf (including by email), and time for payment shall be of the essence
of the Contract.

12.8 All amounts payable by the Customer under the Contract are exclusive of amounts in respect of value added tax chargeable from time to time
(VAT). Where any taxable supply for VAT purposes is made under the Contract by Blueleaf to the Customer, the Customer shall, on receipt of a
valid VAT invoice from Blueleaf, pay to Blueleaf such additional amounts in respect of VAT as are chargeable on the supply of the Services or
Goods at the same time as payment is due for the supply of the Services or Goods.

12.9 If the Customer fails to make a payment due to Blueleaf under the Contract by the due date, then, without prejudice to any of rights or remedies
Blueleaf might have Blueleaf, the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether
before orafterjudgment. Interest under this clause 12.9 willaccrue each day at 4% a year above the Bank of England's base rate from time to time,
butat 4% ayearforany period when that baserate is below 0%.

12.10 Without affecting any other right or remedy available to it, If payment of any amount due from the Customer is overdue or a Financial Distress
EventoranInsolvency Event occurs, or Blueleaf reasonably believes that the Customeris about to become subject to any of them, Blueleaf may:
(a) suspend the supply of Goods and/ or Servicesinwhole orinpart; and
(b) amend the terms set out in this clause 12 including to reduce the period for payment set out in clause 12.7 orrequire the payment in advance, by
providing at least five Business Days’ notice to the Customer.

12.11 Allamounts due under the Contract shall be paid in full without any set-off, abatement, counterclaim, deduction or withholding of any kind (other
than any deduction or withholding of tax as required by law).

13.  Creditlimit

13.1 The level of the Customer’s credit limit in respect of all outstanding invoices and all Goods and/or Services ordered but not yet invoiced (Credit
Limit) shall be set outin any Framework Agreement or as otherwise agreed between the parties in writing (including by email).

13.2 Blueleaf may, inits absolute discretion, amend the Credit Limit at any time by providing written notice (including by email) to the Customer.

13.3 Blueleaf shallnot be obliged to accept Orders from the Customer in excess of the Credit Limit.

14. Pricereview

14.1 Subject to any increases in prices pursuant to clause 12.5, the price of the Goods or Services for each Contract is set out in the applicable Order.
Not withstanding this, Blueleaf does not guarantee that the prices for Goods or Services will remain the same over time, and Blueleaf reserves the
right toincrease the prices of Goods or Services from time to time fornew Orders.

14.2  Blueleaf shall make the current prices for Goods or Services available via the Website from time to time.

15. Intellectual property rights

15.1  All Intellectual Property Rights in or arising out of or in connection with the Goods and/or Services (other than Intellectual Property Rights in any
materials provided by the Customer) shall be owned by Blueleaf.

15.2 The Customer shall (at its own expense) promptly execute all such documents and perform all such acts as may reasonably be required for the
purpose of giving full effect to this clause 15.

15.3 Blueleaf grants to the Customer, or shall procure the direct grant to the Customer of, a fully paid-up, worldwide, non-exclusive, royalty-free
licence during the Term of the Contract to copy the Deliverables for the purpose of receiving and using the Goods, Services and the Deliverables
inits business.

15.4 The Customer shall not sub-license, assign or otherwise transfer the rights granted by clause 15.3.

15.5 The Customer grants Blueleaf a fully paid-up, non-exclusive, royalty-free licence to copy and modify any materials provided by the Customer to
Blueleaf for the term of the Contract for the purpose of providing the Goods, Services and Deliverables to the Customer.

16. Confidentiality

16.1 Without prejudice to each party’s other rights and remedies, each party undertakes that it shall not at any time disclose to any person any
Confidential Information of the other and shall not divulge such Confidential Information to a third party nor make any use of such Confidential
Information (other thanin performance of the Contract) without the other’s written consent, except as permitted by clause 16.2.

16.2 Eachparty may disclose the other party's confidentialinformation:
(a)toits employees, officers, representatives, subcontractors or advisers who need to know such information for the purposes of carrying out the
party's obligations under the Contract. Each party shall ensure that its employees, officers, representatives, subcontractors or advisers to whom
it discloses the other party's confidential information comply with this clause 16; and
(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

16.3 The Customer permits Blueleaf to make reference to the Customer as a customer of Blueleaf in Blueleaf’s publicity materials.
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17.  Limitation of liability: THE CUSTOMER’S ATTENTIONIS PARTICULARLY DRAWN TO THIS CLAUSE

17.1  Nothingin these Conditions shall limit or exclude Blueleaf's liability for:

(a) death or personalinjury caused by its negligence, or the negligence of its employees, agents or subcontractors;
(b) fraud or fraudulent misrepresentation; and
(c) any other term which cannot be limited or excluded by law.

17.2 Not withstanding any other provision of the Contract, but subject to clause 17.1, Blueleaf shall not be liable to the Customer, whether in contract,
tort (including negligence), for breach of statutory duty or otherwise, forany:
(a)direct orindirect:

(i) loss of profits;

(ii) loss of sales or business;

(iii) loss of agreements or contracts;

(iv) loss of anticipated savings;

(v)loss of use or corruption of software, data orinformation;
(vi)loss of or damage to goodwill;

(vii) loss of reputation; or

(b)wasted costs

(c)indirect or consequential loss or damage.

17.3 The parties agree that each of the sub-clauses in clause 17.2 and each of the sub-paragraphs 17.2 (a) (i) to 17.2(a) (vii) in sub-clause 17.2(a) constitute
separate terms and the introductory wording of clause 17.2 shall be applied to each of them separately. If there is any claim or finding that any
such individual sub-clause of sub-paragraph is unenforceable for any reason, such unenforceability shall not affect any other provision within
clause 78.2 or otherwise.

17.4 Without prejudice to the other limitations on Blueleaf’s liability in the Contract but subject to clause 17.1Blueleaf's total liability to the Customerin
respect of all losses arising under or in connection with the Contract, the Goods and/or the Services, whether in contract, tort (including
negligence), breach of statutory duty, or otherwise, shall be limited inrespect of all claims in aggregate to a sum equal to the greater of: (i) £250;
or (i) the price of the Goods and Services supplied by Blueleaf and paid for by the Customer under the Contract.

17.5 Without prejudice to any duty of the Customer at common law, the Customer shall take such steps as Blueleaf may reasonably require to mitigate
orreduce any losses or claims that may arise in relation to the Contract.

17.6 Blueleaf’s obligations regarding the standards for and quality of the Services are only as set out in the express terms of the Contract. All other
duties, warranties, conditions, terms and liabilities in respect of the quality of the Services or any Goods supplied that are imposed on Blueleaf by
law (including termsimplied by statute, common law or otherwise) are, to the fullest extent permitted by law, excluded from the Contract.

17.7 This clause 17 shall survive termination of the Contract.

18. Termination

18.1 Without affecting any otherright orremedy available toit, and unless otherwise agreed in writing between Blueleaf and the Customer, either party
may terminate the Contract by giving the other party not less than 90 days’ written notice to terminate, provided always that where the Contract is
subject to a Minimum Term or an Extended Term, such notice to terminate shall not expire until on or after the end of the Minimum Term or
Extended Terminwhich noticeis given. This clause 18.1is without prejudice to the provisions of clauses 18.2 t0 18.3 (inclusive).

18.2 Without affecting any otherright or remedy available to it, either party may terminate the Contract withimmediate effect by giving written notice
to the other party if the other party:

(a) commits anirremediable material breach of the Contract;

(b) commits a material breach of its obligations under the Contract and has failed to remedy that breach within 30 days after receipt of notice in
writingto do so; or

(c)suffersanInsolvency Event.

18.3 Without affecting any other right or remedy available to it, Blueleaf may terminate the Contract withimmediate effect by giving written notice to
the Customerif:

(a) the Customer fails to pay any amount due under the Contract on the due date for payment;
(b) thereis a change of control of the Customer;

(c)aFinancial Distress Event occurs; or

(d) the Customer commits any breach of clause 9.

19. Consequences of termination

19.1 Ontermination of the Contract:
(a) the Customer shallimmediately pay to Blueleafall of Blueleaf's outstanding unpaid invoices andinterest and, in respect of Services and Goods
supplied but for which no invoice has been submitted, Blueleaf shall submit an invoice, which shall be payable by the Customer immediately on
receipt;

(b) the Customer shall pay any costs due on terminationin respect of any Blueleaf Material provided; and

(c) the Customer shall return all of Blueleaf Materials and any Deliverables or Goods which have not been fully paid for. If the Customer fails to do
so, then Blueleaf may enter the Customer's premises and take possession of them. Until they have been returned, the Customer shall be solely
responsible for their safe keeping and willnot use them for any purpose not connected with this Contract.

19.2 Termination or expiry of the Contract shall not affect any rights, remedies, obligations and liabilities of the parties that have accrued up to the date
of termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of
termination or expiry.

19.3 Any provision of the Contract that expressly or by implication is intended to have effect after termination or expiry shall continue in full force and
effect.
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20. 1.Force majeure

Blueleaf shall not be liable for delay in performance of, or failure to perform, any of its obligations under the Contract if such delay or failure results
from an event, circumstance or cause beyond its reasonable control including but not limited to strikes, lockouts or other industrial action
(whether involving the workforce of Blueleaf or of any other part), acts of God, epidemics, pandemics, civil emergencies, war, riot, civil
commotion, acts of terrorism, theft, malicious damage, compliance with any law or governmental order, rule, regulation or direction, accident,
failure or breakdown of plant, machinery, systems or vehicles, fire, flood, extreme weather conditions, power failure, failure of
telecommunications networks or default of suppliers or sub-contractors (a Force Majeure Event). If a Force Majeure Event continues for a period
of 30 days or more, Blueleaf shall be entitled to terminate the Contract on giving written notice to the Customer.

21.  Non-solicitation

Except as aresult of aresponse to a general public advertisement not specifically targeted at any employee of Blueleaf, while this Agreement s in
force and for a period of twelve months following its expiry or termination, the Customer shall not solicit the employment of, or employ or offer
employment to any person who is or has been engaged as an employee of Blueleaf on work or activities relating to the Services and/or this
Agreement. In this clause “employ” and “employment” shall include, without limitation, the engagement of such person in any capacity, whether
as an employee, director, contractor, consultant or otherwise. If the Customer is in breach of this provision, it shall, if requested, pay to Blueleaf as
liquidated damages, an amount equal to [one half of the value of the final gross annual emoluments payable by Blueleaf,to such personincluding
any bonus entitlement and commissions and calculated before deduction of tax, national insurance or any other deductions. Any claim for or
payment of such liquidated damages shall be without prejudice to Blueleaf’s right to seek injunctive or other equitable relief.

22. General

22.1 Assignment and other dealings
(a) Blueleaf may at any time assign, novate, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or
all of its rights and obligations under the Contract. The Customer shall enter into any documentation, including novation agreements, reasonably
required by Blueleaf in order to effect any such transfers to third parties.

(b) The Customer shall not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any of its rights
and obligations under the Contract.

22.2 Notices.

(a) Any notice given to a party under or in connection with the Contract shall be in writing and shall be delivered by hand or by pre-paid first-class
post or other next working day delivery service at its registered office (if a company) orits principal place of business (in any other case);; or, only
where expressly permitted, sent by email to its main email address.

(b) Any notice shallbe deemed to have beenreceived: if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the
proper address; if sent by prepaid first-class post or other next working day delivery service,at .00 am on the second BusinessDay after posting
or at the time recorded by the delivery service; if sent by fax or email, at 9.00 am on the next BusinessDay after transmission; or, if sent by email
(but only where email is expressly permitted), at 9.00 am on the next Business Day after transmission.

(c) This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any other method of
dispute resolution.

22.3 Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the
minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision
shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and
enforceability of the rest of the Contract.

22.4 Waiver. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and shall not be deemed a waiver of any
subsequent breach or default. A failure or delay by a party to exercise 1.1 any right or remedy provided under the Contractor by law shall not
constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No
single or partial exercise of any right or remedy provided under the Contractor by law shall preventor restrict the further exercise of that or any
otherright orremedy.

22.5 No partnership or agency. Nothing in the Contract is intended to, or shall be deemed to, establish any partnership or joint venture between the
parties, constitute either party the agent of the other, or authorise either party to make or enterinto any commitments for or on behalf of the other
party.

22.6 Entire agreement.

(a) The Contract constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

(b) Each party acknowledges that in entering into the Contract it does not rely on, and shall have no remedies in respect of 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 forinnocent or negligent misrepresentation or negligent misrepresentation based on any statement in the Contract.

(c) Nothingin this clause shall limit or exclude any liability for fraud.

22.7 Third parties rights. The Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the
Contract.

22.8 Variation. Except as set out in these Conditions, no variation of the Contract shall be effective unless it is agreed in writing and signed by the
parties(or their authorised representatives).

22.9 Governing law. The Contract and any dispute or claim (including non- contractual disputes or claims)arising out of or in connection with it or its
subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.

22.10 Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim
(including non-contractual disputes or claims) arising out of orin connection with the Contract orits subject matter or formation.
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	Delivery of Goods

	Blueleaf shall use reasonable endeavors to ensure that:
	(a) each delivery of the Goods is accompanied by a delivery note which shows the date of the Order, the contract number (if any), the type and    quantity of the Goods (including the code number of the Goods (where applicable)), special storage instructions (if any) and, if the Order is being delivered by instalments, the outstanding balance of Goods remaining to be delivered; and
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	Blueleaf warrants that on delivery the Goods shall:
	(a) conform in all material respects with the Goods Specification; and
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	Some of the Goods, such as Furniture, may carry an additional warranty if such warranty is expressly contained in a Framework Agreement, quotation or accompanies the relevant Goods.
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	Goods made from natural materials may not be uniform in colour or texture and natural variances may occur between fabric and wood batches and other natural materials.
	Natural fibres and materials may change colour with exposure to heat, moisture, abrasion and UV light and Blueleaf hereby disclaims all liability for such change unless the change occurred prior to the transfer of risk under clause 6.1.
	The terms implied by sections 13 to 15 of the Sale of Goods Act 1979 are, to the fullest extent permitted by law, excluded from the Contract.
	6.
	7.
	8.
	9.
	Title and risk:
	 Claims:
	 Supply of services:
	Customer’s obligations:
	10.
	Exclusivity 
	11.
	Deposit 
	12.
	Charges and payment 
	13.
	Credit limit   
	14.
	Price review   
	15.
	Intellectual property rights  
	16.
	Confidentiality
	17.
	Limitation of liability: THE CUSTOMER’S ATTENTIONIS PARTICULARLY DRAWN TO THIS CLAUSE  
	18.
	Termination
	19.
	Consequences of termination
	20.
	21.
	22.
	1.Force majeure
	Non-solicitation
	General
	Assignment and other dealings
	Notices.
	Entire agreement.
	Blueleaf Limited
	Last Updated July 2024

