BRINTONS - GENERAL TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND SERVICES

INTERPRETATION
In this agreement —
"account application” means the application made to Brintons by the Customer for a credit
account;
"business day" means a day on which the banks are open for business in Victoria other
than a Saturday, Sunday, or public holiday in Victoria;
"Brintons" means Brintons Pty Ltd ACN 004 462 266;
“Customer” means the purchaser of the goods and services whose name and address
is stated on the account application;
“Customer’s premises” means the address for delivery of the goods stated on the account
application;
“delivery date” means the date, if any, for delivery of the goods to the Customer stated on

the quotation or the date on which the Goods are ready for collection,
delivery or despatch as specified by Brintons;

"document" means a document whether in written, printed, or electronic form;

"goods" means carpet or any other goods which Brintons agrees to supply to the
Customer;

"insolvency event" means the occurrence of any one or more of the following events in

relation to the Customer:

(a) a meeting has been convened, resolution proposed, petition
presented or order made for the winding up of the Customer;

(b) a receiver, receiver and manager, provisional liquidator, liquidator, or
other court officer, or other person of similar function has been
appointed in relation to all or any material asset of the Customer;

(c) a security holder, mortgagee or charge has taken attempted or
indicated an intention to exercise its rights under any security of
which the Customer is the security provider, mortgagor or chargor; or

(d) an event has taken place with respect to the Customer which would
make, or deem it to be, insolvent under any law applicable to it;

"intellectual property rights" mean the rights comprised in any patent, copyright, design or trademark
whether at common law or by statute, rights to apply for registration under
a statute in respect of those or like rights and rights to protect trade
secrets, goodwill or confidential information;

"order” means a purchase order, whether or not including a quotation, or other
document in which the Customer agrees to acquire goods and/ or services
from Brintons;

“price” means the price stated on the quote payable by the Customer to Brintons
for the goods and delivery under this agreement;
"quote” or "quotation" means the quotation provided by Brintons to the Customer setting out the

goods to be supplied and the price; and

"services" means services relating to the design, development or
installation of goods which Brintons agrees to supply or provide to the
Customer;

"services date” means the date or dates on which services are scheduled by Brintons to
be supplied, and if the services date is expressed as a range of dates or a
period of time, then it means any date within that range or period;

"storage costs" means $25 plus GST per month or part month for each roll of carpet which
Brintons is required to store in accordance with clause 3.3, plus insurance,
which Brintons may take out in its absolute discretion.



Words importing the singular shall include the plural and words importing one gender include all other genders.

1. QUOTATIONS

1.1 All quotations are valid for a period of 30 days from the date of the quotation unless otherwise stated in the
quotation.

1.2 A quotation is not binding on Brintons until the Customer has accepted the quotation in writing and may be
varied or withdrawn by Brintons at any time prior to written acceptance by the Customer.

1.3 Only on receipt of written acceptance of the quotation by the Customer, in the form of an Order or other
document acceptable to Brintons, does Brintons agree to sell the goods and/ or supply the services to the
Customer on the terms contained in this agreement.

1.4 The Customer agrees that the terms contained in this agreement are incorporated in their entirety into any
order under which a contract is formed between Brintons and the Customer. The terms of this agreement
prevail over any terms to the contrary in an order or other document provided by the Customer,
notwithstanding any provision to the contrary in the Customer's purchase order or other document.

1.5 After the Customer's acceptance of a quote, the Customer may only cancel the order, or part of the order with
the written consent of Brintons, which may be refused in Brintons' absolute discretion. Should Brintons agree
to the cancellation of an order then the Customer must pay for all work performed and costs committed
(whether in respect of goods or services) up to the date of cancellation. The work performed shall include an
appropriate allowance for the profit of the contract to that point in time. In the event that this results in an
amount recoverable that is in excess of any deposit paid by the Customer then Brintons will invoice the
Customer for the excess amount on a final invoice and this final invoice will be payable by the Customer in
accordance with Brintons’ normal terms and conditions. For the avoidance of doubt if the contract is cancelled
at any time the full amount of the deposit will be retained by Brintons.

1.6 If the Customer sends to Brintons a purchase order without having first requested or received a quotation for
goods or services, Brinton may either accept the purchase order or may provide the Customer with a
quotation. The purchase order or quotation will not form a binding agreement for the supply of goods and/ or
services until has been agreed by both parties in writing.

2. SALE AND PURCHASE

2.1 If the order specifies that a deposit must be paid by the Customer then:

(a) the deposit must be paid in accordance with the terms set out in the applicable invoice; and

(b) the deposit is applied to the order in respect of which the invoice is issued and may not be applied to any
other order or to any other amount owed by the Customer to Brintons.

(c) Brintons shall not supply or start to manufacture or perform the Goods and/or Services until it has
received the deposit in full in cleared funds.

2.2 The Customer shall pay the price due on:

(a) the placing of an order by the Customer, unless paragraph 2.3(b) or 2.3(c) applies;

(b) if credit account arrangements have been approved by Brintons — on the date specified in, or determined
in accordance with, any credit account arrangements approved by Brintons to be provided to the
Customer; or

(c) if payment on the delivery date is specified in the applicable quotation or order — on the delivery date in
respect of the goods or the services date in respect of services,

2.3 Payment on credit account is due within thirty (30) days of invoice date or such other time as set out in the
order provided that Brintons may cease providing credit to the Customer at any time.

2.4 Notwithstanding clause 2.3 , Brintons reserves the right at any time to require that Goods and/or Services are
paid for in full in advance of delivery and/or performance.

2.5 Unless otherwise agreed by Brintons in writing, the Customer shall make payment to Brintons in respect of
each invoice in the currency stated on the Quotation or invoice and within the relevant payment period stated
in the Quotation or invoice.

2.6 Delivery of goods on Customer’s behalf to a retailer or contractor, within a capital city of a state or territory
(excluding the NT and Tasmania) within Australia will be included in the price specified in the applicable
quotation. Delivery of goods outside these areas will attract additional charges which must be paid by the
Customer in accordance with the applicable invoice. If the Customer requests delivery to any other person or
address, Brintons may, at its discretion, agree to such a request subject to any additional charges notified by
Brintons to the Customer.

2.7 Penalty interest at the rate of two (2) per centum per annum higher than the rate of penalty interest current at
the date of default pursuant to the Penalty Interest Rates Act 1983 (Vic.) (or any subsequent, repealing or



2.8
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corresponding Act) shall be paid by the Customer to Brintons on such part of the price as is outstanding for
each day during which it is in arrears.

The Customer shall not withhold payment of any part of the price set out in the order by reason of any dispute
or claim.

The price is exclusive of all taxes, duties, fees and government levies which may be imposed on or be payable
in respect of the goods or its delivery or the provision of any services.

2.10 Brintons is entitled to increase the price by written notice to the Customer if any of the following events occur

between the date of the quotation and the delivery date:

(a) increase in the costs to Brintons due to a factor beyond the control of Brintons (including but not limited
to: foreign exchange fluctuation, currency regulation, alteration of duties, change in legislation, increase in
the costs of labour, materials or costs of manufacture);

(b) change in delivery date, quantities or specifications for the goods, or change in the scope or nature of
services, requested by the Customer;

(c) any delay caused by any instructions of the Customer or failure of the Customer to give Brintons
adequate or accurate information or instructions;

(d) any failure of the Customer to give Brintons adequate information or instructions that causes Brintons to
incur additional costs; or

(e) the Customer requests additional samples beyond normal market practice

211 If full payment is not received by Brintons by the due date then without prejudice to its rights Brintons shall be

entitled:

(a) to sue for the entire price; and/or

(b) to suspend the further provision of Goods and/or Services (without incurring any Liability) until such time
as full payment has been paid; and/or

(c) to require the immediate return to Brintons of all Goods agreed to be sold by Brintons to the Customer in
which the property has not passed to the Customer in accordance with the provisions of clause 6 below
and the Customer hereby agrees to reimburse to Brintons upon demand Brintons’ costs or expenses in
recovering such Goods.

DELIVERY AND DISPATCH

3.1

3.2

3.3

3.4

Any delivery date or service date stated on the quotation is the anticipated time of delivery only and the
Customer does not have any right of compensation or cause of action against Brintons in the event that the
goods are not delivered on the delivery date, or the services are not provided, or not completed, on the service
date

The Customer or its agents must, as applicable, take delivery of the goods on the delivery date, or accept the
provision of the services on the service date.

If the Customer fails to collect goods or fails to accept delivery of goods on the delivery date, Brintons may
store the goods at the risk of the Customer and the Customer agrees to pay the storage costs, calculated from
the date that is 7 days from the delivery date until the date of collection of the goods or acceptance of delivery
of the goods by the Customer.

If the Customer fails to accept the provision of services on the service date or make any arrangements
(including providing access, utilities, or a safe working environment) necessary for the effective provision of
the services, Brintons may reschedule the services and any additional costs incurred from the rescheduling of
the services will be the liability of the Customer.

SPECIFICATIONS

41

If goods are made to a specification, instruction or design supplied by the Customer or any third party on

behalf of the Customer then:

(a) the suitability and accuracy of that specification, instruction or design is the Customer's sole responsibility;

(b) the Customer indemnifies and will keep indemnified Brintons against any infringement, breach or
unauthorised use or alleged infringement, breach or unauthorised use of any third party's intellectual
property rights and against any claim and against any loss, damage or expense which Brintons may incur
because of any such infringement, breach or unauthorised use or any alleged infringement, breach or
unauthorised use in any country; and

(c) the Customer indemnifies Brintons against any loss, damage or expense in respect of any liability arising
in any country due to the goods being made to such specification, instruction or design,

and the order in respect of such goods incorporates these terms.



4.2 The Customer agrees that Brintons may produce the goods in any country in the world irrespective of where
any sample may be produced.

4.3 Once the specification, instruction or design has been accepted in writing for manufacture by Brintons then the
Customer may not vary the specification, instruction or design without the written consent of Brintons and if
such a variation is consented to by Brintons, the Customer accepts any increased costs or extended delivery
dates that may result.

4.4 Brintons may make any changes in the specification of goods which do not materially affect their quality,
performance or appearance provided that it notifies the Customer of any such changes and the Customer
does not object to the changes within 48 hours from the time of notification.

4.5 Brintons may supply services pursuant to an order either by utilising its own personnel or by engaging
contractors or sub-contractors, provided that Brintons will be liable to the Customer for the supply of such
services, regardless of whether they are supplied by Brintons directly or by such contractors or sub-
contractors.

4.6 Whilst every effort is made to manufacture correct sizes, slight variations are unavoidable and the Customer
accepts that the goods comply with the specification if sizes are within the tolerances given in British Standard
3655. Without prejudice to the generality of the foregoing:

(a) For carpets sold as a piece or a roll a tolerance of +/- 1.25% applies to the width and +/- 1.0% to the
length.

(b) For rugs and runners a tolerance of +/- 2% applies to the width and length dimensions.
(c) For tiles +/- 0.5% on nominal dimensions.
)

(d) For all carpets a tolerance of +/- 3% applies to each fibre content of the pile yarn or use surface material .

The Customer is advised to order 1% more lengthwise than the exact dimension of the area to be fitted would indicate because
the dimensions of the material can change slightly after cutting or weaving to length.

4.7 Cutlengths will not be bound unless specifically requested and, if so requested, will be charged at Brintons'
current rates.

4.8 Whilst Brintons will endeavour to colour match if requested it may not be possible to colour match carpets
ordered at different times.

4.9 Brintons will endeavour to pattern match within a tolerance of +/-1.25% but the Customer will be responsible
for paying for any wastage of carpet occasioned during match.

4.10 Custom orders accepted by Brintons are subject to overruns of the meterage ordered as follows, which
overruns will be deemed to be included in the order:

(a) 1,000 square metres or more — 5%;
(b) 100 - 999 square metres — 10%;
(c) less than 100 square metres — 20%.

ACCEPTANCE

5.1 The Customer has a period of three (3) business days after the delivery date to notify Brintons in writing of any
damage to, or shortage of, goods delivered to the Customer in a delivery, unless the Customer could not
reasonably have detected the damage or shortage within that period.

Such written notice to Brintons shall provide sufficient detail of the alleged default to enable it to be identified
and remedied by Brintons.

Before attempting installation or making a cut from a roll, it is the Customers responsibility to check for correct
carpet quality, colour/design, dye lot, width and length and for bow/skew. No claims will be considered once a
cut has been made.

5.2 Brintons will promptly address any discrepancy notified in accordance with the provisions of clause 5.1, but to
the extent permitted by law is not liable in respect of damage to, or shortage of, goods not notified in
accordance with clause 5.1 and the Customer waives any claim for loss or damage arising from damage to, or
shortage of, the goods not notified in accordance with clause 5.1.

TITLE

6.1 Title to the goods supplied by Brintons to the Customer will remain with Brintons until the price and all monies
owing to Brintons by the Customer have been paid in full in cleared funds.

6.2 Until title in the goods passes to the Customer:
(a) any delivery of the goods to the Customer is by way of loan only;
(b) the Customer agrees to hold the goods solely as bailee for Brintons;

(c) the Customer must keep Britons' goods separate from any other goods and properly marked, stored and
protected;



(d) the Customer must insure the goods for no less than the price;

(e) the Customer must not allow any person other than Brintons to have or acquire any security interest in
the goods;

(f) the Customer will hold the proceeds of any sale or resale as trustee and fiduciary agent for Brintons and
must keep all such proceeds separate from any monies of the Customer and any third parties and provide
the same to Brintons on demand.

6.3 If the goods are affixed to any land or building the affixation shall;

(a) be for the purpose only of enabling the Customer to more completely enjoy the use of the goods; and

(b) be performed in such manner as to enable the goods to be removed and returned to Brintons if the
Customer fails to pay the price in full on the due date for payment.

6.4 If the Customer:-

(a) fails to pay the price in full on the due date for payment; or

(b) prior to payment of the price deals with the goods in a manner inconsistent with the rights granted in this
clause 6;

the Customer must return the goods to Brintons immediately upon request and its bailment shell thereupon

cease and determine.

6.5 If the Customer fails to return the goods as requested by Brintons under clause 6.4, Brintons may (without
prejudice to any of its other rights), by its servants or agents, enter upon any premises containing the goods
and remove the goods whether or not it is affixed to any land or building in any manner.

6.6 In acquiring services from Brintons or requesting Brintons to supply services, the Customer grants to Brintons
a lien over any goods or other property in respect of which the services are performed until to secure payment
owed or that will be owed to Brintons for the supply of services.

6.7 The provisions of this clause 6 apply notwithstanding any agreement between the parties under which
Brintons grants the Customer credit.

PERSONAL PROPERTY SECURITIES ACT 2009 ("PPS")

7.1 The terms "Collateral", "Debtor", "Financing Change Statement", "Financing Statement", "Goods", "Grantor",
"Proceeds", "Purchase Money Security Interest", "Register", "Registration", "Secured Party", "Security
Agreement" and "Security Interest" have the meaning given in the PPS.

7.2 The Customer acknowledges that this agreement constitutes a Security Agreement which creates a Security
Interest in favour of Brintons as Secured Party over all of the present and after acquired Goods supplied by
Brintons to the Customer and any Proceeds of those Goods (the Collateral) to secure payment, from time to
time, for the Goods.

7.3 The Customer grants a Security Interest, by virtue of the retention of title clause (in clause 6 of this
agreement), to Brintons in all Goods supplied by Brintons to the Customer.

7.4 The Customer agrees that Brintons can without notice to the Customer seek Registration of its Security
Interest as a Purchase Money Security Interest.

7.5 The Customer undertakes to:

(a) sign any further documents and provide any further information which Brintons may require to register,
amend or update a Financing Statement or a Financing Change Statement in relation to a Security
Interest on the PPS Register;

(b) indemnify and upon demand pay Brintons for all costs incurred by Brintons in the registration and
maintenance of its Financing Statement to enable registration of this Security Interest on the PPS
Register (including registering a Financing Change Statement) or releasing any Security Interests;

(c) notregister or permit to be registered a Financing Change Statement in the Collateral without the prior
written consent of Brintons; and

(d) give Brintons not less than 7 days written notice of any proposed change in name and/or any other
changes in the Customer's details registered on the PPS Register.

7.6 As permitted by section 115 of the PPS, the Customer waives any rights it would have had under any of the
sections of the PPS listed in section 115(1) of the PPS.

7.7 The Customer agrees to waive its rights as a Grantor and/or a Debtor under section 142 and 143 of the PPS.

7.8 The Customer waives its right to receive a verification statement in accordance with section 157 of the PPS.

7.9 This clause 7 will survive the termination of this agreement to the extent permitted by law.



10.

11.
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LIABILITY

To the extent that this agreement constitutes a supply of goods or services to a consumer within the meaning of the
Competition and Consumer Act 2010 (Cth), Brintons does not exclude, restrict or modify the Customer's rights
under the Australian Consumer Law. In all other respects, and to the extent permitted by law:

8.1 all terms, conditions, warranties and representations, express or implied by statute or otherwise are excluded;

8.2 the Customer warrants that it has solely relied upon its own judgment and expertise in acquiring the goods or
services; and

8.3 any liability of Brintons which cannot be excluded in relation to the supply of the goods or services is limited to
(at the unfettered discretion of Brintons):

(a) the repair or replacement of the goods, or supply of equivalent goods;
(b) the payment of the cost of replacing the goods;

(c) the re-supply of the services; or

(d) the payment of the cost of re-supplying the services,

that gave rise to the liability.

TERMINATION
9.1 Brintons may immediately terminate this agreement if:
(a) aninsolvency event occurs in relation to the Customer;

(b) the Customer is in breach of any term, condition or provision of this agreement or fails to meet any
obligation arising under this agreement and such breach is not remedied within seven (7) days of the date
of written notice by Brintons to the Customer identifying the breach and requiring it to be remedied; or

(c) any distress, execution or other legal process is levied on the Customer.
(d) specification is in breach or potential breach of any third party Intellectual Property Rights;
)

( has a receiver, manager, administrator or administrative receiver appointed over all or any part of its
undertaking, assets or income;

(f) has aresolution passed for its winding up;

(g) has a petition presented to any court for its winding up or an application is made for an administration
order, or any winding-up or administration order is made against it;

9.2 Immediately on termination of this agreement by Brintons pursuant to clause 9.1 and notwithstanding such
termination, the Customer shall return (at its own cost) all goods for which payment has not been made, to
Brintons, or will be liable to Brintons for the costs of action to recover such goods.

9.3 The Customer will be liable to Brintons to pay for any goods or services provided to the Customer by Brintons
up to the date of termination.

9.4 Despite any other provision of this clause 9, the Customer will be liable to Brintons for any goods that:
(a) have been custom made to the Customer’s requirements;
(b) have been altered, cut, or otherwise changed; or
(c) Brintons otherwise reasonably decides it would be unable to sell or use if it accepted return of the goods.

Brintons may, at its absolute discretion, agree to accept return of goods that have not been unpacked and that
remain in original condition.

D

RISK

Risk of loss of or damage to the goods shall pass to the Customer on delivery of the goods to the Customer’s
premises or otherwise in accordance with the Customer’s instructions.

SITE PREPARATION AND LAYING

Brintons is not obliged or responsible to the Customer in any way under this agreement for laying the goods on the
Customer’s premises, unless the Customer has agreed to acquire services from Brintons for this purpose, and such
services will be subject to this agreement and the terms of the applicable order.

INTELLECTUAL PROPERTY RIGHTS OF BRINTONS

12.1 The Intellectual Property Rights in every document produced by or on behalf of Brintons (including in design
documents produced in accordance with the Customer's special requirements) and in all goods produced
therefrom shall belong to Brintons. The Customer may not manufacture or commission any third party to
manufacture goods (including but not limited to carpets) in accordance with any documents or goods produced
by or on behalf of Brintons or any document which is a reproduction from it whether in whole or in part.

12.2 The Customer acknowledges that Brintons is entitled to supply to any third party goods (including, but not
limited to, carpets) in accordance with any document produced by Brintons (including documents produced in
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13.

14.

15.

16.

17.

18.

accordance with the Customer's special requirements) and/or the same as or similar to goods supplied to the
Customer unless expressly agreed otherwise in writing by Brintons and the Customer.

12.3 Subject to the provisions of clause 12.1 the Customer retains the right to submit a design document which it
has supplied to Brintons (or any copy or duplication of that document) to another carpet manufacturer for
interpretation or development provided that any such development or interpretation does not infringe upon the
intellectual property rights in any interpretation or development by Brintons of such design document.

DISPUTES

Any dispute or difference arising in connection with this agreement shall be submitted to arbitration in accordance
with, and subject to the Institute of Arbitrators and Mediators Australia Arbitration Rules. During such arbitration,
both parties may be represented by a duly qualified legal practitioner.

CONFIDENTIALITY

The Customer will treat as confidential, information which comes into its possession, pursuant to or as a result of
these conditions, or pursuant to any quotation or order, or any inquiry made by the Customer whether or not an
order results or a quotation is given, and whether or not such information relates in any way to the manufacture of
the goods or the provision of services, or the business, sales, marketing or technical operations of Brintons or the
clientele of Brintons.

ANTI-BRIBERY AND ANTI-SLAVERY

15.1 Each party shall comply with the anti-bribery provisions of the Australian Criminal Code Act 1995, and all
applicable laws in effect in jurisdictions in which Brintons conducts business (Bribery Laws) including ensuring
that they have in place adequate procedures to prevent bribery and use all reasonable endeavours to ensure
that:

(a) all of their personnel;

(b) all others associated with a party;
(c) all of a party’s subcontractors,
comply with those laws.

15.2 Without limitation to clause 15.1, neither party shall make or receive any bribe (as defined in the Bribery Laws
or other improper payment, or allow any such bribe to be made or received on its behalf, either in Australia or
elsewhere, and shall implement and maintain adequate procedures to ensure that such bribes or payments
are not made or received directly or indirectly on its behalf.

15.3 Each party shall comply with the Modern Slavery Act 2018 (Cth) and any applicable laws relating to modern
slavery in the jurisdiction in which it operates (Modern Slavery Laws), and use all reasonable endeavours to
ensure that:

(a) all of their personnel;

(b) all others associated with a party;

(c) all of a party’s subcontractors,

comply with those laws and do all things reasonably necessary to eliminate modern slavery risks in its
operations and supply chains.

15.4 Brintons may terminate any agreement formed between it and the Customer if the Customer breaches this
clause 15.

GOVERNING LAW
This agreement will be governed by and construed according to the law in force in the State of Victoria.

WAIVER

No term, provision or clause of this agreement shall be deemed to be waived by Brintons except under notice in
writing signed by Brintons. No such waiver by any third party (including any supplier to Brintons or the Customer)
will prejudice Brintons’ rights in respect of any breach of these conditions by the Customer.

FORCE MAJEURE

Brintons reserves the right to defer the date of delivery or to cancel the Contract or reduce the volume of the Goods
and/or Services ordered by the Customer (without liability to Customer) if it is prevented from or delayed in the
carrying on of its business due to circumstances beyond the reasonable control of Brintons including, without
limitation, acts of God, governmental actions, war or national emergency, acts of terrorism, protests, riot, civil
commotion, fire, explosion, flood, pandemic or epidemic,lock-outs, strikes or other labour disputes (whether or not
relating to either party’s workforce), or restraints or delays affecting carriers or inability or delay in obtaining
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19.

20.

21.

supplies of adequate or suitable materials, provided that, if the event in question continues for a continuous period
in excess of 180 (one hundred and eighty) days, either party shall be entitled to give notice in writing to the other
party to terminate the Order.

SEVERABILITY

If any provision of this agreement is held invalid, void, unenforceable or illegal for any reason, this agreement shell
remain otherwise in full force apart from such provision which shall be deemed to be deleted.

ENTIRE UNDERSTANDING

20.1 This agreement together with any express written warranty provided by Brintons to the Customer (if any) and
the terms specified in any order contains the entire understanding between the parties as to the subject matter
of this Agreement.

20.2 All previous negotiations, understandings, representations, warranties, memoranda or commitments (whether
written, verbal or in any other form) concerning the subject matter of this agreement are superseded by this
agreement and are of no effect.

NOTICES

A notice under this Agreement must be hand delivered or sent by prepaid post or facsimile to the recipient’s
address specified in the account application, or otherwise notified by the Customer to Brintons in writing, and takes
effect when taken to be received (or at a later time specified in it), and is taken to be received:

21.1if hand delivered, on delivery;
21.2if sent by prepaid post, on the second business day after the date of posting;
21.3if sent by email, as provided in section 13A of the Electronic Transactions Act 2000 (Vic),

but if the delivery, receipt, or transmission is not on a business day or is after 5:00pm on a Business Day, the
notice is taken to be received at 9:00am on the next business day.



