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Knotwood’s Terms

N\ & Conditions of Sale

Definitions & Interpretations.

Definitions.

In these Terms unless the context or subject matter
or circumstances indicate otherwise:

Affiliate means any person, any other person who, directly or indirectly (including through
one or more intermediaries), controls, is controlled by, or is under common control with, such
person. For purposes of this definition, “control,” when used with respect to any specified
person, shall mean the power, direct or indirect, to direct or cause the direction of the
management and policies of such person, whether through ownership of voting securities
or partnership or other ownership interests, by contract, or otherwise; and the terms
“controlling” and “controlled” shall have correlative meanings.

Business Day means a day that is not a Saturday, Sunday, or public holiday in the State of
Arizona, United States of America.

Claim means any claim by any third person for loss or damage to any property, injury to, or
death of any person or economic loss arising out of or relating to the Goods or any delay or
failure in supplying the Goods.

Customer means the successful applicant to whom Knotwood supplies credit and Goods
under these Terms, or the person identified on a Quote or an Order as the customer (as the
case requires).

Force Majeure Event means an event or circumstance beyond the reasonable control of a
party to these Terms, including but not limited to war, riots, civil unrest, fire, flood, cyclone,
typhoon, earthquake, lightning, explosion, strikes, lockouts, slowdowns, prolonged shortage
of energy supplies, epidemics, pandemics and acts of state or governmental action
prohibiting or impeding any party from performing its obligations under these Terms.



Definitions & Interpretations.

Continued.

Form means the application for commercial credit form attached to these Terms.

Goods mean any goods supplied by Knotwood to the Customer.

Guarantee and Indemnity means the guarantee and indemnity attached to these Terms.
Guarantor means the person or persons named in the Guarantee and Indemnity.

Insolvency Event means, in respect of the Customer, any of the following events or any
similar event: (a) it disposes of the whole or any part of its assets, operations or business
other than in the ordinary course of business; (b) it ceases, or threatens to cease, carrying

on business; (c) it is unable to pay its debts as the debts fall due; (d) any step is taken by a
mortgagee to take possession or dispose of the whole or any part of its assets, operations or
business; (e) any step is taken for a party to enter into any arrangement or compromise with,
or assignment for the benefit of, its creditors or any class of its creditors; (f) any step is taken
to appoint an administrator, receiver, receiver and manager, trustee, provisional liquidator or
liquidator of the whole or any part of its assets, operations or business; or (g) the Customer
being a natural person commits an act of bankruptcy.

Knotwood means Knotwood US LLC, 16192 Coastal Highway, Lewes, DE 19953.
Law means any applicable U.S. federal, state, or municipal laws.

Liability means any expense, cost, liability, loss, damage, Claim, notice, entitlement,
investigation, demand, proceeding or judgment (whether under statute, contract, equity, tort
(including negligence), indemnity or otherwise), howsoever arising, whether direct or indirect
and/or whether present, unascertained, future or contingent and whether involving a third
party or a party to these Terms or otherwise.

Order means a purchase order for the Goods placed by the Customer in accordance with
these Terms.

Quote means a written description of the Goods or Services to be provided, an estimate
of the cost of the Goods or Services and the cost of delivery, an estimate of the time frame
for the delivery of the Goods or Services and such other information included by Knotwood
from time to time.

Real Property means all real property interests held by the Customer nowv or in the future.

Security Interest means an interest in personal property provided for by a transaction that,
in substance, secures payment or performance of an obligation (without regard to the form
of the transaction or the identity of the person who has title to the property).

Services means the services (if any) to be provided by Knotwood to the Customer in
accordance with a Quote and these Terms.

Terms means these terms and conditions of sale being Knotwood’s terms and conditions
for the supply and purchase of Goods.

Territory means United States.

UCC means the Uniform Commercial Code, Article 2 & 9, governing sales of goods and
security interests in personal property.

\Warranties means the warranties in respect of the Goods as contained on the ‘warranties’
subpage of the Website as amended from time to time.

Website means the website located at <https://www.knotwood.com/> and controlled by
Knotwood or any of its Affiliate from time to time.
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Definitions & Interpretations.
Continued.

1.2

Interpretations.

In these Terms unless the context or subject matter or circumstances indicate otherwise:

words importing the singular include the plural and vice versa;
A reference to a clause or paragraph is a reference to a clause or paragraph of these Terms;

A reference to ‘USD’, ‘$’ or ‘dollars’ means UNITED STATES Dollars and a reference to
payment means in US dollars unless expressly stated otherwise;

Headings are for convenience only and do not affect interpretation;

The meaning of general words is not limited by specific examples introduced by ‘including;,
‘for example’ or similar expressions;

Another grammatical form of a defined word or expression has a corresponding meaning;

A reference to a party includes that party’s executors, administrators, successors and
permitted assigns; and

If the date on which any act, matter or thing is to be done falls on a day which is not a
Business Day, that act, matter or thing: (i) if it involves a payment other than a payment
which is due on demand must be done on the preceding Business Day; and (ii) in all other
cases, must be done on the next Business Day,.

Supply On Credit.

The Customer acknowledges and agrees that: (i) it has no entitlement to credit unless in Knotwood’s absolute
discretion, Knotwood elects to extend credit to the Customer; and (ii) any credit granted by Knotwood to the
Customer does not represent an ongoing right of the Customer to receive credit from Knotwood. Specifically,
Knotwood reserves the right, at any time and at its absolute discretion, to refuse to supply further Goods or
Services to the Customer and to refuse to supply Goods or Services to the Customer on credit terms.
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Supply On Credit.
Continued.

The Customer must:

i)

No later than 30 days from the date of each Knotwood statement, make payment of its
credit account with Knotwood in clear funds without any set off or deduction. Payment
must be made by direct debit, credit card into Knotwood'’s nominated bank account;

Pay any stamp duty assessed on this document or fee to register or maintain any security
interest held by Knotwood in respect of Goods or Services supplied by Knotwood to the
Customer; and

Advise Knotwood in writing upon the happening of any Insolvency Event, any change

in name, ownership or control as soon as reasonably practicable and in any event, no

later than three (3) Business Days after the happening of such event. The Customer
acknowledges that despite the happening of any such event, the Customer remains liable to
pay the price for all Goods sold or Services provided by Knotwood to the Customer.

Privacy, Disclosure & Consent.

The Customer authorises Knotwood to:

Disclose information contained in the Form to any credit reporting agency or third party; and

Obtain credit information about its personal, consumer and commercial credit worthiness
from any bank or trade referee disclosed in the Form (or similar document) and from any
other credit provider or credit reporting agency, for the purpose of assessing the Form, or in
connection with any guarantee given by the Customer.

The Customer agrees that this authority remains in place until these Terms are terminated under clause 22.
The Customer acknowledges that certain information about the Customer’s credit facility may be exchanged
with other credit providers to assist with the management of the credit arrangements contemplated by these

Terms.

Knotwood complies with its privacy obligations at law in relation to the collection and disclosure of personal
information. Further information about the way in which Knotwood manages personal information can be
obtained from the Website.
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4. Quotes.

Knotwood may provide the Customer with a Quote. Any Quote issued by Knotwood is valid until the end of the month
in which the invoice is issued. Unless otherwise agreed in writing, a Quote does not include the cost of installation of
the Goods. Quotes are based upon the cost of materials available at the time of preparation of the Quote and assume
the timely supply by the Customer of all necessary information and documents to Knotwood. Following provision

of a Quote, Knotwood is not obliged to supply the Goods until (i) the Quote has been accepted by the Customer
completing an Order and returning the Order to Knotwood and (i) Knotwood accepts the signed Quote. Knotwood
reserves the right to amend any Quote before the Order has been completed to take into account any rise in the cost
of completing the Order and any amendment supersedes any prior Quote or dealings between the parties (unless
otherwise agreed). Knotwood will notify the Customer of any amendment to the Quote as soon as practicable. An
indication in a Quote of the time frame for the provision of the Goods is an estimate only and is not a fixed time frame.

5. Orders.

a) Each Order must be submitted in writing in a form approved by Knotwood (acting reasonably) and is subject
to acceptance by Knotwood. These Terms apply to all Orders for Goods that are accepted by Knotwood
whether for cash or on credit. For the avoidance of doubt:

) Knotwood'’s acceptance of an Order represents Knotwood'’s acceptance to provide the
Goods and Services on these Terms and for the price set out in the Order; and

i) The inclusion of the Customer’s standard terms on an Order are of no effect and do not
replace these Terms.

b) The Customer acknowledges and agrees that:

i) A minimum amount of $2,000 applies to each Order for Goods in non-standard colours.
Non-standard colours are defined as colours which do not form part of Knotwood'’s
‘\Woodgrain’ “Textured’ or ‘Textura’ colour range;

i) Each Order must meet Knotwood'’s minimum Quote requirements, including length
requirements for the Goods as follows: (i) minimum length of 4.0 metres; and (ii) maximum
length of 6.5 metres

i) The lead time for powder coating and imaging will be confirmed by Knotwood as soon as
practicable after Knotwood has received and processed an Order;

iv) To the extent permitted by law, Knotwood will not be liable or responsible in any way to the
Customer or any other person for:

a) Any coatings when a die drawing has not been provided by the Customer; or

b) Any costs incurred by the Customer in connection with any image or coating faults;
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Orders

Continued.

d)

V)

Vi)

[t may place an Order for the coating or sublimation of the Customer’s own metal
(Customer’s Metal). Knotwood will not accept an Order for the coating or sublimation of the
Customer’s Metal unless the Customer has provided Knotwood with all required paperwork
and other documents reasonably requested by Knotwood. The Customer must use its’
reasonable commercial endeavours to ensure that the Customer’s Metal is appropriately
packaged to allow for forklift unloading and in accordance with Knotwood’s packaging
guidelines (if applicable). If in Knotwood'’s reasonable opinion the Customer’s Metal is not
packaged appropriately, Knotwood may return the Customer’s Metal to the Customer at the
Customer’s sole expense; and

It is the Customer’s responsibility to ensure that the quantity and site measurements
included in an Order are accurate. The Customer agrees to indemnify and hold Knotwood
harmless from any costs, losses, liabilities or expenses incurred by Knotwood as a result

of reliance on incorrect or inadequate information provided by the Customer in an Order
may result in the Customer incurring additional costs. Knotwood will not be liable or
responsible in any way to the Customer or any other person for any Liabilities (including but
not limited to consequential damages, loss of profits, or loss of revenues) for an incorrect
Order or for any shortfall in the Goods supplied, or to be supplied, by Knotwood (Shortfall).
The Customer agrees that where there is a Shortfall and the Customer places an Order for
additional Goods to correct the Shortfall, the price of the Goods will be the price of those
goods on the date that the Order is submitted by the Customer. The Customer must pay for
the Goods in accordance with any Quote or invoice issued by Knotwood to the Customer
for the Shortfall.

Knotwood may in its absolute discretion refuse to provide Goods or Services where:

The Goods are unavailable for any reason whatsoever;
Credit limits cannot be agreed upon or have been exceeded; or

Payment for Goods or Services previously provided to the Customer or any Affiliate of the
Customer has not been received by Knotwood.

To the maximum extent permitted by the U.S. consumer protection laws, including the Magnuson-Moss
\Warranty Act and UCC Article 2:

i)
i)

An Order cannot be canceled without the prior written consent of Knotwood; and

\Where an Order is cancelled, the Customer indemnifies Knotwood against any Losses
incurred by Knotwood as a result of the cancellation (including, but not limited to, loss
of profit from other orders foregone as a result of the scheduling of the Order which is
subsequently cancelled).

The Customer may request that its Order be varied by providing a request in writing to Knotwood. Any
request for a variation must be agreed to in writing by Knotwood in order to have effect. Knotwood has
an automatic extension of time for the provision of the Goods or Services equal to the delay caused by

the variation.
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Acceptance & Return of Goods.

If the Customer fails to advise Knotwood in writing of any fault in the Goods or failure of the Goods to accord
with the Order within five (5) Business Days of delivery or collection, the Customer is deemed to have
accepted the Goods and to have accepted that the Goods are not faulty and accord with the Order. For the
avoidance of doubt, the Customer shall not have grounds to not accept the Goods for any reason described
in clause 12(b & c). Consumer protections under applicable U.S. federal and state laws, including implied
warranties under UCC Article 2, shall apply

A return of Goods will not be accepted without the prior written approval of Knotwood. \Where the

Customer has obtained Knotwood'’s prior written approval, the Customer agrees that the Goods must be
returned at Customer’s cost in their original packaging, in good order and condition and be accompanied

by documentation showing the Customer’s name, address and account number, Knotwood invoice number,
reason(s) for return and authorisation reference number. The return of unpackaged Goods will not be
accepted. Any return request that is accepted by Knotwood will be credited to the Customer’s account at the
current list price, less any restocking fee.

Price and Payment.

The Customer agrees to pay Knotwood the price of the Goods plus all delivery or other costs (if any) set out in
the Quote or as otherwise communicated by Knotwood to the Customer in writing from time to time:

i) In accordance with clause 2, where Knotwood agrees to supply credit to the Customer; or

i) In accordance with clause 7(b), where the Customer agrees to pay the price upfront.

Knotwood shall provide an invoice to the Customer for the upfront price. The Customer must pay the price to
Knotwood’s nominated bank account or other payment method set out in Knotwood'’s invoice as follows:

) 50% of the total upfront price must be paid on the date that the Customer places an Order
with Knotwood for the Goods; and

i) The balance of the upfront price must be paid immediately prior to the delivery or collection
of the Goods.

If any invoice is due and payable but unpaid, Knotwood may withhold the provision of any further Goods or
Services until all overdue amounts are paid in full, which must be paid in full no later than 20 days thereafter.
Customers shall be responsible for attorney’s fees and collection costs in case of delinquent accounts.

Knotwood may (but is under no obligation to) offer the Customer a discount. Knotwood may in its absolute
discretion apply any payment received from the Customer to any amount owing by the Customer to
Knotwood. The Customer is not entitled to retain any money owing to Knotwood regardless of any default
or alleged default by Knotwood of these Terms, including (but not limited to) the supply of allegedly faulty
or defective Goods, provision of Services to an inadequate standard or a delay in the provision of Goods or
Services.
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8.

a)

Overdue Amounts.

If the Customer:

) Is in breach of these Terms, including because of a failure to pay any amounts due and
pavyable;

i) Suffers an Insolvency Event; or

i) Makes any misrepresentation to Knotwood on the Form or otherwise in respect of
Customer’s creditworthiness,

Then without limitation to Knotwood's rights at law or equity, or under these Terms
(including the right to terminate), the balance of the Customer’s account will be immediately
due and payable. \Without affecting any of Knotwood’s other rights, any money due to
Knotwood and outstanding beyond the due date will attract interest at the rate of 2% per
month (or any part thereof), calculated daily and compounding monthly. The Customer
agrees the rate of 2% per month (or any part thereof) is a genuine pre-estimate of loss and is
not a penalty.

Delivery and Force Majeure.

Any delivery date or collection date made known by Knotwood to the Customer in the Quote or otherwise

is an estimate only and Knotwood will not be liable for a late delivery. The Customer acknowledges and
agrees that delivery of the Goods may be affected by circumstances beyond Knotwood’s control, including
a Force Majeure Event, delays experienced by third parties, delays where the Customer has made a mistake
in their Order, and delays associated with shipping components of the Goods. Under no circumstances shall
Knotwood be liable for any Liability, loss, damage or delay to the Customer or the Customer’s customers or
clients arising from any of the events or circumstances in this clause 9(a).

The Customer agrees that delivery may be made in instalments. \Where the Goods for a particular order are
delivered by instalments, this does not constitute grounds for cancellation of the remainder of the instalments
and the Customer shall be bound to accept delivery of such remaining instalments.

Knotwood engages third party freight providers. The Customer acknowledges and agrees that to the extent
permitted by law Knotwood will not be liable or responsible in any way to the Customer or any other person
for any damage incurred to Goods in transit. The Customer may, at its own cost, arrange alternative transport
for the Goods and must provide notice in writing to Knotwood once any alternative transport has been
arranged.
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10. Title & Risk.

a) Title and risk are governed by UCC Article 2.
b) Risk in the Goods passes to the Customer immediately upon delivery or collection.
c) Title in all Goods supplied to the Customer remains with Knotwood until Knotwood receives payment in full of

all amounts due to Knotwood. Until such time as title in the Goods passes to the Customer, the Customer:

V)

Vi)

vii)

Is a bailee of the Goods until property in them passes to the Customer;

Irrevocably appoints Knotwood to be its attorney to do all acts and things necessary to
ensure the retention of title to the Goods including the registration of any security interest in
favour of Knotwood with respect to the Goods under applicable law;

The Customer will hold the benefit of the Customer’s insurance of the Goods on trust for
Knotwood and must pay to Knotwood the proceeds of any insurance in the event of the
Goods being lost, damaged or destroyed,;

Must be able upon demand by Knotwood to separate and identify as belonging to
Knotwood the Goods supplied by Knotwood from other goods which are held by the
Customer;

Must not allow any person to have or acquire any security interest in the Goods;

Agrees that Knotwood may repossess the Goods if payment is not made within 30 days (or
such longer period as Knotwood may, in its absolute discretion, approve in writing) of the
supply of the Goods; and

The Customer grants an irrevocable licence to Knotwood or its agent to enter the
Customer’s premises in order to recover possession of Goods pursuant to this clause 10(c).
The Customer indemnifies Knotwood for any damage to property or personal injury which
occurs as a result of Knotwood entering the Customer’s premises.

d) Despite clause 10(c), the Customer may sell the Goods to a third party in the ordinary course of business and
deliver them to that third party provided that it is agreed that as between the Customer and the third party
purchaser of the Goods, that the Customer sells as principal and not as agent of Knotwood, and provided

further that:

\Where the Customer is paid by the third party, and Knotwood has not been paid by the
Customer for the Goods pursuant to these Terms or any other terms of payment in force
between the parties the Customer holds the whole of the proceeds of sale on trust for
Knotwood and must pay or deliver the proceeds to Knotwood on demand; and

\Where the Customer is not paid by the third party, and Knotwood has not been paid by the
Customer for the Goods pursuant to these Terms or any other terms of payment in force
between the parties, the Customer agrees, at the option of Knotwood, to assign its claim
against the third party to Knotwood upon Knotwood giving the Customer notice in writing
to that effect. For the purpose of giving effect to this assignment the Customer irrevocably
appoints Knotwood as its attorney.
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11.  Uniform Commercial Code, Article 9 (“UCC?").

a) In this clause 11, the terms financing statement and security agreement have the respective meanings
ascribed thereto by the UCC, Article 9.

b) Upon assenting to these terms, the Customer acknowledges and agrees that these terms constitute a
security agreement for the purposes of the UCC and creates a Security Interest in:

)

if)

All Goods previously provided, and to be provided in the future, by Knotwood to the
Customer;

All the Customer’s present and after acquired property, including anything in respect of
which the Customer has at any time a sufficient right, interest or power to grant a Security
Interest in for the purposes of securing repayment of all monetary obligations of the
Customer to Knotwood for Goods - that have previously been provided and that will be
provided in the future by Knotwood to the Customer.

c) The Customer undertakes to:

i)

if)

i)

promptly sign any further documents and/or provide any further information (such
information to be complete, accurate and up-to-date in all respects) which Knotwood may
reasonably require to;

A) File a UCC-1financing statement in relation to a Security Interest with the
Texas Office of the Secretary of State;

B) File any other document necessary or otherwise desired in order to create,
perfect or protect a Security Interest; or

C) File a UCC-3 in order to correct a defect in a statement referred to in clause
11(C)()(A) or clause 11(c)(i)(B).

Indemnify, keep indemnified and upon demand reimburse, Knotwood for all expenses
incurred in filing, amending or terminating a financing statement or releasing any subject
collateral;

Not file a financing change statement in respect of a Security Interest without the prior
written consent of Knotwood;

Not file, or permit to be filed, a financing statement or an amendment to a financing
statement in relation to any Goods in favour of a third party without the prior written consent
of Knotwood;
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Uniform Commercial Code, Article 9 (UCC).
Continued.

Knotwood US LLC Terms & Conditions of Sale.

V)

Vi)

Immediately advise Knotwood of any material change in its business practices of selling the
Goods which would result in a change in the nature of proceeds derived from such sales;
and

In each case, to the extent not prohibited by applicable Law, (i) waive its right to receive
notice under, and any other rights in respect to, Sections 9-611, 9-620(e), 9-621 and 9-623
of the UCC; (ii) waive any right to object to the sale, transfer, conveyance or surrender of
the Goods; (c) waive any obligation of Knotwood to dispose of the Goods under the UCC
or otherwise; (d) waives any other right, whether legal or equitable, which the Customer
may possess in and to the Goods; (e) agree that the transactions contemplated herein have
been effected and negotiated in a commercially reasonable manner; and (f) agrees that
Knotwood has acted in, and has effected and negotiated the transactions contemplated
herein, in good faith. The Customer acknowledges and agrees that the waivers set forth in
this Section [11(c)(vi) and elsewhere in these terms and conditions each constitute material
consideration for the agreement of Knotwood to comply with its obligations under these
terms and conditions.

\/ariations.

Knotwood may from time to time make any minor or insignificant change to the Goods and/or its

specifications as are required, including due to changes in the products or materials provided by its suppliers.

Due to the nature of the sublimation process, colour variation and some blemishes will occur. This unique
product is designed to mimic real wood, so there will be colour and image inconsistencies. Not every piece is
designed to be exactly the same. Please refer to our Surface Finishing Variation Notice, which can be viewed
on page 18. The Customer acknowledges and accepts the Surface Finishing Variation Notice by placing the
order.

Powder Coat Finish:

i) Visible Surfaces: The powder coating shall have a uniform appearance in terms of color
and texture and be free of excessive scratches that penetrate through to the base metal.

Surfaces are to be viewed from a minimum distance of 1 meter, where the product

is installed and accessible under normal conditions (i.e., ground-level wall). A further

viewing distance is allowed in proportion to the installation position of the finished
product in applications where the product is inaccessible from ground level.

i) Secondary & Non-Visible Surfaces: There is no guarantee of powder coat coverage or
thickness in these areas which include but are not limited to internal corners, recesses

and channels.
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\ariations.
Continued.

d)

13.

The Customer acknowledges and agrees that the Goods and/or its specifications, supplied by Knotwood
may from time to time:

i) Exhibit variations in pattern, veining, shade, colour, texture, surface, finish and markings;

i) Mark or stain if exposed to certain substances or if the Customer does not follow the
required maintenance; and

iii) Be damaged or disfigured by handling, impact or scratching,

Resulting in a natural variation in the Goods and/or its specifications in comparison with
any samples, pictures or previous supplies of the Goods.

Under the Song-Beverly Warranty Act, certain representations and warranties may be implied in these terms
or apply to the Goods (“Non-Excluded Guarantees”) and Knotwood acknowledges that nothing in these
terms purports to modify or exclude the Non-Excluded Guarantees.

The Customer acknowledges and agrees that, subject to any guarantees under the Act, any variation or
difference in the Goods, as described in clause 12(b & c), shall be deemed as a minor or insignificant change
to the Goods and/or its specifications and will not, under any circumstances, be deemed as a material
change to the Goods, a failure of Knotwood to meet its obligations, a failure of Knotwood to supply the
Goods, a fault in the Goods or a valid reason for the Customer to reject the Goods or terminate these Terms.

The Customer warrants that it will not: (i) bring or allege any Claim against Knotwood; (i) set-off any amount it
may owe to Knotwood; (iii) be entitled to any discount for the Goods; or (iv) reject any Goods as a result of or
for any minor or insignificant change to the Goods and/or its specifications and will pay Knotwood the price
for the Goods in accordance with these Terms.

Purchase from Knotwood and Reporting of
Suspected Infringement.

The Customer must exclusively obtain Knotwood branded Goods (or other Goods bearing any Knotwood
trademarks or which incorporate Knotwood copyright material or designs) from Knotwood. Knotwood
reserves the right to withhold the supply of Goods from the Customer who contravenes this clause 13(a) and
Knotwood will not be liable to the Customer for any loss or damage resulting directly or indirectly from any
such action.
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Purchase from Knotwood and Reporting of Suspected Infringement.
Continued.

a) The Customer must exclusively obtain Knotwood branded Goods (or other Goods bearing any Knotwood
trademarks or which incorporate Knotwood copyright material or designs) from Knotwood. Knotwood
reserves the right to withhold the supply of Goods from the Customer who contravenes this clause 13(a) and
Knotwood will not be liable to the Customer for any loss or damage resulting directly or indirectly from any
such action.

b) The Customer warrants that all designs, specifications or instructions given to Knotwood will not cause
Knotwood to infringe any patent, registered design or trademark in the execution of the Customer’s order and
the Customer agrees to indemnify and keep indemnified Knotwood against any action taken by a third party
against Knotwood in respect of any such infringement.

c) If the Customer learns of any infringement or suspected infringement of any of Knotwood'’s intellectual

property rights, including ‘unofficial’ goods bearing the Knotwood trade mark, the Customer must promptly
notify Knotwood in writing giving particulars of the infringement (or suspected infringement).

14. Advertising.

The Customer must:

a) Not itself or cause any other person to publish any advertising material relating to the Goods unless the
advertising material has first been approved in writing by Knotwood,;

b) Proactively use and distribute the most recent versions of marketing or promotional material provided by
Knotwood (if any is provided); and

c) Not make or offer any warranty or guarantee, or make any representation, in relation to the Goods, other than
any warranties, guarantees or representations expressly stated in the material provided by Knotwood.
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15. Trading Policy.

a) The Goods may only be resold by the Customer to consumers at retail level and may not be resold at
wholesale level or to any other trader that is known or suspected to be purchasing for resale. The Customer
will do everything reasonably within its control to guard against selling the Goods to resellers who may on-
sell the Goods inside or outside of the Territory.

b) The Customer must not sell or offer for sale the Goods outside the Territory, directly or indirectly, by itself
or through any other party including by means of the internet and the Customer will inform Knotwood if
the Customer expands its retail operations outside of the Territory. The Customer may not supply and sell
the Goods on the internet including on any website owned or controlled by the Customer without the prior
written consent of Knotwood and subject to any requirements and/or policies notified by Knotwood from
time to time. The Customer acknowledges and agrees that approval for internet sales remains at Knotwood'’s
absolute discretion and may be withdrawn on 30 days’ notice in writing by Knotwood. The Customer
acknowledges and agrees that a breach of this clause 15 may result in immediate termination of these Terms
under clause 22.

16. Exclusion & Limitation of Liability.

a) All information, specifications and samples provided by Knotwood in relation to the Goods or Services are
estimates only and, small deviations or slight variations from them which do not substantially affect the
Customer’s use of the Goods or Services (including those under clause 12) will not entitle the Customer to
reject the Goods upon delivery or collection or to make any Claim in respect of them.

b) Other than the warranties contained in clause 18, Knotwood gives no warranty in relation to the Goods
or Services provided or supplied. Under no circumstances is Knotwood or any of its suppliers liable or
responsible in any way to the Customer or any other person for any Liabilities (including consequential
damages and loss of profits or loss of revenues) as a direct or indirect result of any defect, deficiency or
discrepancy in the Goods or Services. This includes their form, content and timeliness of deliveries, failure of
performance, error, omission, defect, including, without limitation, for and in relation to any of the following:

i) Any Goods or Services supplied to the Customer; or

i) Any delay in or other failure to supply of the Goods or Services,
Even if:

i) Knotwood knew such damages were possible; or

iv) Such damages were otherwise foreseeable.
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Exclusion And Limitation Of Liability.
Continued.

17.

The Customer expressly agrees that use of the Goods or Services is at the Customer’s risk and to the
maximum extent permitted by law, Knotwood excludes:

i) All guarantees, conditions, warranties and terms implied by statute, general law or custom,
except any non-excludable Condition, including without limitation all warranties that the
Goods are fit for any particular purpose, safe, of a particular condition, suitability or quality or
efficacious for any particular use;

i) The acts or omissions of the Customer or any third party not engaged by Knotwood; and

iii) Any event or circumstance outside of Knotwood'’s reasonable control, including a Force
Majeure Event.

Despite anything to the contrary and to the maximum extent permitted by law, Knotwood’s total Liability
arising from or in connection with these Terms wiill be limited as follows:

i) In respect of a Claim for the loss or damage of any Goods, an amount not exceeding $100 in
respect of the Goods lost or damaged; or

i) In respect of any other Claim, an amount not exceeding 50% of the price paid by the
Customer to Knotwood in respect of the supply of the relevant Goods to which the Liability
relates,

or in Knotwood’s absolute discretion, to Knotwood resupplying the Goods to the Customer.

The limitations and exclusions in this clause 16 do not apply to the extent that any Liability is directly
attributable to: (i) the personal injury or death caused by Knotwood'’s gross negligence; or (ii) Knotwood's
fraudulent acts or gross negligence.

The Song-Beverly \Warranty Act may give the Customer certain consumer guarantees, which cannot be
restricted, limited or varied.

Indemnity.

The Customer indemnifies, and keeps indemnified, Knotwood, its officers, employees, contractors and agents
(Indemnified Parties) from and against all Claims and Liabilities (including legal fees and costs) sustained

or incurred by the Indemnified Parties as a result of breach of these Terms by the Customer, arising from

or in connection with these Terms or the provision of Goods or Services, the design, specification or use of
the Goods supplied to the Customer or in connection with the recovery of overdue amounts. This clause 17
survives termination of these Terms.
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18. \Warranties.

The Customer acknowledges and agrees that:

a) Subject to clause 18(d) and to the extent permitted by law, Knotwood gives no representations or warranties
except as provided in writing and signed by a director of Knotwood;

b) Consumer protections under U.S. laws, including Magnuson-Moss \Warranty Act and state lemon laws, apply.

c) Subject to registration in accordance with clause 18(d), the \Warranties as amended from time to time are
incorporated into and supplement these Terms; and

d) The Warranties remain wholly subject to and conditional upon the Customer completing, signing and
registering the \Warranties with Knotwood and Knotwood providing confirmation of such registration in
writing. For the avoidance of doubt, to the extent permitted by law, the \Warranties will not form part of
these Terms and shall not bind the parties until such time as the \Warranties are registered with Knotwood
in accordance with this clause 18(d). The Customer shall obtain a warranty registration form from Knotwood
directly or via the ‘warranties’ subpage on the \\Website.

e) Notwithstanding the above, Knotwood warranties do not cover:

Vi)

Vii)

Xi)

xii)

xiii)

Xiv)

XV)

Any products which are modified in any way by any person other than a person authorised
by Knotwood, including, but not restricted to, products tampered with, altered, modified,
repaired, or not installed in accordance with Knotwood’s installation instructions;

Damage caused by or resulting from:
Negligent use or misuse of the products;
Lack of maintenance of the products;
Normal wear and tear of the products;
Modification or alteration of the products;

Negligent or faulty transportation of the products where that transportation has not been
arranged by Knotwood;

Storage or installation of the products once they have been delivered;
Crane lifting of the products;

Tree root damage, decking, fencing, surrounding concreting, geotechnical faults and
conditions, downpipes, or water chemical levels;

General flooding;

\Wall structures that are not constructed pursuant to all applicable local building codes or
governing agency rules;

Normal deterioration, scratches, any abuse to the finish or wear of the products that was
caused by any person post-installation by moving or dragging equipment, fittings, furniture,
or any other physical item over the surface of the product;

Any matter happening post installation such as weather conditions, animals, pests, vermin
or similar;

Use or any failure or defect of structures upon or in which the products have been applied;
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Exclusion And Limitation Of Liability.
Continued.

XVi) Acts of God, lightning or natural disasters or other cause beyond the direct control of
Knotwood including without limitation indirect and consequential losses or expenses
suffered by the purchaser;

XVii) Over sanitation of the water including poor water chemistry maintenance which may bleach
fade or damage the interior coating of the pool;

xviii)  Freeze/thaw; or.

Xix) Extreme heating.

19. Agency and Assignment.

a) The Customer agrees that: (i) Knotwood may at any time appoint or engage an agent to perform an obligation
of Knotwood arising out of or pursuant to these Terms; (i) Knotwood has the right to assign and transfer to
any person all or any of its title, interest, benefit, rights, duties and obligations arising in, under or from these
Terms provided that the assignee agrees to assume any duties and obligations of Knotwood owed to the
Customer under these Terms; and (iii) Knotwood may, at its absolute discretion, assign or transfer any debt
owed by the Customer to Knotwood, arising under or in connection with these Terms, to a debt collector, debt
collection agency, or other third party.

b) The Customer must not assign, or purport to assign, any of its obligations or rights under these Terms without
the prior written consent of Knotwood.

20. Notices and Communications.

a) A notice or other communication required or permitted to be given by one party to another under these Terms
must be in writing to the address set out in the Form or Knotwood’s invoice (or as varied pursuant to this
clause 20) and (i) delivered personally; (ii) sent by pre-paid post to the address of the addressee; or (iii) sent
by email to the email address of the addressee specified in the relevant Form or Knotwood’s invoice.
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Notices and Communications.
Continued.

b)

A notice or other communication is taken to have been given (unless otherwise proved) a) if delivered
personally, at the time of delivery; b) if sent by pre-paid post, on the second Business Day after posting; or

c) if sent by email at the time of sending provided that the sending party does not receive a subsequent ‘out
of office’ reply or similar response or a system administrator message stating that the email did not reach its
intended recipient or was delayed and provided that notices in any way related to any change of address or
termination may not be sent by email only, but if the delivery, receipt or transmission is not on a Business Day
or is after 5.00pm (addressee’s time) on a Business Day, the notice is deemed to be received at 9.00am on
the following Business Day.

A party may only change its postal or email address for service by giving notice of that change in writing to
the other party.

Dispute Resolution.

A party must not commence court proceedings (except proceedings seeking interlocutory relief) relating to
any dispute arising out of or relating to these Terms (Dispute) unless it has complied with the procedure set
out in this clause 21. A party claiming a Dispute must give each party to the Dispute notice in writing setting
out the details of the Dispute and the outcome sought. Despite the existence of a Dispute (including the
referral of the Dispute to mediation), each party must continue to perform its obligations under these Terms
(unless otherwise agreed).

If a Dispute is notified, the Dispute must immediately be referred to the party’s respective senior management
who shall use all reasonable endeavours to resolve the Dispute within 20 Business Days (or other period as
agreed by the disputants) (Initial Period).

If the parties cannot resolve any Dispute for any reason within the time set forth in subparagraph (b) above,
either party may submit to arbitration with JAMS for determination by a single neutral arbitrator using the
then-current Commercial Arbitration Rules. The prevailing party in any arbitration may be entitled to its
reasonable attorney’s fees and costs.
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22. Termination.

c)

e)

These Terms commence on the date these Terms are accepted and will continue until terminated in
accordance with this clause 22.

Termination without cause: Either party may terminate these Terms at any time without cause, upon at least
20 Business Days’ prior written notice to the other party.

Termination for cause: Either party (Affected Party) may immediately terminate these Terms by written
notice to the other party (Other Party) if the Other Party breaches a material obligation under these Terms
and, where the breach is capable of remedy, does not remedy that breach within 10 Business Days after the
Affected Party serves written notice on the Other Party requiring the breach to be remedied.

Termination by Knotwood: Knotwood is entitled to terminate these Terms immediately
with or without notice if:

iM

iif)

iv)

v)

Vi)

The Customer is subject to an Insolvency Event that is not dismissed or rectified within five
(5) Business Days of such event;

The Customer intends to cease, or ceases to carry on its business or there is a material
change in the control of the Customer;

Knotwood ceases to supply Goods in the Territory;

The Customer purports to assign its rights under these Terms without Knotwood’s prior
written consent;

The Customer damages the reputation of Knotwood as determined by Knotwood in its sole
discretion; or

The Customer supplies false information in the Form.

On termination of these Terms:

iN)

i)

iv)

iv)

Knotwood will immediately cease providing the Goods;

The Customer must immediately pay for all Goods provided prior to termination, including
Goods which have been provided and have not yet been invoiced to the Customer, and all
other amounts due and payable under these Terms;

By Knotwood under clause 22(b) or 22(c), the Customer also agrees to pay Knotwood'’s
additional costs, reasonably incurred, and which arise directly from such termination;

The Customer agrees to grant Knotwood rights of access to any premises where the
Goods are located to allow Knotwood (or its personnel) to recover or repossess any Goods
belonging to Knotwood; and

The Customer agrees to promptly return (where possible) or delete or destroy (where not
possible to return), any information, documentation or material owned by Knotwood that is
in the Customer’s possession or control.
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23. Miscellaneous.

9)

These Terms are governed by the laws of the State of Arizona United States of America. The parties
irrevocably submit themselves to the non-exclusive jurisdiction of the courts of the State of Arizona STATE],
United States of America.

These Terms are subject to change by Knotwood, and may be varied or amended from time to time, at
Knotwood'’s absolute discretion.

These Terms and any Quotes, including any variations agreed to in writing by Knotwood, represent the
entire agreement between the parties relating to the subject matter of these Terms and supersede all prior
negotiations, agreements, arrangements and understanding between the parties.

If a provision of these Terms is invalid or unenforceable (in whole or in part) it is to be read down or severed to
the extent necessary without affecting the validity or enforceability of the remaining provisions.

In entering into these Terms, the Customer has not relied on any warranty, representation or statement,
whether oral or written, made by Knotwood or any of its officers, employees, contractors or agents relating to
or in connection with the subject matter of these Terms.

The failure of Knotwood at any time to require performance by the Customer of any provision of these Terms
shall not affect in any way the full rights of Knotwood to require such performance at any time thereafter nor
shall the waiver by Knotwood of a breach of any provision in these Terms be deemed a waiver of the provision
itself or any other provision in these Terms.

\Where anything depends on the consent or approval of a party then, unless these Terms provide otherwise,
that consent or approval may be given conditionally or unconditionally or withheld, in the absolute discretion
of that party.

The Customer acknowledges and agrees that these Terms shall form part of and be incorporated into any
invoice issued by Knotwood and received by the Customer from time to time.

ContactUs
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US V1

Surface Finish
\/ariation Notice

4 KNOTWOOD sublimation process, caor
\ Stunning Aluminum variation and some blemishes
will occur.

This unique product is designed
to mimic real wood with color
and image inconsistencies.

Not every piece is designed to
be exactly the same.

THE FOLLOWING IMAGES ARE A VISUAL GUIDE
TO THE WORDING OF CLAUSE 12 OF KNOTWOOD'S
TERMS AND CONDITIONS OF SALE. Page 18 of 24



Terms and Conditions. Customer Acknowledgement,

Sublimation Variation.

Customers are to read and acknowledge our color variation policy. This policy states that the Knotwood sublimated
finishes are designed to mimic natural wood, and like real wood, color variations and unique characteristics can occur.
Please reference this document for acceptable examples of variations.

Customer Agreement.

By placing this order and/or paying for these items, | agree that | have checked all color and/or profiles, and that all
quantities are correct. | understand this order will be manufactured to the details on this order and once accepted,
changes cannot be made. Please note that once any cuts or changes are made to the Knotwood item(s) in this order
you have received, you formally take ownership and responsibility for the item(s). No refund or exchange wiill be
offered if any changes to the length or condition of the item(s) are made. There will be no refunds for manufactured
products or kit items.

Please do not finalize starting dates for installation until after the goods have been delivered and checked.

Building Beautiful Forever™

Please contact our dedicated team at +1 602 313 1641

or email us at sales@knotwood.com for any assistance. Page 19 of 24



Natural VVariation. /nconsistencies Explained,

Knotwood may from time-to-time exhibit variations in pattern, veining, shade, color,
texture, surface, finish and markings; Timber grain color variations may occur due
to the sublimation process.

This unique product is designed to mimic real wood with color and image
inconsistencies. This is not considered to be a defect or warranty issue.

For guidance, please refer to our Woodgrain V/ariation Installation Guide.

Available on our website.

( Resources 1 >

References —
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Acceptable Sublimated Finish.

Color Variation. Sample One.

Color Variation. Sample Two.

Color Variation. Sample Three,
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Acceptable Sublimated Finish.

Image Distortion.

Film Crease.

\acuumed Film Ends.
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Acceptable Sublimated Finish.

Non-Visible Surface.

Internal Angle.

Taped Ends.
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Powder Coat Finish

Visible Surfaces.

The powder coating shall be of uniform appearance, colour and texture and be free of excessive scratches which
penetrate through to the base metal. Surfaces are to be view from a minimum distance of 1 meter, where the product
is installed and accessible under normal conditions (i.e. ground level wall - see figure 1.1). Further distance is allowed
in proportion to the installation position of the finished product in applications where the product is in-accessible from
ground level (see figure 1.2).

VViewing Conditions.

Figure 1.1 Figure 1.2

I
L]
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1

Secondary & Non-Visible Surfaces.

There is no guarantee of powder coat coverage or thickness in these areas which include but are not limited to
internal corners, recesses and channels.

Building Beautiful Forever™

Please contact our dedicated team at +1 602 313 1641

or email us at sales@knotwood.com for any assistance. Page 24 of 24



