Fi |t erxchange abn 93 144 958 663
Terms and Conditions of Trade

To the fullest extent legally perm ssible all dealings between Filterxchange
and any Customer relating to any products ["Products"] and/or services

are subject to the following ternms and conditions of trade ["these

Terms"] unless otherwi se agreed in witing:

1. *Payments* to be by cash, cheque, bank cheque or EFTPOS and
wi t hout deduction unless otherwi se agreed. If Filterxchange receives or
recovers noney in respect of debts of the customer or anyone el se,
Filterxchange may use it to pay off whichever part of those debts it
chooses.

2. *Interest* will be charged on overdue accounts at the rate
prescribed by the Penalty Interest Rates Act 1983 (Vic) plus 2%

3. *Property:* Even if Filterxchange grants any credit facility and/or tinme
to pay:

1. property in Products shall not pass to the Custoner unti
payment in full and of all nonies owed to Filterxchange and
Filterxchange reserves the right to take possession and dispose of
Products as it sees fit at any time until full payment;

2. the Customer grants permission to Filterxchange to enter any
property to recover the Products and with such force as is
necessary;

3. the Custoner agrees that a certificate purporting to be
signed by an officer of Filterxchange identifying Products as unpaid
for shall be conclusive evidence that Products have not been
paid for and of Filterxchange's title to those Products;

4. upon sale or disposition of any Products prior to ful
payment the Customer agrees to deposit all proceeds in a
separat e bank account, not m x such proceeds with any other
nmoni es and account to Filterxchange for the same as fiduciary and
bai | ee

5. without derogating from Filterxchange's rights as a creditor of the
Custoner or arising under these Terms if Products are used
in any construction, building, fabrication and/or
manuf acturing process ["the Process"] which results in an
entitlement of the Customer to receive nmoney from any other
person the Customer agrees to hold such part of any nonies
received by the Custonmer (or the correspondi ng book debt
owed to the Custoner in respect of those nmonies) as is
equi val ent to the value of any Products used in the Process
as invoiced to the Customer by Filterxchange UPON TRUST for
Fil terxchange until paynment in full for those Products and all nonies
owed to Filterxchange;

6. Products shall be deemed to be dealt with by the Custoner on
a "first in first out" basis at all tinmes; and

7. nothing in this clause is intended to create a charge over
any Products and this clause shall be read down to the
extent necessary to avoid creating any charge.

4. *Limtation of Liability:* The Customer agrees:

1. tolimt any claimit nmakes to the cost of replacenent of
Products or of acquiring equival ent products;

2. that Filterxchange shall not be liable for any loss or expense
arising after seven days fromdelivery (or at all once
Products have been unpacked, affixed and/ or otherw se used
or applied) after which there shall be deened to be
unqual i fi ed accept ance;
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that to the fullest extent legally perm ssible Filterxchange shal
not be liable for any damages for personal injury, any

damage to property and/or any contingent, consequential,

direct, indirect, special or punitive damages whether due to
negl i gence or otherwi se and the Custoner acknow edges this

limt of liability and agrees to limt any claim

accordingly; and

that to the fullest extent legally perm ssiblee no other

term condition, agreenment, warranty, representation and/or
under st andi ng whet her express or inplied, in any way

extending to, otherwise relating to or binding upon Filterxchange
other than these Terms is made or given by or on behal f of
Filterxchange other than by these Terms save and except to the
extent otherw se required by |aw.

*Excl usi ons: * The Customer agrees that:

1.

2

no dealing between Filterxchange and the Custoner shall be or be
deemed to be a sale by sanple;

the Customer shall rely on its own know edge and expertise

in selecting Products for any purpose and any advice or

assi stance given by or on behal f of Filterxchange shall he accepted
at the Custonmer's risk and shall not be deemed to have been

given as expert or adviser nor to have been relied upon

Products are sold subject to each and every nanufacturer's

trading terms and conditions and are protected by each and

every manufacturer's warranty and Filterxchange shall not be liable
to the extent that any manufacturer is liable under a

manuf acturer's warranty unless otherwi se required by |law, and
Filterxchange shall not be liable nor responsible for any failure to
conply with any requirements of the Customer or any other

person (whether relating to manufacture, design

fabrication, installation and/ or any other particular

i ntended use of any Products and/or otherwi se) which are not
precisely and accurately comunicated in witing directly to

the appropriate personnel at Filterxchange prior to the entry by
Filterxchange into any relevant sale contract.

*Cancel |l ati ons and Returns:* The Customer agrees that:

1.

2

the Customer shall at no time cancel the whole or part of

any order placed without Filterxchange's prior approval

the Customer shall not return Products without Filterxchange' s prior
witten approval and if Products are not in brand new and

unused condition with undamaged packaging and if three weeks

or nmore have passed since the earliest delivery date;

Filterxchange may otherwi se elect to take back Products in sal eable
condition on such terms as Filterxchange considers to be reasonabl e;
the Customer shall in all cases pay to Filterxchange a restocking
fee of 15% of the gross invoice value of all returns;
notwi t hst andi ng any other provisions of these Terms the

Custoner shall not return Products without first providing

to Filterxchange an original invoice as proof of purchase; and
notwi t hst andi ng any other provisions of these Ternms the

Custoner shall not return any Products which have been

custom made, custom cut, custom processed or custom acquired.

*Orders: * The Custoner agrees that:

1.

each order it places shall be deemed to include a

representation that it is solvent and able to pay all of its

debts as and when they fall due; and

when any order is placed the Custoner shall inform Filterxchange of
any facts which mght reasonably affect any decision to

accept the order and/or grant credit and that any failure to

do so shall be deemed to create and constitute an inequality

of bargaining position, the taking of an unfair advantage of
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10.

11.

12.

13.

14.

15.

16.

17.

Filterxchange and to be unconsci onabl e, m sl eading and deceptive.
*M ni mum I nvoi ce Policy and Purchase Price:* The Custoner agrees
t hat :
1. the Custoner shall at all times and in all respects conply
with Filterxchange's mninmuminvoice policy as may at any tinme and
fromtime to time apply on such terns as Filterxchange considers to
be reasonabl e; and
2. all sales are otherwi se made by Filterxchange at its ruling price at
the tine of delivery and on such other terms as Filterxchange
considers to be reasonable
*Del ivery: *
1. Filterxchange accepts no responsibility or duty to deliver but my
elect to arrange delivery at its discretion and without
liability and at the Customer's cost and risk in all things;
2. Filterxchange shall not be liable for delay or any failure or
inability to deliver;
3. Products shall be deemed to be delivered as soon as they are
ready for delivery at which time risk shall be deenmed to
have passed to the Custoner; and
4. Filterxchange may charge for frustrated delivery to cover
Filterxchange' s reasonabl e expenses.
*Other Ternms and Conditions:* No terms and conditions sought to be
i nposed by the Cust omer upon Filterxchange shall apply.
*Recovery Costs:* The Customer shall pay all costs and expenses
(including legal costs on an indemity basis) incurred by Filterxchange
and/or its agents in respect of the Customer whether relating to
any debt, possession of Products and/or otherw se.
*Customer Restructure:* The Custoner shall notify Filterxchange in witing
of any change in its structure and/ or managenment including any
change in director, shareholder and/ or managenent and any change
in partnership or trusteeship within seven days of the date of any
such change.
*Jurisdiction:* The Customer agrees that all contracts nade with
Filterxchange shall be deemed to be nade in the State nom nated by
Filterxchange and the Custonmer agrees to submit to the jurisdiction of the
appropriate Court nom nated by Filterxchange in the capital city of that
State.
*Credit Limt:* The grant of any credit facility or nom nation of
any credit limt is an indication only of Filterxchange's intention at the
time. Filterxchange may vary and/or withdraw any credit facility at any
time at its discretion and without any liability to the Custonmer
or any other party.
*Security for Paynent:* As security for payment to Filterxchange of all
noni es payabl e by the customer, the custoner does hereby charge in
favour of Filterxchange all of the customer's interest in freehold and
| easehol d property both current and later acquired.
*Forward Orders:* The Custoner agrees:
1. to pay for so nmuch of any forward order as is fromtime to
time invoiced by Filterxchange;
2. that no delay or failure to fulfil any part of such order
shall entitle any cancellation or variation of any order or
del ay or reduce any paynent; and
3. to pay any denurrage and/or other costs and expenses of
Filterxchange in handling and/or holding Products once ready for
delivery.
*Force Majeur:* Filterxchange shall not be or be deemed to be in default
or breach of any contract as a result of Force Majeur. Force
Maj eur shall include any cause beyond the reasonabl e control of
Filterxchange including strikes and | ockouts.
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*Attornment:* For the purpose of giving effect to the Custoner's
obligations under these Ternms (in particular clause 15. of these

Terms) the Customer hereby irrevocably appoints the Nationa

Credit Manager (or like equivalent) for the time being of Filterxchange as
the Custonmer's attorney in all things.

*Di sputes: * The Customer agrees to pay into an interest -bearing

trust account in the joint nanes of Filterxchange and the Custoner any
amount clained by Filterxchange as a condition precedent to any di spute by
the Custoner of any such claimon the basis that upon resolution

of the dispute the trust fund and any interest shall be dispersed
according to the resolution. This clause shall operate as a bar to

any defence or claimby the Customer until fully conplied wth.

*Abnormal Paynents:* The Custoner agrees to pay an administration

fee of 2% (calculated on the anmbunt paid) on any paynent which is

made ot her than as provided in clause 1. of these Terms which fee

is agreed as the liquidated cost of processing such abnormal paynents.
*Defaults:* Upon default or breach of these Terms by the Customer
Filterxchange may inter alia retain all nonies paid, cease further
deliveries, recover fromthe Custoner any loss of profits arising

and/ or at Filterxchange's election take imediate possession of Products
not paid for without prejudice to any other rights Filterxchange may have
and wi thout Filterxchange being liable in any way to any person.
*Severability:* Any part of these Terms being a whole or part of a

clause shall be capabl e of severance without affecting any other

part of these Terns.

*Goods and Services Tax [GST]:* Al nonies payable to Filterxchange and
any other consideration for any other "taxable supply" (within the
neani ng of A New Tax System (Goods and Services Tax) Act 1999 and
associated legislation as amended fromtime to tine) shall unless
Filterxchange otherwi se directs be deemed at all times to be exclusive of
GST and/ or any other applicabl e taxes, governnent charges, |e vies

and/ or inmposts of any kind whatsoever - any and all of which nust

be paid by the Custonmer to Filterxchange as and when and in such manner as
Filterxchange reasonably requires

*Warranty Policy:* Save and except as required by law no warranty

is given where Filterxchange is not the manufacturer of Products other
than the warranty offered by the manufacturer and to the full est

extent legally perm ssible Filterxchange's liability shall in all cases be
strictly limted in accordance with clauses 4. & 5. of these

Terms. Where Filterxchange is or mght be deemed to be a manufacturer then
the Filterxchange Standard Warranty applies for the period applicable to
specific Products. Details of the Filterxchange Standard Warranty and the
schedul e of periods applicabl e are avail abl e upon request from
Filterxchange's Head Office at 33 Syme Street, Brunswick, Victoria 3056

*Credit Information:* The Custoner irrevocably authorises Filterxchange
and its servants and agents to make such enquiries fromtime to

time as Filterxchange may deem necessary to obtain information and/or to
investigate the creditworthiness of the Custoner including

enquiries with persons nom nated as trade references, bankers of

the Custoner, any other credit provider, any credit reporting

agency, any land titles office, the ASIC, ITSA and/or any simlar

body and/or related information service ["the Sources"] and

i ncludi ng personal credit and consumer credit informati on and any
property, business and/or solvency information. The Custoner by

this clause irrevocably authorises the Sources to disclose

anyt hing about the Custonmer which is in the Sources' possession

and the Customer agrees that Filterxchange may disclose any information it
has about the Custoner to any interested person (subject only to

any obligations Filterxchange may have under the Privacy Act 1988 (Cth)).
*Notice:* The Customer agrees that it shall be deemed to have



noti ce of any change to these Terms i medi ately any change is

adopted by Filterxchange and whether or not the Custoner has actual notice
thereof . The Customer shall be bound by any terms and conditions

of trade which may be adopted by Filterxchange i mediately they are so
adopted and notw thstanding any other purported or pre -existing

terms and conditions which mght otherwi se have applied.
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