Air Conditiening and Refrigeration Contractors

TERMS AND CONDITIONS

GENERAL

1.1 This purchase order, including these terms, conditions, and the specifications
hereto, constitute the sole and entire agreement between the parties hereto.

1.2 No changes may be made in any of the terms, conditions, prices or delivery
schedules specified in the order without written consent of Buyer.

1.3 This agreement can be modified or rescinded only in writing signed by both
parties or their duly autherised agents.

14 No course or prior dealings between the parties and no usage of the trade
shall be relevant to supplement or explain any of the terms or conditions
hereof.

BUYER'S OPTION

Buyer reserves the right to change spocrﬁcahons and delivery dates. Any difference in price
quired by such iges shall be i and the Ag shall be modified in

writing accordingly. Buyer further reserves the right to renmnale all or part of the work to be

performed pursuant to this Agreement. In such event, Buyer shall be liable only for maﬂmafs

or components procured, or work done or suppli ially fabri ‘wﬂhi’nme

of this Agreement. In no event shall Buyer be .f:a.bfe for i or

by reason of such termination. Buyer will not be liable for loss of income on the cancelled

portion of the order.

DELIVERY

kA Time of delivery is of the essence. If Seller fails to deliver the goods In the
quantity, quality and within the time or times specilied by this order, the Buyer
may, without limiting its other rights and remedies provided by this purchase
order or by law; (i) defer shipment it Buyer agrees 1o such deferment in
writing; (i) cancel this order without any obligation to Seller; {ill) reject the
goods in whole or in part; (iv) purchase substitute goods and charge the
Seller with any loss incurred; or {v) charge the Seller 10% of the selling price
of the goods that Seller failed to deliver as specified which amount shall
represent liquidated damages and is not a penalty.

3.2 Thae risk of loss of and title to the goods shall not pass to Buyer until Buyer
actually receives and accepts the goods at the point of destination, except
for goods purchased and agreed in writing to be on a FOB/Ex Works basis if
any advance payments have been made to Seller by Buyer prior to delivery
to the Buyer of manufactured goods, then in such event title of said goods
shall pass to the Buyer, but the risk of loss shall remain with the Seller until
actual delivery to, and acceptance by Buyer has been made.

33 Should Buyer agree to accept early delivery, Buyer shall be entilled to withhold
payment in respect of such deliveries until the required delivery date.

SHIPPING ADVICE

Shipping advice sha.rr be given and confirmed by the Buyer, one (1) week at the latest, prior
to shi such il ion as loading and unioadmg ports, brief description of
the products shipped, name of vessel, ETD, ETA, and invoice amount, etc.

PATENT INDEMNIFICATION

Seller agrees to hold harmless and to defend Buyer against any claims of patent infringement

i by the invelving sale or use of material supplied under this order and
Seller agrees to indemnify Buyer against any damages occasioned by such claims whether
justified or unjustified.

INSPECTION

6.1 Buyer shall have a reasonable time after receipt and beneficial use, within
which to inspect andvor reject the goods. Buyer shall give writlen notice to
Seiler of any rejection of goods, and goods rejected will, at the Seller's
expense, be returned to Seller or otherwise disposed of as Seller shall
reasonably request. Seller agrees to pay all additional transporiation
charges (if necessary, air freight charges) occurred by rejection or claims.

The cost of ii of goods ri f d shall be ch i to the
Seller. When Seller's I d or fabri d by means of tooling
and process methods to be used in P fon prior to shig

of contract quantities. If i disclosed that part of the

goods received are defective or non-canl‘ormfﬂg, Buyer shall have the right
to cancel any unshipped portion of the order. Payment for goods on this

order prior to inspection shall not i thereof and is
without prejudice to any and all c{aims that Buyer may have against Seller.
The making or fallure to make any i ion of, or pay for or
of the goods, s.hau in no way impair Buyer's right to reject non- nonrorvmng
goods, recover di or ise any other dies to which Buyer may
be entitled, ith ing Buyer's ige of the y, its
substantialily, or the ease of its discovery.

6.2 Direct Engineering Services and their clienis shall be afforded the right to
verlfy at source that purchase p to 7
Vermcawm by them shall not absolve the supplier of the resp ibility to

nor shall it p b fection. Such

venhmﬂon shall nol be used by the ier as of control
of quality by him.

83 Buyer has the right to cancel ils order, or any portion thereof, without liability,

if the order has not been fullilled as specified, but alternatively, Buyer reserves
the right to make repairs of defective goods, materials, and parts, and to charge
Seller for actual labor cost, material cost, and factory overhead. Rejected and
returned goods are not to be replaced by Seller without written consent of Buyer.

TERMS OF PAYMENT

Net cash 30 days, |.e. end ol next month following delivery.

WARRANTY

a1 Seller warrants to Buyer and its and users of
its products: (a) that the goods shall be of q'ualrl'y spe::l‘l‘ed or of the best

Direct Engineering Services Pty Ltd
ABN 50 008 700 178
Trading as DESAIR

10.

12

grade n! fhe-r respecnve kinds if no quality is spaclfmd shall conform to the

ples and other i herein and to
mmmrafmns made by Sefler or its represen ral'fm. and shall be merchantable,
conform to and operate in Buyer's product as not to prejudice the proper
operation thereof; {b) that at the lime the goods are accepted by Buyer, the
goods shall have been p sold, and in strict
labor and i it to which the goods are subject; and (c)
that the goods furnished hereunder are free of any claims or liens of whatever
nature whether rightful or otherwise, of any person, corporation, partnership or
association.

82 The warranty obligation is valid for twelve (12) months or a period negoliated in
writing by both parties from the date when products have been put into service
or operation.

8.3 The seiler shall be obliged and entitled to repair, replace or supplement any
defects, defective parts and iges of the dity at Seller's
expenses which are proved due to defective materials andfor poor workmanship
design andfor imperfection of such warranty as the result of inspection by the
Buyer and/or inspecior(s) designated by Buyer.

8.4 in the event of restoration or replacement, the warranty period shall be extended
by twelve months from the date the warranty work performed on the goods was
approved by the Buyer's inspectors.

INDEMNIFICATION

Seller agrees to protect, indemnily, save and hold harmless Buyer, its officers and employees,
from and against all losses, costs and expenses, and from and against all claims, demands, suits
sntl aclions for damages, losses, costs and expenses and from and against all lability awards,
and of nature for any and all damages 1o property of the Buyer
or others of whatsoever nature, and for any and all injury to any persons arising out of or
resulting from the negligence of Seller; breach of this order in the manufacture of the goods;
from any defect in materials or workmanship from the failure of the goods to perform to its full
capacity as specified in the order; specification or other data or from the breach of any stress
of implied warranties,

CONTINGENCIES

F of any oblig. under this Ag may be by either party, without
lability, to the exlent that an act of God, war, riol, fire, i flood, sab

inabllity to obtaln fuel or power, g laws, or orders, or labor trouble, sirike,
leokout or injunction (whether or not such labor event Is within the reasonable control of sm:h
party), delays, p icts or limits the pe of ﬂlls or the P
sale, use, or end use of .the goods or any prod fe { or p or
therewith. The affected party shall invoke this provision by p P ifying the other party of
the nature and esth ion of the period. At Buyers oplion, either the

Agreement period shall be extended by the term of any such suspension and deliveries omitted
bew:a\use a! such suspension shall be made during such extension, or the total Agreement

shall be by the not deli during the term of such
suspension, and, in either event, the Agreement shall otherwise remain unaffected in the event
Seller's performance is suspended for more than thirty (3) days during the term hereof. Buyer
may at ite optlon, terminate the Agreement upon written notice to Seller.

PRICE PROTECTION

Seller warrants that the price(s) set forth herein are equal to the lowest net price, and the terms
and conditions of sale as favourable, as the price(s), terms and conditions afforded by Seller to
any other customer for goods or services of comparable grade or quality during the term hereof.
Should Buyer be able to purchase goods to comparable quality from another source at a lower
delivered cost then in effect hereunder, and Buyer gives Seller written notice thereto. Buyer may
purchase such goods from such other source at such lower delivered cost unless within filteen
(15) days of receipt by Seller of said notice, Seller shall meet such lower delivered cost for such
quantity of goods. Any quantity so purchased from another source by Buyer shall be deducted
from the total quantity ordered on this Ag but the Ag 1t shall otherwise remain
unaffected.

PACKING AND CRATING
The g ities of goods as i d on the face hereof must not be exceeded withoul prier
written authorisation from Buyer., Excess quantities may be returned to Seller's at Seller's
own expense.

SUPERVISOR

For installation and operation on site, the Seller shall dispaich supenrlsor{s: 1o put the
commedities into operallon and give ical and mait to Buyer's
for {neg rking days. Supervisor(s) shall be made as scheduled

whan supervisor(s) start wurlung on site and the Seller shall dispatch his experienced
supervisor(s) in time,

AGREEMENT

No right or interest in this Agreement shall be assigned by Seller without the written
permission of the Buyer, and no designation of any obligation owed by either Buyer

or seller shall be made without the written permission of the other party. Any altempted
assignment or delegation shall be wholly void and totally ineffective for all purposes.

ARBITRATION

All disputes, controversies or differences in opinion, which may arise between the parties
hereto i in conneclion with this contract, or Ior arvy breach thereof. shall be settled in Western

in di with the C ion Act. 1985 and under the laws of
Western Australia.

The Supplier acknowledges he has notice of all provisions of the Main Contract batween the
Purchaser and the Head Contractor and in respect to the ier's goods or ij the
Supplier's goods or the hereby the same quality and performance
ibilities as does the Purch to the Head Contractor under the said Main Contract.

The Supplier shall provide by the date or dates ified all ings, technical data and
operating and maintenance manuals with and as part of the goods or equipment so supplied.
The Purchaser may withhold all monies then due and owing until compliance by the Supplier

with the requirements of this clause.

GOVERNING LAW

This contract shall be construed by the laws of Western Australia.



