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TERMS AND CONDITIONS OF PURCHASE: 
 

1. The terms and conditions of purchase set out in this document (the "condition") shall apply to all contract for 

purchase of goods (the "good") by Nippon Donaldson, Ltd. ("Purchaser") from seller ("Seller") to the exclusion of 

all other terms and conditions which Seller may purport to apply under any sales offer, confirmation order or similar 

documents. Dispatch or delivery of the Goods by Seller to Purchaser shall be deemed conclusive evidence of Seller's 

acceptance of the Conditions. Any variation to the Conditions (including any special terms and conclusive agreed 

between the parties) shall be inapplicable unless agreed in writing by Purchaser. 

 

2. The Goods & Order 

    a) The quantities and description of the Goods shall be as set out in Purchaser's purchase order. 

    b) Purchaser may amend any terms of its purchase order by giving written notice to Seller. Seller shall be deemed 

to have accepted the amended terms if it fails to reply in writing within 2 days after the date of sending of such 

notice of amendment from Purchaser. 

 

3. Price 

   a) The price of the Goods (the "Price") shall be the price set out in the Purchaser's purchase order. Unless 

otherwise agreed to it in writing by Purchaser, no other charges (including but not be limited to packaging or 

documentation charges) is payable by Purchaser under the contract. 

   b) Payment of the price shall be in accordance with the payment term set out in the Purchaser's purchase order. 

   c) Purchaser may set off against the price and any payment due to Seller under the contract any sum payable by 

Seller to Purchaser (whether under the Contract or otherwise). 

 

4. Property and Risk 

   a) Delivery is made when the Goods are delivered on board of vessel nominated by Purchaser at the port 

nominated by Purchaser. Property of the Goods shall pass to Purchaser on such delivery. However, the delivery term 

will be accordance with the Inco-term set out in the Purchaser's purchase order. 

   b) Purchaser shall not be deemed to have accepted any of Goods until after Purchaser has actually inspected the 

Goods ascertained that they are in accordance with the contract. Risk of the Goods shall pass to Purchaser upon 

Purchaser's acceptance the Goods after such inspection. 

  c) Purchaser may by written to Seller prior to acceptance reject the Goods which are not in accordance with the 

contract within a reasonable time after such inspection. In such event, Seller promptly refund all sum paid by 

Purchaser under the contract and shall promptly collect the Goods delivered at its own costs. If Seller fails to collect 

the Goods within 10 working days of receipt of written notice of rejection from Purchaser (including but not limited 

to Purchaser's Notification of Rejected Materials), Purchaser may dispose of the Goods as Purchaser shall think fit 

without any liability to Seller whatsoever. 

   d) A credit memo or Replacement will be provided by Seller if there is a reject, depending on the request from 

Purchaser. In case of the credit memo is required, Seller would submit the credit memo to Purchaser within 5 

working days after get the notice. In case of replacement is required, Seller has to provide the replacement material 

to Purchaser as soon as possible to prevent the Purchaser from material shortage. Purchaser does not need to pay any 

additional expenses which may occur during the process. The Seller shall indemnify the Purchaser against any loss 

of business due to material shortage cause from late shipment of replacement material. 

 

5. Shipment and Delivery 

   a) The Goods are purchased under the delivery term set out in the Purchaser's purchase order. Since Purchaser is 

located in Free Zone, so if Seller will use Seller's nominated freight forwarder, Seller has to use only Purchaser's 

authorized freight forwarder to process the Customs formality in Japan. Purchase Order: INCOTERM 2010 shall 

apply to the Contract. 

   b) Seller shall deliver the Goods to Purchaser on the delivery date specified in Purchaser's purchase order 

("Delivery Due") or Delivery Schedule provided by purchaser separately. 

   c) The delivery Due or Delivery Schedule is of the essence of the contract. If Seller fails to deliver all of the Goods 

on the Delivery Due or Delivery Schedule, then without prejudice to purchaser's other remedies for breach of 

contract, Purchaser may terminate the contract by written notice. In such event, Seller shall promptly refund all sum 

paid by purchaser under the contract and shall collect any goods delivered at its own costs unless otherwise agreed 

in writing. If Seller fails to collect the Goods within 10 working days of receipt of written notice of termination from 

Purchaser, Purchaser may dispose of the Goods as Purchaser shall think fit without any liability to Seller 

whatsoever. 
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6. Intellectual property 

   a) Seller warrants that the Goods shall not infringe the intellectual property rights of any third party. In the event 

that the Goods, its use or sale infringe any third party's intellectual property rights, Seller shall fully indemnify 

Purchaser against all claims, demands, actions and legal proceedings whatsoever made upon Purchaser in respect of 

any damage loss or injury to any person or property whatsoever caused by or in relation to such infringement. 

   b) Where any specifications and designs of the Goods or any of the Goods have been provided by Purchaser, the 

copyright, design right or any other intellectual property in them shall remain the property of Purchaser. Seller shall 

not disclose such specifications and designs to any third party without Purchaser's prior written consent. 

 

7. Warranties 

   a) Seller warrants that the Goods will be in good working order and conform to its specification at the time of their 

delivery to Purchaser against due to bad design, workmanship of faulty materials. 

   b) All representation, statements of warranties made or given by Seller, its servants and agents (whether orally of 

in writing or in any of Seller's brochures catalogues and advertisements) regarding the quality and fitness for 

purpose of the Goods shall be deemed to be express conditions of the contract. 

 

8. Rework 

If rework or sorting is necessary due to non-conformity of specification by Seller and or other faults of the Seller, at 

the Purchaser's discretion the Seller must rework or sort the Goods delivered. In such an event, the Seller is liable for 

any additional expenditure incurred. 

 

9. Equipment 

All tooling, dies, molds, jigs and special equipment furnish by Purchaser to Seller or specifically paid for by 

Purchaser and any replacement thereof used in the performance of the contract (collectively "Equipment") shall be 

and remain the property of Purchaser. Seller shall use the Equipment solely for the purpose of performing the 

Contract and shall return the Equipment at its cost to Purchaser upon demand by Purchaser. 

 

10. Indemnity 

In the event that any of the Goods shall be defective in any respect whatsoever, Seller shall indemnify Purchaser 

against all losses, claims and expenses incurred by Purchaser as a result of any accidents, injuries or damages to any 

person or property caused or occasioned by the use or sale of such Goods or attributed to the defective conditions of 

such Goods. 

 

11. Work on Purchaser's Premises 

In the event that Seller has to perform any services or works at Purchaser's premises under the contract, Seller shall 

purchase all insurance policies as may be required by Purchaser in connection with the same. Seller shall fully 

indemnify Purchaser against all claims, demands, actions and legal proceedings whatsoever made upon Purchaser in 

respect of any damage loss of injury to any person or property whatsoever caused by or through Seller's activities in 

such premises. 

 

12. Sub-Contract and Assignment 

Unless otherwise agreed to in writing by Purchaser, Seller shall not sub-contract or assign any part of the contract to 

any third party. 

 

13. Changes 

Purchaser shall have the right to make any changes in this order. If any of changes cannot be complied with, Seller 

must notify Purchaser immediately and negotiate for adjustments. Unless agreed to by Purchaser in writing, all 

prices, discounts and conditions of purchase shall not be changed. 

 

14. Severability 

If any provision of the Conditions shall held to any extent to be illegal or unenforceable by a court of competent 

jurisdiction that provision shall to that extent be deemed not to form part of the Conditions and the enforceability of 

the remainder of the Conditions shall not be affected. 

 

15. Laws 

The contract shall be constructed in accordance with the laws of Japan. Any disputes arising from the performance 

of this Contract shall be resolved by amicable negotiation on between the parties. In case no settlement is reached 

through negotiation, the parties irrevocably agree to submit to the non-exclusive jurisdiction of the courts where the 

Purchaser located. 
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16. Miscellaneous 

The Conditions shall constitute an integrate part of the Contract and shall be equally valid. In the event of any 

inconsistency between the contract and the General Terms, the Contract shall prevail. 


