
C O M P L E TE TE RM S A N D C O N D ITIO N S O F S A L E

1 . D EFINITIO NS
“ S eller” means P reston P hipps Inc . “ B u yer” means the legalentity pu rc hasingGood s from S eller. “Good s” means the prod u c ts offered by
S ellerand /orpu rc hased by B u yer. “O ffer” means any qu ote, proposal, oroffertosellGood s provid ed by S ellertoB u yer. “O rd er” means any
pu rc hase ord erorsimilarinstru mentissu ed by B u yerto S ellerto pu rc hase Good s. S ellerand B u yerare sometimes referred to herein
ind ivid u ally as a “ P arty” and c ollec tively as the “ P arties” .

2 . A C C EP TA NC E
The terms and c ond itions inc lu d ed inthis “Terms and C ond itions ofS ale” d oc u ment(hereinafter, this “ A greement” ) apply toallO ffers mad e
by S ellerto B u yerand allB u yer’s O rd ers ac c epted by S eller. A c c eptanc e ofB u yer’s O rd ers, and any c hanges oramend ments thereto, is
expressly c ond itioned u pon B u yer's assentto these terms and c ond itions. Unless spec ific ally agreed to in writingby a d u ly au thorized
representative ofS eller, S ellerobjec ts to, and is notbou nd by, any terms orc ond itions thatd ifferfrom orad d to the terms and c ond itions
spec ified herein. S eller's failu re to objec tto any terms and c ond itions orany otherprovisions c ontained in any c ommu nic ation from B u yer,
inc lu d ing, bu tnotlimited to, B u yer’s O rd ers, d oes notwaive any ofthe terms and c ond itions spec ified herein. S eller’s ac c eptanc e ofany
resu ltingO rd erorB u yer's rec eiptof Good s, whic heveroc c u rs first, willc onc lu sively evid enc e B u yer's u nc ond itionalac c eptanc e of these
terms and c ond itions. A minimu m ord eramou ntof$ 5 0 .0 0 C anad ianapplies

3 . P RIC ES
Unless stated otherwise inwritingby S eller, allpric es are stated inC anad iand ollars and the pric es offered are valid fora period ofthirty ( 3 0 )
d ays from the d ate ofS eller’s O ffer. The pric es offered apply only tothe spec ific q u antities, spec ific ations, and d elivery sc hed u les setforthin
S eller’s O ffer. A ny variationinqu antity, spec ific ations, ord elivery sc hed u les may nec essitate a pric e and /ord elivery sc hed u le ad ju stment.
P ric es are based onexc hange rates and c ostofraw materials applic able attime ofq u otation. P restonP hipps Inc reserves the righttorevise
pric ingu ponrec eiptofa formalpu rc hase ord erifexc hange rate and /orc ostofraw materials has flu c tu ated more than1 0 % from applic able
rates attime ofthe qu ote.

4 . C RED IT A P P RO VA L
Unless stated otherwise, paymentterms forfirsttime ord ers are su bjec tto c red itapprovalofB u yerby S eller. P aymentterms forfirsttime
ord ers may be c ashinad vanc e by wire transfer, c red itc ard payments (su bjec tto2 % su rc harge) oranirrevoc able letterofc red itc onfirmed
withS eller’s bank. C red itterms, shipments, and performanc e ofworkare atalltimes su bjec ttothe approvalofS eller’s C red itD epartment.
Eac hshipmentis a separate and ind epend enttransac tionand paymentmu stbe mad e by B u yerac c ord ingly. If, priortoshipmentofB u yer’s
O rd er, B u yerfails tofu lfillthe terms ofpaymentofanypriorinvoic e su bmitted byS elleror, ifinthe opinionofS eller, B u yer’s financ ialc ond ition
bec omes impaired oru nsatisfac tory, S ellerreserves the rightto c hange, withou tnotic e, the terms ofpaymentand /ord elay ord isc ontinu e
fu rthershipments, withou tpreju d ic e toany otheravailable legalremed ies, u ntilpastd u e obligations have beenpaid and S ellerhas rec eived
ac c eptable assu ranc e regard ingB u yer’s promptpaymentoffu tu re obligations. A llamou nts d u e to S ellerbu tnotpaid by B u yeron the d u e
d ate bearinterestpayable by B u yertoS ellerata rate oftwoperc ent( 2 .0 % ) permonth. Interestac c ru es onthe balanc e ofu npaid amou nts
as ofthe d ate onwhic hportions ofthose amou nts bec ome d u e u ntilthe d ate paymentis rec eived by S eller. B u yerwillalsobe liable toS eller
forany expenses inc id entaltoc ollec tionofpastd u e amou nts, inc lu d ingreasonable attorney’s fees and c ou rtc osts. Inthe eventofB u yer’s
bankru ptc y orinsolvenc y, S elleris entitled toterminate any O rd erthenou tstand ingand torec eive reimbu rsementforterminationc osts and
expenses as provid ed u nd erA rtic le 1 2 , TerminationforD efau lt.

5 . P A YM ENT TERM S A ND D EL IVERY TERM S
P lease note thatallord ers are su bjec ttoa $ 1 2 .5 0 hand lingc harge
Unless stated otherwise, paymentterms forapproved c red itis 1 0 0 % net3 0 d ays. H old bac ks ofany form are notac c epted .
A ny materialord ered whic his nota “stoc kitem” willbe su bjec tto5 0 % paymentattime oford erand 5 0 % priortoshipment.
A llitems mu stbe shipped three ( 3 ) months followingrec eiptoford erorwillbe su bjec ttorevisiond u e toesc alation, c u rrenc y flu c tu ation
and /orvariationofc ostofraw materials.
P rogressive billingonallord ers over$ 5 0 ,0 0 0 .0 0 perfollowingsc hed u le:
2 5 % u ponrec eiptofapproved d rawings / 2 5 % u ponrec eiptofmajormaterials / 2 5 % payable attime ofshipment/ 2 5 % netthirty ( 3 0 ) d ays.
Title tomaterials inthis c ontrac tshallremainwu ththe selleru ntilthe good s su pplied are paid infu ll.

6 . P L A NS A ND S P EC IFIC A TIO NS
Ifthe ord errec eived refers to su pplyinggood as perplans and spec ific ations, su pplierwillbe responsible to provid e q u oted eq u ipmentin
ac c ord anc e withsaid plans and spec ific ations, u nless exc eptions were taken attime ofq u ote, bu tallgeneralc ommerc ialterms, inc lu d ing
payment, willbe as perpresentterms and c ond itions. H old bac ks willnotbe ac c epted .

7 . TA XES
Taxes applic able tothe sale orlease ofGood s willbe ad d ed tothe invoic e and mu stbe paid by B u yer, u nless the B u yerprovid es S eller
witha tax exemptionc ertific ate ac c eptable tothe applic able taxingau thority.



8 . S H IP P ING TERM S A ND RIS K O F L O S S
Unless stated otherwise, allpric es and shipmentford omestic d eliveries are F.O .B . S eller’s plac e ofshipment, and allpric es and shipment
forinternationald eliveries are Ex- W orks, as d efined byIN C O TERM S 2 0 0 0 . Riskofloss forGood s willtransfertoB u yeru ponS ellerpresenting
Good s toc arrier. IfS ellerprepays shipping, insu ranc e, orotherrelated c osts, B u yeragrees toreimbu rse S ellerpromptly forthe ac tu alc osts
inc u rred by S eller.

9 . TO O L ING
Unless otherwise provid ed by spec ialwritten agreementsigned by S ellerand B u yer, alltooling, fixtu res, eq u ipment, tools, software, and
d esigns prod u c ed , ac q u ired , oru sed by S ellerforthe pu rposes offillingB u yer‘s O rd erremainthe property ofthe S eller.

1 0 . P A C KING A ND P A C KA GING
A ny non-stand ard orspec ialpac kingorpac kagingrequ ired by the natu re ofthe ord erorreq u ested by B u yerwillbe provid ed by S ellerat
ad d itionalc osttoB u yer.

1 1 . INS P EC TIO N A ND TES TS
A llGood s manu fac tu red by S ellerare su bjec tto S eller’s stand ard inspec tion proc esses and , if applic able, ac c eptanc e testingatS eller’s
fac ility. A ny ad d itionalrequ irements, inc lu d ing, withou tlimitation, B u yer's sou rc e inspec tionorad d itionaltesting, are atB u yer's sole expense.
If S ellerand B u yeragree thatB u yeris to inspec torprovid e forinspec tion atthe plac e ofmanu fac tu re, su c hinspec tion may notinterfere
u nreasonably withS eller's operations and the B u yer's approvalorrejec tionofGood s based onsu c hsou rc e inspec tionand /ortestingmu st
be mad e priortoshipmentofthe Good s.

1 2 . D EL IVERY S C H ED UL ES A ND FO RC E M A JEURE
S hippingd ates are approximate and req u ire promptrec eiptofallnec essary B u yer-fu rnished informationand materialifapplic able.
S elleris notliable forany d amages, re-proc u rementc osts, orpenalties related to late d eliveries. W ithou tlimitingthe generality of the
foregoing, S elleris notliable ford elays d u e to forc e majeu re, inc lu d ing, bu tnotlimited to, weatherc ond itions, ac ts ofGod , ac ts ofc ivilor
military au thorities, fires, strikes, job ac tions, flood s, earthqu akes, epid emic s, q u arantine restric tion, war, terrorism, riot, su pplierorvend or
d elays, orany otherc au ses beyond the reasonable c ontrolofS eller. In the eventofsu c hd elay, S ellerwillpromptly notify B u yerand the
d ate(s) ofd elivery willbe d eferred fora period c ommensu rate withthe time lostd u e tothe d elay. Ifthe exc u sable d elay u nd erforc e majeu re
c ontinu es formore than ninety ( 9 0 ) d ays, S ellerand B u yerwilleac hhave the option ofterminatingthe affec ted O rd er(s) u nd erA rtic le 1 1 ,
TerminationforC onvenienc e. IfS eller's prod u c tionis c u rtailed forany ofthe above reasons sothatS elleris u nable tod eliverthe fu llqu antity
ofGood s sc hed u led ford elivery to B u yer, S ellermay alloc ate d eliveries ofavailable Good s amongits variou s c u stomers then u nd erord er
forsimilarGood s. The alloc ationwillbe mad e ina c ommerc ially fairand reasonable manner. W hensu c halloc ationhas beenmad e, B u yer
willbe notified ofthe estimated q u ota mad e available.

1 3 . TERM INA TIO N FO R C O NVENIENC E
B u yermay req u esttoterminate B u yer’s O rd erforc onvenienc e inwhole orinpartand S elleragrees toc ooperate withB u yerinattemptingto
make su c harrangements c ond itioned onB u yerpayingS ellerforalld eliveries mad e and forallworkinproc ess, inc lu d ingallapplic able d irec t
and ind irec tc osts, settlements withsu ppliers, and related ad ministrative, ac c ou nting, and legalc osts, plu s a normalprofit. To the extent
possible, S ellerwillu se reasonable c ommerc ialefforts tod ivertmaterials and workinproc ess from B u yer’s O rd ertootherc u stomers’ ord ers
inord ertominimize B u yer’s terminationc osts

1 4 . TERM INA TIO N FO R D EFA UL T
EitherP arty may terminate the O rd erifthe otherP arty breac hes a materialprovisionofthis A greementorofthe O rd er. Inthe eventthata
P arty (the “D efau ltingP arty” ) is inbreac hofa materialprovisionofthis A greementorthe O rd er, the otherP arty (the “N on-D efau ltingP arty” )
willsu bmita writtenc u re notic e tothe D efau ltingP arty ad visingofsu c hbreac h. The D efau ltingP arty willhave fifteen( 1 5 ) d ays toc u re the
breac h. Ifthe D efau ltingP arty d oes notc u re the breac hwithinthe fifteen( 1 5 ) d ay period , the N on-D efau ltingP arty may terminate the O rd er.

1 5 . C H A NGES O RD ERS A ND A M END M ENTS
A llc hange ord erreq u ests mu stbe su bmitted by the B u yertothe S ellerinwritingand willnotbe effec tive u nless and u ntilS ellerc onsents in
writingtothe c hange(s) . S ellerwillad vise B u yerinwritingofthe pric e and /ord elivery sc hed u le impac t, ifany, ofthe c hange req u est. S eller’s
ac c eptanc e ofc hanges willbe su bjec ttoB u yer’s agreementtoany pric e and /ord elivery sc hed u le ad ju stments.

1 6 . L IM ITED W A RRA NTY
Resa le products:
Resale prod u c ts are su bjec ttothe ind ivid u almanu fac tu rers’ warranties.
P restonP hippsInc’ssystems:
P restonP hipps Inc ’s warrants systems d esigned and bu ild byP restonP hipps Inc tobe free from d efec ts. The system c omponents are su bjec t
tothe ind ivid u almanu fac tu rers’ warranties.



This warranty applies from 1 2 months from d ate ofshipmentorac c eptanc e, whic heveris the sooner. This warranty c overs P restonP hipps
Inc fac tory repairs, labou rc osts and replac ementparts. Itd oes notc overtraveland ac c ommod ationc osts ofP restonP hipps Inc ’s personnel
ortheirrepresentatives orotherc harges whic hare setou tbelow.
P restonP hipps Inc ’s system warranty is su bjec ttofu lld isc losu re ofapplic ationd etails, relevantinformationand allotherc irc u mstanc es that
c ome tolightinthe exec u tionofthe projec tand the properexec u tionofthe spec ified maintenanc e proc ed u res atagreed intervals.
Exclusionsa nd Termina tion
• This limited warranty is provid ed in lieu of allotherwarranties, whetherstatu tory, expressed , orimplied , inc lu d ingimplied warranties of
merc hantability and fitness fora partic u larpu rpose.
• This warranty is limited tooriginalprod u c ts su pplied by P restonP hipps Inc , and shallnotbe c onstru ed toapply tothe simu ltaneou s and /or
interd epend entoperationofthis eq u ipmentwithd evic es (hard ware and /orsoftware) su pplied by others.
• This warranty d oes notapply to d amage c au sed by ord inary wearand tearorc orrosion, nord oes itapply to d amage c au sed by misu se,
abu se, vand alism, ac ts ofGod , orimproperhand ling, storage, operation, ormaintenanc e ofthe prod u c t.
• W arranties forprod u c ts repaired inanon-fac tory-approved manneroraltered bythe u sermaybe void ed atP restonP hipps Inc ’s sole option.
• Uponthe expirationofthe applic able warranty period , P restonP hipps Inc ’s warranty liability shallc ease and terminate.
Forallwarranty c laims againstfield servic es, a c u stomerpu rc hase ord eris req u ired to initiate a warranty d etermination visit. Expenses
assoc iated withtraveltothe site are notnormally c overed u nd erwarranty bu tmay be negotiated ifthe warranty d eterminationvisitind ic ated
thatthe originalField S ervic e was notsu c c essfu l.
The provisions ofthe foregoingwarrantyare inlieu ofanyotherwarranty, whetherexpressed orimplied , writtenororal(inc lu d inganywarranty
ofmerc hantability, performanc e, orfitness forapartic u larpu rpose oroftitle ornon-infringement) . Exc eptforbod ilyinju ryofaperson, P reston
P hipps Inc ’s liability arisingou tofthe sale, orsu pplyingofthe prod u c ts ortheiru se ord isposition, whetherbased u ponwarranty, c ontrac t,
tort, orotherwise, shallnotexc eed the ac tu alpu rc hase pric e paid to P reston P hipps Inc forthe ind ivid u alprod u c tin qu estion. In no event
shalleitherP reston P hipps Inc orc u stomerbe liable to eac hotherorany person orentity forspec ial, inc id ental, c onseq u ential, mu ltiple,
ad ministrative, orpu nitive d amages (inc lu d ing, bu tnotlimited to, loss of profits, loss of d ata, orloss of u se d amages) arisingou tof the
manu fac tu re, sale, orsu pplyingofthe prod u c ts, evenifP restonP hipps Inc has beenad vised ofthe possibility ofsu c hd amages orlosses.

1 7 . RETURN A UTH O RIZA TIO NS
C u stomershallproc ess allwarranty retu rns inac c ord anc e withthe followingproc ed u re:
• C u stomershallnotify P restonP hipps Inc ofany d efec tive prod u c t(s) withinthe warranty period and req u esta retu rnau thorizationnu mber
• C u stomershallretu rn the d efec tive prod u c t(s) to the d esignated P reston P hipps Inc C u stomerS ervic e Fac ility as setforthbelow, freight
prepaid by the c u stomer. P restonP hipps Inc willprepay the retu rnfreight.
• P restonP hipps Inc willnotify the c u stomerofthe d ec isiontorepairorreplac e the d efec tive partand the expec ted shipmentd ate.
• A tthe c u stomer’s req u est, P restonP hipps Inc may elec ttorepaird efec tive prod u c t(s) onsite, inwhic hc ase travelexpenses, traveltime,
and related expenses inc u rred by P restonP hipps Inc personnel(exc lu d ingrepairtime) shallbe paid by the c u stomer.
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1 8 . C A N C EL L A TIO N & RES TO C KING P O L IC Y
Forstand ard good s thathave alread y beenshipped and invoic ed , a 3 5 % restoc kingfee willapply u ponrec eiptatou rfac ility ofgood s within
one ( 1 ) yearofshipmentand innew c ond ition.
A ny ord erthatis c anc elled by B u yer, onc e d rawings have beenissu ed , willbe su bjec tto1 0 % c anc ellationfee: 1 0 0 % ofthe ord erwillbe
c harged tothe B u yeriford eris c anc elled onc e good s have beenreleased forfabric ation

1 9 . IND EM NIFIC A TIO N
Eac hP arty(the “Ind emnifyingP arty” ) willhold harmless and ind emnifythe otherP arty(the “Ind eminitee” ) againstallc laims, ju d gments, c osts,
and fees, inc lu d ingattorneyfees, relatingtoinfringementofpatents, d esigns, c opyrights, ortrad emarks tothe extentthatthe infringingGood s
are manu fac tu red , sold , oru sed inwhole orinparttothe Ind emnifyingP arty's spec ific ations, d esigns, d rawings, orothertec hnic ald ata.
Tothe extentthatone P arty's employees oragents enteronthe property owned orc ontrolled by the otherP arty, the firstP arty willind emnify
and hold harmless the otherP arty, its offic ers, d irec tors, and employees forany property d amage orbod ily inju ry ord eathc au sed by the first
P arty's employees oragents.
S elleris notliable forinju ry topersons and d amage toproperty notc au sed solely by its ownnegligentac ts oromissions. B u yeragrees to
the fu llestextentpermitted by law toind emnify S ellerand tohold itharmless from any su c hc laims againstS ellerc au sed inwhole orinpart
by B u yerora third party’s negligenc e.

2 0 . L IM ITA TIO N O F L IA B IL ITY
N otwithstand inganyotherprovisions ofthis agreement, u nd ernoc irc u mstanc es is eitherpartyliable foranyc onseq u ential, spec ial, inc id ental,
ind irec t, mu ltiple, ad ministrative, orpu nitive d amages, orany d amage ofan ind irec torc onseq u entialnatu re arisingou toforrelated to its



performanc e u nd erthis agreement, whetherbased u pon breac hofthis agreement, warranty, ornegligenc e and whethergrou nd ed in tort,
c ontrac t, c ivillaw, orothertheories ofliability, inc lu d ingstric tliability, evenifad vised inad vanc e ofthe possibility of
su c hd amages. S eller’s totalliability inc lu d ing, bu tnotlimited to, liability forind emnity, d efense, and hold harmless obligations is limited tono
more thanthe amou ntpaid toselleru nd erbu yer’s ord er, forthe spec ific valu e ofthe prod u c tinqu estion, and bu yeragrees toind emnifyseller
forany exc ess amou nts. Tothe extentthatthis limitationofliability c onflic ts withany otherprovision(s) ofthis agreement, su c hprovision(s)
willbe regard ed as amend ed towhateverextentreq u ired tomake su c hprovision(s) c onsistentwiththis provision.

2 1 . C O NFID ENTIA L ITY
• A llemails are private and c ontain non-pu blic P RIVIL ED GED A N D C O N FID EN TIA L IN FO RM A TIO N intend ed only forthe u se of the
d esignated rec ipient. The pu blic ation, the u nau thorized u se, d istribu tionorc opy ofmessages and /orthe attac hments whic hitc ontains are
stric tly forbid d en.
• C O N TRA C TO R willnotd isc lose orpermita d isc losu re toa third party ofC O M P A N Y ’s C O N FID EN TIA L (a)IN FO RM A TIO N withou tthe prior
writtenc onsentofC O M P A N Y and willu se C O N FID EN TIA L IN FO RM A TIO N only inc onnec tionwithperformanc e ofthe C O N TRA C T.
• O nC O M P A N Y ’s req u est, C O N TRA C TO R willretu rnpromptlyanyC O N FID EN TIA L IN FO RM A TIO N and d elete it(b) from elec tronic storage,
and d elete ord estroy allextrac ts oranalyses thatreflec tany C O N FID EN TIA L IN FO RM A TIO N .
• Exc eptwhere the obligationis elsewhere expressly stated inthe C O N TRA C T orthrou gha separate agreement, ( c ) C O M P A N Y GRO UP will
not have an obligation of non-d isc losu re or non- u se regard ing information provid ed by C O N TRA C TO R or any other member of
C O N TRA C TO R GRO UP .
• C O N TRA C TO R mu stobtainwrittenapprovalfrom C O M P A N Y before proc eed ingwithany external(d ) c ommu nic ations inc onnec tionwith
the C O N TRA C T, d isc losu re ofbu siness relationships, oru se ofC O M P A N Y ’s trad emarks.

2 2 .NO N-S O L IC ITA TIO N:
N eitherparty may hire orsolic itthe servic es oremploymentofany personnelofthe otherparty d irec tly involved inthe servic es ord eliverable
d u ringthe term ofthe agreementand one ( 1 ) yearthereafter.

2 3 . A RB ITRA TIO N A ND L A W
D ispu tes thatarise u nd erthis A greementorB u yer’s O rd erthatc annotbe settled amic ably by the P arties willbe settled by arbitration in
M ontreal, Q u ebec , C anad a u nd erthe prevailingru les ofthe C ivilC od e ofQ u ebec . Ju d gmentu ponthe arbitrationaward ord ec isionmay be
entered inany c ou rtofc ompetentju risd ic tion. A rbitrationaward s and d ec isions are su bjec ttoA rtic le 1 7 , L imitationofL iability. The laws of
The C ivilC od e ofQ u ebec governthe interpretationand enforc ementofthis A greementand B u yer’s O rd er.

2 4 . A S S IGNM ENT
B u yermay notassignortransferthis A greementorany O rd er, inwhole orinpart, withou tthe priorwrittenapprovalofS eller.

2 3 . UNENFO RC EA B L E P RO VIS IO NS
Inthe eventthatone ormore provisions ofthis A greementd oc u mentis held tobe u nenforc eable, the remainingprovisions apply infu lland
the invalid oru nenforc eable provision willbe replac ed by a provision thatlawfu lly enforc es the P arties’ intention u nd erlyingthe invalid or
u nenforc eable provision.

2 5 . S URVIVA L
The followingA rtic les willsu rvive the terminationorexpirationofthis A greementorany O rd er: 1 : D efinitions; 4 : C red itA pproval;
5 : P aymentTerms & D elivery Terms; 7 : Taxes; 8 : S hippingTerms and Riskof L oss; 9 : Tooling; 1 1 : Inspec tion and Tests; 1 2 : D elivery
S c hed u les and Forc e M ajeu re; 1 3 : TerminationforC onvenienc e; 1 4 :TerminationforD efau lt; 1 6 : L imited W arranty; 1 9 : Ind emnific ation; 2 0 :
L imitationofL iability; 2 1 : A rbitrationand L aw; 2 2 : A ssignment; 2 3 : Unenforc eable P rovisions; and 2 4 : S u rvival.

2 6 . W H O L E A GREEM ENT; A M END M ENT
This d oc u mentis the entire u nd erstand ingbetweenthe P arties, and itsu persed es allpreviou s orad d itionalagreements, arrangements,
and d rafts. This d oc u mentmay be amend ed ormod ified only by writtenagreementofd u ly au thorized representatives ofbothP arties.


