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PV LABS LTD. STANDARD TERMS AND CONDITIONS OF SALE 
 

1.  AGREEMENT 
The Contract between the parties consists of the Proposal and the Standard Terms and Conditions herein together 
with any mutually agreed Statements of Works, associated documentation or amendments/changes as detailed 
below.  The aforementioned documents represent the entire and exclusive agreement between the Seller (PV Labs 
Ltd) and the Buyer (the Customer) with respect of the supply of goods and services as described in the Proposal.  
In the event of any conflict between any of the foregoing, the provisions of these Terms and Conditions shall prevail.   
Any additional or differing terms and conditions proposed by Buyer, whether contained in a Purchase Order or 
otherwise, shall be of no effect and shall not be binding upon Seller, unless specifically accepted by the Seller in 
writing. 
The Buyer shall not assign the Contract, in whole or in part, without the prior written consent of the Seller, which 
consent shall not be unreasonably withheld. 
 
2.       PRICES & TAXES 
Unless otherwise specified, the prices specified in the Proposal are Firm Fixed prices, and are exclusive of all 
applicable taxes, import duties, fees and other charges which now or may hereafter be imposed with respect to the 
sale of the goods and services.  The Buyer shall present the Seller with the appropriate documentation to justify 
exemption from sales tax, if applicable.  The Purchaser is responsible to pay any relevant taxes/charges directly to 
the relevant agency.  However, if the Seller is required to pay any such taxes/charges on behalf of the Buyer, the 
Buyer shall reimburse the Seller immediately upon receipt of the Seller’s invoice. Unless otherwise specified in the 
Proposal, the prices are in USD. 
 
3.       TERMS OF PAYMENT 
The Seller shall invoice the Buyer in accordance with the payment schedule specified in the Proposal.  Terms of 
payment are net 30 days after the date of the Seller’s invoice.  The unpaid portion of any amount not paid within 
such 30 day period, shall bear interest at the rate of 1.5% per month.  Seller may at any time suspend performance 
of the Contract if Buyer fails to make any payment as agreed.  Seller retains a security interest in all goods until the 
purchase price is fully paid. 
 
4.       AMENDMENTS/CHANGES 
No amendment, modification or supplement to the Contract or any provision hereof shall be binding on the Seller 
or the Buyer unless a written amendment to the Contract is issued and duly signed by the authorized representatives 
of both parties. 
The parties may at any time request changes to the general scope of work described within the Proposal, provided 
that neither party shall be obligated to proceed with such changes until a written amendment is executed by both 
parties.  The Seller shall notify the Buyer if such changes cause an increase or decrease in the price of the goods 
or services and/or an extension of the delivery schedule. 
 
5.       BUYER’S OBLIGATIONS 
Performance by the Seller, including timely delivery of the goods and services hereunder, is subject to performance 
by the Buyer of its obligations, including the timely supply of any requisite Buyer furnished equipment, as specified 
in the Contract.  Any delay in performance by the Buyer of its obligations for the delivery of requisite information or 
Buyer furnished equipment during the performance of the Contract will extend the agreed delivery dates for the 
goods and services contracted hereunder. 
 
6.       DELIVERY 
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Delivery is considered the date on which the goods and services have successfully completed the Inspection and 
Acceptance as detailed in clause 8 below.  
For services only, delivery will be determined by mutual agreement between the Seller and the Buyer. 
The Seller’s delivery dates represent its best estimate on the basis of current schedules.  The Seller will promptly 
advise the Buyer if schedules change or if the Seller anticipates any change to the delivery dates.  If the Buyer 
seeks to delay or reschedule delivery, the Buyer shall reimburse the Seller for any additional costs and expenses 
which the Seller may incur.   
 
7.       SHIPMENT 
Unless otherwise specified in the Proposal, all prices/shipments are EX WORKS (INCOTERMS 2020) Seller’s 
facility at Burlington, Ontario, Canada and any charges for shipping will be the responsibility of Buyer.  Risk of loss 
or damage to the goods to be delivered hereunder shall pass to the Buyer upon delivery to the carrier.  In the 
absence of specific instructions agreed to by both parties, the Seller will ship by the method it deems most 
appropriate.  If the Buyer seeks to delay or reschedule the shipment, the Seller reserves the right to invoice the 
Buyer for any remaining payment due relating to the rescheduled goods and to hold the same at the Buyer’s risk 
and expense pending further instructions.   
 
8.       INSPECTION AND ACCEPTANCE 
Acceptance of the goods and services to be delivered hereunder, including transfer of title thereto, shall occur upon 
successful completion of the Seller’s Factory Acceptance Test and execution by the Buyer of the Seller’s Factory 
Acceptance Test Certificate.  Thereafter, the Buyer’s exclusive remedy for non-conforming or defective goods or 
services shall be as set out in the Warranty clause below. 
 
10.  WARRANTY 
The Seller warrants to original Buyer only, that the product is free from defects in material and workmanship, under 
normal use and service, for a period of: 

(i) 12 months after successful completion of Factory Acceptance Testing, or  
(ii) 1000 hours of operation, whichever occurs first.   

Re-conditioned gimbals are warranted for a period of: 
(i) 6 months after successful completion of Factory Acceptance Testing, or  
(ii) 500 hours of operation, whichever occurs first.   

Repaired goods are warranted for a period of 90 days or the balance of the original warranty period, whichever is 
greater.   
The Seller, at his discretion, will repair or replace the damaged/defective goods.  For the warranty to remain valid, 
the damaged/defective goods must be returned to the Seller’s facility within 30 days after failure.  Transportation 
charges to the Seller’s facility will be assumed by the Buyer in the first instance prior to the Seller accepting the 
warranty claim.  The Seller will undertake an investigation and will determine the cause of the claim.  The claim will 
either be accepted or rejected.  Following an acceptance of the defect, the Seller will reimburse any transportation 
costs assumed by the Buyer.  The Seller may, at the request of the Buyer, provide a warranty service in the field.  
In this instance, the cost of the Seller’s reasonable travel and living expenses shall be reimbursed by the Buyer.   
This warranty shall not apply to any goods or services: 

a. which have been repaired or altered except by the Seller, or  
b. which have not been maintained in accordance with applicable handling or operating instructions, or  
c. which have been subjected to extensive physical or electrical stress, misuse, abuse, negligence, improper 

installation, facility power loss or accidents.   

Any other goods supplied hereunder which are not manufactured by Seller shall carry only the warranty provisions 
as provided by the original manufacturer or third-party supplier.  The Seller shall, upon request, assign such 
warranty to the Buyer to the extent permitted.   
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This warranty is exclusive to the goods and services delivered under the Contract. The Buyer hereby agrees to 
relinquish all prior warranties, express or implied, in respect of the goods and services delivered hereunder.  
 
11.  SITE RULES 
If, at any time, a party is required to attend at the facilities of the other party, the visiting party shall: 

(i) be responsible for its own personnel, save and except in the case of gross negligence or willful 
misconduct of the other party, and  

(ii) comply with applicable site rules and procedures at all times.  
 

12. PROPRIETARY INFORMATION 
All of the information, know-how, technical data, drawings, designs, specifications and other documents prepared 
by the Seller which are furnished to the Buyer in connection with the goods and services delivered hereunder will 
not be disclosed by the Buyer or used by the Buyer for any purpose other than operation or maintenance of the said 
goods or services without the prior written authorization of the Seller.  All trade secrets or other intellectual property 
rights in or relating to the goods and services supplied hereunder shall remain the sole property of the Seller, and 
the Buyer shall not: 

(i) modify the goods or services, except as permitted in the normal use thereof,  
(ii) reverse-engineer, disassemble or make any attempt to copy the goods or services, or  
(iii) transfer the goods or services to any person in violation of applicable export controls or in any 

manner contrary to the Contract. 

 
13.       FORCE MAJEURE 
Neither party shall be liable for any loss or damage hereunder due to unforeseen circumstances or causes beyond 
its reasonable control, including, without limitation, strikes, lockouts, riots, wars, acts of God, fires, floods, natural 
disasters, pandemics, inability to obtain labor, delays caused by suppliers, subcontractors or by other parties, 
material shortages, curtailment of or inability to obtain sufficient electrical or other energy supplies, licensing and/or 
exporting delays or compliance with governmental laws, regulations or orders.  Prompt notice of any such delay 
beyond either party’s control shall be given to the other party.  Any such cause shall extend delivery dates to the 
extent of the delay so incurred. 
 
14.  LIMITATION OF LIABILITY 
The Seller’s maximum liability for any claim of any kind, whether based in negligence, strict liability, tort or contract, 
for any loss or damages arising out of, connected with or resulting from any cause, including but not limited to: 

(i) the Contract or performance or non-performance of the Contract,  
(ii) the design, manufacture, sale, delivery, resale, repair, use, performance or non-performance of 

any goods or services delivered hereunder, including any equipment, material, product or part 
thereof, or  

(iii) any representation, description or specification provided herewith, by the Buyer or any person 
claiming through Buyer 

shall not exceed the payment, if any, received by the Seller for the specific goods or services which give rise to the 
claim.  Any such claim must be commenced within one (1) year from the date that the cause of action accrues. 
 
 
15. EXCLUSION OF LIABILITY 
The Seller shall have no obligation or liability, under any theory of law, for any special, incidental, indirect or 
consequential damages, for loss of any nature, including without limitation, damage or loss resulting from inability 
to use the goods supplied, increased operating cost, loss of production or loss of anticipated revenue or profits, 
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arising out of or in connection with or resulting from the sale and supply of the goods and services delivered 
hereunder, even if the Seller has been previously advised of the possibility of such losses. 
 
16. TERMINATION 
Either party may terminate the Contract in the following circumstances: 

(i) for material default (including non-payment) which is not cured by the defaulting party within 30 
days after receipt of notice thereof from the non-defaulting party, or 

(ii) immediately upon the bankruptcy or liquidation of the other party, provided that the security interest 
contained in the Terms of Payment clause above shall survive any such termination.  

If the Contract is terminated by the Seller as provided herein, the Buyer shall pay the Seller for all completed work 
allocable to the Buyer at the date of termination.  This payment shall include all costs, direct and indirect (including 
costs allocable to work in process), a reasonable profit and any other costs resulting from the termination.  Upon 
receipt of payment, title to such completed work shall transfer to the Buyer.  
 
17. SEVERABILITY 
The invalidity or unenforceability of any provision of the Contract in any jurisdiction shall not affect the validity or 
enforceability of such provision in any other jurisdiction or of any other provision hereof or herein contained.  Any 
invalid or unenforceable provision shall be deemed to be severable herefrom, and the remainder of the Contract 
will continue in full force and effect and enforced to the fullest extent permitted by law, independent of every other 
provision of the Contract. 
 
18. NON-WAIVER 
Any delay or failure of Seller to enforce any provisions of the Contract to exercise any right or remedy which is 
provided herein shall not be construed to be a waiver of such provisions nor in any way effect the validity of the 
Contract or the right of Seller to thereafter enforce each and every provision or to exercise any right or remedy.  The 
waiver of any breach of the Contract shall not be held to be a waiver of any other or subsequent breach.  Nothing 
shall be construed as nor have the effect of a waiver except an instrument in writing signed by a duly authorized 
representative of Seller which expressly waives a right or remedy under or a breach of the Contract. 
 
19. EXPORT CONTROL 
The Buyer acknowledges that the goods and services may be subject to export control.  Before making any transfer 
or export of such goods or services (either in their original form or after being incorporated through an intermediate 
process into other end goods and services) to a third party, the Buyer shall obtain the prior approval of all such 
transactions from the proper agency in accordance with all applicable laws or regulations. 
 
21. GOVERNING LAW 
The Contract shall be governed, construed, and enforced in accordance with the laws of the Province of Ontario 
and the laws of Canada applicable therein.   
The parties hereby agree that any disputes to the Contract will be heard in the jurisdiction of the Courts of the 
Province of Ontario. 
 
 


