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Terms and Conditions for Purchase and Sale of Parts and Provision of Technical Services

These Terms and Conditions for Purchase and Sale of Parts and Provision of Technical Services (these
"Terms") sets forth the contractual terms and conditions between AZUMA MACHINERY CO., LTD.
("AZUMA") and the client of AZUMA ("the Client") with respect to the sale and purchase of parts ("Parts")
and the provision of technical services ("Services") by AZUMA's engineers, and applies in common to all
individual transactions between AZUMA and the Client. In the event of inconsistency or discrepancy between
the Japanese original version and this English version of these Terms, the Japanese original version shall

prevail.

1. Agreement

1.1  Unless otherwise agreed, individual agreements for the purchase and sale of the Parts or the provision
of the Services ("Individual Agreements") shall be formed when the Client issues to AZUMA an email
or a prescribed order form specifying the product name, quantity, delivery date and other matters, and
AZUMA indicates agreement to the customer's email or purchase order. However, AZUMA may accept
orders by other methods if AZUMA deems appropriate. In such cases, the terms and conditions of the
Individual Agreements shall be confirmed by a written form or email order confirmation issued promptly
by AZUMA after accepting the order.

1.2 In the event of any discrepancy between these Terms and those of the Individual Agreements, the

terms and conditions of the Individual Agreements shall prevail.

2. Prices, etc.
Unless otherwise agreed in writing, any taxes and public dues imposed in connection with the purchase
and sale of the Parts or the provision of the Services are not included in the total price for the Parts or the

Services ("Price") stated in the Quotation and/or Invoice for payment and shall be borne by the Client.

3. Delivery

3.1 Unless otherwise agreed in writing, delivery of the Parts shall be made under Ex Works (factory delivery)
method of Incoterms 2020 issued by the International Chamber of Commerce. the Client shall be
obligated to receive the Parts at the time the Parts are provided to the Client or becomes available to the
Client in accordance with these Terms and the Individual Agreements.

3.2 Ownership of the Parts shall be transferred from AZUMA to the Client upon completion of payment of
the Price by the Client. the Client shall, at AZUMA's request, take all necessary steps with respect to
AZUMA's title until such time as the Price is paid in full.



3.3 Unless otherwise agreed in writing, AZUMA and the Client confirm that the delivery date stated in the
order form or Quotation is an estimated date and that AZUMA shall not be liable for any delay in the
event that the delivery of the Parts or the performance of the Services by AZUMA is not completed by

such date.

4. Packaging and Marking
Packaging and marking of the Parts shall be done in accordance with AZUMA's standard criteria.

5. Services

5.1 The price for the Services shall be AZUMA's predetermined time rate multiplied by AZUMA's
engineers’ working hours (including the actual working hours as well as AZUMA's engineers' travel
time and standby time between AZUMA's engineers' place of residence or place of work and the place
where the Services are provided). In addition, in the event that standby time is required in each country
due to reasons not attributable to AZUMA, including infectious diseases and epidemics such as Covid-
19, the Client shall also bear the cost of such standby time and expenses during such standby time in
accordance with this Article 5.

5.2 Travel expenses (including the cost of round-trip airfare in business class) for AZUMA's engineers to
travel between AZUMA's engineers' place of residence and place of work and the location where the
Services are provided shall be borne by the Client.

5.3  the Client shall provide the following free of charge to AZUMA's engineers who provide the Services:
i) An on-site air-conditioned office equipped with the necessary furnishings and tools for the
provision of the Services;

i) Medical services;
iii) Communication equipment and copy machines;
iv) Means of transportation between the place where AZUMA's engineers are staying and the place
where the Services are provided (including transportation by car); and
v) Amounts approved by AZUMA and general liability and work accident compensation by
insurance companies

5.4 Unless otherwise agreed in writing, AZUMA's engineers shall work up to 8 hours/day, 5 days/week,
with Saturdays, Sundays, and national holidays at the site and at AZUMA's engineers' place of residence
or work as holidays. Notwithstanding any other provision of these Terms, AZUMA's engineer shall take
one day off after each twelve days of consecutive work.

5.5  Unless otherwise agreed in writing, AZUMA may use the facilities on board the vessel for providing
the Services.

5.6  the Client shall ensure that its engine room crew and other personnel ("the Client Personnel") cooperate

with AZUMA's engineers and follow the instructions and guidance of AZUMA's engineers.



5.7

5.8

6.2

6.3

6.4

6.5

The person responsible for the Client Personnel shall confirm in writing the completion of the provision
of the Services by AZUMA, and AZUMA shall not be liable for the provision of the Services after such
confirmation, except as described in Article 7.

Unless otherwise agreed in writing, AZUMA and the Client confirm that the Services do not include
installation work and that AZUMA shall not be liable whatsoever for any matters arising out of or in

connection with the work.

Terms of Payment
Unless otherwise agreed in writing, the Client shall pay the Price by wire transfer (T/T) to the bank
account designated by AZUMA within 60 days after the delivery of the Parts or completion of the
Services.
For the payment of the Price, upon AZUMA's request, the Client shall provide AZUMA with appropriate
security, such as a letter of credit (L/C) issued by a bank acceptable to AZUMA.
Even if the Client has any claim against AZUMA, the Client may not set off such claim against the
obligation to pay the Price.
If the Client fails to pay the Price by the due date, AZUMA may, to the extent permitted by law, retrieve
the Parts without a court decision .
If the Client fails to perform its monetary obligations to AZUMA, the Client shall pay to AZUMA a late
payment charge at the rate of 14.6% per annum from the day following the due date until the date of
full payment.

Contract Nonconformity
In the event that any of the Parts or the Services do not conform to the terms of the Agreement with
respect to their type, quality or quantity (excluding normal wear, deterioration, corrosion, etc., hereinafter
"Nonconformity"), AZUMA shall be liable for the Nonconformity provided for in this Article 7 only
within 12 months after shipment from AZUMA or a third party engaged by AZUMA for the new Parts,
within 6 months after shipment from AZUMA or a third party engaged by AZUMA for the Non-new
Parts, and within 6 months after completion of provision for the Services ("Warranty Period"). The
Warranty Period other than for the new Parts shall apply to reconditioned parts (i.e. AZUMA
reconditioned parts entrusted by the Client and returned to the Client) . the Client shall notify AZUMA
in writing within one week of the discovery of a Nonconformity, together with detailed documentation

such as data tables, maintenance and inspection records.



7.2

7.3

7.4

1.5

7.6

8.2

9.2

In the case of the Article 7.1 above, AZUMA shall investigate the content of the Client’s notice,

reasonably ascertain whether or not the Nonconformity is attributable to AZUMA, and promptly inform

the Client of the results of such investigation. If AZUMA reasonably confirms that the Nonconformity

is due to reasons attributable to AZUMA, AZUMA shall repair or replace (including replacement with a

substitute product with equivalent performance; the same shall apply hereinafter) the portion with the

Nonconformity.

The provisions of Article 3.1 shall apply mutatis mutandis to the conditions of delivery in the case of
replacement of the Parts.

The provisions of Article 5.2 shall apply mutatis mutandis to the costs incurred by AZUMA for repairing

or replacing the Non-conforming parts in accordance with Article 7.2.

AZUMA shall not be liable for a Nonconformity if the Nonconformity results from the repair or

replacement of the Part or the provision of related technical services performed by the Client or by a

third party.

AZUMA's liability for contract nonconformity shall be limited to the repair or replacement of the

Nonconformity as set forth in Article 7.2 above, and AZUMA shall have no liability for the Parts or

Services if the Client does not notify AZUMA within the Warranty Period.

Intellectual Property Rights
No provision in these Terms shall confer any patent right, utility model right, design right, trademark
right, or copyright (including rights under Articles 27 and 28 of the Copyright Act of Japan) or any other
intellectual property right relating to the Parts to the Client.
AZUMA shall not be liable for any infringement of any third party's intellectual property rights by the
Parts or the Services resulting from the Client's instructions, and any dispute or claim arising from such

infringement shall be resolved solely by the Client.

Termination
AZUMA and the Client may terminate an Individual Agreement, in whole or in part, by written notice
to the other party. In such a case, the terminating party shall compensate the other party for any damages
incurred by the other party as a result of such termination.
Either party may terminate all or part of an Individual Agreement by written notice if the other party
falls within any of the following items, and this shall not preclude such party from claiming
compensation from the other party:

i) it breaches any provisions of these Terms or the Individual Agreement;

i1) When a petition for commencement of bankruptcy proceedings, civil rehabilitation proceedings,

corporate reorganization proceedings or special liquidation is filed;

iii) a note or check drawn or accepted by it is dishonored even for once;



iv) it becomes subject to a disposition imposed by a supervisory authority suspending its business or
cancelling its business license or registration; or

V) it passes a resolution for reduction of its capital, abolition change or dissolution of its business.

10. Limitation of Liability

10.1 Notwithstanding any other provision of these Terms, the extent of damage to be compensated by
AZUMA to the Client shall be limited to ordinary damage actually suffered as a direct result of cause
attributable to AZUMA, and AZUMA shall not be liable for lost profits, loss of business, loss of
operations, loss of raw materials or production and indirect damage and similar damage.

10.2 The aggregate cumulative total of compensation for AZUMA's performance of Individual Agreements
shall not exceed 30%-of the Price, regardless of the cause of the claim, whether for default, liability for

contract nonconformity, unjust enrichment, tort, or otherwise.

11. Export Control
When performing its obligations under these Terms and the Individual Agreements, both parties shall comply
with relevant laws and regulations regarding the export of technology, including the Foreign Exchange and
Foreign Trade Act, as well as laws regarding the export control in the exporting country and the U.S. Export

Administration Regulations.

12. Treatment of Non-genuine parts
12.1  The Client represents and warrants the following regarding the parts entrusted to AZUMA for
maintenance:
i) The parts do not infringe on any third party's patent rights, utility model rights, design rights,
trademark rights, copyrights (including rights under Articles 27 and 28 of the Copyright Act of
Japan), or any other intellectual property rights.
ii) The parts have not been obtained from parties other than the authorized suppliers (licensor,
licensor’s authorized manufacturers, and authorized agent).
iii) The parts have not been modified in any manner not approved or recommended by the authorized
suppliers.
12.2  If AZUMA discovers any breach of the representations and warranties in Article 12.1 above in the parts
entrusted by the Client, AZUMA may notify the Client and inform the authorized suppliers or other
relevant parties deemed necessary by AZUMA.



12.3

12.4

13.

In the cases of the Article 12.2 above, AZUMA may immediately suspend all or part of the services
without any liability to the Client and return the parts at the Client's expense. AZUMA will not provide
any services except for the work already performed and the minimum necessary maintenance (cleaning,
measurement, assembly, post-assembly testing (pressure testing, operational checks, etc.)) required for
the return of the parts. All costs required for such work shall be borne by the Client. AZUMA shall not
be liable for any Nonconformity or defect regarding such work.

Any disputes or claims arising from a breach of the representations and warranties in Article 12.1 shall
be resolved solely by the Client. The Client shall compensate AZUMA for any damages incurred due

to such breach.

Force Majeure

AZUMA will not be held responsible for any delay or default by AZUMA regarding these Terms or

Individual Agreements, in whole or in part, due to a natural disaster and other natural or human event not

attributable to AZUMA (including, but not limited to, actions by governments, citizens, or military forces,

strikes or other labor disputes by workers, fire, flood, epidemic, war, riot, civil disturbance, transportation

delays, and shortages of raw materials, parts, fuel, gas, or electricity supply), and [such delay or default]

shall not constitute the violation of these Terms or Individual Agreements by AZUMA.

14.

14.1

14.2

14.3

15.

Confidentiality
Neither party shall disclose or divulge to any third party any confidential information of the other party
disclosed by the other party under these Terms or Individual Agreements without the prior written
consent of the other party. However, this shall not apply to information:

i) already known to the public at the time of disclosure;

ii) publicly known through no fault of [the receiving party] after disclosure;

iii) lawfully obtained from a third party without any obligation of confidentiality; or

iv) developed by [the receiving party] without relying on the disclosed information.
Notwithstanding the provisions of Article 13.1 above, in the event that AZUMA and the Client are
obligated to disclose confidential information by laws and regulations, etc. or orders, etc. of any
governmental authority, AZUMA and the Client may, upon prior written notice to the other party,
disclose such confidential information to the extent of such obligation.
The obligations set forth in this Article 13 shall remain in effect for three years after termination of an

Individual Agreement.

Assignment

Neither party shall assign to a third party, or offer as security for a third party, or otherwise dispose of any

of its rights or obligations, in whole or in part, arising under these Terms or any Individual Agreement,

without the prior written consent of the other party.



16. Amendments
These Terms may be amended only by written agreement signed or with the name and seal of AZUMA and

the Client affixed.

17. Governing Law

These Terms and the Individual Agreements shall be governed by the laws of Japan.

18. Arbitration
Any dispute, issue or difference of opinion that may arise in connection with these Terms or any Individual
Agreement shall be finally settled by arbitration in accordance with the Commercial Arbitration Rules of

the Japan Commercial Arbitration Association. The place of arbitration shall be Tokyo, Japan.

End of document



	基本取引.pdf
	基本取引条件 英語.pdf

