HAWORTH"

WS4 INTUITY Back-to-Back Cluster of 4 Workstations (4 pax)

Features:

FINISHES * Worktop: 25mm thick Formica Graphite Commercial worktop with sharknose
= Worktop: Formica Graphite Commercial . .
Trims: TROGF Black . edging. Worktop with scallop cutout W560mm x D100mm.
o Screen
® Legs: INTUITY Steel A Legs with intermediate legs

¢ Includes worktop, leg and beams ,cable tray , desk beam
* Including softwiring and power management

* Below desk power : 4 GPOs & 3 data

* Above power is excluded

® Ceiling umbilical supplied by others

Finishes:

Worktops: Formica Graphite Commercial Dark grey finish
Trim: Standard trims - TROOF Black

Softwiring, Power, Data: Black

Dimensions:
W1400mm x D800mm x H730mm

*indicative images only

Part Description Unit Price ar Total Amount
($AUD) ex GST ($AUD) ex GST

Level 7 (per workpoint) 40

Level 8 (per workpoint) 48

Level 9 (per workpoint) 52

Leadtime: 9 - 10 Weeks

WS5 INTUITY Back-to-Back Cluster of 6 Workstations (6 pax)

Features:

* Worktop: 25mm thick Formica Graphite Commercial worktop with sharknose
edging. Worktop with scallop cutout W560mm x D100mm.

o Legs: INTUITY Steel A Legs with intermediate legs

e Includes worktop, leg and beams ,cable tray , desk beam

¢ Including softwiring and power management

* Below desk power : 4 GPOs & 3 data

* Above power is excluded

 Ceiling umbilical supplied by others

ca Graphite Commercial
K

Finishes:

Worktops: Formica Graphite Commercial Dark grey finish
Trim: Standard trims - TROOF Black

Softwiring, Power, Data: Black

Dimensions:
W1400mm x D800mm x H730mm

*indicative images only

P Pesaraiiay Unit Price ar Total Amount
(SAUD) ex GST (SAUD) ex GST

Level 7 (per workpoint) 42

Level 8 (per workpoint) 60

Level 9 (per workpoint) 66

Leadtime: 9 - 10 Weeks

WS6 INTUITY Back-to-Back Cluster of 8 Workstations (8 pax)

Features:

* Worktop: 25mm thick Formica Graphite Commercial worktop with sharknose
edging. Worktop with scallop cutout W560mm x D100mm.

® Legs: INTUITY Steel A Legs with intermediate legs

e Includes worktop, leg and beams ,cable tray , desk beam

¢ Including softwiring and power management

* Below desk power : 4 GPOs & 3 data

* Above power is excluded

® Ceiling umbilical supplied by others

FINISHES
Worktop: Formica Graphite Commercial
Trims: TROOF Black
Ho Screen

Finishes:

Worktops: Formica Graphite Commercial Dark grey finish
Trim: Standard trims - TROOF Black

Softwiring, Power, Data: Black

Dimensions:
W1400mm x D800mm x H730mm

*indicative images only

Unit Price Total Amount

Part Description
= (SAUD) ex GST (SAUD) ex GST

Level 7 (per workpoint) 56
Level 8 (per workpoint) 32
Level 9 (per workpoint) 24

Leadtime: 9 - 10 Weeks



	2018 Standard Terms and Conditions_Australia 20180625.pdf
	1. Definitions
	a. “Additional Services” means any Churn/reconfiguration work, furniture layout design services, harmony services, or any other Product-related consulting services to be provided by the Seller to the Buyer, as detailed in the relevant Quotation.
	b. “Agreement” means these terms and conditions, as may be amended from time to time in accordance with clause 27.b of this Agreement.
	c. “Buyer” means the entity purchasing the Products or Services or both under this Agreement.
	d. “Churn/reconfiguration work” means services provided to reconfigure existing facilities and the supply of Products to facilitate such reconfiguration work.
	e. “Corporations Act” means the Corporations Act 2001 (Cth).
	f. “Event of Default” means the happening of any of the following events in relation to the Buyer: (i) failing to make payment in accordance with clause 4 for any Products or Services supplied by the Seller; (ii) the occurrence of an Insolvency Event;...
	g. “GST” means GST as defined in A New Tax System (Goods and Services Tax) Act 1999 (Cth) as amended or any replacement or other relevant legislation and regulations.
	h. “Haworth Warranty” means the warranty document that the Seller provides with the Products, as may be amended from time to time.
	i. “Installation Services” means installation services in relation to any Product to be provided by the Seller to the Buyer, as detailed in the relevant Quotation.
	j. “Insolvency Event” means circumstances in which a party is unable to pay its debts as they fall due or otherwise takes any corporate action or any steps are taken or legal proceedings are started for: (i) its winding-up, dissolution, liquidation or...
	k. “Law” includes any requirement of any statute, legislation, rule, regulation, proclamation, order in council, ordinance or by-law of Australia, whether Commonwealth, State, Territorial or local.
	l. “Normal Working Hours” means between 7.00 a.m and 3. 00 p.m AEST on Monday to Friday.
	m. “Order” means an order from the Buyer to the Seller for Products or Services or both in the form of a purchase order form or any other form acceptable to the Seller, provided that the order contains details of the Products and Services to be ordere...
	n. “PPSA Law” means the Personal Property Securities Act 2009 (Cth) (PPS Act) and regulations made under the PPS Act as amended from time to time and any amendment made to any other legislation as a consequence of the PPS Act.
	o. “Products” means the products or goods to be sold by the Seller to the Buyer, as detailed in the relevant Quotation.
	p. “Quotation” means a written quotation, in the Seller’s standard form or otherwise, from the Seller to the Buyer in relation to Products or Services or both.
	q. “Seller” means Haworth Australia Pty Ltd ABN 36 073 187 925 of Unit 4, 37-69 Union Street, Pyrmont NSW 2009.
	r. “Services” means the services to be provided by the Seller to the Buyer, as detailed in the relevant Quotation, including both Installation Services and Additional Services.

	2. Governing Provisions
	The terms and conditions of this Agreement govern the sale of all Products and provision of all Services between the Buyer and the Seller and will take precedence, subject to clause 16.c, over the terms and conditions of any other agreement between Bu...

	3. Use of Products.
	4. Payment.
	a. If the total price of the Products and/or Services the subject of an Order is less than $10,000 (exclusive of GST):
	i. the Seller will invoice the Buyer for the total price of the Products and/or Services on receipt of the Buyer’s Order (Total Invoice);
	ii. the Buyer must pay the amount of the Total Invoice within 7 days of the date of the Total Invoice; and
	iii. if the Buyer fails to pay the Total Invoice within 7 days of the date of the Total Invoice, the Seller reserves the right to deem the non-payment as a cancellation of the Order and recover from the Buyer its reasonable costs incurred as a result ...

	b. If the total price of the Products and/or Services the subject of an Order is $10,000 or more (exclusive of GST):
	i. the Seller will invoice the Buyer for 50% of the price of the Products and/or Services on receipt of the Buyer’s Order (Deposit Invoice);
	ii. the Buyer must pay the Deposit Invoice within 7 days of the date of the Deposit Invoice. If the Buyer fails to pay the Deposit Invoice within this timeframe, the Seller reserves the right to deem the non-payment as a cancellation of the Order and ...
	iii. the Seller will invoice the Buyer for the balance of the price for the Products and/or Services prior to delivery of the Products (Final Invoice); and
	iv. the Buyer must pay the Final Invoice within 7 days from the date of the Final Invoice. If the Buyer fails to pay the Final Invoice within this timeframe, the Seller reserves the right to deem the non-payment as a cancellation and will return the a...

	c. Time is of the essence in respect of the Buyer’s obligations to make payment for Products or Services sold by the Seller to the Buyer.
	d. Without limiting any other remedies available to the Seller, if the Buyer fails to pay an amount due to the Seller under this Agreement or any Order placed under this Agreement:
	i. the Seller may charge interest at the rate of 1.5% per month on the overdue account from the date on which the payment became overdue;
	ii. all amounts then owing to the Seller under this Agreement immediately and automatically become due and payable;
	iii. the Seller may withhold further delivery of Products and Services until full payment of all money due from the Buyer to the Seller under this Agreement is received by the Seller;
	iv. the Seller may vary or withdraw credit at its discretion; and
	v. the Seller may, on 7 days’ written notice, terminate or suspend all further manufacturing of Products and provision of Services until such time as the Buyer has made payment of all outstanding amounts payable to the Seller under this Agreement.

	e. Any extension of credit by the Seller to the Buyer is at the absolute discretion of the Seller.

	5. Product Pricing.
	a. Subject to clauses 5.c and 5.g, the price of any Product or Service sold to the Buyer by the Seller will be the price set out in the relevant Quotation for the Products or Services detailed in the Order.
	b. Seller’s prices for the Products include the costs of delivery and installation during Normal Working Hours unless otherwise specified or agreed by the Seller.
	c. Prices are exclusive of GST. Any other duties, sales, value added or similar taxes (“Taxes”) are also excluded unless otherwise specified in this Agreement or the Quotation. If any Product or Service attracts any Taxes excluded under this clause 5....
	d. To the extent that a party is required to reimburse or indemnify another party for a loss, cost or expense incurred by that other party, that loss, cost or expense does not include any amount in respect of GST for which that other party is entitled...
	e. To the extent that any consideration payable to a party under this Agreement is determined by reference to a cost incurred by a party, or to a price, value, sales, revenue or similar amount, the GST exclusive amount of that cost, price, value, sale...
	f. If the Buyer wishes to vary the Products or Services detailed in a Quotation prior to placing an Order, it must notify the Seller of the requested variation.  If the Seller can reasonably accommodate the variation, the Seller will notify the Buyer ...
	g. For the purpose of all Quotations, Products imported by the Seller are priced using the US dollar to Australian dollar exchange rate (“Exchange Rate”) quoted in the Australian Financial Review on the date the Quotation is given to the Buyer. In the...

	6. Order Processing.
	a. A Quotation is valid for thirty (30) days from the date it is provided from the Seller to the Buyer.
	b. All Orders submitted by the Buyer to the Seller must be placed by an authorised representative of the Buyer.
	c. Within five (5) days of receipt of an Order, the Seller will either:
	i. notify the Buyer by email if it does not accept the Order; or
	ii. issue an invoice to the Buyer under either clause 4.a.i or 4.b.i if the Seller accepts the Order.

	d. The Seller may determine, in its discretion, whether to accept an Order. The Seller has no liability to the Buyer in respect of any Order not accepted by it under clause 6.c.ii.
	e. The Buyer’s representative signing this Agreement declares in its own capacity on the date of execution that it has in full force and effect the authorisations necessary to execute this Agreement. The Buyer acknowledges and agrees that the Seller h...

	7.  Variations to and Cancellations of Orders.
	a. Any request for a variation to or the cancellation of an Order must be submitted in writing to the Seller with (in the case of a variation) a request for a new Quotation from the Seller within 7 days after the Order is received by the Seller.
	b. All requests for a variation or cancellation of an Order are subject to approval by the Seller in the Seller’s absolute discretion and the Seller is under no obligation to accept any such request. Any acceptance of a variation or cancellation will ...
	c. Requests for a variation (but not a cancellation) which are submitted after the timeframe set out in in clause 7.a may be considered by the Seller (in the Seller’s absolute discretion), but the Buyer accepts that the Seller is under no obligation t...
	d. If, at the date of request of the variation or cancellation of the Order, the Seller has already commenced production of the Products or provision of the Services in accordance with the Order, the Seller will notify the Buyer of the total cost asso...
	i. proceed with the original Order; or
	ii. vary or cancel the Order and pay the Seller’s costs of such variation or cancellation.


	8. Delivery.
	a. The Seller will use reasonable commercial efforts to deliver the Products and/or Services on the date specified in the Quotation. The Buyer accepts that any delivery date specified or given by the Seller is an estimate only and that Seller’s abilit...
	b. The Seller will determine the carrier, packaging, method of shipment and route for delivery of the Products. Any expense resulting from the Buyer's request for a special or alternative carrier, packaging, shipping method or route will be separately...
	c. The Seller reserves the right to ship Products covered by a single Order in more than one shipment. Where delivery of the Products is effected by way of part deliveries, the Seller may invoice each part delivery separately.
	d. The Buyer may request that the Seller deliver the Buyer’s orders to third parties, but approval of such delivery arrangements will be subject to approval by the Seller in its absolute discretion.

	9. Shortage, Error and Damage.
	a. The Buyer must inspect the Products at the time of delivery. Product shortages, Product errors or damage to Products apparent at delivery must be noted on the relevant delivery receipts at the time of delivery. The Seller will not be responsible fo...
	b. The Seller cannot and does not guarantee an exact match between wood samples and wood Products due to inherent variations in texture, tone, grain and colour of wood veneers.

	10. Passing of risk.
	a. Risk in the Products passes to the Buyer at the time the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer is responsible for and indemnifies the Seller for loss or damage to the Products from the time of delivery until the Seller has been paid in full.

	11. Title.
	a. Legal and equitable title in Products remains with the Seller until the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer acknowledges and agrees that the Seller may recover the price of the Products by legal action if the Products are not paid for by the relevant due date.
	c. The Seller may apply amounts received from the Buyer towards payment of amounts due from the Buyer in any order the Seller sees fit.
	d. This clause 11.d applies, if at any time, Seller retains legal title or ownership in the Products. The Buyer acknowledges that:
	i. this clause 11 creates a security interest in all present and after acquired Products and any proceeds as security for the Buyer’s obligations to the Seller;
	ii. the Seller is a secured party in relation to the Products and any proceeds of the Products and is entitled to register its interest on the register established under the PPSA Law as a: (A) security interest; and, (B) if applicable, a purchase mone...
	iii. the Seller may, by notice to the Buyer, require the Buyer to take all steps that he Seller considers necessary or desirable to ensure its security interest in the Products is enforceable, and to perfect, or better secure the position of the Selle...
	iv. the Buyer must comply with a notice from the Seller under this clause 11.d at the cost and expense of the Buyer;
	v. the Buyer must promptly inform the Seller of any change to information that it provides to the Seller under this clause 11.d; and
	vi. the Seller is not obliged to give any notice, document or information under the PPSA Law, unless the provision of that notice (including notice of a verification statement), unless the notice is required by law and cannot be excluded.
	vii. The Seller retains any rights of enforcement arising under the PPSA Law, under this Agreement or otherwise, including but not limited to a right to seize collateral under section 123 of the PPSA Law.

	e.  A term used in italics in this clause 11 has the same meaning as in the PPSA Law.

	12. Indemnity.
	a. Each party (as “indemnitor") agrees to indemnify, and hold harmless the other party (“indemnitee”) from and against any and all claims, losses, liability, costs or expenses (including all costs actually payable by the indemnitee to its own legal re...
	b. Without prejudice to any other rights the Seller may have, the Buyer agrees to indemnify and hold harmless the Seller for any Claims in relation to:
	i. cancellation of any Order in breach of this Agreement; or
	ii.  any other breach of this Agreement.


	13. Liability.
	a. The only conditions and warranties which are binding on the Seller in respect of the Products or Services or advice supplied by it to the Buyer are those imposed and required to be binding by statute (including the Competition and Consumer Act 2010...
	b. For liability of any kind whatsoever (including liability for breach of any condition or warranty implied by statute or set out in this Agreement), which cannot be lawfully excluded but can be limited, Seller’s liability, at Seller’s option, is lim...
	i. in the case of the Products, by either: (A) the supply by the Seller of equivalent Products; or (B) the replacement by the Seller of the Products supplied to the Buyer; or (C) repairing the Products or paying the cost of having the Products repaire...
	ii. in the case of Services, by supplying the Services again.

	c. To the fullest extent permitted by Law, the Seller has no liability (including liability in negligence) to any person for any loss of profits, loss of sales, loss of market, loss of goodwill or reputation or any consequential, indirect or special d...
	i. any Services provided by the Seller unless the Buyer gives notice to the Seller of the relevant defective work within a period of three months after the date of completion of the relevant Services;
	ii. defects in materials or other Products supplied by Buyer;
	iii. defects in the work of any party other than any of Seller’s sub-contractors; or
	iv. any failure by the Buyer to provide instructions, drawings, design, details or any other information necessary for the Seller to provide its Services.


	14. Suspension or Recall.
	15. Warranty.
	a. The Seller will provide a copy of the Haworth Warranty with its Quotation.
	b. The Buyer agrees to use the Products properly, not to remove or alter safety devices, warnings or operating instructions placed on Products by the Seller, and to instruct employees as to the proper care and use of the Products according to the Sell...
	c. Churn/reconfiguration work undertaken in connection with a Product by persons not approved by the Seller may void the Haworth Warranty in respect of that Product.
	d. For any Products supplied to the Buyer that the Seller has acquired from a third party manufacturer at the Buyer’s request, the original manufacturer’s warranty will apply to those Products.

	16. Services
	a. When the Buyer purchases Products only, installation services can be made available to the Buyer, at the Buyer’s cost, through a certified installer according to the Seller’s written installation procedures. When Buyer purchases Products and Instal...
	b. The Seller may, upon request from the Buyer, provide Additional Services. The scope of any such Additional Services will be set out in the Quotation.
	c. Unless the Seller and the Buyer reach a separate agreement or understanding on work site conditions (referencing and excluding the relevant provisions of this Agreement), this clause 16 will apply to the Services provided by the Seller to the Buyer.
	d. Each Quotation in relation to the provision of Services is subject to the following site conditions:
	i. free and clear access to loading docks and elevators, both of which will be of a sufficient size to accommodate the Seller's Products;
	ii. Installation Services are to be performed during Normal Working Hours (unless otherwise agreed between the Seller and the Buyer);
	iii. the work site must be in a clean condition, clear of obstructions and free of other tradespersons prior to the commencement of installation. No tradespersons other than the Seller’s personnel will be at the job site while installation is being pe...
	iv. installation of furniture is to occur in one continuous time period over consecutive days during Normal Working Hours;
	v. water, 240V AC power outlets, and adequate lighting must be available at the work site;
	vi. if the installation is not to occur on the ground floor of the building, the Buyer must provide lift or hoist facilities from the ground floor to the installation floor; and
	vii. the Seller must be allocated a clean, dry and safe storage area on site which is suitable for the storage of materials and equipment.

	e. All Services to be provided to the Buyer must be briefed to the Seller in order for the Seller to provide a comprehensive Quotation in respect of those Services. Installation work, such as the removal of other furniture, re-assembly of panels, alte...
	f. The Buyer must pay all costs associated with the provision of site sheds including but not limited to site amenities, mess and changing rooms and the provision of waste bins and on-site materials handling equipment, such as forklifts and scissor li...
	g. The Buyer will comply with the work site conditions in clauses 16 and 17 as well as any reasonable direction of the Seller or any subcontractor of the Seller in connection with the provision of the Services under this Agreement.
	h. If the Seller is to undertake Churn/reconfiguration works, the Seller is not liable or responsible for any applications, approvals or permits necessary at Law to complete these works. The Seller undertakes the Churn/reconfiguration works on the und...

	17. Work Site Risk and Work Site Costs.
	a. The Buyer is responsible for the security of the work site and must at all times identify and exercise all precautions it is reasonably able to take to ensure that no person is exposed to risks to their health or safety in connection with the Servi...
	b. The Buyer must pay any additional site allowances incurred by the Seller in connection with the Services, including those payable to employees and workers employed on the relevant site.
	c. The Buyer assumes all liability for the repair and maintenance of any materials handling equipment and any other facilities provided at the work site and for the condition and suitability of such equipment and other facilities and for the work site...
	d. The Buyer must, at its own cost, provide all necessary welfare facilities such as toilets, washing facilities and first aid facilities for the Seller’s representatives undertaking the Services.
	e. The Buyer must ensure that all occupational health and safety Laws applicable to the work site are observed on the work site at all times while the Seller’s workers and employees are working on the work site. The Buyer will be responsible for any b...
	f. The Buyer must provide the Seller with all relevant information which is known or becomes known to the Buyer which could impact on the environment or health and safety, from the provision of the Services.
	g. The Buyer and the Seller must, so far as they are reasonably able, consult, co-operate and co-ordinate activities between them to ensure the Seller and the Buyer have such information as is necessary to enable decisions to be made in relation to th...
	h. The Buyer must promptly notify the Seller of any incident, injury, property damage or environmental damage which occurs in relation to the provision of the Services.
	i. Any additional hours incurred by the Seller on the work site due to delay caused by the Buyer which is not in the ordinary course (including, for example, time spent waiting for the Buyer at the work site after the commencement of Normal Working Ho...
	j. The Buyer accepts the risk that the installation may vary from the shop drawing supplied as part of the Quotation due to differences between the latest architectural drawing signed by Buyer and any subsequent detailed site survey carried out by the...
	k. Seller’s global insurance policy will cover materials on project sites and customer’s warehouse up to 90 calendar days from date of delivery of goods to site.  In the event the project site is delayed beyond 90 calendar days from the date of delive...

	18. Quality Commitment.
	a. The Seller will ensure that all Products sold to the Buyer under this Agreement will conform to all applicable Laws.
	b. The Buyer will be responsible for ensuring that the Products comply with any specific local codes or rules or inspection standards prior to placing its Order for such Products.

	19. Storage.
	If the Buyer is unable or unwilling to take delivery of a Product on the scheduled delivery date or the Buyer has not paid all amounts owing in relation to the Product, by the estimated date for delivery, the Seller may transfer the Product to storage...

	20. Sub-Contracting/Other Trades.
	21. Copyright and Confidentiality.
	a. Copyright in any plans, drawings, estimates or other design work contained in the Quotation is and remains the property of the Seller.
	b. No drawings or other aspect of the design work may be reproduced wholly or in part without the Seller’s prior written consent.
	c. Information contained in a Quotation must not be disclosed to any third party without the Seller’s prior written consent.

	22. Privacy.
	23. Settlement of Disputes.
	a. Any disputes between the parties in connection with this Agreement will be settled by the parties using their reasonable endeavours to reach an amicable and mutually acceptable agreement between Buyer and Seller.
	b. Notwithstanding clause 23.a above, either party may at any time commence court proceedings in relation to any dispute or claim arising under or in connection with this Agreement.

	24. Default.
	a. If the Buyer suffers an Insolvency Event, or an Event of Default occurs in respect of the Buyer, the Seller may, without prejudice to any other rights it may have, do any or all of the following:
	i. withdraw any credit facilities which may have been extended to the Buyer and demand immediate payment of all monies owing to the Seller;
	ii. withhold any further deliveries of Products or performance of Services;
	iii. in respect of Products already delivered but not paid for, enter onto the Buyer’s premises to recover those Products; and
	iv. suspend or terminate performance of this Agreement and any other agreements which the Seller has with the Buyer.

	b. If the Seller suffers an Insolvency Event, the Buyer may, without prejudice to any other rights it may have, suspend or terminate performance of this Agreement and any other agreements which the Buyer has with the Seller.

	25. Governing Law and Jurisdiction.
	a. This Agreement is governed by the law of New South Wales.
	b. The parties submit to the non-exclusive jurisdiction of the courts of New South Wales and of the Commonwealth of Australia.

	26. Notices.
	27. General
	a. If a party is prevented from or delayed in complying with an obligation (other than to pay money) by an event beyond its reasonable control (which in the case of the Seller shall include port congestion or any delays in receiving raw materials or o...
	b. The Seller may vary this Agreement at any time by notice in writing to the Buyer.  The variation will have effect 7 days after such notice is given to the Buyer. Following variation of this Agreement, the Buyer may elect not to place any further Or...
	c. Waiver of a power or right is effective only in respect of the specific instance to which it relates and for the specific purpose for which it is given.
	d. If any provision of this Agreement is unenforceable, illegal or void or makes this Agreement or any part of it unenforceable, illegal or void, then that provision is severed and the rest of this Agreement remains in force.
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	c. Time is of the essence in respect of the Buyer’s obligations to make payment for Products or Services sold by the Seller to the Buyer.
	d. Without limiting any other remedies available to the Seller, if the Buyer fails to pay an amount due to the Seller under this Agreement or any Order placed under this Agreement:
	i. the Seller may charge interest at the rate of 1.5% per month on the overdue account from the date on which the payment became overdue;
	ii. all amounts then owing to the Seller under this Agreement immediately and automatically become due and payable;
	iii. the Seller may withhold further delivery of Products and Services until full payment of all money due from the Buyer to the Seller under this Agreement is received by the Seller;
	iv. the Seller may vary or withdraw credit at its discretion; and
	v. the Seller may, on 7 days’ written notice, terminate or suspend all further manufacturing of Products and provision of Services until such time as the Buyer has made payment of all outstanding amounts payable to the Seller under this Agreement.

	e. Any extension of credit by the Seller to the Buyer is at the absolute discretion of the Seller.

	5. Product Pricing.
	a. Subject to clauses 5.c and 5.g, the price of any Product or Service sold to the Buyer by the Seller will be the price set out in the relevant Quotation for the Products or Services detailed in the Order.
	b. Seller’s prices for the Products include the costs of delivery and installation during Normal Working Hours unless otherwise specified or agreed by the Seller.
	c. Prices are exclusive of GST. Any other duties, sales, value added or similar taxes (“Taxes”) are also excluded unless otherwise specified in this Agreement or the Quotation. If any Product or Service attracts any Taxes excluded under this clause 5....
	d. To the extent that a party is required to reimburse or indemnify another party for a loss, cost or expense incurred by that other party, that loss, cost or expense does not include any amount in respect of GST for which that other party is entitled...
	e. To the extent that any consideration payable to a party under this Agreement is determined by reference to a cost incurred by a party, or to a price, value, sales, revenue or similar amount, the GST exclusive amount of that cost, price, value, sale...
	f. If the Buyer wishes to vary the Products or Services detailed in a Quotation prior to placing an Order, it must notify the Seller of the requested variation.  If the Seller can reasonably accommodate the variation, the Seller will notify the Buyer ...
	g. For the purpose of all Quotations, Products imported by the Seller are priced using the US dollar to Australian dollar exchange rate (“Exchange Rate”) quoted in the Australian Financial Review on the date the Quotation is given to the Buyer. In the...

	6. Order Processing.
	a. A Quotation is valid for thirty (30) days from the date it is provided from the Seller to the Buyer.
	b. All Orders submitted by the Buyer to the Seller must be placed by an authorised representative of the Buyer.
	c. Within five (5) days of receipt of an Order, the Seller will either:
	i. notify the Buyer by email if it does not accept the Order; or
	ii. issue an invoice to the Buyer under either clause 4.a.i or 4.b.i if the Seller accepts the Order.

	d. The Seller may determine, in its discretion, whether to accept an Order. The Seller has no liability to the Buyer in respect of any Order not accepted by it under clause 6.c.ii.
	e. The Buyer’s representative signing this Agreement declares in its own capacity on the date of execution that it has in full force and effect the authorisations necessary to execute this Agreement. The Buyer acknowledges and agrees that the Seller h...

	7.  Variations to and Cancellations of Orders.
	a. Any request for a variation to or the cancellation of an Order must be submitted in writing to the Seller with (in the case of a variation) a request for a new Quotation from the Seller within 7 days after the Order is received by the Seller.
	b. All requests for a variation or cancellation of an Order are subject to approval by the Seller in the Seller’s absolute discretion and the Seller is under no obligation to accept any such request. Any acceptance of a variation or cancellation will ...
	c. Requests for a variation (but not a cancellation) which are submitted after the timeframe set out in in clause 7.a may be considered by the Seller (in the Seller’s absolute discretion), but the Buyer accepts that the Seller is under no obligation t...
	d. If, at the date of request of the variation or cancellation of the Order, the Seller has already commenced production of the Products or provision of the Services in accordance with the Order, the Seller will notify the Buyer of the total cost asso...
	i. proceed with the original Order; or
	ii. vary or cancel the Order and pay the Seller’s costs of such variation or cancellation.


	8. Delivery.
	a. The Seller will use reasonable commercial efforts to deliver the Products and/or Services on the date specified in the Quotation. The Buyer accepts that any delivery date specified or given by the Seller is an estimate only and that Seller’s abilit...
	b. The Seller will determine the carrier, packaging, method of shipment and route for delivery of the Products. Any expense resulting from the Buyer's request for a special or alternative carrier, packaging, shipping method or route will be separately...
	c. The Seller reserves the right to ship Products covered by a single Order in more than one shipment. Where delivery of the Products is effected by way of part deliveries, the Seller may invoice each part delivery separately.
	d. The Buyer may request that the Seller deliver the Buyer’s orders to third parties, but approval of such delivery arrangements will be subject to approval by the Seller in its absolute discretion.

	9. Shortage, Error and Damage.
	a. The Buyer must inspect the Products at the time of delivery. Product shortages, Product errors or damage to Products apparent at delivery must be noted on the relevant delivery receipts at the time of delivery. The Seller will not be responsible fo...
	b. The Seller cannot and does not guarantee an exact match between wood samples and wood Products due to inherent variations in texture, tone, grain and colour of wood veneers.

	10. Passing of risk.
	a. Risk in the Products passes to the Buyer at the time the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer is responsible for and indemnifies the Seller for loss or damage to the Products from the time of delivery until the Seller has been paid in full.

	11. Title.
	a. Legal and equitable title in Products remains with the Seller until the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer acknowledges and agrees that the Seller may recover the price of the Products by legal action if the Products are not paid for by the relevant due date.
	c. The Seller may apply amounts received from the Buyer towards payment of amounts due from the Buyer in any order the Seller sees fit.
	d. This clause 11.d applies, if at any time, Seller retains legal title or ownership in the Products. The Buyer acknowledges that:
	i. this clause 11 creates a security interest in all present and after acquired Products and any proceeds as security for the Buyer’s obligations to the Seller;
	ii. the Seller is a secured party in relation to the Products and any proceeds of the Products and is entitled to register its interest on the register established under the PPSA Law as a: (A) security interest; and, (B) if applicable, a purchase mone...
	iii. the Seller may, by notice to the Buyer, require the Buyer to take all steps that he Seller considers necessary or desirable to ensure its security interest in the Products is enforceable, and to perfect, or better secure the position of the Selle...
	iv. the Buyer must comply with a notice from the Seller under this clause 11.d at the cost and expense of the Buyer;
	v. the Buyer must promptly inform the Seller of any change to information that it provides to the Seller under this clause 11.d; and
	vi. the Seller is not obliged to give any notice, document or information under the PPSA Law, unless the provision of that notice (including notice of a verification statement), unless the notice is required by law and cannot be excluded.
	vii. The Seller retains any rights of enforcement arising under the PPSA Law, under this Agreement or otherwise, including but not limited to a right to seize collateral under section 123 of the PPSA Law.

	e.  A term used in italics in this clause 11 has the same meaning as in the PPSA Law.

	12. Indemnity.
	a. Each party (as “indemnitor") agrees to indemnify, and hold harmless the other party (“indemnitee”) from and against any and all claims, losses, liability, costs or expenses (including all costs actually payable by the indemnitee to its own legal re...
	b. Without prejudice to any other rights the Seller may have, the Buyer agrees to indemnify and hold harmless the Seller for any Claims in relation to:
	i. cancellation of any Order in breach of this Agreement; or
	ii.  any other breach of this Agreement.


	13. Liability.
	a. The only conditions and warranties which are binding on the Seller in respect of the Products or Services or advice supplied by it to the Buyer are those imposed and required to be binding by statute (including the Competition and Consumer Act 2010...
	b. For liability of any kind whatsoever (including liability for breach of any condition or warranty implied by statute or set out in this Agreement), which cannot be lawfully excluded but can be limited, Seller’s liability, at Seller’s option, is lim...
	i. in the case of the Products, by either: (A) the supply by the Seller of equivalent Products; or (B) the replacement by the Seller of the Products supplied to the Buyer; or (C) repairing the Products or paying the cost of having the Products repaire...
	ii. in the case of Services, by supplying the Services again.

	c. To the fullest extent permitted by Law, the Seller has no liability (including liability in negligence) to any person for any loss of profits, loss of sales, loss of market, loss of goodwill or reputation or any consequential, indirect or special d...
	i. any Services provided by the Seller unless the Buyer gives notice to the Seller of the relevant defective work within a period of three months after the date of completion of the relevant Services;
	ii. defects in materials or other Products supplied by Buyer;
	iii. defects in the work of any party other than any of Seller’s sub-contractors; or
	iv. any failure by the Buyer to provide instructions, drawings, design, details or any other information necessary for the Seller to provide its Services.


	14. Suspension or Recall.
	15. Warranty.
	a. The Seller will provide a copy of the Haworth Warranty with its Quotation.
	b. The Buyer agrees to use the Products properly, not to remove or alter safety devices, warnings or operating instructions placed on Products by the Seller, and to instruct employees as to the proper care and use of the Products according to the Sell...
	c. Churn/reconfiguration work undertaken in connection with a Product by persons not approved by the Seller may void the Haworth Warranty in respect of that Product.
	d. For any Products supplied to the Buyer that the Seller has acquired from a third party manufacturer at the Buyer’s request, the original manufacturer’s warranty will apply to those Products.

	16. Services
	a. When the Buyer purchases Products only, installation services can be made available to the Buyer, at the Buyer’s cost, through a certified installer according to the Seller’s written installation procedures. When Buyer purchases Products and Instal...
	b. The Seller may, upon request from the Buyer, provide Additional Services. The scope of any such Additional Services will be set out in the Quotation.
	c. Unless the Seller and the Buyer reach a separate agreement or understanding on work site conditions (referencing and excluding the relevant provisions of this Agreement), this clause 16 will apply to the Services provided by the Seller to the Buyer.
	d. Each Quotation in relation to the provision of Services is subject to the following site conditions:
	i. free and clear access to loading docks and elevators, both of which will be of a sufficient size to accommodate the Seller's Products;
	ii. Installation Services are to be performed during Normal Working Hours (unless otherwise agreed between the Seller and the Buyer);
	iii. the work site must be in a clean condition, clear of obstructions and free of other tradespersons prior to the commencement of installation. No tradespersons other than the Seller’s personnel will be at the job site while installation is being pe...
	iv. installation of furniture is to occur in one continuous time period over consecutive days during Normal Working Hours;
	v. water, 240V AC power outlets, and adequate lighting must be available at the work site;
	vi. if the installation is not to occur on the ground floor of the building, the Buyer must provide lift or hoist facilities from the ground floor to the installation floor; and
	vii. the Seller must be allocated a clean, dry and safe storage area on site which is suitable for the storage of materials and equipment.

	e. All Services to be provided to the Buyer must be briefed to the Seller in order for the Seller to provide a comprehensive Quotation in respect of those Services. Installation work, such as the removal of other furniture, re-assembly of panels, alte...
	f. The Buyer must pay all costs associated with the provision of site sheds including but not limited to site amenities, mess and changing rooms and the provision of waste bins and on-site materials handling equipment, such as forklifts and scissor li...
	g. The Buyer will comply with the work site conditions in clauses 16 and 17 as well as any reasonable direction of the Seller or any subcontractor of the Seller in connection with the provision of the Services under this Agreement.
	h. If the Seller is to undertake Churn/reconfiguration works, the Seller is not liable or responsible for any applications, approvals or permits necessary at Law to complete these works. The Seller undertakes the Churn/reconfiguration works on the und...

	17. Work Site Risk and Work Site Costs.
	a. The Buyer is responsible for the security of the work site and must at all times identify and exercise all precautions it is reasonably able to take to ensure that no person is exposed to risks to their health or safety in connection with the Servi...
	b. The Buyer must pay any additional site allowances incurred by the Seller in connection with the Services, including those payable to employees and workers employed on the relevant site.
	c. The Buyer assumes all liability for the repair and maintenance of any materials handling equipment and any other facilities provided at the work site and for the condition and suitability of such equipment and other facilities and for the work site...
	d. The Buyer must, at its own cost, provide all necessary welfare facilities such as toilets, washing facilities and first aid facilities for the Seller’s representatives undertaking the Services.
	e. The Buyer must ensure that all occupational health and safety Laws applicable to the work site are observed on the work site at all times while the Seller’s workers and employees are working on the work site. The Buyer will be responsible for any b...
	f. The Buyer must provide the Seller with all relevant information which is known or becomes known to the Buyer which could impact on the environment or health and safety, from the provision of the Services.
	g. The Buyer and the Seller must, so far as they are reasonably able, consult, co-operate and co-ordinate activities between them to ensure the Seller and the Buyer have such information as is necessary to enable decisions to be made in relation to th...
	h. The Buyer must promptly notify the Seller of any incident, injury, property damage or environmental damage which occurs in relation to the provision of the Services.
	i. Any additional hours incurred by the Seller on the work site due to delay caused by the Buyer which is not in the ordinary course (including, for example, time spent waiting for the Buyer at the work site after the commencement of Normal Working Ho...
	j. The Buyer accepts the risk that the installation may vary from the shop drawing supplied as part of the Quotation due to differences between the latest architectural drawing signed by Buyer and any subsequent detailed site survey carried out by the...
	k. Seller’s global insurance policy will cover materials on project sites and customer’s warehouse up to 90 calendar days from date of delivery of goods to site.  In the event the project site is delayed beyond 90 calendar days from the date of delive...

	18. Quality Commitment.
	a. The Seller will ensure that all Products sold to the Buyer under this Agreement will conform to all applicable Laws.
	b. The Buyer will be responsible for ensuring that the Products comply with any specific local codes or rules or inspection standards prior to placing its Order for such Products.

	19. Storage.
	If the Buyer is unable or unwilling to take delivery of a Product on the scheduled delivery date or the Buyer has not paid all amounts owing in relation to the Product, by the estimated date for delivery, the Seller may transfer the Product to storage...

	20. Sub-Contracting/Other Trades.
	21. Copyright and Confidentiality.
	a. Copyright in any plans, drawings, estimates or other design work contained in the Quotation is and remains the property of the Seller.
	b. No drawings or other aspect of the design work may be reproduced wholly or in part without the Seller’s prior written consent.
	c. Information contained in a Quotation must not be disclosed to any third party without the Seller’s prior written consent.

	22. Privacy.
	23. Settlement of Disputes.
	a. Any disputes between the parties in connection with this Agreement will be settled by the parties using their reasonable endeavours to reach an amicable and mutually acceptable agreement between Buyer and Seller.
	b. Notwithstanding clause 23.a above, either party may at any time commence court proceedings in relation to any dispute or claim arising under or in connection with this Agreement.

	24. Default.
	a. If the Buyer suffers an Insolvency Event, or an Event of Default occurs in respect of the Buyer, the Seller may, without prejudice to any other rights it may have, do any or all of the following:
	i. withdraw any credit facilities which may have been extended to the Buyer and demand immediate payment of all monies owing to the Seller;
	ii. withhold any further deliveries of Products or performance of Services;
	iii. in respect of Products already delivered but not paid for, enter onto the Buyer’s premises to recover those Products; and
	iv. suspend or terminate performance of this Agreement and any other agreements which the Seller has with the Buyer.

	b. If the Seller suffers an Insolvency Event, the Buyer may, without prejudice to any other rights it may have, suspend or terminate performance of this Agreement and any other agreements which the Buyer has with the Seller.

	25. Governing Law and Jurisdiction.
	a. This Agreement is governed by the law of New South Wales.
	b. The parties submit to the non-exclusive jurisdiction of the courts of New South Wales and of the Commonwealth of Australia.

	26. Notices.
	27. General
	a. If a party is prevented from or delayed in complying with an obligation (other than to pay money) by an event beyond its reasonable control (which in the case of the Seller shall include port congestion or any delays in receiving raw materials or o...
	b. The Seller may vary this Agreement at any time by notice in writing to the Buyer.  The variation will have effect 7 days after such notice is given to the Buyer. Following variation of this Agreement, the Buyer may elect not to place any further Or...
	c. Waiver of a power or right is effective only in respect of the specific instance to which it relates and for the specific purpose for which it is given.
	d. If any provision of this Agreement is unenforceable, illegal or void or makes this Agreement or any part of it unenforceable, illegal or void, then that provision is severed and the rest of this Agreement remains in force.
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	1. Definitions
	a. “Additional Services” means any Churn/reconfiguration work, furniture layout design services, harmony services, or any other Product-related consulting services to be provided by the Seller to the Buyer, as detailed in the relevant Quotation.
	b. “Agreement” means these terms and conditions, as may be amended from time to time in accordance with clause 27.b of this Agreement.
	c. “Buyer” means the entity purchasing the Products or Services or both under this Agreement.
	d. “Churn/reconfiguration work” means services provided to reconfigure existing facilities and the supply of Products to facilitate such reconfiguration work.
	e. “Corporations Act” means the Corporations Act 2001 (Cth).
	f. “Event of Default” means the happening of any of the following events in relation to the Buyer: (i) failing to make payment in accordance with clause 4 for any Products or Services supplied by the Seller; (ii) the occurrence of an Insolvency Event;...
	g. “GST” means GST as defined in A New Tax System (Goods and Services Tax) Act 1999 (Cth) as amended or any replacement or other relevant legislation and regulations.
	h. “Haworth Warranty” means the warranty document that the Seller provides with the Products, as may be amended from time to time.
	i. “Installation Services” means installation services in relation to any Product to be provided by the Seller to the Buyer, as detailed in the relevant Quotation.
	j. “Insolvency Event” means circumstances in which a party is unable to pay its debts as they fall due or otherwise takes any corporate action or any steps are taken or legal proceedings are started for: (i) its winding-up, dissolution, liquidation or...
	k. “Law” includes any requirement of any statute, legislation, rule, regulation, proclamation, order in council, ordinance or by-law of Australia, whether Commonwealth, State, Territorial or local.
	l. “Normal Working Hours” means between 7.00 a.m and 3. 00 p.m AEST on Monday to Friday.
	m. “Order” means an order from the Buyer to the Seller for Products or Services or both in the form of a purchase order form or any other form acceptable to the Seller, provided that the order contains details of the Products and Services to be ordere...
	n. “PPSA Law” means the Personal Property Securities Act 2009 (Cth) (PPS Act) and regulations made under the PPS Act as amended from time to time and any amendment made to any other legislation as a consequence of the PPS Act.
	o. “Products” means the products or goods to be sold by the Seller to the Buyer, as detailed in the relevant Quotation.
	p. “Quotation” means a written quotation, in the Seller’s standard form or otherwise, from the Seller to the Buyer in relation to Products or Services or both.
	q. “Seller” means Haworth Australia Pty Ltd ABN 36 073 187 925 of Unit 4, 37-69 Union Street, Pyrmont NSW 2009.
	r. “Services” means the services to be provided by the Seller to the Buyer, as detailed in the relevant Quotation, including both Installation Services and Additional Services.

	2. Governing Provisions
	The terms and conditions of this Agreement govern the sale of all Products and provision of all Services between the Buyer and the Seller and will take precedence, subject to clause 16.c, over the terms and conditions of any other agreement between Bu...

	3. Use of Products.
	4. Payment.
	a. If the total price of the Products and/or Services the subject of an Order is less than $10,000 (exclusive of GST):
	i. the Seller will invoice the Buyer for the total price of the Products and/or Services on receipt of the Buyer’s Order (Total Invoice);
	ii. the Buyer must pay the amount of the Total Invoice within 7 days of the date of the Total Invoice; and
	iii. if the Buyer fails to pay the Total Invoice within 7 days of the date of the Total Invoice, the Seller reserves the right to deem the non-payment as a cancellation of the Order and recover from the Buyer its reasonable costs incurred as a result ...

	b. If the total price of the Products and/or Services the subject of an Order is $10,000 or more (exclusive of GST):
	i. the Seller will invoice the Buyer for 50% of the price of the Products and/or Services on receipt of the Buyer’s Order (Deposit Invoice);
	ii. the Buyer must pay the Deposit Invoice within 7 days of the date of the Deposit Invoice. If the Buyer fails to pay the Deposit Invoice within this timeframe, the Seller reserves the right to deem the non-payment as a cancellation of the Order and ...
	iii. the Seller will invoice the Buyer for the balance of the price for the Products and/or Services prior to delivery of the Products (Final Invoice); and
	iv. the Buyer must pay the Final Invoice within 7 days from the date of the Final Invoice. If the Buyer fails to pay the Final Invoice within this timeframe, the Seller reserves the right to deem the non-payment as a cancellation and will return the a...

	c. Time is of the essence in respect of the Buyer’s obligations to make payment for Products or Services sold by the Seller to the Buyer.
	d. Without limiting any other remedies available to the Seller, if the Buyer fails to pay an amount due to the Seller under this Agreement or any Order placed under this Agreement:
	i. the Seller may charge interest at the rate of 1.5% per month on the overdue account from the date on which the payment became overdue;
	ii. all amounts then owing to the Seller under this Agreement immediately and automatically become due and payable;
	iii. the Seller may withhold further delivery of Products and Services until full payment of all money due from the Buyer to the Seller under this Agreement is received by the Seller;
	iv. the Seller may vary or withdraw credit at its discretion; and
	v. the Seller may, on 7 days’ written notice, terminate or suspend all further manufacturing of Products and provision of Services until such time as the Buyer has made payment of all outstanding amounts payable to the Seller under this Agreement.

	e. Any extension of credit by the Seller to the Buyer is at the absolute discretion of the Seller.

	5. Product Pricing.
	a. Subject to clauses 5.c and 5.g, the price of any Product or Service sold to the Buyer by the Seller will be the price set out in the relevant Quotation for the Products or Services detailed in the Order.
	b. Seller’s prices for the Products include the costs of delivery and installation during Normal Working Hours unless otherwise specified or agreed by the Seller.
	c. Prices are exclusive of GST. Any other duties, sales, value added or similar taxes (“Taxes”) are also excluded unless otherwise specified in this Agreement or the Quotation. If any Product or Service attracts any Taxes excluded under this clause 5....
	d. To the extent that a party is required to reimburse or indemnify another party for a loss, cost or expense incurred by that other party, that loss, cost or expense does not include any amount in respect of GST for which that other party is entitled...
	e. To the extent that any consideration payable to a party under this Agreement is determined by reference to a cost incurred by a party, or to a price, value, sales, revenue or similar amount, the GST exclusive amount of that cost, price, value, sale...
	f. If the Buyer wishes to vary the Products or Services detailed in a Quotation prior to placing an Order, it must notify the Seller of the requested variation.  If the Seller can reasonably accommodate the variation, the Seller will notify the Buyer ...
	g. For the purpose of all Quotations, Products imported by the Seller are priced using the US dollar to Australian dollar exchange rate (“Exchange Rate”) quoted in the Australian Financial Review on the date the Quotation is given to the Buyer. In the...

	6. Order Processing.
	a. A Quotation is valid for thirty (30) days from the date it is provided from the Seller to the Buyer.
	b. All Orders submitted by the Buyer to the Seller must be placed by an authorised representative of the Buyer.
	c. Within five (5) days of receipt of an Order, the Seller will either:
	i. notify the Buyer by email if it does not accept the Order; or
	ii. issue an invoice to the Buyer under either clause 4.a.i or 4.b.i if the Seller accepts the Order.

	d. The Seller may determine, in its discretion, whether to accept an Order. The Seller has no liability to the Buyer in respect of any Order not accepted by it under clause 6.c.ii.
	e. The Buyer’s representative signing this Agreement declares in its own capacity on the date of execution that it has in full force and effect the authorisations necessary to execute this Agreement. The Buyer acknowledges and agrees that the Seller h...

	7.  Variations to and Cancellations of Orders.
	a. Any request for a variation to or the cancellation of an Order must be submitted in writing to the Seller with (in the case of a variation) a request for a new Quotation from the Seller within 7 days after the Order is received by the Seller.
	b. All requests for a variation or cancellation of an Order are subject to approval by the Seller in the Seller’s absolute discretion and the Seller is under no obligation to accept any such request. Any acceptance of a variation or cancellation will ...
	c. Requests for a variation (but not a cancellation) which are submitted after the timeframe set out in in clause 7.a may be considered by the Seller (in the Seller’s absolute discretion), but the Buyer accepts that the Seller is under no obligation t...
	d. If, at the date of request of the variation or cancellation of the Order, the Seller has already commenced production of the Products or provision of the Services in accordance with the Order, the Seller will notify the Buyer of the total cost asso...
	i. proceed with the original Order; or
	ii. vary or cancel the Order and pay the Seller’s costs of such variation or cancellation.


	8. Delivery.
	a. The Seller will use reasonable commercial efforts to deliver the Products and/or Services on the date specified in the Quotation. The Buyer accepts that any delivery date specified or given by the Seller is an estimate only and that Seller’s abilit...
	b. The Seller will determine the carrier, packaging, method of shipment and route for delivery of the Products. Any expense resulting from the Buyer's request for a special or alternative carrier, packaging, shipping method or route will be separately...
	c. The Seller reserves the right to ship Products covered by a single Order in more than one shipment. Where delivery of the Products is effected by way of part deliveries, the Seller may invoice each part delivery separately.
	d. The Buyer may request that the Seller deliver the Buyer’s orders to third parties, but approval of such delivery arrangements will be subject to approval by the Seller in its absolute discretion.

	9. Shortage, Error and Damage.
	a. The Buyer must inspect the Products at the time of delivery. Product shortages, Product errors or damage to Products apparent at delivery must be noted on the relevant delivery receipts at the time of delivery. The Seller will not be responsible fo...
	b. The Seller cannot and does not guarantee an exact match between wood samples and wood Products due to inherent variations in texture, tone, grain and colour of wood veneers.

	10. Passing of risk.
	a. Risk in the Products passes to the Buyer at the time the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer is responsible for and indemnifies the Seller for loss or damage to the Products from the time of delivery until the Seller has been paid in full.

	11. Title.
	a. Legal and equitable title in Products remains with the Seller until the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer acknowledges and agrees that the Seller may recover the price of the Products by legal action if the Products are not paid for by the relevant due date.
	c. The Seller may apply amounts received from the Buyer towards payment of amounts due from the Buyer in any order the Seller sees fit.
	d. This clause 11.d applies, if at any time, Seller retains legal title or ownership in the Products. The Buyer acknowledges that:
	i. this clause 11 creates a security interest in all present and after acquired Products and any proceeds as security for the Buyer’s obligations to the Seller;
	ii. the Seller is a secured party in relation to the Products and any proceeds of the Products and is entitled to register its interest on the register established under the PPSA Law as a: (A) security interest; and, (B) if applicable, a purchase mone...
	iii. the Seller may, by notice to the Buyer, require the Buyer to take all steps that he Seller considers necessary or desirable to ensure its security interest in the Products is enforceable, and to perfect, or better secure the position of the Selle...
	iv. the Buyer must comply with a notice from the Seller under this clause 11.d at the cost and expense of the Buyer;
	v. the Buyer must promptly inform the Seller of any change to information that it provides to the Seller under this clause 11.d; and
	vi. the Seller is not obliged to give any notice, document or information under the PPSA Law, unless the provision of that notice (including notice of a verification statement), unless the notice is required by law and cannot be excluded.
	vii. The Seller retains any rights of enforcement arising under the PPSA Law, under this Agreement or otherwise, including but not limited to a right to seize collateral under section 123 of the PPSA Law.

	e.  A term used in italics in this clause 11 has the same meaning as in the PPSA Law.

	12. Indemnity.
	a. Each party (as “indemnitor") agrees to indemnify, and hold harmless the other party (“indemnitee”) from and against any and all claims, losses, liability, costs or expenses (including all costs actually payable by the indemnitee to its own legal re...
	b. Without prejudice to any other rights the Seller may have, the Buyer agrees to indemnify and hold harmless the Seller for any Claims in relation to:
	i. cancellation of any Order in breach of this Agreement; or
	ii.  any other breach of this Agreement.


	13. Liability.
	a. The only conditions and warranties which are binding on the Seller in respect of the Products or Services or advice supplied by it to the Buyer are those imposed and required to be binding by statute (including the Competition and Consumer Act 2010...
	b. For liability of any kind whatsoever (including liability for breach of any condition or warranty implied by statute or set out in this Agreement), which cannot be lawfully excluded but can be limited, Seller’s liability, at Seller’s option, is lim...
	i. in the case of the Products, by either: (A) the supply by the Seller of equivalent Products; or (B) the replacement by the Seller of the Products supplied to the Buyer; or (C) repairing the Products or paying the cost of having the Products repaire...
	ii. in the case of Services, by supplying the Services again.

	c. To the fullest extent permitted by Law, the Seller has no liability (including liability in negligence) to any person for any loss of profits, loss of sales, loss of market, loss of goodwill or reputation or any consequential, indirect or special d...
	i. any Services provided by the Seller unless the Buyer gives notice to the Seller of the relevant defective work within a period of three months after the date of completion of the relevant Services;
	ii. defects in materials or other Products supplied by Buyer;
	iii. defects in the work of any party other than any of Seller’s sub-contractors; or
	iv. any failure by the Buyer to provide instructions, drawings, design, details or any other information necessary for the Seller to provide its Services.


	14. Suspension or Recall.
	15. Warranty.
	a. The Seller will provide a copy of the Haworth Warranty with its Quotation.
	b. The Buyer agrees to use the Products properly, not to remove or alter safety devices, warnings or operating instructions placed on Products by the Seller, and to instruct employees as to the proper care and use of the Products according to the Sell...
	c. Churn/reconfiguration work undertaken in connection with a Product by persons not approved by the Seller may void the Haworth Warranty in respect of that Product.
	d. For any Products supplied to the Buyer that the Seller has acquired from a third party manufacturer at the Buyer’s request, the original manufacturer’s warranty will apply to those Products.

	16. Services
	a. When the Buyer purchases Products only, installation services can be made available to the Buyer, at the Buyer’s cost, through a certified installer according to the Seller’s written installation procedures. When Buyer purchases Products and Instal...
	b. The Seller may, upon request from the Buyer, provide Additional Services. The scope of any such Additional Services will be set out in the Quotation.
	c. Unless the Seller and the Buyer reach a separate agreement or understanding on work site conditions (referencing and excluding the relevant provisions of this Agreement), this clause 16 will apply to the Services provided by the Seller to the Buyer.
	d. Each Quotation in relation to the provision of Services is subject to the following site conditions:
	i. free and clear access to loading docks and elevators, both of which will be of a sufficient size to accommodate the Seller's Products;
	ii. Installation Services are to be performed during Normal Working Hours (unless otherwise agreed between the Seller and the Buyer);
	iii. the work site must be in a clean condition, clear of obstructions and free of other tradespersons prior to the commencement of installation. No tradespersons other than the Seller’s personnel will be at the job site while installation is being pe...
	iv. installation of furniture is to occur in one continuous time period over consecutive days during Normal Working Hours;
	v. water, 240V AC power outlets, and adequate lighting must be available at the work site;
	vi. if the installation is not to occur on the ground floor of the building, the Buyer must provide lift or hoist facilities from the ground floor to the installation floor; and
	vii. the Seller must be allocated a clean, dry and safe storage area on site which is suitable for the storage of materials and equipment.

	e. All Services to be provided to the Buyer must be briefed to the Seller in order for the Seller to provide a comprehensive Quotation in respect of those Services. Installation work, such as the removal of other furniture, re-assembly of panels, alte...
	f. The Buyer must pay all costs associated with the provision of site sheds including but not limited to site amenities, mess and changing rooms and the provision of waste bins and on-site materials handling equipment, such as forklifts and scissor li...
	g. The Buyer will comply with the work site conditions in clauses 16 and 17 as well as any reasonable direction of the Seller or any subcontractor of the Seller in connection with the provision of the Services under this Agreement.
	h. If the Seller is to undertake Churn/reconfiguration works, the Seller is not liable or responsible for any applications, approvals or permits necessary at Law to complete these works. The Seller undertakes the Churn/reconfiguration works on the und...

	17. Work Site Risk and Work Site Costs.
	a. The Buyer is responsible for the security of the work site and must at all times identify and exercise all precautions it is reasonably able to take to ensure that no person is exposed to risks to their health or safety in connection with the Servi...
	b. The Buyer must pay any additional site allowances incurred by the Seller in connection with the Services, including those payable to employees and workers employed on the relevant site.
	c. The Buyer assumes all liability for the repair and maintenance of any materials handling equipment and any other facilities provided at the work site and for the condition and suitability of such equipment and other facilities and for the work site...
	d. The Buyer must, at its own cost, provide all necessary welfare facilities such as toilets, washing facilities and first aid facilities for the Seller’s representatives undertaking the Services.
	e. The Buyer must ensure that all occupational health and safety Laws applicable to the work site are observed on the work site at all times while the Seller’s workers and employees are working on the work site. The Buyer will be responsible for any b...
	f. The Buyer must provide the Seller with all relevant information which is known or becomes known to the Buyer which could impact on the environment or health and safety, from the provision of the Services.
	g. The Buyer and the Seller must, so far as they are reasonably able, consult, co-operate and co-ordinate activities between them to ensure the Seller and the Buyer have such information as is necessary to enable decisions to be made in relation to th...
	h. The Buyer must promptly notify the Seller of any incident, injury, property damage or environmental damage which occurs in relation to the provision of the Services.
	i. Any additional hours incurred by the Seller on the work site due to delay caused by the Buyer which is not in the ordinary course (including, for example, time spent waiting for the Buyer at the work site after the commencement of Normal Working Ho...
	j. The Buyer accepts the risk that the installation may vary from the shop drawing supplied as part of the Quotation due to differences between the latest architectural drawing signed by Buyer and any subsequent detailed site survey carried out by the...
	k. Seller’s global insurance policy will cover materials on project sites and customer’s warehouse up to 90 calendar days from date of delivery of goods to site.  In the event the project site is delayed beyond 90 calendar days from the date of delive...

	18. Quality Commitment.
	a. The Seller will ensure that all Products sold to the Buyer under this Agreement will conform to all applicable Laws.
	b. The Buyer will be responsible for ensuring that the Products comply with any specific local codes or rules or inspection standards prior to placing its Order for such Products.

	19. Storage.
	If the Buyer is unable or unwilling to take delivery of a Product on the scheduled delivery date or the Buyer has not paid all amounts owing in relation to the Product, by the estimated date for delivery, the Seller may transfer the Product to storage...

	20. Sub-Contracting/Other Trades.
	21. Copyright and Confidentiality.
	a. Copyright in any plans, drawings, estimates or other design work contained in the Quotation is and remains the property of the Seller.
	b. No drawings or other aspect of the design work may be reproduced wholly or in part without the Seller’s prior written consent.
	c. Information contained in a Quotation must not be disclosed to any third party without the Seller’s prior written consent.

	22. Privacy.
	23. Settlement of Disputes.
	a. Any disputes between the parties in connection with this Agreement will be settled by the parties using their reasonable endeavours to reach an amicable and mutually acceptable agreement between Buyer and Seller.
	b. Notwithstanding clause 23.a above, either party may at any time commence court proceedings in relation to any dispute or claim arising under or in connection with this Agreement.

	24. Default.
	a. If the Buyer suffers an Insolvency Event, or an Event of Default occurs in respect of the Buyer, the Seller may, without prejudice to any other rights it may have, do any or all of the following:
	i. withdraw any credit facilities which may have been extended to the Buyer and demand immediate payment of all monies owing to the Seller;
	ii. withhold any further deliveries of Products or performance of Services;
	iii. in respect of Products already delivered but not paid for, enter onto the Buyer’s premises to recover those Products; and
	iv. suspend or terminate performance of this Agreement and any other agreements which the Seller has with the Buyer.

	b. If the Seller suffers an Insolvency Event, the Buyer may, without prejudice to any other rights it may have, suspend or terminate performance of this Agreement and any other agreements which the Buyer has with the Seller.

	25. Governing Law and Jurisdiction.
	a. This Agreement is governed by the law of New South Wales.
	b. The parties submit to the non-exclusive jurisdiction of the courts of New South Wales and of the Commonwealth of Australia.

	26. Notices.
	27. General
	a. If a party is prevented from or delayed in complying with an obligation (other than to pay money) by an event beyond its reasonable control (which in the case of the Seller shall include port congestion or any delays in receiving raw materials or o...
	b. The Seller may vary this Agreement at any time by notice in writing to the Buyer.  The variation will have effect 7 days after such notice is given to the Buyer. Following variation of this Agreement, the Buyer may elect not to place any further Or...
	c. Waiver of a power or right is effective only in respect of the specific instance to which it relates and for the specific purpose for which it is given.
	d. If any provision of this Agreement is unenforceable, illegal or void or makes this Agreement or any part of it unenforceable, illegal or void, then that provision is severed and the rest of this Agreement remains in force.
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	1. Definitions
	a. “Additional Services” means any Churn/reconfiguration work, furniture layout design services, harmony services, or any other Product-related consulting services to be provided by the Seller to the Buyer, as detailed in the relevant Quotation.
	b. “Agreement” means these terms and conditions, as may be amended from time to time in accordance with clause 27.b of this Agreement.
	c. “Buyer” means the entity purchasing the Products or Services or both under this Agreement.
	d. “Churn/reconfiguration work” means services provided to reconfigure existing facilities and the supply of Products to facilitate such reconfiguration work.
	e. “Corporations Act” means the Corporations Act 2001 (Cth).
	f. “Event of Default” means the happening of any of the following events in relation to the Buyer: (i) failing to make payment in accordance with clause 4 for any Products or Services supplied by the Seller; (ii) the occurrence of an Insolvency Event;...
	g. “GST” means GST as defined in A New Tax System (Goods and Services Tax) Act 1999 (Cth) as amended or any replacement or other relevant legislation and regulations.
	h. “Haworth Warranty” means the warranty document that the Seller provides with the Products, as may be amended from time to time.
	i. “Installation Services” means installation services in relation to any Product to be provided by the Seller to the Buyer, as detailed in the relevant Quotation.
	j. “Insolvency Event” means circumstances in which a party is unable to pay its debts as they fall due or otherwise takes any corporate action or any steps are taken or legal proceedings are started for: (i) its winding-up, dissolution, liquidation or...
	k. “Law” includes any requirement of any statute, legislation, rule, regulation, proclamation, order in council, ordinance or by-law of Australia, whether Commonwealth, State, Territorial or local.
	l. “Normal Working Hours” means between 7.00 a.m and 3. 00 p.m AEST on Monday to Friday.
	m. “Order” means an order from the Buyer to the Seller for Products or Services or both in the form of a purchase order form or any other form acceptable to the Seller, provided that the order contains details of the Products and Services to be ordere...
	n. “PPSA Law” means the Personal Property Securities Act 2009 (Cth) (PPS Act) and regulations made under the PPS Act as amended from time to time and any amendment made to any other legislation as a consequence of the PPS Act.
	o. “Products” means the products or goods to be sold by the Seller to the Buyer, as detailed in the relevant Quotation.
	p. “Quotation” means a written quotation, in the Seller’s standard form or otherwise, from the Seller to the Buyer in relation to Products or Services or both.
	q. “Seller” means Haworth Australia Pty Ltd ABN 36 073 187 925 of Unit 4, 37-69 Union Street, Pyrmont NSW 2009.
	r. “Services” means the services to be provided by the Seller to the Buyer, as detailed in the relevant Quotation, including both Installation Services and Additional Services.

	2. Governing Provisions
	The terms and conditions of this Agreement govern the sale of all Products and provision of all Services between the Buyer and the Seller and will take precedence, subject to clause 16.c, over the terms and conditions of any other agreement between Bu...

	3. Use of Products.
	4. Payment.
	a. If the total price of the Products and/or Services the subject of an Order is less than $10,000 (exclusive of GST):
	i. the Seller will invoice the Buyer for the total price of the Products and/or Services on receipt of the Buyer’s Order (Total Invoice);
	ii. the Buyer must pay the amount of the Total Invoice within 7 days of the date of the Total Invoice; and
	iii. if the Buyer fails to pay the Total Invoice within 7 days of the date of the Total Invoice, the Seller reserves the right to deem the non-payment as a cancellation of the Order and recover from the Buyer its reasonable costs incurred as a result ...

	b. If the total price of the Products and/or Services the subject of an Order is $10,000 or more (exclusive of GST):
	i. the Seller will invoice the Buyer for 50% of the price of the Products and/or Services on receipt of the Buyer’s Order (Deposit Invoice);
	ii. the Buyer must pay the Deposit Invoice within 7 days of the date of the Deposit Invoice. If the Buyer fails to pay the Deposit Invoice within this timeframe, the Seller reserves the right to deem the non-payment as a cancellation of the Order and ...
	iii. the Seller will invoice the Buyer for the balance of the price for the Products and/or Services prior to delivery of the Products (Final Invoice); and
	iv. the Buyer must pay the Final Invoice within 7 days from the date of the Final Invoice. If the Buyer fails to pay the Final Invoice within this timeframe, the Seller reserves the right to deem the non-payment as a cancellation and will return the a...

	c. Time is of the essence in respect of the Buyer’s obligations to make payment for Products or Services sold by the Seller to the Buyer.
	d. Without limiting any other remedies available to the Seller, if the Buyer fails to pay an amount due to the Seller under this Agreement or any Order placed under this Agreement:
	i. the Seller may charge interest at the rate of 1.5% per month on the overdue account from the date on which the payment became overdue;
	ii. all amounts then owing to the Seller under this Agreement immediately and automatically become due and payable;
	iii. the Seller may withhold further delivery of Products and Services until full payment of all money due from the Buyer to the Seller under this Agreement is received by the Seller;
	iv. the Seller may vary or withdraw credit at its discretion; and
	v. the Seller may, on 7 days’ written notice, terminate or suspend all further manufacturing of Products and provision of Services until such time as the Buyer has made payment of all outstanding amounts payable to the Seller under this Agreement.

	e. Any extension of credit by the Seller to the Buyer is at the absolute discretion of the Seller.

	5. Product Pricing.
	a. Subject to clauses 5.c and 5.g, the price of any Product or Service sold to the Buyer by the Seller will be the price set out in the relevant Quotation for the Products or Services detailed in the Order.
	b. Seller’s prices for the Products include the costs of delivery and installation during Normal Working Hours unless otherwise specified or agreed by the Seller.
	c. Prices are exclusive of GST. Any other duties, sales, value added or similar taxes (“Taxes”) are also excluded unless otherwise specified in this Agreement or the Quotation. If any Product or Service attracts any Taxes excluded under this clause 5....
	d. To the extent that a party is required to reimburse or indemnify another party for a loss, cost or expense incurred by that other party, that loss, cost or expense does not include any amount in respect of GST for which that other party is entitled...
	e. To the extent that any consideration payable to a party under this Agreement is determined by reference to a cost incurred by a party, or to a price, value, sales, revenue or similar amount, the GST exclusive amount of that cost, price, value, sale...
	f. If the Buyer wishes to vary the Products or Services detailed in a Quotation prior to placing an Order, it must notify the Seller of the requested variation.  If the Seller can reasonably accommodate the variation, the Seller will notify the Buyer ...
	g. For the purpose of all Quotations, Products imported by the Seller are priced using the US dollar to Australian dollar exchange rate (“Exchange Rate”) quoted in the Australian Financial Review on the date the Quotation is given to the Buyer. In the...

	6. Order Processing.
	a. A Quotation is valid for thirty (30) days from the date it is provided from the Seller to the Buyer.
	b. All Orders submitted by the Buyer to the Seller must be placed by an authorised representative of the Buyer.
	c. Within five (5) days of receipt of an Order, the Seller will either:
	i. notify the Buyer by email if it does not accept the Order; or
	ii. issue an invoice to the Buyer under either clause 4.a.i or 4.b.i if the Seller accepts the Order.

	d. The Seller may determine, in its discretion, whether to accept an Order. The Seller has no liability to the Buyer in respect of any Order not accepted by it under clause 6.c.ii.
	e. The Buyer’s representative signing this Agreement declares in its own capacity on the date of execution that it has in full force and effect the authorisations necessary to execute this Agreement. The Buyer acknowledges and agrees that the Seller h...

	7.  Variations to and Cancellations of Orders.
	a. Any request for a variation to or the cancellation of an Order must be submitted in writing to the Seller with (in the case of a variation) a request for a new Quotation from the Seller within 7 days after the Order is received by the Seller.
	b. All requests for a variation or cancellation of an Order are subject to approval by the Seller in the Seller’s absolute discretion and the Seller is under no obligation to accept any such request. Any acceptance of a variation or cancellation will ...
	c. Requests for a variation (but not a cancellation) which are submitted after the timeframe set out in in clause 7.a may be considered by the Seller (in the Seller’s absolute discretion), but the Buyer accepts that the Seller is under no obligation t...
	d. If, at the date of request of the variation or cancellation of the Order, the Seller has already commenced production of the Products or provision of the Services in accordance with the Order, the Seller will notify the Buyer of the total cost asso...
	i. proceed with the original Order; or
	ii. vary or cancel the Order and pay the Seller’s costs of such variation or cancellation.


	8. Delivery.
	a. The Seller will use reasonable commercial efforts to deliver the Products and/or Services on the date specified in the Quotation. The Buyer accepts that any delivery date specified or given by the Seller is an estimate only and that Seller’s abilit...
	b. The Seller will determine the carrier, packaging, method of shipment and route for delivery of the Products. Any expense resulting from the Buyer's request for a special or alternative carrier, packaging, shipping method or route will be separately...
	c. The Seller reserves the right to ship Products covered by a single Order in more than one shipment. Where delivery of the Products is effected by way of part deliveries, the Seller may invoice each part delivery separately.
	d. The Buyer may request that the Seller deliver the Buyer’s orders to third parties, but approval of such delivery arrangements will be subject to approval by the Seller in its absolute discretion.
	e. Seller’s global insurance policy will cover materials on project sites and/or store in customer’s or Haworth’s warehouse up to 90 calendar days from date of delivery of goods to site/warehouse.  In the event the project site is delayed beyond 90 ca...

	9. Shortage, Error and Damage.
	a. The Buyer must inspect the Products at the time of delivery. Product shortages, Product errors or damage to Products apparent at delivery must be noted on the relevant delivery receipts at the time of delivery. The Seller will not be responsible fo...
	b. The Seller cannot and does not guarantee an exact match between wood samples and wood Products due to inherent variations in texture, tone, grain and colour of wood veneers.

	10. Passing of risk.
	a. Risk in the Products passes to the Buyer at the time the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer is responsible for and indemnifies the Seller for loss or damage to the Products from the time of delivery until the Seller has been paid in full.

	11. Title.
	a. Legal and equitable title in Products remains with the Seller until the Products are delivered to the Buyer or into the Buyer’s custody (whichever is the sooner).
	b. The Buyer acknowledges and agrees that the Seller may recover the price of the Products by legal action if the Products are not paid for by the relevant due date.
	c. The Seller may apply amounts received from the Buyer towards payment of amounts due from the Buyer in any order the Seller sees fit.
	d. This clause 11.d applies, if at any time, Seller retains legal title or ownership in the Products. The Buyer acknowledges that:
	i. this clause 11 creates a security interest in all present and after acquired Products and any proceeds as security for the Buyer’s obligations to the Seller;
	ii. the Seller is a secured party in relation to the Products and any proceeds of the Products and is entitled to register its interest on the register established under the PPSA Law as a: (A) security interest; and, (B) if applicable, a purchase mone...
	iii. the Seller may, by notice to the Buyer, require the Buyer to take all steps that he Seller considers necessary or desirable to ensure its security interest in the Products is enforceable, and to perfect, or better secure the position of the Selle...
	iv. the Buyer must comply with a notice from the Seller under this clause 11.d at the cost and expense of the Buyer;
	v. the Buyer must promptly inform the Seller of any change to information that it provides to the Seller under this clause 11.d; and
	vi. the Seller is not obliged to give any notice, document or information under the PPSA Law, unless the provision of that notice (including notice of a verification statement), unless the notice is required by law and cannot be excluded.
	vii. The Seller retains any rights of enforcement arising under the PPSA Law, under this Agreement or otherwise, including but not limited to a right to seize collateral under section 123 of the PPSA Law.

	e.  A term used in italics in this clause 11 has the same meaning as in the PPSA Law.

	12. Indemnity.
	a. Each party (as “indemnitor") agrees to indemnify, and hold harmless the other party (“indemnitee”) from and against any and all claims, losses, liability, costs or expenses (including all costs actually payable by the indemnitee to its own legal re...
	b. Without prejudice to any other rights the Seller may have, the Buyer agrees to indemnify and hold harmless the Seller for any Claims in relation to:
	i. cancellation of any Order in breach of this Agreement; or
	ii.  any other breach of this Agreement.


	13. Liability.
	a. The only conditions and warranties which are binding on the Seller in respect of the Products or Services or advice supplied by it to the Buyer are those imposed and required to be binding by statute (including the Competition and Consumer Act 2010...
	b. For liability of any kind whatsoever (including liability for breach of any condition or warranty implied by statute or set out in this Agreement), which cannot be lawfully excluded but can be limited, Seller’s liability, at Seller’s option, is lim...
	i. in the case of the Products, by either: (A) the supply by the Seller of equivalent Products; or (B) the replacement by the Seller of the Products supplied to the Buyer; or (C) repairing the Products or paying the cost of having the Products repaire...
	ii. in the case of Services, by supplying the Services again.

	c. To the fullest extent permitted by Law, the Seller has no liability (including liability in negligence) to any person for any loss of profits, loss of sales, loss of market, loss of goodwill or reputation or any consequential, indirect or special d...
	i. any Services provided by the Seller unless the Buyer gives notice to the Seller of the relevant defective work within a period of three months after the date of completion of the relevant Services;
	ii. defects in materials or other Products supplied by Buyer;
	iii. defects in the work of any party other than any of Seller’s sub-contractors; or
	iv. any failure by the Buyer to provide instructions, drawings, design, details or any other information necessary for the Seller to provide its Services.


	14. Suspension or Recall.
	15. Warranty.
	a. The Seller will provide a copy of the Haworth Warranty with its Quotation.
	b. The Buyer agrees to use the Products properly, not to remove or alter safety devices, warnings or operating instructions placed on Products by the Seller, and to instruct employees as to the proper care and use of the Products according to the Sell...
	c. Churn/reconfiguration work undertaken in connection with a Product by persons not approved by the Seller may void the Haworth Warranty in respect of that Product.
	d. For any Products supplied to the Buyer that the Seller has acquired from a third party manufacturer at the Buyer’s request, the original manufacturer’s warranty will apply to those Products.

	16. Services
	a. When the Buyer purchases Products only, installation services can be made available to the Buyer, at the Buyer’s cost, through a certified installer according to the Seller’s written installation procedures. When Buyer purchases Products and Instal...
	b. The Seller may, upon request from the Buyer, provide Additional Services. The scope of any such Additional Services will be set out in the Quotation.
	c. Unless the Seller and the Buyer reach a separate agreement or understanding on work site conditions (referencing and excluding the relevant provisions of this Agreement), this clause 16 will apply to the Services provided by the Seller to the Buyer.
	d. Each Quotation in relation to the provision of Services is subject to the following site conditions:
	i. free and clear access to loading docks and elevators, both of which will be of a sufficient size to accommodate the Seller's Products;
	ii. Installation Services are to be performed during Normal Working Hours (unless otherwise agreed between the Seller and the Buyer);
	iii. the work site must be in a clean condition, clear of obstructions and free of other tradespersons prior to the commencement of installation. No tradespersons other than the Seller’s personnel will be at the job site while installation is being pe...
	iv. installation of furniture is to occur in one continuous time period over consecutive days during Normal Working Hours;
	v. water, 240V AC power outlets, and adequate lighting must be available at the work site;
	vi. if the installation is not to occur on the ground floor of the building, the Buyer must provide lift or hoist facilities from the ground floor to the installation floor; and
	vii. the Seller must be allocated a clean, dry and safe storage area on site which is suitable for the storage of materials and equipment.

	e. All Services to be provided to the Buyer must be briefed to the Seller in order for the Seller to provide a comprehensive Quotation in respect of those Services. Installation work, such as the removal of other furniture, re-assembly of panels, alte...
	f. The Buyer must pay all costs associated with the provision of site sheds including but not limited to site amenities, mess and changing rooms and the provision of waste bins and on-site materials handling equipment, such as forklifts and scissor li...
	g. The Buyer will comply with the work site conditions in clauses 16 and 17 as well as any reasonable direction of the Seller or any subcontractor of the Seller in connection with the provision of the Services under this Agreement.
	h. If the Seller is to undertake Churn/reconfiguration works, the Seller is not liable or responsible for any applications, approvals or permits necessary at Law to complete these works. The Seller undertakes the Churn/reconfiguration works on the und...

	17. Work Site Risk and Work Site Costs.
	a. The Buyer is responsible for the security of the work site and must at all times identify and exercise all precautions it is reasonably able to take to ensure that no person is exposed to risks to their health or safety in connection with the Servi...
	b. The Buyer must pay any additional site allowances incurred by the Seller in connection with the Services, including those payable to employees and workers employed on the relevant site.
	c. The Buyer assumes all liability for the repair and maintenance of any materials handling equipment and any other facilities provided at the work site and for the condition and suitability of such equipment and other facilities and for the work site...
	d. The Buyer must, at its own cost, provide all necessary welfare facilities such as toilets, washing facilities and first aid facilities for the Seller’s representatives undertaking the Services.
	e. The Buyer must ensure that all occupational health and safety Laws applicable to the work site are observed on the work site at all times while the Seller’s workers and employees are working on the work site. The Buyer will be responsible for any b...
	f. The Buyer must provide the Seller with all relevant information which is known or becomes known to the Buyer which could impact on the environment or health and safety, from the provision of the Services.
	g. The Buyer and the Seller must, so far as they are reasonably able, consult, co-operate and co-ordinate activities between them to ensure the Seller and the Buyer have such information as is necessary to enable decisions to be made in relation to th...
	h. The Buyer must promptly notify the Seller of any incident, injury, property damage or environmental damage which occurs in relation to the provision of the Services.
	i. Any additional hours incurred by the Seller on the work site due to delay caused by the Buyer which is not in the ordinary course (including, for example, time spent waiting for the Buyer at the work site after the commencement of Normal Working Ho...
	j. The Buyer accepts the risk that the installation may vary from the shop drawing supplied as part of the Quotation due to differences between the latest architectural drawing signed by Buyer and any subsequent detailed site survey carried out by the...

	18. Quality Commitment.
	a. The Seller will ensure that all Products sold to the Buyer under this Agreement will conform to all applicable Laws.
	b. The Buyer will be responsible for ensuring that the Products comply with any specific local codes or rules or inspection standards prior to placing its Order for such Products.

	19. Storage.
	If the Buyer is unable or unwilling to take delivery of a Product on the scheduled delivery date or the Buyer has not paid all amounts owing in relation to the Product, by the estimated date for delivery, the Seller may transfer the Product to storage...

	20. Sub-Contracting/Other Trades.
	21. Copyright and Confidentiality.
	a. Copyright in any plans, drawings, estimates or other design work contained in the Quotation is and remains the property of the Seller.
	b. No drawings or other aspect of the design work may be reproduced wholly or in part without the Seller’s prior written consent.
	c. Information contained in a Quotation must not be disclosed to any third party without the Seller’s prior written consent.

	22. Privacy.
	23. Settlement of Disputes.
	a. Any disputes between the parties in connection with this Agreement will be settled by the parties using their reasonable endeavours to reach an amicable and mutually acceptable agreement between Buyer and Seller.
	b. Notwithstanding clause 23.a above, either party may at any time commence court proceedings in relation to any dispute or claim arising under or in connection with this Agreement.

	24. Default.
	a. If the Buyer suffers an Insolvency Event, or an Event of Default occurs in respect of the Buyer, the Seller may, without prejudice to any other rights it may have, do any or all of the following:
	i. withdraw any credit facilities which may have been extended to the Buyer and demand immediate payment of all monies owing to the Seller;
	ii. withhold any further deliveries of Products or performance of Services;
	iii. in respect of Products already delivered but not paid for, enter onto the Buyer’s premises to recover those Products; and
	iv. suspend or terminate performance of this Agreement and any other agreements which the Seller has with the Buyer.

	b. If the Seller suffers an Insolvency Event, the Buyer may, without prejudice to any other rights it may have, suspend or terminate performance of this Agreement and any other agreements which the Buyer has with the Seller.

	25. Governing Law and Jurisdiction.
	a. This Agreement is governed by the law of New South Wales.
	b. The parties submit to the non-exclusive jurisdiction of the courts of New South Wales and of the Commonwealth of Australia.

	26. Notices.
	27. General
	a. If a party is prevented from or delayed in complying with an obligation (other than to pay money) by an event beyond its reasonable control (which in the case of the Seller shall include port congestion or any delays in receiving raw materials or o...
	b. The Seller may vary this Agreement at any time by notice in writing to the Buyer.  The variation will have effect 7 days after such notice is given to the Buyer. Following variation of this Agreement, the Buyer may elect not to place any further Or...
	c. Waiver of a power or right is effective only in respect of the specific instance to which it relates and for the specific purpose for which it is given.
	d. If any provision of this Agreement is unenforceable, illegal or void or makes this Agreement or any part of it unenforceable, illegal or void, then that provision is severed and the rest of this Agreement remains in force.





