
 

GENERAL PURCHASE TERMS AND CONDITIONS 
 

1. PACKING, MARKING AND SHIPPING  (a) All goods and materials to be 

shipped shall be properly packed, marked and shipped in accordance with the requirements of 

the common carrier transporting such goods or materials and the terms of this purchase order 

and in a manner which will permit the lowest transportation rate (including rail, motor trucks, 

express and parcel post) consistent or in accordance with such special shipping instructions as 

may be issued by the purchaser whose name appears on this purchase order (herein referred to 

as “Buyer”).  Seller shall pay for or promptly reimburse Buyer for all expenses incurred as a 

result of improper packing, marking or routing or Seller's failure to comply with this 

Paragraph.  (b) Any transportation charges which are paid by Seller and to which Seller is 

expressly entitled to reimbursement as a separate item herein, shall be added to Seller's 

invoices as a separate item and the receipted freight bill shall be attached thereto.  (c) Unless 

otherwise expressly provided herein, no charge shall be made by Seller for insurance, 

shipping, cartage, containers, crating, packing, boxing, packaging, bundling, dunnage, sorting, 

drayage, storage, handling, transportation, freight, delivery or any other service or material.  

All shipments must be sent properly insured. 

 

2. NOTICES  Notice of shipment must be sent to Buyer as soon as goods or 

materials are forwarded pursuant to this purchase order, giving purchase order number, 

description of goods and materials, routing and shipping information and date of shipment, 

and if shipment is by carload, car number and identification.  Goods and materials arriving 

without proper notices may, at Buyer’s sole option, be held until the desired information is 

received and all costs incidental thereto will be charged to Seller. 

 

3. DELIVERY  Delivery of goods or materials or performance of services must be 

effected within the time stated in this purchase order, as time is of the essence, otherwise 

Buyer (a) may extend the time for delivery or performance or (b) may cancel this purchase 

order, and Buyer shall not be liable to Seller in any manner for any cost, expense or loss 

whatsoever occasioned by such cancellation.  When the terms of delivery are F.O.B. Buyer's 

destination, all transportation charges (including charges for terminal switching service and all 

transportation taxes) on goods or material furnished under this purchase order, as well as for 

services in connection therewith, shall be at Seller's expense. 

 

4. PACKING SLIP, BILLS OF LADING, AND INVOICES  (a) Each Packing 

Slip, Bill of Lading and invoice shall plainly bear the number of this purchase order and the 

location of the mine, plant or office to which the goods, or materials hereunder are to be 

shipped or where services are to be performed.  (b) A numbered Master Packing Slip shall 

accompany each shipment.  This slip must show the name of Seller, the quantity and 

description of each item, size and grade of the goods or materials, and the purchase order 

number.  If less than a carload is being shipped, the slip shall be included in one of the 

prominent packages, which shall be marked “Packing Slip Inside”.  In case of a carload 

shipment, the slip shall be enclosed in an unsealed envelope and tacked securely in a 

prominent place near the door on the outside of the freight car.  (c) The original Bill of Lading 

shall be mailed to the destination to the attention of the Warehouse Manager or to such other 

person designated by Buyer.  (d) Unless otherwise expressly provided herein, each invoice 

shall include:  (i) Buyer's purchase order number; (ii) date and method of shipment; (iii) terms 

of shipment, i.e. F.O.B. point of shipment, freight allowed or F.O.B. destination; (iv) whether 

the shipment moved prepaid or collect; (v) car initials and numbers and routing if shipment 

was made by railroad; (vi) itemized quantities and description and the applicable prices of the 

materials shipped; (vii) discount terms and, (viii) stock number.  (e) The invoice must be 

itemized and rendered promptly to Buyer in duplicate at the time of each shipment and all data 

required must be furnished.  Incorrect invoices will be returned and discount and settlements 

will be effective from the date of the receipt of the correct invoice. 

 

5. PREMIUM SHIPMENTS  If because of failure of Seller to meet the shipping or 

delivery requirements of this purchase order Buyer finds it necessary to require shipment of 

any of the goods or materials covered by this purchase order by a method of transportation 

other than the method originally specified by Buyer herein, then Seller shall reimburse Buyer 

the amount, if any, by which the cost of such alternative method of transportation exceeds the 

cost of the method of transportation originally specified herein unless such failure is due to 

causes beyond the control and without the fault or negligence of Seller. 

 

6. SHIPPING RELEASES  Unless specific delivery or performance dates are 

provided in this purchase order, Seller shall not fabricate any of the goods or materials covered 

by this purchase order or procure any of the materials required in their fabrication, or ship any 

of such goods or materials to Buyer or perform any work or services, except to the extent 

authorized in written instructions furnished to Seller by Buyer.  Buyer shall have no 

responsibility for goods or materials for which delivery dates or such written instructions have 

not been provided.  Shipments of materials in excess of those authorized may be returned to 

Seller and Seller shall pay or reimburse Buyer for all packing, handling, sorting, 

transportation, and other shipping expenses incurred in connection with such shipments.  

Buyer may, at any time from time to time, change shipping instructions or direct temporary 

suspension of such scheduled shipments. 

 

7. QUANTITY  The quantity of goods or materials delivered or extent of services 

to be performed pursuant hereto shall not exceed nor be less than the quantity specified, 

without Buyer's permission in writing first having been obtained. 

 

8. INSPECTION AND ACCEPTANCE BY BUYER  All goods, materials and/or 

services shall be subject to inspection and testing at destination or upon completion (in the 

case of services).  In case any goods, materials or services are defective in material or 

workmanship or otherwise fail to meet the requirements of this purchase order, Buyer shall 

have the right to reject or to retain and correct such goods, materials or services at Buyer's 

option.  Seller shall pay or reimburse Buyer promptly for all expenses incurred in correcting 

defective or non-conforming goods, materials and/or services; such services, goods or 

materials will be held at Seller's risk, or will be returned for credit at Seller's risk, at Buyer's 

option, and Seller shall pay Buyer for all packing, handling, sorting, storage, shipping and 

transportation and other expenses incurred in connection with the rejected or nonconforming 

goods, materials, or services.  Seller agrees to permit Buyer's inspectors to have access to  

 

 

 

Seller's plant or works at all reasonable times for the purpose of inspecting any items which 

are the subject of this purchase order or work in process for production of such items.  Any 

inspection or approval at Seller's plant or works or elsewhere during or after manufacture, 

prior to the final inspection at destination, shall be provisional only and shall not constitute 

final acceptance or be construed as a waiver of the right of inspection and of the right of 

approval or rejection after receipt of the goods or materials by Buyer.  All items are subject to 

final inspection, approval and acceptance at Buyer's mine, plant or office or other places 

designated by Buyer in writing notwithstanding prior instructions.  Such inspections shall be 

made within a reasonable time after delivery.  Payment for any items hereunder shall not be 

deemed an acceptance thereof or a waiver of any rights to inspect or test such items.  Buyer 

reserves the right to reject and refuse acceptance of items which are not in conformity with the 

instructions, specifications, drawings, or dates hereof, or any of Seller's warranties (express or 

implied) and, at Buyer's option, to return or reject said items at Seller's expense.  Seller shall 

not replace or correct items returned or rejected as defective or nonconforming unless so 

directed by Buyer in writing and the costs of any such replacement or correction shall be borne 

by Seller.  Inspection costs for items or work found to be defective shall also be borne by 

Seller.  Seller acknowledges and agrees that all inspection and testing performed by Buyer is 

for the benefit of Buyer only and that Seller remains liable for any defect or deficiency 

notwithstanding any inspection, testing or approval by Buyer. 

 

9. QUALITY AND WARRANTIES  (a)  All goods, materials and services 

furnished must conform strictly to specifications, drawings, samples or other descriptions 

furnished herein or in connection herewith; the workmanship and, where the materials to be 

used are not specified, the materials, must be the best of their respective kinds.  (b)  Seller 

warrants that the goods, materials and work covered by this purchase order shall conform to 

the specifications, drawings, samples, or other descriptions furnished or specified by Buyer, 

and shall be fit, suitable, and sufficient for the purpose and use intended, and shall be 

merchantable, of the best material (subject to subparagraph (a) above), of the best 

workmanship, of even kind, quality and quantity within each unit and among all units 

involved, and free from all defects whatsoever, and except as may be provided to the contrary 

on the face of this purchase order, Seller warrants that the goods, materials and work or any 

part thereof found defective within one (1) year after being put into use by Buyer will be 

replaced without charge to Buyer, such replacement being without prejudice to any other 

remedy of Buyer under this purchase order or otherwise.  The warranties and remedies 

provided for in this Paragraph and Paragraph 8 (INSPECTION) shall be in addition to those 

implied by or available at law, including the Uniform Commercial Code, and shall exist 

notwithstanding the acceptance by Buyer of all or a part of the goods, materials or services 

with respect to which such warranties and remedies are applicable.  Seller warrants that it has 

good title and the right to transfer all goods and materials hereunder and that the same, and all 

work, labor and services furnished or performed hereunder, are free and clear of any and all 

liens, encumbrances or claims of any nature whatsoever, and Seller agrees to deliver to Buyer 

a proper release of the same or satisfactory evidence of freedom from the same, upon request 

of Buyer. 

 

10. ACCEPTANCE BY SELLER  Unless otherwise provided herein, it is 

understood and agreed that, until expiration of the time for acceptance by Seller or until 

withdrawal of this purchase order by oral or written notice from Buyer at any time prior to 

acceptance by Seller, the written acceptance by Seller of this purchase order or the prompt 

promise to ship or the commencement of any work or the performance of any services with 

respect to samples, shall constitute acceptance by Seller of this purchase order and of all its 

terms and conditions and that such acceptance is expressly limited to the terms and conditions 

of this purchase order notwithstanding any additional, conflicting or contrary terms and 

conditions contained in Seller's terms and conditions of sale, quotation, acknowledgement, 

invoice or any other communication, it being understood that the terms and conditions of this 

purchase order alone shall govern the transaction herein, unless otherwise modified in 

accordance with Paragraph 11 hereof. 

 

11. MODIFICATION OF PURCHASE ORDER AND CHANGE ORDERS  This 

purchase order, together with any written instruction issued hereunder, contains the complete 

and final agreement between Buyer and Seller, and no agreement or other understanding in 

any way purporting to modify the terms and conditions hereof shall be binding upon the 

parties unless such agreement or understanding is contained in writing signed by both parties 

on or subsequent to the date of this purchase order.  Buyer reserves the right at any time from 

time to time, to make changes in specifications, drawings and data herein, where the items to 

be furnished are to be specifically manufactured, and in methods of shipment or packaging or 

in the time or place of delivery.  If any such change varies the cost of or time required for 

performance, an equitable adjustment shall be made in the price and/or delivery schedule.  

Change Orders may be made only when signed by Buyer and any claims by Seller that such 

order will require price increases or extension of time must be made by Seller in writing within 

ten (10) days of receipt of the Change Order.  All modifications of this purchase order must be 

in writing.  No course of dealings hereunder shall be considered a waiver by Buyer of any 

rights under this purchase order.  Seller agrees that any terms, conditions or licenses 

accompanying any goods or materials delivered to Buyer shall, at the election of Buyer, be of 

no force and effect notwithstanding any course of conduct by Buyer or its personnel receiving 

such shipment or putting such goods or materials into use. 

 

12. TERMINATION AT OPTION OF BUYER  (a)  Performance of work under 

this purchase order may be terminated by Buyer at its option, in whole or in part, at any time 

from time to time, by the delivery, or the mailing, of a written notice of termination to Seller, 

Buyer having such right of termination notwithstanding the existence with respect to Seller of 

any of the causes or events specified in Paragraph 15 (Excusable Delays) of this purchase 

order.  (b)  After receipt of a notice of termination, Seller shall, unless otherwise directed by 

Buyer, (i) terminate all work under this purchase order and subcontracts relating to the 

performance of work terminated by the notice of termination; (ii) settle, in accordance with 

subparagraph (c) hereof, all lawful claims arising out of such termination of orders and 

subcontracts; (iii) transfer title and delivery to Buyer of (1) all completed goods, materials or 

work which conforms, in quality, to the requirements of this purchase order and does not 

exceed, in quantity or cost, the amount authorized by Buyer for production, and (2) all 

reasonable quantities or work in process (but not in excess of the quantity authorized by this 

purchase order) which are of a type and quality suitable for producing the goods or materials 

authorized by this purchase order and which cannot reasonably be used by Seller in producing 

goods or materials for itself or for its other customers; (iv) take all action necessary to protect 

all property in Seller's possession in which Buyer has or may acquire an interest; (v) submit to 

Buyer promptly but no later than three (3) months from the effective date of termination (one 

month in the case of partial termination) its termination claims pursuant to subparagraph (c) 



hereof; provided, however, that in the event of failure of Seller to submit its termination claim 

within such period, Buyer may determine, notwithstanding the provisions of subparagraph (c) 

hereof, on the basis of information available to it, the amount, if any, due Seller with respect to 

the termination, and such determination shall be final.  (c) Upon termination by Buyer under 

this Paragraph, Buyer shall pay to Seller only the following amounts and without duplication; 

(i) the purchase order price for all goods, materials or services which have been completed in 

accordance with this purchase order and not previously paid for and delivered to Buyer;  (ii) 

the actual, out-of-pocket, costs incurred by Seller in accordance with this purchase order to the 

extent such costs are reasonable in amount and are properly allocable or apportionable under 

generally accepted accounting practices to the terminated portion of this purchase order, 

including the actual cost of work in process and materials delivered to Buyer or services 

performed for Buyer in accordance with subparagraph (b) of this Paragraph, and including the 

actual costs for discharging legally enforceable liabilities which are so allocable or 

apportionable, and (iii) the reasonable and actual, out-of-pocket costs incurred by Seller in 

protecting property in its possession in which Buyer has or may acquire an interest.  Payments 

made under this subparagraph (c), exclusive of payments under this subdivision (iii) hereof, 

shall in no event exceed the aggregate price specified in this purchase order, less payments 

otherwise made or to be made.  (d) The provisions of this Paragraph shall not apply if this 

purchase order is terminated by Buyer for any default of Seller pursuant to Paragraph 13 

hereof. (e)  Notwithstanding anything contained herein to the contrary, to the extent that this 

purchase order and these terms and conditions apply to the manufacture or production of an item or 

items which are offered for sale to others and are not of a unique nature or character as specified by 

Buyer, Buyer shall have the option to be excused by written notice given to Seller no later than four 

(4) months prior to scheduled delivery to cancel this purchase order in which event Buyer shall not 

be liable or obligated to Seller in any manner whatsoever, including any and all of the cancellation 

charges herein before provided in this Paragraph, and Buyer shall be entitled to the return of any 

and all monies paid to Seller in connection with such purchase order.  (f)  Notwithstanding anything 

contained herein to the contrary in the event of termination by Buyer under this Paragraph 12 or 

under Paragraph 13, Buyer shall not be obligated or liable to Seller for any remote, contingent, 

special, consequential, indirect exemplary, punitive, incidental, or other damages of any kind or 

nature, it being understood that all rights of Seller under the circumstances set forth in this 

Paragraph 12 are described in full in this Paragraph 12. 

 

13. TERMINATION FOR DEFAULT OF SELLER  If Seller refuses or fails to make 

deliveries of the goods or materials or fails or refuses to perform the services called for in this 

purchase order within the time specified in this purchase order or in any shipping release issued to 

Seller, or if Seller (i) fails to perform any other provisions of this purchase order, or (ii) fails to make 

progress so as to endanger timely performances hereunder, and in either of the circumstances 

enumerated in (i) or (ii) does not cure such failure, within the cure period set forth by Buyer in 

written notice to Seller, Buyer, subject to the provisions of Paragraph 15 (Excusable Delays) of this 

purchase order, may, by the delivery, or the mailing, of a written notice of termination to Seller, 

terminate the performance of work under this purchase order in whole or in part, effective upon 

such delivery or mailing, and Buyer shall, in no manner whatsoever, be liable or responsible to 

Seller hereunder for any claims or liabilities whatsoever. 

 

14. PATENTS  Seller warrants that the goods and materials specified herein, including 

the incorporation of same into any other goods or materials, (including through manufacture, sale or 

use alone or in combination) shall not infringe any Canadian or foreign letters patents; and Seller 

agrees to indemnify and hold harmless Buyer and anyone selling or using any of Buyer's products 

against all liability, damages, judgment, decrees, cost and expenses of any kind or nature 

whatsoever which may result from or arise out of any alleged infringement or any claim thereof by 

any person, firm or corporation that the manufacture, use, purchase or sale of any said goods or 

materials therein infringe or contribute to the infringement of any such letters patent.  Seller agrees, 

upon request of Buyer and at Seller's own expense, either to defend, or to assist in the defense of, at 

Buyer's option, any action which may be brought against Buyer or those selling or using any of 

Buyer's products by reason of any such alleged infringement, the Seller hereby agreeing to 

reimburse Buyer upon demand for any and all expense whatsoever to which Buyer may be put with 

respect thereto.  It is understood that for purposes of this Paragraph 14, Paragraph 9 (Quality and 

Warranties), Paragraph 17 (Indemnity and Insurance), and Paragraph 24 (Compliance with Laws 

and Rules) the term of “Buyer” means and includes Buyer, its successors and assigns, its corporate 

parent, their respective subsidiaries, any principal or principals for whom Buyer may be acting, 

whether or not such agency is disclosed, and any purchase from or through it or such other 

companies of any of the goods, materials, or work furnished under this purchase order. 

 

15. EXCUSABLE DELAYS  (a) Neither Buyer nor Seller shall be liable for a failure to 

perform hereunder arising from (i) acts of God or of a public enemy, (ii) acts of any person engaged 

in riots, civil disturbances or sabotage, (iii) fires, floods, explosions, or other catastrophes, (iv) 

epidemics, pandemics (including but not limited to Covid-19) or quarantine restrictions, (v) strikes, 

slowdowns, lockouts, or labor stoppages or disputes of any kind, (vi) freight embargoes, (vii) 

unusually severe weather and (viii) other causes or events beyond the control and without the fault 

or negligence of Buyer or Seller in failing to perform hereunder.  (b) In the event of a failure by 

Seller to perform hereunder arising from any of the causes or events set forth in subparagraph (a) of 

this Paragraph 15, Buyer shall be entitled to obtain supplies, equipment, materials, goods or services 

covered by this purchase order elsewhere for the duration of such failure and to reduce pro tanto, 

and without any liability or obligation whatsoever to Seller, the supplies, equipment, materials, 

goods or services ordered from Seller under this purchase order, and the quantity of same shall be 

reduced accordingly and Seller shall not be entitled to any compensation or payment as a result of 

any such event or reduction. 

 

16. REMEDIES  The individual remedies reserved in this purchase order shall be 

cumulative and additional to any other further remedies provided at law or in equity or in this 

purchase order or otherwise.  No waiver of any breach of any provision of this purchase order 

shall constitute a waiver of any other breach of such provisions or a waiver of any breach of 

any other provision hereof.  No waiver by Buyer shall be effective unless in writing, signed by 

Buyer. 

 

17. INDEMNITY AND INSURANCE  (a) Seller shall indemnify, defend, and save 

Buyer harmless from and against all claims, demands, causes of action, losses, damages, costs 

and expenses (including but not limited to attorneys’ fees), and liabilities of any nature on 

account of personal injuries, including death, or property loss or damage of and to Seller, 

Buyer and of and to any other third party including but not limited to Seller’s employees, 

agents, subcontractors or insurers arising out of, or in any manner connected with, the 

performance of this purchase order, however such injury, death, damage or loss may be 

caused, whether caused or alleged to be caused by the fault or negligence of Buyer, its 

employees, or its agents or otherwise.  (b) In the event of the performance of any work or other 

activity by Seller (including its employees, workers, agents and subcontractors) upon the 

premises or lands of Buyer, in addition to the foregoing, Seller, as a condition hereof and prior 

to such entry, hereby releases Buyer from, and agrees to indemnify, defend and save Buyer 

harmless from and against any and all claims, demands, causes of action, losses, damages, 

costs and expenses (including but not limited to attorneys’ fees), and liabilities of any nature 

on account of personal illness or injuries, including death, or property or equipment loss or 

damage arising out of, or in any manner connected with, the performance of any work or other 

activity by Seller (including its employees, workers, agents and subcontractors) on Buyer’s 

premises or lands, except to the extent solely caused by the gross negligence of Buyer.  (c) 

Seller shall maintain, and require its agents and subcontractors to maintain, insurance 

coverage, including but not limited to worker's compensation insurance and public liability 

and property damage insurance, in amounts sufficient to cover the obligations set forth above.  

Unless provided to the contrary elsewhere in this purchase order, Seller shall maintain public 

liability and property damage insurance coverage of not less than $500,000 each occurrence 

for bodily injury, and $500,000 each occurrence for property damage.  Seller shall furnish 

Buyer, at such times as Buyer may request, with actual certificates of insurance evidencing the 

required levels of coverage which expressly provide that the insuring company will give thirty 

(30) days prior written notice to Buyer of any modification, cancellation or expiration of such 

insurance. (d)   Buyer may, at any time or from time to time, withhold from any amounts 

payable to Seller under this purchase order such sum or sums as Buyer may deem necessary to 

protect itself against possible loss or expense arising hereunder, without limiting in any way 

any rights it may otherwise have at law or in equity or otherwise. 

 

18. RISK OF LOSS AND TITLE  Risk of loss and title to all good and materials 

shall pass to Buyer when Buyer takes delivery at the destination and accepts the same.  Until 

such time, risk of loss is upon Seller. 

 

19. INSOLVENCY OF SELLER  If Seller shall be adjudged bankrupt or shall file a 

petition in bankruptcy, or for reorganization, or for an arrangement with creditors or seek any 

other benefits under the bankruptcy or insolvency laws of Canada or any other country or 

political subdivision thereof or shall make a general assignment for the benefit of creditors, or 

if a receiver shall be appointed for Seller, then Buyer may, without prejudice and in addition to 

any other right or remedy, terminate this purchase order or any part thereof by notice to Seller 

and take possession of the work being performed pursuant hereto or any part thereof and all 

materials, equipment, tools and appliances therefore, and finish, or engage any other person or 

company to finish, such work or any part thereof by whatever means Buyer deems expedient 

in such case, and Buyer shall then be relieved of any duty to make payment until all of the 

work shall have been finished.  If the cost of completion of the work, plus the amounts of the 

payments made to Seller in respect of the work, shall exceed the amount which would have 

been payable to Seller hereunder if Seller had completed the performance of the work 

hereunder, as required herein, then Seller shall promptly pay Buyer the difference and Buyer 

shall be relieved on any duty to make payment to Seller hereunder. 

 

20. PERMITS AND LICENSES  Unless provided to the contrary elsewhere in this 

purchase order, permits and licenses necessary for the performance of the work to be 

performed hereunder shall be secured and paid for by Seller at its own risk and expense.  

Seller shall comply with all provisions and conditions of any such permits and licenses. 

 

21. CONFIDENTIAL NATURE OF INFORMATION  All information on or in 

connection with this purchase order or any drawings or specifications pertaining hereto is the 

sole property of Buyer, is to be treated as confidential,  and shall not be disclosed in any 

manner to any other person, company, firm or corporation or used for any purpose other than 

that as contemplated by this purchase order, without the prior express written consent of 

Buyer, except to employees or agents or subcontractors of Seller but only to the extent 

necessary to allow them to perform their duties in performing the work hereunder.  Seller 

agrees to take all reasonable measures to insure that its employees, agents, and contractors and 

subcontractors maintain the strict confidentiality of the foregoing information, specifications 

and drawings. 

 

22. NON-ASSIGNMENT  Seller shall not delegate in any manner to any other 

person the performance of any part or all of the work or the supplying of any services under 

this purchase order without the prior written consent of Buyer.  Seller may assign monies due 

and to become due under this purchase order;  provided, however, that Buyer shall be entitled 

to assert against the assignee thereof all rights, claims and defenses of every type (including 

without limitation rights of setoff, recoupment and counter-claims) whether arising under this 

purchase order or otherwise which Buyer could assert against Seller, whether prior to or 

subsequent to such assignment. 

 

23. GOVERNING LAW  All terms and conditions of this purchase order shall be 

governed by the laws of the Province of Ontario and the laws of Canada applicable therein.  

The invalidity of any provision of this purchase order shall not affect the remaining provisions 

hereof. 

 

24. COMPLIANCE WITH LAWS AND RULES.  (a) Seller (including its 

employees, workers, agents and subcontractors) shall comply with all applicable provisions of 

federal, provincial and local laws, ordinances, orders, rules, policies, and regulations, as 

amended (collectively, the “Laws”), and Seller warrants that all goods, materials and services 

supplied pursuant to this purchase order will be produced or rendered in compliance with the 

same, including but not limited to the Occupational Health and Safety Act (Ontario) and 

Workplace Safety and Insurance Act, 1997 (Ontario) and including all Laws thereunder.  

Seller and its employees, workers, agents and subcontractors shall also comply with all rules 

of Buyer applicable to work performed upon the premises, lands, or workplace of Buyer.  

(b)  Seller shall indemnify, defend and save harmless the Buyer and its officers, directors, 

supervisors, employees, workers, and agents from and against any and all costs, expenses 

(including but not limited to attorneys’ fees), claims, causes of action, liabilities, damages, 

fines, or assessments resulting from failure to comply with any of the aforesaid Laws or rules 

or any breach of the aforesaid warranty. 

 

25. ATTACHMENT A.  In the event of the performance of any work or other activity by 

Seller (including its employees, supervisors, workers, agents and subcontractors) on behalf of 

the Buyer, or any work or activity performed by the Seller upon the premises, lands, or 

workplace of Buyer, Seller shall satisfy, and require that all of its employees, supervisors, 

workers, agents and subcontractors shall also satisfy, all of the requirements of the attached 

Attachment A to these terms and conditions. 
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ATTACHMENT A 

 
INSURANCE REQUIREMENTS 

 

COVERAGE AMOUNTS & LIMITS 

 

Workers Compensation Statutory Coverage 

 

Comprehensive General Liability: $1,000,000/2,000,000 Bodily Injury: 

Including Personal Injury 

 

Comprehensive General Liability: $1,000,000/2,000,000 Property Damage: 

Including Completed Operations and Products Coverage 

 

Comprehensive Auto Liability : $1,000,000/1,000,000 Bodily Injury 

 

Comprehensive Auto Liability: $1,000,000 Property Damage 

 

In addition to the above, the following requirements apply if Seller is providing consulting, engineering 

or design services: 

 

Professional Liability/ Errors and Omissions   $1,000,000 

 

 

Seller shall procure and maintain insurance that satisfies the insurance requirements described above.  All of the 

required insurance coverages shall include contractual coverage and shall also name Separation Rapids Ltd. 

as an “additional insured”.  No insurance may be maintained through “self-insurance” unless approved in 

writing in advance by Buyer.  Before Work begins, Seller shall furnish Buyer with proof of insurance and a 

Certificate of Insurance evidencing coverage complying with the insurance requirements above and as set forth in 

Attachment A. 

 

 

OHSA AND WSIA COMPLIANCE 

 

Seller (including its employees, supervisors workers, agents, and subcontractors), must at all times comply with the 

Occupational Health and Safety Act (Ontario) and Workplace Safety and Insurance Act (Ontario) including all applicable 

regulations and other Laws thereunder.  All fines, orders, penalties, and other liabilities resulting from non-compliance by 

the Seller (including its employees, workers, agents, and subcontractors), equipment, and on-site facilities, will be for the 

Seller’s account.  Seller shall indemnify and hold harmless Buyer for any costs and expenses, including fines and 

increased costs, resulting from any violation of this part. 

 

Prior to starting any on-site activities: 

 

1. the Seller shall provide the Buyer with a valid clearance certificate from the Workplace Safety and Insurance 

Board or any successor dated within five business days of the date the certificate was issued, for all of the 

Seller’s Workplace Safety and Insurance Board (“WSIB”) accounts related to the employees, workers, agents, 

and subcontractors who are going to be on the project site or the Buyer’s workplace; and 

 

2. the Seller shall provide the Buyer with records (satisfactory to the Buyer) confirming that its employees, workers,  

 
3. supervisors, agents, and subcontractors who are going to be on the project site or the Buyer’s workplace have 

received all training, certifications and licenses required by applicable Laws (such as the Occupational Health 

and Safety Act (Ontario) and its applicable regulations), including but not limited to Working at Heights,  
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Workplace Hazardous Materials Information System and Workplace Harassment and Violence;  

 

4. the Seller shall provide the Buyer with a copy of its current Occupational Health and Safety Policy and Program. 

 

Seller must maintain its account with the WSIB in good standing throughout the duration of this agreement, and shall 

ensure that its clearance certificate is automatically renewed prior to its expiry. Seller may not commence or continue 

work under this purchase order in the absence of a current and valid Clearance Certificate Number from the WSIB. 

 

NO SMOKING POLICY 

 

Smoking tobacco or using an electronic cigarette is prohibited at all times at all Buyer facilities. Buyer reserves the 

right to order from the premises any individual refusing to comply.  In addition, failure by Seller (each such person a 

“Seller Person”) to enforce Buyer’s no smoking policy while at a Buyer facility or workplace will be considered a 

material breach of this contract. 

 

 

ADDITIONAL REQUIREMENTS 

 

The relationship between Buyer and Seller established by this purchase order (“Order”) is solely that of owner and 

independent contractor.  Nothing contained in this Order shall be construed so as to create an employment relationship, a 

partnership or a joint venture between Buyer and Seller, or between Buyer and any employee, worker, agent, or 

subcontractor of Seller; and nothing contained in this Order shall grant Seller the right or authority to create any obligation 

on behalf of Buyer.  Neither Seller nor Seller’s employees, workers, agents, or subcontractors, if any, nor the employees 

of any such subcontractors (collectively, “Seller Personnel”) shall be considered employees of Buyer at any time.  Seller 

shall be solely responsible for maintaining control, direction and supervision of all Seller Personnel.   

 

The relationship between Buyer and Seller is a non-exclusive relationship and the Seller is entitled to provide services to 

organizations or individuals other than Buyer, provided that in doing so Seller does not breach the provisions of this 

purchase order and does not put itself into a conflict of interest. 

 

Seller personnel shall not be entitled to participate in any health, dental or other benefit plans provided by Buyer to its 

employees. Seller acknowledges that it is solely responsible for paying for and administering any health, dental or other 

benefit plans that it sees fit to provide to Seller Personnel. 

 

Failure to comply with the requirements of this Attachment A will be considered a material breach of this Order by 

Seller. Seller shall be fully responsible for the performance of its employees, workers, subcontractors, agents and 

representatives and any other person for whom Seller is responsible at law, and shall be liable for any breach of this 

agreement by or caused by any employee, worker, subcontractor, agent, representative or other person for whom 

Seller is responsible at law. 

 

Subject to applicable law, Seller will keep the Buyer properties free of any liens in regard to any activities conducted or 

materials provided under this Order.  Without limiting any right of Buyer hereunder, Buyer shall be permitted to 

withhold any amounts from payments owing to Seller to the extent required by law or to the extent required to discharge 

any lien or encumbrance placed on Buyer’s property in violation of this part. 

 

Unless provided to the contrary in this Order, any and all necessary permits, bonds, and/or licenses required for the 

performance of the services or work shall be secured and paid for by Seller at its own risk and expense, and Seller 

shall comply with all provisions and conditions of any such permits, bonds, and licenses. 

 

Seller shall be responsible for providing qualified supervision and necessary skilled Seller Personnel to complete all work 

under this Order.  Such work will be completed in a timely, safe and workmanlike manner. The Seller will provide 

documentation to confirm that any individual acting in the capacity of “supervisor” as defined by the Occupational Health 

and Safety Act (Ontario) has completed a basic occupational health and safety awareness training program for supervisors, 

that meets the requirements set out in O. Reg. 297/13: Occupational Health and Safety Awareness and Training.  



 

 

    ATTACHMENT A     Page 3 of 6 

 

Seller represents that all work shall be performed solely by its employees and its own equipment.  Any exceptions will be 

identified to Buyer upon Seller’s receipt of this Order.  Buyer reserves the right at no penalty to Buyer to reject Seller’s 

use of any subcontractor or any third party’s employee and/or equipment. All equipment brought on site by the Seller must 

be used, operated, inspected and maintained in accordance with manufacturer’s requirements and/or applicable laws.  

 

Seller will use its best efforts to ensure the health and safety of all Seller Personnel, all other persons who may be at Buyer 

properties or affected by the work performed by Seller at Buyer properties, and any property on or adjacent to the job site. 

 

Seller will implement, use and properly maintain, at all times, as required by the conditions and progress of the work 

provided by Seller under this Order, all measures, procedures and safeguards to ensure the health and safety of persons, 

and the protection of equipment and property and will post danger signs and other warnings against any hazards created 

by the work that may cause injury or damage to person or property and as required by law.  Seller will have a written 

occupational health and safety policy and program which must at a minimum contain the foregoing, be disseminated to all 

Seller Personnel, and be strictly adhered to and enforced by Seller.  Seller will promptly carry out an internal investigation 

of any accident occurring at or near a Buyer property and promptly share the outcome of that investigation with Buyer. 

Seller will ensure that all incidents requiring reporting to a government regulator, including the Ministry of Labour, 

Immigration, Training and Skills Development (“MLITSD”) and the Workplace Safety and Insurance Board, are reported 

in accordance with the timelines and containing the information prescribed by law. The Seller will promptly notify the 

Buyer of all incidents reported to the MLITSD and of any enforcement action taken on the part of the MLITSD including 

the issuance of any orders or requirements.  

 

Seller will conduct risk assessments which must at a minimum (i) identify all potential health and safety hazards related to 

a job or task (ii) involve the Seller’s Personnel who will be performing the subject work, and (iii) be re-done when the 

subject work changes.  Seller will implement measures to control the identified health and safety hazards including 

implementation of safe operating procedures (“SOP”) based on the results of such risk assessments.  Seller will provide 

workers with appropriate information and instruction on any SOP’s.  

 

Except to the extent permitted by law, Seller shall not permit any person under the influence of, or possessing, a drug, 

narcotic substance, or alcohol to enter a Buyer’s workplace or property. In an effort to ensure the safety of all persons 

working at Buyer’s properties and workplaces, Seller will have, and from time to time upon request demonstrate the 

existence of, an effective drug and alcohol testing program as permitted by and in accordance with applicable laws 

covering all of the Seller Personnel who perform work at a Buyer’s property or workplace.  Seller will prohibit any Seller 

Personnel testing positive for drugs or alcohol from performing any work under this Order (except where such prohibition 

is contrary to Law). 

 

No additional work, goods or materials will be furnished by Seller except upon issuance of a change order by Buyer 

agreeing to pay for such additions.  Any verbal change orders shall be promptly (within (3) business days) reduced to 

writing and signed by Buyer. 

 

Seller will return all drawings and/or specifications with final invoice or during closeout meeting. 

 

Seller will provide and be responsible for the following: 

 

A) Proper use, handling, storage and disposal of any hazardous substances.  No hazardous substances or 

waste shall be disposed, discharged or released on Buyer property or placed in any Buyer waste 

container by Seller Personnel.  Seller covenants to clean up immediately any spills or releases of 

hazardous substances and to return any area used for its activities to its original condition (or acceptable 

alternative approved by Buyer) upon completion or termination of Seller’s activities at the Buyer 

properties.  

 

B) Other than oil and gas required to operate Seller’s equipment, Seller shall not bring or permit any person 

to bring any hazardous substances onto the site without the prior written consent of Buyer. Safety Data 

Sheets (SDS) for any hazardous substance used on site, must be maintained by the Seller. 
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C) All labor, materials, equipment, parts, tools, fuel and other supplies required to complete the work. 

 

D) When not in use, Seller will store equipment in a secured area that is free from weather elements, dirt 

and moisture and accessible only by authorized Seller Personnel. Ladders may not be stored in a 

Buyer plant unless Seller has obtained prior permission from Buyer. [ 

 

E) Security for all personnel, goods, materials and property under Seller’s supervision. 

 

F) Compliance with federal, provincial and local laws, regulations, orders, permits and ordinances applicable 

to the work site and to the work to be performed hereunder. 

 

G) Provision of sanitary facilities and disposal of effluent. 

 

H) Proper planning, training, equipment, and action to minimize, contain, and clean up any oil leak or spill 

of any controlled or environmentally harmful substance in accordance with all applicable environmental 

laws.   

 

I) Disposal of all wastes generated as a result of Seller’s activities at Buyer properties including but not 

limited to used oils, filters, worn parts, refuse, in a legal and environmentally safe and proper fashion. 

 

J) Proper training, orientation and safe operating practices of all Seller Personnel.  Compliance with Buyer 

health and safety rules, (available from Buyer contact), “Hazard Training and Visitor Release”, and with 

applicable occupational health and safety legislation.  It is the Seller’s responsibility to ensure that each 

employee, and those of any subcontractor, has read, understood, and signed the “Hazardous Training and 

Visitor Release”, and has returned the same to Buyer before commencing work on site. 

 
K) Proper supervision of all Seller Personnel.  Any exposed moving parts must be guarded as required by law. All 

guarding must be secure and any missing or defective guarding replaced prior to use.  Pre-start safety checks 

and all other inspections required by law, are mandatory for mobile equipment. All service vehicles and mobile 

equipment must be equipped with seatbelts.  Heavy mobile equipment must be equipped with mirrors and 

cameras as necessary to ensure all-round visibility.  

 
L) Provision and maintenance of Personal Protective Equipment (“PPE”) which must be worn by all Seller 

Personnel as required by law and when performing work under this Order. 

 
M) Designate, by name, the Seller Personnel who shall be responsible for the Seller’s worksite health and 

safety at the Buyer properties.   

 

N) Compliance with Buyer’s traffic and pedestrian rules and signage, including but not limited to one way 

systems, speed limits, pedestrian walkways, “no go” zones and parking areas.  Compliance with other Buyer 

safety signage. 

 

O) Establishment of a joint health and safety committee or a health and safety representative, as required by 

law. 

 

P) Providing a first aid station or first aid room, containing the supplies and requisite number of trained 

workers, required by O. Reg. 1101 First Aid Requirements. 

 

Q) Development and implementation of a site-specific emergency response plan.  

 
R)  
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WORKING FROM HEIGHTS  

 

• Seller will provide proof of work at heights training to Buyer.  

• Where a worker is exposed to the hazard of falling more than three (3) meters, a fall protection system prescribed by 

the applicable regulations, must be in place.  The Seller is responsible for providing, maintaining and inspecting all 

fall protection equipment.  

 

 

Seller Contamination Agreement 

 

Seller shall comply with the Product Contamination Avoidance Specification set forth below in this Attachment A, including 

but not limited to the requirement that wheel seals and brakes on all equipment used to perform any work under this Order 

shall at all times be free of silicon carbide.  Seller acknowledges and agrees that the presence of silicon carbide at any of the 

Buyer properties is unacceptable.  Seller understands that tools, sharpening stones, abrasives, and other construction related 

materials might contain silicon carbide.  Seller shall only use tools, parts, equipment and materials that do not contain, and 

have not previously been used with, silicon carbide components.  Seller agrees that any tools, parts, equipment and materials 

supplied by Seller or permitted subcontractors, if any, to perform any work under this Order at the Buyer properties shall 

be free of silicon carbide.  Buyer reserves the right to order from the Buyer properties any Seller Personnel that does not 

comply with the foregoing obligations and such noncompliance shall be considered a material breach of this Order.  In 

addition, Seller shall be liable to Buyer for damages if any such noncompliance results in contamination of any Buyer 

product.    

 

 

[Remainder Of This Page Left Intentionally Blank] 
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PRODUCT CONTAMINATION AVOIDANCE SPECIFICATION 
 

Extreme Diligence Must Be Used To Eliminate Contamination Contact With Any  Part of Buyer’s 

Product Flow. 
 

A. Buyer supplies high purity raw materials to its customers throughout the world.  It is part of the Buyer specification to 

all suppliers, vendors and contractors including Seller (collectively, “Contractor”) that Buyer products must be 

protected from contamination of any sort, so its customers can continue to produce the highest quality, defect free, 

finished products in the world.  Contamination of any sort cannot be tolerated.  Due to the extremely costly problems 

and severe defects and resulting damages they can cause in the finished products, particular attention must be given to 

eliminate the presence of silicon carbide at any Buyer property.  

 

Silicon carbide (“SiC”), also known as carborundum, crystolon, carbolon, and other names, is either amorphous or 

crystalline dense material, typically dark blue,    green or black, with a hardness of 2,500 on the Knoop scale.  Silicon 

carbide does not occur naturally.  It is made by fusing sand and coke in an electric furnace at temperatures around 

4000 degrees F (2204 deg. C).  Some typical uses and applications for silicon carbide are as follows: 

 

Abrasives: Grinding wheels, sandpaper, hones (sharpening stones), sandblasting, cutting wheels, 

lapping paste (used for polishing), coating molded graphite parts to give  high wear and 

erosion resistance and high stress and wear applications. 

 

High Temperature Applications:  

Refractory bricks, refractory cement, heat resistance parts, hot spray nozzles,  fibers for 

high temperature use (SiC fibers), welding rods, and electrical resistance heating 

elements, and in places where high temperature and shock       resistance is required. 

 

Other: Non-slip surfaces, semiconductors (SiC crystals), cutting tools i.e. drill bits, wire    s                  aw i.e. 

quarry cutting tools. 

 

IF THE USE OF SILICON CARBIDE CANNOT BE ELIMINATED IN THE PERFORMANCE OF THIS 

CONTRACT, BUYER’S LOCAL     MANAGEMENT MUST BE ADVISED AND CONTROL MEASURES 

ACCEPTABLE TO BUYER, IN ITS SOLE DISCRETION, MUST BE PUT IN PLACE PRIOR TO 

CONTRACTOR’S PERFORMANCE OF ANY SERVICES OR WORK AT ANY BUYER PROPERTY.  

 

B. In addition to silicon carbide and due to the extremely costly problems and severe defects they can cause in the 

finished products, particular attention must be given to the following  contaminants:  

 

Nickel- Found in stainless steel, wear resistant materials, welding rods, etc.  

 

Chrome- Found in wear resistant materials, loader/dozer teeth, and jaw crusher dies, hammer mill 

hammers, impact crusher parts, welding rods, etc.  

 

Copper- Found in electrical parts, electrical wire, and some blasting wire. 

 

Aluminum- Found in electrical wire, cabinet hardware, siding, pop cans/tabs and many other items. 

 

Refractory- Found in heat resistant brick and mortar.  

 

Ceramics- Used as a wear resistant material. 

 

Miscellaneous- Tools, metal banding carton/truck/rail car seals, fastener hardware, etc. 

 

IF THE USE OF ANY OF THESE OR SIMILAR MATERIALS CANNOT BE AVOIDED  IN THE 

PERFORMANCE OF THIS CONTRACT, AND HAS THE POTENTIAL FOR DIRECT CONTACT WITH  

 

BUYER’S PRODUCT, BUYER’S LOCAL MANAGEMENT MUST BE ADVISED AND CONTROL 

MEASURES ACCEPTABLE TO BUYER, IN ITS SOLE DISCRETION, MUST BE PUT IN PLACE PRIOR 

TO CONTRACTOR’S PERFORMANCE OF ANY SERVICES OR WORK AT ANY BUYER PROPERTY. 
T&C Purchase US2000R3D 


