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Governing Purchase Orders and Contracts for the Supply of Goods and Services to Heli-One Canada ULC. and/or its 
corporate parent, subsidiaries or affiliates (collectively “CHC Helicopter”). 

In the context of these terms and conditions, the following words shall have the following meanings: 

 “Agreement” means any agreement for supply of goods and/or services to which these terms and conditions 
relate; 

 “CFPOA” means the Corruption of Foreign Public Officials Act of Canada; 

 “Code” means the Code of Business Conduct, Ethics & Integrity of CHC Helicopter; 

 “FCPA” means the Foreign Corrupt Practices Act of the United States of America; 

 “Goods” means the goods to be supplied under and in terms of the Supply Contract; 

 “Purchaser“ means any person, persons, firm or company named in the Supply Contract to purchase goods 
and/or services and shall include CHC Helicopter and its personal representatives, successors or assigns; 

 “Supplier” means the person, firm, company or entity supplying the Goods/Services under the Supply Contract; 

 “Services” means the services to be provided under and in terms of the Supply Contract; 

 “Order” means a purchase order issued by the Purchaser for the supply of Goods/Services to which the Supply 
Contract relates; 

 “SCAR” means Supplier Corrective Action Request issued to a Supplier by Purchaser’s Quality Department in 
the event of excessive quality escapes. 

1. Applicable Terms and Conditions 

The Agreement, the Order and these terms and conditions (together referred to herein as the “Supply Contract”) 
represents the entire agreement between the Purchaser and the Supplier regarding the Goods/Services to be 
supplied thereunder.  The Supply Contract supersedes all previous oral or written communications between the 
parties regarding the subject, and it may not be modified or waived except in writing and signed by an officer or other 
authorized representative of each party.  If any provision of the Supply Contract is held invalid, all other provisions 
shall remain valid, unless such invalidity would frustrate the purpose of the Supply Contract.  The Supply Contract is 
made only upon and subject to the terms and conditions set out below and in any Order or Agreement relative hereto 
and shall be accepted by the Supplier.  These terms and conditions and any special conditions of purchase 
prescribed in writing by the Purchaser as being applicable to the Supply Contract shall prevail over any terms and 
conditions of the Supplier whether contained in a quotation, catalogue, price list, order acknowledgement, invoice, or 
any other document. 

2. Acceptance 

In the absence of any agreement to the contrary, the performance of the Supply Contract in whole or in part shall 
constitute acceptance by the Supplier of all the terms and conditions contained therein.  The Purchaser accepts no 
liability for any Goods/Services delivered or provided otherwise than in accordance with the Supply Contract signed by 
a Director of the Purchaser or Authorized Signatory (a list of Authorized Signatories is available on request). 

3. Delivery and Ownership of the Goods/Services 

3.1 Time shall be of the essence.  The Purchaser reserves the right to extend the date of delivery.  The Supplier must 
give the Purchaser advance notification of any site visits required to carry out the Services or deliver the Goods (as 
the case may be).  Failure to do so may result in the Supplier not being given access.  In such an event any costs 
incurred are the responsibility of the Supplier.  Delivery of Goods/Services shall be deemed to take place at the 
Purchaser’s premises but, as regards Goods, title in the Goods shall not be deemed to pass until the Purchaser has 
had a reasonable opportunity to inspect the Goods.  Title in the Goods shall pass to the Purchaser following upon the 
Purchaser’s inspection and acceptance of the Goods. 

3.2 Delivery of Goods by Supplier to Company will be based on FCA Supplier’s Facility (Free Carrier Supplier’s Facility 
per Incoterms 2010). 

3.3 Unless the contract specifically provides otherwise, risk of loss of or damage to supplies shall remain with the 
Supplier until, and shall pass to the Company upon delivery to Company Risk of loss and title will transfer on 
delivery.  

3.4 Where carriage of the Goods is the responsibility of or arranged by the Supplier, any loss, damage, or breakage in 
transit must be made good by the Supplier without any loss to the Purchaser.  

3.5 Where transport of the Goods is provided by the Company, the Supplier shall be liable to make good any loss or 
damage in transit where this is the result of inadequate or faulty packing or packaging by the Supplier. 

3.6 For the purchase of Goods subject to various hazardous materials legislation (TDG, WHMIS, HMIS, etc.), an 
appropriate Material Safety Data Sheet (MSDS) shall accompany each item. 
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3.7 In the event that the Goods/Services are not delivered per the date specified on the Purchase Order, the Purchaser 
reserves the right to cancel the Supply Contract or part thereof pursuant to Clause 4 and to obtain purchased 
Goods/Services in substitution for the Goods/Services (or any part thereof) from a third party and without prejudice to 
any rights or remedies available to the Purchaser.  

3.8 The Purchaser shall be under no obligation to accept delivery of the Goods/Services before the date(s) specified in 
the Supply Contract. 

3.9 The supply of the Goods/Services shall be made to the supply address as shown in the Supply Contract unless the 
Supplier is subsequently advised in writing by the Purchaser of a change of supply address.  In the event that the 
Supplier delivers the Services to the wrong address, the Purchaser reserves the right (at its discretion) to refuse to 
accept delivery at that address or to charge the Supplier for the cost of subsequent transfer or utilize Supplier’s 
courier account number to return product. 

4. Rejection and Rescission 

4.1 If the Goods/Services do not comply with the Supply Contract or any of the terms and conditions of the Supply 
Contract are breached or not complied with by the Supplier or it is the Purchaser’s opinion that the Supplier will be 
unable to perform its obligations or any of them under the Supply Contract, the Purchaser shall at its discretion be 
entitled (but not obliged) to treat the Supply Contract as repudiated or reject the Goods/Services and/or rescind the 
Supply Contract (notwithstanding that property in the Goods may have passed) by giving written notice to the Supplier 
and the following conditions shall apply: 
(i) the Supplier shall repay to the Purchaser any monies paid by the Purchaser in respect of rejected 

Goods/Services; 
(ii) the Supplier shall be fully accountable to the Purchaser for any direct or indirect loss the Purchaser may have 

suffered arising from or out of such repudiation, rejection and/or rescission including (but not limited to) the 
reasonable costs incurred by the Purchaser in obtaining replacement Goods/Services from a third party; and 

(iii) Any such repudiation, rejection, and/or rescission shall be without prejudice to the accrued rights of either party. 

5. Quality and Regulatory Compliance 

5.1 The HO-616 Vendor Quality Survey establishes the minimum quality standards required by the Purchaser. The 
Supplier must remain in compliance with these standards at all times. As required by The Purchaser, the Supplier 
shall provide proof of regulatory approval (Civil Aviation Authority) and/or their quality system accreditation against 
one of the following standards: ISO9001:2008 and AS9100, AS9110, AS9120 or NADCAP or equivalent. The 
Purchaser, relevant authorities and/or The Purchaser’s customers shall have the right to audit the supplier’s quality 
assurance system. All parts and goods for installation on aircraft shall be inspected and released by the Supplier 
subject to all applicable regulations effective to the Supplier and as required by The Purchaser. Release certification 
shall be duly signed by an inspector approved and qualified within the system described in item 5.1, as applicable to 
the Supplier. The Supplier shall ensure that the requirements of the Purchaser’s Standard 15-G-01 are met before 
shipment.  

5.2 The Goods will comply with the particulars of the Supply Contract and any statement or undertakings made by the 
Supplier, or his agents, prior to the issuance of the Supply Contract.  The Supplier undertakes that all Goods shall be 
of first class quality, be equal in all respects to the samples, patterns or specifications provided or given by either 
party, be capable of any standard or performance specified either in writing or on the Supply Contract and the Goods 
shall be fit for the purpose for which they are intended. 

5.3 All items are to be in factory-new condition unless otherwise specified on the face of the Supply Contract. 
5.4 No superseded part number for Goods is acceptable without documented evidence for the direct interchangeability.  

Such documentation will be supplied with the delivery. 
5.5 Where the Supply Contract provides for installation, erection or work of any nature to be carried out by the Supplier in 

connection with the Goods being supplied, the Supplier shall take all precautions necessary to ensure that such work 
is carried out safely and without risk to persons or property, and shall provide and bear the cost of all insurances 
necessary to indemnify the Purchaser in respect of any negligence or act or omission of the part of the Supplier, its 
employees, sub-contractors or agents. 

5.6 Unless otherwise noted on the purchase order, the Supplier shall only use the latest revision of applicable technical 
data. 

6. Nonconformity 

6.1 In the event that the Purchaser identifies a non-conforming product the Purchaser may issue a SCAR to the 
Supplier. In this event, the Supplier shall provide immediate remediation and provide response to the SCAR with 
root cause and corrective action within the timeline specified by The Purchaser. Escalation may result if response(s) 
is not timely. 

6.2 Findings resulting from audits from The Purchaser, their agents or customers will also be subject to issuance of 
SCARs that require response within agreed timelines. 

6.3 Purchaser reserves the right to impose penalty if responses to nonconformity are not within Purchaser’s timelines; 
6.4 The Supplier is responsible to notify the Purchaser of non-conformities, over and above those already identified by 

the Purchaser, and request disposition of the parts/material affected from the Purchaser, prior to taking action. 
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7. Warranty 

7.1 Re Goods - The Supplier warrants that the Goods will be free from defects in material and workmanship for a period 
of one (1) year from the date of acceptance by the Purchaser.  The Supplier will pay all charges for shipping and 
handling for Goods under warranty claim.  Where the parties agree to a warranty period in excess of twelve months, 
this paragraph shall be deemed to be amended to provide for such longer period. 

7.2 Re Services - The Supplier warrants that the Services will be performed in a professional and good workmanlike 
manner, on time and exercising the highest standards of care and diligence in so doing. 

7.3 Re Goods/Services and compliance with Statutory and Other Requirements - Without prejudice to any other rights 
and remedies of the Purchaser, the Supplier warrants that the design, material, supply, use and quality of any 
Goods/Services to be supplied by it under the Supply Contract comply in all respects with any statute, statutory rule, 
order, directive or s ta tu to ry  license, consent or permits which may be in force at any time.  Where applicable and 
unless otherwise agreed in writing by the Purchaser the Supplier warrants that the Goods/Services have any 
necessary licenses and comply with all relevant government regulations.  The Supplier shall indemnify, defend and 
hold harmless the Purchaser against all claims, proceedings, damages, losses, expenses or liabilities that the 
Purchaser may suffer or incur by reason of any breach or alleged breach of the warranties contained in this Clause. 

7.4 If within twelve (12) months from the date of the Goods/Services having been supplied any defect in Goods or 
shortcoming in Services shall be discovered or arise the Supplier shall without prejudice to any other rights or 
remedies of the Purchaser promptly remedy same to the Purchaser’s satisfaction or, in respect of Goods, replace 
same without charge to the Purchaser. If the defect cannot be so remedied or replaced, the Supplier agrees to 
promptly refund to the Purchaser all compensation paid to it in respect of such Goods/Services. 

7.5 The Supplier shall not be entitled to reject any claim made in respect of any defect arising within the guarantee period 
specified in this Clause 7 on the basis that the Purchaser failed to make the complaint during such period. 

7.6 The provisions of this Clause shall apply to replacement Goods/Services effective from the date of supply of such 
replacement Goods/Services, but shall not prejudice any of the Purchaser’s rights resulting from any defects in the 
Goods/Services. 

7.7 Where the parties agree a guarantee period in excess of twelve months, the terms of this Clause 7 shall be deemed 
to be amended to provide for such longer periods. 

8. Indemnity 

8.1 The Supplier shall indemnify, defend and hold harmless the Purchaser against the following: 
(i) loss, damage or injury (including death) whatsoever, whosesoever and whenever arising, due to the negligent act 

or omission or willful misconduct of the Supplier or its employees, servants, agents, or sub-contractors or arising 
from any breach of any terms and conditions of the Supply Contract or any alleged fault or defect (howsoever 
arising) in the materials, workmanship or quality and in the provision of the Goods/Services supplied by the 
Supplier or its servants, agents, or sub-contract and against all claims, demands, proceedings, damages, costs, 
charges and expenses whatsoever in respect thereof or in relation thereto; and loss or damage to property of the 
Purchaser or third parties and all claims in respect of personal injury (including death) howsoever caused by the 
Supplier or any of the employees, servants, agents or sub-contractors of the Supplier while on the Purchaser’s 
premises in performance of the Supply Contract. 

(ii) Supplier agrees to fully cooperate with Purchaser in the investigation and settlement of any indemnity claim  
 under this Clause 8. 

9. Infringement of Intellectual Property Rights 

9.1 Without prejudice to the other rights and remedies, the Supplier shall fully indemnify, defend and hold harmless the 
Purchaser against any and all actions, claims, demands, proceedings, damages, costs, charges and expenses 
(including without limitation legal fees and costs and consequential loss and damage resulting directly or indirectly at 
any time from the purchase, exploitation, marketing, supply or other use of the Goods) in respect of any alleged or 
actual infringement of any patent, registered design, copyright or other intellectual property right (“IP Rights”). If at 
any time allegation of infringement  of any IP Rights is made in respect of any Goods/Services or in the Purchaser’s 
reasonable opinion is likely to be made, then the Supplier shall at its own cost either: 

(i) take all steps necessary to ensure the Goods/Services do not infringe any IP Rights and, generally, to procure for 
the Purchaser the right to continue to use the Goods/Services without infringing any IP Rights in any or all ways 
and in and for any or all purposes for which it dealt with or was dealing or intended to deal with the 
Goods/Services prior to the allegation of its likelihood arising; or 

(ii) replace the Goods/Services with goods/services which do not infringe any IP Rights, so long as such replacement 
goods/services shall be entirely compatible with and of no lesser functionality than the allegedly infringing 
Goods/Services and shall comply in all material respects with the Purchaser’s specifications; and provided that 
any such procurement or replacement as aforesaid shall not affect any other right or remedy of the Purchaser 
arising under the Supply Contract in respect of the loss or damage it has suffered; or refund the purchase price to 
the Purchaser. 
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10. Termination and Default 

10.1 Termination at Will - Without prejudice to its other rights and remedies the Purchaser reserves the right to terminate 
the Supply Contract for any reason and at any time upon giving the Supplier notice thereof in writing.  Save in the 
event of any breach of contract by the Supplier a reasonable price will be paid by the Purchaser for all work in 
progress at the date of termination which is subsequently accepted by the Purchaser.  The Purchaser shall not be 
liable for any other direct or indirect cost or loss to the Supplier including (but not limited to) indirect loss, 
consequential loss or loss of business, profits or opportunity. 

10.2 Termination for Breach/Default - Failure by the Supplier to perform any of the obligations or to meet any of the 
requirements of the Supply Contract shall entitle the Purchaser, at its option, to either retain or reject the 
Goods/Services and (if desired) terminate the Supply Contract without prejudice to such other rights as it may have 
for compensation and damages (whether for breach of contract, breach of duty, or otherwise). 

10.3 Termination on Bankruptcy/Insolvency - Without prejudice to its other rights the Purchaser will have the right forthwith 
to terminate the Supply Contract by notice in writing to the Supplier in the event that an interim order is applied for or 
made, or a voluntary arrangement approved, or if a petition for a bankruptcy order is presented or a bankruptcy order 
is made against the Supplier or if a receiver or trustee in bankruptcy is appointed of the Supplier’ s estate or (the 
Supplier being a company) a voluntary arrangement is proposed or approved or an administration order is made or a 
receiver or administrative receiver is appointed of any of the Supplier’s assets or undertaking or a winding up 
resolution or petition is passed or presented (otherwise than for the purposes of reconstruction or amalgamation), or 
if any circumstances arise which entitle the court or a creditor to appoint a receiver, administrative receiver or 
administrator or to present a winding up petition or make a winding up order or if the Supplier takes or so offers any 
similar or analogous action on account of debt. 

10.4 Expect as expressly stated in the Supply Contract, neither party will be liable to the other for any damages or 
compensation due to the termination of the Supply Contract. 

10.5 In the event of termination, those provisions contained herein intended to survive termination shall remain in full force 
and effect.  Such provisions shall include without limitation: Insurance, Indemnity, Confidentiality, and Infringement of 
Intellectual Property Rights. 

11. Health and Safety at Work 

11.1 The Supplier undertakes with the Purchaser as follows: 
(i) all personnel working for or on the behalf of the Supplier must strictly adhere to the Purchaser’s Permit to Work, 

Safety and Operational rules at all times; 
(ii) that the Supplier has carried out all testing and examination and other work necessary to minimize and so far as is 

reasonably practical eliminate, any risk to health or safety resulting from use of the Goods/Services for any 
purpose for which they are designed; 

(iii) that where conditions exist under which there will or may be any risk to health or safety, the Supplier shall 
immediately bring such conditions to the attention of the Purchaser in writing and shall provide free of cost 
adequate information about such conditions and the safeguards which should be observed to ensure that the 
Goods/Services can be transported, stored, processed and/or used safely and without risk to health; and 

(iv) that where Goods/Services comprise rotating or moving parts or where there is any risk from explosion or flying 
parts then the Supplier shall provide, fit and bear the cost of suitable guards and/or protective devices to minimize 
or where reasonably practicable eliminate any risk to health or safety resulting from the use of the 
Goods/Services for any purpose for which they are designed. 

12. Visits to Suppliers Premises 

The Purchaser reserves the right to visit the Supplier’s premises upon reasonable notice. The duly authorized 
representative(s) of the Purchaser (and/or Purchaser’s customer) shall be given access at reasonable times to the 
Supplier's premises and shall be permitted to inspect approval documents and certifications related to the approval of 
goods supplied under the Supply Contract that are not pertaining to Supplier proprietary information.   

13. Confidentiality and Intellectual Property Rights 

The Supplier will not without the prior written consent of the Purchaser disclose or make use of any information 
contained in the Supply Contract, drawings or specifications (whether patentable or not) for purposes other than the 
execution and performance of the Supply Contract.  All documents and drawings containing such information and 
copies thereof shall, on completion of the Supply Contract or its termination for any reason, be returned to the 
Purchaser.  This Supply Contract does not grant to the Supplier any license under any patents or other industrial or 
intellectual property rights that the Purchaser may own, control or be licensed to use, except (if applicable) the non-
exclusive right to manufacture the Goods for the sole use of the Purchaser. 
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14. Force Majeure 

The Purchaser reserves the right to require the Supplier to suspend performance of the Supply Contract in the event 
of any act or occurrence outside the control of the Purchaser which prevents or hinders the use of the Goods/Services 
including, but not limited to, strike, riot, lockout, fire, lightning, war, Acts of God, pandemic, natural disaster, accident or 
stoppage of or material adverse change in the Purchaser’s business or work, and payment shall be postponed until 
such time as the Purchaser’s use of the Goods/Services can be resumed. 

15. Prices and Payment 

15.1 Prices shall remain as stated in the Supply Contract and shall not be subject to any variation without the prior written 
consent of the Purchaser (which consent may be freely withheld). 

15.2 The Supplier shall send to the Purchaser as soon as reasonably practicable after supply of the relevant 
Goods/Services, a Value Added Tax or Goods and Services Tax invoice or other sales tax or similar invoice as may 
be required by law. 

15.3 Value Added Tax or Goods and Services Tax at the appropriate rate where chargeable shall only be paid by the 
Purchaser on receipt of a valid Value Added or Goods and Services Tax invoice. 

15.4 Payment shall be made with Net 30 Terms, unless otherwise stated. 
15.5 The period for payment shall begin to run from the date of acceptance of the Goods/Services by the Purchaser or 

receipt of the correct and fully detailed invoice whichever is the later. 
15.6 The Purchaser reserves the right to deduct from any monies due or becoming due to the Supplier any monies due 

from the Supplier to the Purchaser or any of its affiliates whether under the Supply Contract or otherwise in respect 
of goods/services supplied by the Purchaser or any of its affiliates to the Supplier or any other sums due to the 
Purchaser or any of its affiliates from the Supplier..  

15.7 The Supplier further undertakes not to sell or otherwise dispose of (or agree to sell or otherwise dispose of) any 
Purchaser’s Tools or Supplier’s Tools or create or allow to be created any lien, charge or other encumbrances over 
all or any part thereof. 

15.8 For as long as any of the Purchaser’s Tools shall be in the Supplier’s possession such Purchaser’s Tools shall be 
clearly marked by the Supplier as the property of the Purchaser and shall be held at the risk of the Supplier.  The 
Supplier shall be fully responsible for all obligations and liabilities in respect of such Purchaser’s Tools or of their 
operation as though the Supplier were the owner thereof. 

15.9 The Purchaser shall have the right at any time on giving reasonable notice to enter upon the premises of the Supplier 
to inspect or make tests upon any Purchaser’s Tools or Supplier’s Tools and at his discretion to take possession of 
and remove from the premises of the Supplier any Purchaser’s Tools or Supplier’s Tools of which it has become the 
owner by virtue of this Supply Contract. 

16. Insurance 

16.1 The Supplier shall maintain at all times adequate insurance with a reputable insurer acceptable to the Purchaser for 
and in respect of its obligations hereunder including but not limited to: 

(i) If required, Professional Liability insurance with a limit of no less than $2,000,000 USD per occurrence; 
(ii) Commercial or Comprehensive General Liability insurance, including contractual liability, with a combined single 

limit of no less than $2,000,000 USD per occurrence or Comprehensive Aviation Liability Insurance including 
contractual liability in an amount not less than $25,000,000 USD per occurrence; and Products Liability. 

(iii) Comprehensive Crime Insurance or Commercial blanket bond insurance with a limit of no less than $1,000,000 
USD million per occurrence; 

(iv) Umbrella liability insurance with a limit of no less than $5,000,000 USD per occurrence; 
(v) Worker’s compensation coverage in appropriate amounts not less than required by law, or Employer’s Liability 

insurance with a limit of no less than $2,000,000 USD per occurrence; 
(vi) Commercial automobile liability insurance not less than $2,000,000 USD combined single limit on vehicles owned, 

non- owned leased or rented by the Supplier. 
16.2 The Supplier shall ensure and provide a Certificate or Certificates of Insurance which evidence the above 

requirements and which confirm that none of the above insurance policies contain any exclusion relating to aviation, 
premises at an airport or for the purposes of an airport. 

16.3 The Supplier shall, on or before the date of signing of the Supply Contract and thereafter at the Purchaser’s request,  
produce for inspection any such policy or policies or such documentary evidence of the same and/or evidence of 
payment of premium as the Purchaser may require such as a certificate of insurance.  Such insurances shall name 
the Purchaser as additional insured including a cross liability/severability on interest and shall be endorsed to 
provide waivers of underwriter’s rights of subrogation against the Purchaser including thirty (30) days’ notice of 
cancellation and /or material change in the policy (ies). 
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17. Documentation 

17.1 All deliveries must be accompanied by documentation which clearly quotes the Supply Contract number. 
17.2 Foreign Suppliers – packages must be marked for export, one copy invoice or priced packing list plus one packing list 

and material certification must be packed in the case with the goods: five copies of the invoice or the priced packing 
list must be affixed to the outside of the case or package in a waterproof envelope. 

17.3 All invoices and statements must show the Value Added Tax or Goods and Services Tax amount charged, the Value 
Added Tax or Goods and Services Tax rate and the Supplier’s Value Added Tax or Goods and Services Tax 
number. 

17.4 All invoices must show the following part related information; Harmonized System Classification Code (aka “HS / 
HTS code”), country of origin, Original Equipment Manufacturer and, where applicable, the Export Control status in 
the form of an Export Control Classification Number proper to the Export Control Listing published by your 
government.   

17.5 For the purchase of Goods subject to various hazardous materials legislation (TDG, WHMIS, HMIS, etc.), an 
appropriate Material Safety Data Sheet (MSDS) shall accompany each item.  The MSDS shall be included in an 
accessible location both inside the packaging and on the outside of the shipment; 

17.6 All parts/material which have undergone repair, restoration, overhaul, inspection/test or modification must include a 
teardown report from the Supplier and/or any Sub-contractor(s) detailing these actions upon return to the Purchaser. 

18. Restricted Articles 

All Goods which come under the classification of restricted articles in accordance with the IATA restricted article 
regulations must be identified, packaged, labelled, and marked for carriage by air in accordance with the IATA 
regulations.  In addition, the consignment must be accompanied by a shipper’s certification for restricted articles. 

19. Packaging 

Packaging of all Goods (including aircraft parts) must be suitable to give adequate protection from transit damage.  
The Purchaser will not accept liability for Goods delivered in any faulty or inadequate containers or packing cases. 

20. Carriage 

Where carriage of the Goods is the responsibility of or arranged by the Supplier, any loss, damage, or breakage in 
transit must be made good by the Supplier without any loss to the Purchaser.  Where transport of the Goods is 
provided by the Purchaser, the Supplier shall be liable to make good any loss or damage in transit where this is the 
result of inadequate or faulty packing or packaging by the Supplier.  Delivery of Goods by Supplier to Purchaser shall 
be based on FCA Supplier’s Facility (Free Carriage per Incoterms 2010). 

21. Relationship of the Parties 

The relationship of the Supplier to the Purchaser will be that of an independent contractor, and the Supplier will have 
no authority to bind the Purchaser, or to assume or create any obligation or responsibility on their behalf, except as 
expressly provided by the Supply Contract. 

22. No Waiver 

Failure by the Purchaser to insist on or otherwise seek to enforce the Supplier’s compliance with any of its obligations 
under the Supply Contract shall not be construed as a waiver thereof (in whole or in part) or a relinquishment of the 
Purchaser’s right to insist upon strict compliance with such obligations at any other time. 

23. Governing Law & Jurisdiction 

23.1 The Supply Contract and all aspects thereof (contractual or non-contractual) shall be governed and construed in 
accordance with the laws of British Columbia, Canada and the parties hereby submit to the exclusive jurisdiction of the 
British Columbia, Canada courts. 

23.2 The parties will attempt to settle any claim or controversy arising out of this Supply Contract through consultation and 
negotiation in good faith and a spirit of mutual cooperation. If those attempts fail and the parties do not resolve the 
dispute within thirty (30) days, then the dispute may then be submitted to the courts of British Columbia for 
resolution. However, nothing in this Clause 23.2 shall prevent either party from raising proceedings in court 
immediately and at any time where necessary to protect that party’s rights. 
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24. Compliance 

24.1 Supplier acknowledges that it is familiar with, is in compliance with, and will continue to comply strictly with the Code and 
all applicable anti-corruption laws, which may include the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act and 
the anti-corruption laws of all countries in which Supplier has or will provide good or services for or on behalf of the 
Purchaser (collectively, “ABC Laws”).  Supplier agrees to comply in all respects with all applicable ABC Laws, and 
agrees it will not engage in or support any occurrence of bribery or other corrupt practices.  Supplier certifies and 
agrees that neither it nor any agent, affiliate, employee, or other person acting on Supplier’s behalf  has or will 
authorize, promise, offer, or give anything of value, nor authorize, promise, offer, or make any bribe, rebate, payoff, 
influence payment, kickback, or other unlawful payment, directly or indirectly, to any person or entity—including but 
not limited to any Government Official (defined below)—for the purpose of obtaining or retaining an improper 
business advantage, or improperly directing business to any person or entity, on Purchaser’s behalf.  The offer, 
promise, or provision of anything of value, or any bribe, rebate, payoff, influence, payment, kickback, or other 
unlawful payment proscribed by this paragraph is a “Prohibited Payment.”   

 
24.2 The term “Government Official” includes any official, employee, or representative of any government (or agency, 

instrumentality, or entity owned or controlled by any government) or public international organization, any political 
party or employee thereof, or any candidate for political office.  

 
24.3 If Supplier receives a request for a Prohibited Payment in connection with the Goods and/or Services, Supplier shall 

notify Purchaser immediately.  Supplier may not make any payment, however nominal, to a Government Official in 
order to expedite or secure performance of a routine, non-discretionary governmental action.  Such a payment, 
referred to as a “Facilitating Payment,” is prohibited.  Supplier understands that these prohibitions apply to the Goods 
and/or Services provided/undertaken by Supplier on behalf of Purchaser whether the Goods and/or Services are 
provided/ undertaken by Supplier, or rather indirectly by a third party engaged by Supplier to support the provision of 
Goods and/or Services.  Supplier represents to Purchaser that compliance therewith is an integral part of Supplier’s 
undertaking on behalf of Purchaser when providing/performing the Goods and/or Services. 

 
24.4 Supplier certifies and agrees that it has fully disclosed to Purchaser any existing financial or familial relationships 

between any of its owners, directors, officers, employees, agents, contractors, sub-contractors, or any other persons 
working on Supplier’s behalf, or the family members of the foregoing (spouse, parent, child, sibling, or sibling’s 
spouse), and any Government Officials. 

25. Trade Compliance 

25.1 Supplier acknowledges that it is familiar with, is in compliance with, and will continue to comply with all applicable 
international and domestic laws and regulations relating to trade compliance, including without limitation the U.S. 
Export Administration Regulations, the U.S. Anti-Boycott regulations, the U.S. International Traffic In Arms 
Regulations, the U.S. Foreign Trade Regulations, various economic sanctions programs, including those 
administered by the U.S. Treasury Office of Foreign Assets Control and the U.S. Commerce Department, and 
antitrust/anti-competition laws that protect consumers from unlawful business practices by ensuring fair competition 
in an open-market economy (collectively, “Trade Compliance Laws”).   

  
25.2 Supplier agrees to comply in all respects with all applicable Trade Compliance Laws and understands that these 

prohibitions apply to the Goods and/or Services provided/undertaken by Supplier on behalf of Purchaser.  Supplier 
represents to Purchaser that compliance therewith is an integral part of Supplier’s undertaking on behalf of 
Purchaser when performing/providing the Goods and/or Services.   

  
25.3 Supplier will identify at own cost whether any or all of the Goods, including technical documentation and/or services 

to be provided to the Purchaser under a Purchase Order are subject to any type of export control regulation. 
  
25.4 If Goods and/or Services are identified by the Supplier as being subject to any type of export control regulation, the 

Supplier will at own cost secure an export permit, license or authorization, from the applicable export control 
authorities prior to the export of the Goods / supply of the Services to the Purchaser. 

  
25.5 If the Goods and/or Services are identified by the Supplier as being subject to any type of export control regulation 

then the Purchaser will provide the Supplier with an End Use Statement for the purposes of securing the export 
permit, license, or authorization. 

  
25.6 Should the export and/or re-export of the Goods and/or Services purchased from the Supplier require an export 

license or authorization from any government authorities, the coming into force of this Purchase Order shall be 
conditional upon the effective issuance of such export license or authorization.  The Supplier shall forthwith inform 
the Purchaser of such issuance and shall provide a duplicate of such license or authorization to the Purchaser. 
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25.7 In the event that the export permit, license or authorization is withdrawn, revoked, not renewed or no longer valid 

and such circumstances would be attributable to the Supplier; the Purchaser shall be entitled to terminate, in whole 
or in part, all Purchase Orders, without prejudice to any rights or remedies of the Purchaser hereunder or by law. 
The Supplier shall indemnify the Purchaser and its Customers against all consequences of any claims of the 
applicable export control authorities against the Purchaser and its Customers in connection with the use or operation 
of the Goods and/or Services purchased from the Supplier.  The Supplier shall defend and hold harmless the 
Purchaser and its Customers from all consequences, including without limitation any costs, outlays, losses and 
damages which they may suffer or incur there. 

26. Remedy 

Upon its discovery of a breach of any of the obligation set forth above, Supplier shall immediately report such breach 
to Purchaser.  Supplier and Purchaser each acknowledge that Purchaser may suspend or terminate its business 
relationship with Supplier upon written notice to Supplier (a) if Supplier or its agents and/or representatives fail to 
comply with any of the obligations set forth above, or (b) if Purchaser has a good faith belief that Supplier and/or its 
representatives have violated, intend to violate, or have caused a violation of the ABC Laws and/or Trade 
Compliance Laws. 

27. Record Keeping 

Supplier recognizes that Purchaser, from time to time, may perform its own internal audits with respect to Purchaser’s 
verification of its own compliance with the ABC Laws and/or Trade Compliance Laws. To this end, Supplier 
represents that it will maintain complete and accurate records (including amount, purpose and recipient) pertaining to 
this certification and the Goods and/or Services in accordance with applicable record keeping laws and policies.  
Supplier shall, at Purchaser’s request made upon reasonable notice (such notice to be presumed reasonable if made 
at least 7 days in advance), provide Purchaser, or its designated representative, with full and unrestricted access to 
all business records relating to this certification and the Goods and/or Services, including but not limited to inspection 
of its available shipment and/or brokerage files (such files generally include all records maintained by Supplier that 
pertain to the Goods and/or Services provided by Supplier to Purchaser on a shipment-level or brokerage-file basis), 
at Supplier’s principal place of business or at such other location mutually agreed upon by the parties, and shall fully 
cooperate in allowing Purchaser, or its designated representative, to inspect such records as requested. 

28. Compliance with Laws and the Code 

Supplier will fully observe and comply with all laws, decrees, ordinances, rules, and regulations which are applicable 
to the performance of its duties and obligations under the Supply Contract.  While acting as a representative under the 
Supply Contract, Supplier, its employees, agents and subcontractors shall be subject to the Code and shall fully 
observe and be governed by the terms of the Code, as they are developed and adopted from time to time by 
Purchaser for its employees, contractors and representatives. 

 


