Terms & Conditions of Purchase of ElringKlinger Canada, Inc. (as of June 2023)
935A Southgate Drive, Guelph, Ontario N1L 0B9, Canada

Scope and Acceptance

These Terms and Conditions of Purchase (“Terms”)
apply exclusively to all written and oral purchase or-
ders and amendments thereto (collectively referred to
as “Order”) issued by the Buyer. All goods and ser-
vices (whether or not ancillary to a sale of goods)
(“Services”) to be provided by the supplier (“Seller”)
under an Order are included in the term “Goods”.
These Terms shall take precedence over the terms
and conditions contained in any oral or written offer to
sell, quotation, proposal, acceptance, sales order, or
other form issued by the Seller, whether or not such
form has been acknowledged or accepted by Buyer
and notwithstanding Buyer’s act of accepting or paying
for any delivery of Goods. Any terms and conditions
which are different from or in addition to these Terms
are hereby rejected and shall not be binding on Buyer.
No waiver, alteration or modification of these Terms
shall be binding upon Buyer unless made in writing
and signed by a duly authorized representative of
Buyer.

An Order is an offer. An Order for which written con-
firmation is requested may be accepted only by return-
ing a copy thereof signed by Seller within fourteen (14)
days of its date. However, Buyer may elect to consider
Seller's oral quotation or acceptance of the Order,
Seller's preparation to provide the Goods, or Seller's
delivery of the Goods, as an acceptance of the Order
and these Terms (and of no other terms) and enforce
the Order. An Order is not a firm offer and may be re-
voked prior to acceptance.

Delivery and Shipment

Delivery must be on the date indicated, if any, and oth-
erwise as requested by Buyer. Seller shall bear the pro-
curement risk for its services unless otherwise agreed
in individual cases (e.g., limitation to stock). If delivery
is “A.S.A.P.” with a date indicated therewith, delivery
must be on or before that date. If an Order is identified
as a “Blanket” Order, deliveries are to be made only in
guantities and at times specified in the delivery sched-
ule set forth therein or as otherwise specified by Buyer.
Buyer shall have no liability for payment of Goods de-
livered to Buyer which are in excess of quantities or
scope specified in the Order or delivered after the Or-
der delivery date or times specified in the delivery
schedule. Buyer may, from time to time, change deliv-
ery schedules or direct temporary suspension of
scheduled shipments or performance of Services.
Time is of the essence as to delivery.

Buyer reserves the right to cancel the Order if Goods
are not delivered by the Order delivery date or times
specified in the delivery schedule. Acceptance of
Goods delivered after the Order delivery date or times
specified in the delivery schedule shall not be deemed
a waiver of Buyer’s right to hold Seller liable for any
loss or damage resulting therefrom, nor shall it act as
a modification of Seller's obligation to make future de-
liveries in accordance with the delivery schedule.
Unless otherwise provided in an Order:

(i) All shipping, drayage, demurrage, storage, insur-
ance, packing, and related charges shall be prepaid by
Seller, and then billed to Buyer if Buyer is responsible
for such charges according to the terms of the Order.
(ii) If Buyer is obligated under the Order to pay for ship-
ping, all Goods shall be suitably packed, marked and
shipped in accordance with Buyer’s instructions, or oth-
erwise in accordance with the requirements of common
carriers in a manner to secure the lowest transportation
costs consistent with the requirements of the Order and
no additional charge shall be made to Buyer therefor.
Seller shall be responsible for all extra charges in-
curred because of Seller’s failure to follow Buyer’s ship-
ping instructions, including those related to delivery
schedules, whether or not Seller’s liability for general
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V.

damages is excused under other provisions of the Or-
der.

(iii) Seller shall mark each package with the Order num-
ber, and where multiple packages comprise a single
shipment, each package shall be shown on packing
slips, bills of lading, and invoices. Packing slips must
accompany each shipment.

(iv) Seller shall describe the Goods on the bill of lading
or other shipping receipt and route shipments in ac-
cordance with instructions issued by Buyer, if any.

(v) Seller shall pay all express and other charges nec-
essary to speed delivery to enable Seller to meet the
delivery schedule. Seller shall ship all late shipments
by express or other priority methods of delivery at its
expense as requested by Buyer.

(vi) Partial deliveries shall not be permitted.

Any costs incurred by Buyer or any loss or damage,
whenever occurring, which result from Seller's im-
proper packing or crating or failure otherwise to comply
with Buyer's packing or shipping instructions shall be
borne by Seller.

Shipments containing dangerous goods are subject to
regulation under the applicable provisions of Transport
Canada's Transportation of Dangerous Goods (“TDG")
Regulations, as amended from time to time. Seller is
solely responsible for ensuring that all shipments con-
taining dangerous goods are marked, labelled and ac-
companied with required documentation, as required
under the TDG Regulations and all other applicable
governmental agreements, directives, laws and regu-
lations.

Seller accepts all responsibility for the information on
any Certificate of Origin, letter or affidavits. By accept-
ing an Order, Seller accepts full responsibility for the
completeness and accuracy of the corresponding Cer-
tificate of Origin and all other customs documentation
provided to Buyer. Seller accepts any liabilities result-
ing from inaccurate data on these documents or failure
to comply with Certificate of Origin requirements.

Risk of Loss and Title to Goods

All shipments are at the risk of Seller, regardless of the
F.O.B. point. If risk of loss is assumed by Buyer in writ-
ing, all risk casualty insurance must be provided by
Seller for the benefit of Buyer. The cost of any insur-
ance must be paid by Seller unless otherwise agreed
to in writing by Buyer. Under no condition will the risk
of loss be that of Buyer unless such insurance is pro-
vided. Title shall remain with Seller until the earliest of
payment or receipt of the Goods by Buyer at its plant.
Risk of loss shall not be governed by transfer of title.

Force majeure

Neither Seller nor Buyer shall be liable in the perfor-
mance of its obligations under the Order to the extent
that performance of such is delayed or prevented due
to causes beyond the reasonable control of said party,
including, but not limited to, acts of God, war, revolu-
tion, civil commotion, blockade or embargo, the order
of any civil or military authority, fires, floods, earth-
quake, elements of nature, explosion, power failure,
terrorism, acts of public enemies, or labour unrest such
as strikes, slowdowns, picketing or boycotts, and other
causes beyond the reasonable control of either party. A
party affected by such an event will immediately notify
the other, describing the event and estimating its dura-
tion. The parties will cooperate in good faith to mitigate
the effects of the event. The affected party shall imme-
diately inform the other party when the event has come
to an end.

Specification Changes
Buyer reserves the right at any time to make changes
in scope of work, quantities, drawings, specifications,
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packing, shipment, and other terms of an Order. Any
purported change shall be binding on Buyer only if
made in a writing signed by Buyer. Any difference in
price or time for performance necessarily resulting
from such changes shall be adjusted as determined by
Buyer in its discretion, and the Order or delivery sched-
ule shall be amended in writing accordingly, provided
Seller makes demand for such adjustments within ten
(10) days of receipt of Buyer’s change. Time is of the
essence for such demand. The price shall be adjusted
to compensate only Seller for increased costs neces-
sarily incurred as a result of the changes contained in
an amendment to an Order. Seller may not substitute
materials or change the specifications of the Goods in
any way without written authorization from Buyer.

. Inspections

All Goods shall be received subject to Buyer’s right of
evaluation, inspection and rejection. Buyer shall have
a reasonable time, but not less than fourteen (14) days
after delivery, to inspect delivered Goods prior to ac-
cepting the Goods. Defective Goods and Goods oth-
erwise not in conformity with Buyer’s specifications or
the Order will be held for Seller’s instructions at Seller’s
risk and, if Seller so directs, may be returned at Seller’s
expense. Goods returned as defective or nonconform-
ing shall not be returned to Buyer without Buyer's ap-
proval. Transfer of titte and payment for the Goods
prior to inspection shall not constitute an acceptance
thereof. Acceptance, whether or not it has been re-
voked, shall not release Seller’s responsibility for latent
defects, non-conformities, or warranty claims.

All Goods (which term throughout the Order includes,
without limitation, Services, raw materials, compo-
nents, intermediate assemblies, end products and ac-
cessories such as tooling) shall be subject to evalua-
tion, inspection and test by Buyer and its customer to
the extent practicable at all times and places, including
the period of manufacture and the provision of Ser-
vices, and in any event prior to final acceptance by
Buyer and its customer.

If any inspection or test is made on the premises of
Seller or its supplier, Seller without additional charge
shall provide all reasonable facilities and assistance for
the safety and convenience of the inspectors in the
performance of their duties. All inspections and tests
on the premises of Seller or its supplier shall be per-
formed in such a manner as not to unduly delay Seller.
Seller shall provide and maintain an inspection and
process control system acceptable to Buyer and its
customer covering the Goods. Records of all evalua-
tion, inspection, and testing by Seller shall be kept
complete and available to Buyer and its customer dur-
ing the performance of the Order and for such longer
periods as may be specified in the Order, but not less
than three (3) years after delivery of the Goods to
Buyer.

Prices and Terms of Payment

The Goods shall be furnished at the price in the Order.
All prices shall be DDP destination (place of delivery).
Seller warrants that the prices in the Order shall be com-
plete, and no additional charges of any type shall be
added without Buyer's express written consent, including
but not limited to, shipping, packaging, labeling, custom
duties, taxes, storage, insurance, boxing and crating.
Buyer shall not be liable to Seller for any expense paid or
incurred by Seller unless agreed to in a writing signed by
Buyer.

If no payment terms are provided for in the Order, Buyer
shall pay the Order price within sixty (60) days of re-
ceipt of a proper and correct invoice for Goods deliv-
ered and accepted. Where early delivery is accepted
by Buyer in writing, the sixty (60) day payment period
shall begin with the later of the date of receipt of the
invoice and the originally scheduled delivery date.

5.

Payment of an invoice may be withheld or portions
thereof deducted or set-offs made against Seller if
Seller is not performing work in accordance with the
provisions of the Order.

VIII. Warranty

1.

Seller warrants that it has clear title to all Goods fur-
nished pursuant to an Order and that they are being
delivered free and clear of any lien or encumbrance.
Seller further warrants and represents to Buyer and its
customer that all Goods shall be: (i) of merchantable
quality; (i) free from all defects in design, workmanship
and materials; (iii) fit for the particular purposes for
which they are purchased; (iv) in strict compliance with
the specifications, samples, drawings, designs or
other requirements (including performance specifica-
tions) approved or adopted by Buyer; and (v) provided
with due care.

The warranty period applicable to Goods (“Warranty
Period") shall begin on the date of acceptance of the
Goods by Buyer and shall run for a period of forty-eight
(48) months where Goods are being assembled with
or integrated into products delivered or sold by Buyer
to its customers and in all other cases, for a period of
thirty (30) months. With respect to any replacement or
repaired Goods provided by Seller pursuant to these
Terms, the Warranty Period shall re-start from the date
of acceptance by Buyer of the replacement Goods
and, in the case of repaired Goods, from the date of
completion of the repair obligations, as determined by
Buyer.

In addition, Seller warrants that the Services shall be
performed in a diligent, skillful and workmanlike man-
ner, satisfactory to Buyer, and consistent with the high-
est professional standards and any standards estab-
lished by Buyer for work done by Buyer's employees.
Under no circumstances shall Services performed by
Seller's employees or subcontractors be of less quality
than as that performed by Buyer's own employees.
Buyer shall review the results of the Services provided
and, if such results are unsatisfactory, Buyer shall ad-
vise Seller. Seller shall immediately undertake at its
sole expense whatever steps may be required by
Buyer to remedy such unsatisfactory results. Seller
warrants that Seller may freely provide the Services
contemplated by the Order without restriction.

Seller warrants that Seller's employees or subcontrac-
tors, when on Buyer’s or Buyer's customers’ premises,
shall comply with all of Buyer’s or its customers’ rules,
regulations and policies. Buyer may bar any employee,
representative, agent or subcontractor of Seller from
Buyer’s premises for failure to obey such rules. At the
request of Buyer, Seller shall promptly remove any
such person who does not comply with such rules
Any attempt by Seller to limit, disclaim, or restrict any
warranties or any remedies of Buyer, by acknowledge-
ment or otherwise, in accepting or performing the Or-
der, shall be null, void, and ineffective unless placed in
the Order. All of Seller's warranties are cumulative
with any others provided by law. Approval by Buyer of
Seller’s design drawings, specifications, samples, etc.
does not waive or limit any warranty of Seller.

Seller warrants and represents to Buyer that the prices
charged and to be charged Buyer are the same or
lower than all prices charged others for the Goods or
similar goods during the twelve (12) months prior to the
date of the Order. Prices charged in violation of this
clause shall be reduced and any overpayment re-
funded by Seller to Buyer.

IX. Default and Remedies

1.

Seller shall be in default: (1) if Seller fails to perform
any obligation within the time specified in the Order or
any extension thereof or upon Buyer's demand if no
time has been specified; (2) if Seller fails to perform
any of the other provisions of the Order, or so fails to

2



Terms & Conditions of Purchase of ElringKlinger Canada, Inc. (as of June 2023)
935A Southgate Drive, Guelph, Ontario N1L 0B9, Canada

make progress as to make Buyer reasonably appre-
hensive about Seller’s ability or willingness to perform
its obligations; or (3) if Seller shall become insolvent or
make a general assignment for the benefit of creditors
or if a petition under any bankruptcy or similar statute
is filed by or against the Seller, and if in any of these
circumstances Seller does not cure such failure within
a period of five (5) days or such longer period as Buyer
may authorize in writing. Upon such default, Buyer
may by written notice of default to Seller: (i) terminate
the whole or any part of the Order; and (ii) procure al-
ternative goods or services upon such terms as it shall
deem appropriate. Seller shall continue performance
of the Order to the extent not terminated and shall be
liable to Buyer for any excess costs for such similar
Goods and other direct or indirect, incidental, special
or consequential damages. As an alternative remedy,
and in lieu of termination for default, Buyer, at its sole
discretion, may elect (1) to extend the delivery sched-
ule and/or (2) to waive other deficiencies in Seller’'s
performance in which case an equitable reduction in
the Order price shall be established by Buyer to com-
pensate Buyer for its damages. If Seller for any reason
anticipates difficulty in complying with the required de-
livery date, or in meeting any of the other requirements
of the Order, Seller shall promptly notify Buyer in writ-
ing.

If any of the Goods ordered are found at any time to
be defective in material or workmanship, or otherwise
not in conformity with the requirements of the Order,
Buyer, in addition to such other rights, remedies and
choices as it may have under the Order or by law, at
its option and sole discretion may: (i) reject and return
such Goods or discontinue such Services at Seller's
expense; or (ii) require Seller to inspect the Goods and
remove and replace nonconforming Goods with
Goods that conform to the Order. If Buyer elects op-
tion (ii) above and Seller fails to promptly make the
necessary inspection, removal and replacement,
Buyer may at its option and Seller’s cost, inspect and
repair or replace the Goods.

In the event of any recall or similar campaign involving
the Goods, whether initiated by Buyer, Seller, an orig-
inal equipment manufacturer, or any regulatory or
other governmental body, both Buyer and Seller shall
use their best efforts to minimize costs in connection
with such campaign. If it shall be determined that fail-
ure of Goods supplied by Seller to conform to Seller’s
warranty is a proximate cause of any such campaign,
Seller shall defend, indemnify and hold harmless
Buyer, its affiliates, subsidiaries, directors, officers,
employees, agents and other representatives from
and against all reasonable expenses and costs of such
recall.

Buyer's remedies herein provided are not exclusive
and shall be additional to any other or further remedies
provided under the Order or in law or equity, including,
but not limited to, the recovery of direct, incidental and
consequential damages and the entry of injunctive re-
lief. No waiver of a breach of any provision of the Or-
der by Buyer shall constitute a waiver of any other
breach, or of the breached provision itself.

Buyer shall not be responsible for lost revenue, lost
profit, increased costs or other incidental, special, con-
sequential, punitive, exemplary, or indirect damages of
Seller, its employees or subcontractors arising out of
contract, tort or otherwise. Under no circumstances
shall Buyer be liable other than for payment of Goods
provided as required by the Order.

Termination by Buyer

In addition to any other rights of Buyer to cancel or ter-
minate an Order, Buyer may at its option immediately
terminate all of any part of an Order at any time and for
any or no reason by giving written notice to Seller.
Upon receipt of notice of termination, Seller shall

XI.

XII.

immediately discontinue performance and shall com-
ply with Buyer's instructions concerning disposition of
completed and partially completed Goods, work in pro-
gress and materials acquired pursuant to this Order. In
the event of such termination,

Buyer shall pay to Seller the following amounts without
duplication: (i) the Order price for all Goods which have
been completed in accordance with the Order and not
previously paid for; and (ii) the actual direct costs of
work in process and raw materials incurred by Seller in
furnishing the Goods under the Order to the extent
such costs are reasonable in amount and are properly
allowable or apportionable, under generally accepted
accounting principles, to the terminated portion of the
Order; less, however, the reasonable value or cost
(whichever is higher) of any Goods or materials used
or sold by Seller with Buyer’ written consent, and the
cost of any damaged or destroyed Goods or materials.
Notwithstanding the foregoing, Buyer shall not be lia-
ble to pay for finished Goods, work in process or raw
materials fabricated or processed by Seller in amounts
in excess of those authorized in delivery releases (if
required by the Order), for any undelivered Goods
which are Seller’s standard stock or which are readily
marketable, or for any finished Goods which remain
undelivered after request by Buyer. Payments made
under this Section shall not exceed the aggregate price
payable by Buyer for finished Goods which would be
produced by Seller under delivery or release sched-
ules outstanding at the date of termination. In no event
shall the Seller be entitled to recover indirect, inci-
dental, special or consequential damages of any na-
ture including, without limitation, loss of anticipated
profit, unabsorbed overhead, mobilization or demobili-
zation costs, or product development and engineering
costs. Seller shall advise Buyer, in writing, of Seller's
claim, if any, for termination costs within ten (10) days
after receipt of the notice of termination. Buyer, how-
ever, shall have no obligation to Seller if Buyer termi-
nates its purchase obligations under the Order be-
cause of default by Seller. Payment under this Section
shall constitute the only liability of Buyer in the event
the Order is terminated.

Set Off

Buyer shall be entitled at all times to set off any amount
owing at any time from Seller to Buyer or any of its af-
filiated companies against any amount payable at any
time by Buyer in connection with the Order.

Indemnity and Insurance

To the fullest extent permitted by law, Seller agrees to
indemnify, save harmless, and defend Buyer and its
parent and affiliated companies, their customers, di-
rectors, officers, employees and agents, from and
against any loss, liability, cost, expenses, suits, ac-
tions, claims and all other obligations and proceedings
whatsoever, including without limitation, all judgments
rendered against, and all fines and penalties imposed
upon Buyer and any reasonable legal fees and any
other cost of litigation (hereinafter collectively referred
to as "Liabilities") arising out of injuries to persons, in-
cluding death, or damage to property, caused by
Seller, its employees, agents, subcontractors, or in any
way attributable to the performance and prosecution of
an Order by Seller, including without limitation breach
of Seller's warranties or product liability, except that
Seller's obligation herein to indemnify Buyer shall not
apply to any Liabilities arising exclusively from Buyer's
sole negligence.

Seller shall maintain commercial general liability insur-
ance with a minimum coverage of $2,000,000 per oc-
currence, which can be met through an umbrella or
standard policy or any combination thereof. The insur-
ance shall be evidenced by a Certificate of Insurance
naming Buyer as an additional insured.
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If Seller's work under an Order involves Services by
Seller on the premises of Buyer or one of its custom-
ers, Seller shall take all necessary precautions to pre-
vent the occurrence of any injury to persons or damage
to property during the progress of such Services, and,
unless any such injury or damage is due solely and di-
rectly to Buyer's negligence, Seller shall defend and
indemnify Buyer against any claim which may result in
any way from any act or omission of Seller, its agents,
employees or subcontractors.

. Proprietary Rights

Seller represents and warrants that neither the Goods
nor the sale thereof covered by an Order will infringe
upon or violate any trademarks, patents, copyright or
other legal rights of third parties. Seller agrees to in-
demnify and save Buyer harmless from and against
any and all claims, liability, loss, costs, legal fees, ex-
penses and damages due to or arising from any such
alleged infringement or violation.

XIV. Confidential Information

1.

XV.

Seller shall keep confidential any technical, process or
economic information derived from drawings, specifi-
cations and other data furnished by Buyer in connec-
tion with the Order and shall not divulge, directly or in-
directly, such information for the benefit of any other
party without obtaining Buyer's prior written consent.
Except as required for the efficient performance of the
Order, Seller shall not use such information or make
copies or permit copies to be made of such drawings,
specifications, or other data without the prior written
consent of Buyer. If any reproduction is made with
prior consent, notice referring to the requirements of
this Section shall be provided thereon. Upon comple-
tion or termination of the Order, Seller shall promptly
return to Buyer all materials incorporating any such in-
formation and any copies thereof, except for one rec-
ord copy.

Any knowledge or information which Seller shall have
disclosed or may hereafter disclose to Buyer, and
which in any way relates to the Goods, shall not, unless
otherwise specifically agreed to in writing by Buyer, be
deemed to be confidential or proprietary information,
and shall be acquired by Buyer, free from any re-
strictions (other than a claim for patent infringement),
as part of the consideration for the Order.

Materials Furnished by Buyer and its Customer

Unless otherwise agreed in writing, all tools, equip-
ment or material of every description furnished to
Seller by Buyer or its customer or paid for by Buyer,
and any replacement thereof, or any materials affixed
or attached thereto, shall be and remain the personal
property of Buyer or its customer and held in trust for
the benefit of Buyer or its customer. Such property,
and wherever practical each individual item thereof,
shall be plainly marked or otherwise adequately identi-
fied by Seller as the property of Buyer or its customer
and shall be safely stored separate and apart from
Seller’s property. Buyer may enter Seller’'s premises
and inspect such property and all related records dur-
ing normal business hours. Seller shall not substitute
any of its own property for Buyer's or Buyer's cus-
tomer’s property and shall not use such property ex-
cept in filling the Orders. Such property while in
Seller’s custody or control shall be held at Seller’s risk,
shall be kept insured by Seller at Seller's expense in
an amount equal to the replacement cost with loss pay-
able to Buyer or its customer and shall be subject to
removal at Buyer's written request, in which event
Seller shall prepare such property for shipment and
shall redeliver it to Buyer or its customer in the same
condition as originally received by Seller, reasonable
wear and tear excepted, all at Seller's expense. Seller
shall deliver to Buyer a Certificate of Insurance when

requested. All such property not used in the manufac-
ture of the Goods shall, as directed, be returned to
Buyer at Buyer’s expense and if not accounted for or
so returned, shall be paid for by Seller to Buyer. Seller
shall have no right to retain possession of such prop-
erty to secure payment of amounts owed or for any
other reason.

XVI. Compliance

1.

Seller warrants that all Goods provided under an Order
have been produced and all Services performed in
compliance with applicable federal, provincial and lo-
cal laws, ordinances, codes, rules, regulations or
standards, including without limitation, those pertain-
ing to the manufacture, labeling, invoicing and sale of
such Goods or Services, environmental protection, im-
migration, employment and occupational health and
safety, including Transport Canada's Transportation of
Dangerous Goods Regulations and the Hazardous
Products Act, both as amended from time to time.

If any of the Goods ordered contain "hazardous sub-
stances" as defined by any applicable federal, provin-
cial or local law, rule or regulation, Seller shall provide
at the time of delivery all required notices and infor-
mation, including without limitation all Material Safety
Data Sheets in approved form, in English and in
French. Seller agrees to maintain such information
current and shall provide Buyer with any amended, al-
tered or revised information on a timely basis or when
requested by Buyer. When an Order or the specifica-
tions referred to therein requires documentation or cer-
tification, this requirement is a material requirement of
the Order; Seller's failure to provide such information
prior to or at the time of delivery may result in withhold-
ing of payment until such is provided.

Seller will comply with all applicable and current import
and export rules and regulations of the countries from
which the Goods originate, transit and arrive and shall
take all steps to keep itself advised of any changes to
all such rules and regulations. Seller shall be respon-
sible to procure and furnish any and all documentation,
permits, approvals and/or licenses required for the in-
ternational transit of the Goods.

Seller further warrants to comply with the provisions of
the Supplier Code of Conduct of the ElringKlinger
Group (available at https://www.elring-
klinger.de/en/company/supply-chain-manage-
ment/sustainable-supplier-management) in the ver-
sion applicable at the time of the conclusion of the con-
tract and to impose such provisions vis-a-vis its own
contractual partners by means of suitable contractual
regulations.

Seller agrees that Buyer or third parties commissioned
by Buyer as well as our customers or third parties com-
missioned by Buyer's customers may carry out audits
on compliance with the obligations arising from the
Supplier Code of Conduct and may request to review
the documents of Seller and even its suppliers for this
purpose. Buyer reserves the right to make copies if
necessary. Reviewing documents is limited to docu-
ments that are related to the fulfilment the contractual
obligations and this shall be done in compliance with
the legal data protection regulations and in compliance
with company and business secrecy. The audit will
take place during normal business hours and with prior
notice.

In the event that Seller repeatedly breaches this sec-
tion XVI. and/or despite appropriate advice and fails to
demonstrate that the breach has been resolved to the
fullest extent possible and that suitable precautions
have been enacted to preclude any future breaches,
Buyer shall reserve the right to rescind existing con-
tractual agreements or terminate such contracts with-
out notice.
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XVII. Miscellaneous Provisions

1. An Order (including these Terms) is intended by the
parties as a complete and exclusive statement of the
terms of their agreement. It supersedes all prior agree-
ments, written or oral. No course of prior dealings be-
tween the parties and no usage of the trade may be
used by Seller to supplement or explain any term used
in the Order. All modifications must be in a writing
signed by Seller and Buyer, except as otherwise pro-
vided in an Order.

2. If any term of an Order is invalid or unenforceable un-
der any statute, regulation, ordinance, or any other rule
of law, such term shall be deemed reformed or deleted,
but only to the extent necessary to comply with such
statute, regulation, ordinance, order or rule, and the re-
maining provisions of the Order shall remain in full
force and effect.

3. Assignment of an Order or any interest herein or any
payment due or to become due hereunder, without the
written consent of Buyer, shall be void.

4. The failure of either party at any time to require perfor-
mance by the other party of any provision of the Order
shall in no way affect the right to require such perfor-
mance at any time thereafter, nor shall the waiver by
either party of a breach of any provision of an Order
constitute a waiver of any succeeding breach of the
same or any other provision.

5. These Terms are governed by the laws of the Province
of Ontario and the federal laws of Canada applicable
therein, without giving effect to conflict of law princi-
ples. Any dispute with respect thereto shall be submit-
ted to the courts in the Judicial District of Toronto,
Province of Ontario, and the parties submit to the juris-
diction of the courts in that judicial district as the exclu-
sive venue for the adjudication of any and all disputes
hereunder and waive any claim of forum non conviens.
If any dispute falls under the jurisdiction of the Federal
Court of Canada, then the parties agree to submit the
dispute to the exclusive jurisdiction of the Federal
Court sitting in the judicial district of Toronto, Province
of Ontario. The United Nations Convention on Con-
tracts for the International Sale of Goods shall not ap-
ply to any transaction between Buyer and Seller.

6. The parties hereto expressly confirm that these Terms,
as well as all notices and documents in connection
herewith, be drafted in English. Les parties aux pré-
sentes conviennent expressément que cette conven-
tion ainsi que tous les avis et documents s’y rattachant
soient rédigés en anglais.



