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GENERAL CONTRACT TERMS 
 
These terms and conditions constitute an integral part of any contract between the Seller 
identified on the quotation hereof to sell products ("Products") and Purchaser and shall 
govern the sale of the Products.  Seller shall not be bound by, and specifically objects to, 
any term, condition or other provisions which are different from or in addition to the 
provisions of this Agreement (whether or not it would materially alter this Agreement) 
which is offered by Purchaser in any purchase order, receipt, acceptance, confirmation, 
correspondence or otherwise, unless Seller specifically agrees to any such provision in 
writing by the Seller.  
 
The Purchaser and Seller agree that the following will form a material part of this 
Agreement: 
 
In the event of a conflict between the terms contained in the Seller’s quotation and those 
set out in this Agreement, the Purchaser and Seller agree that the terms set out in the 
Seller’s quotation shall take precedence.  In the event of such a discrepancy, the Purchaser 
and Seller agree that wording of the schedule(s) affected shall be amended to meet those 
set out in this Agreement. 

 

1. PRICES 
 
I. Quotations 

Unless otherwise agreed to in writing or set forth in the quotation, all prices quoted by 
Seller are based on the currency noted in the quotation, FCA Winnipeg, Canada, and 
include standard and customary packaging.  Unless otherwise stated, the quotation shall 
only be valid for three (3) months from the date of the quotation. 
 
II. Delay in Acceptance of Delivery 

Should the agreed delivery date be postponed by Purchaser after the Seller has shipped 
the Products, any costs of storage including customs charges, will be at the Purchaser's 
risk and expense, and payments due upon shipment of the Products shall become due. 
 

2. TAXES 
 
Any sales, use or manufacturer's tax, or tariff which may be imposed upon the sale or use 
of Products, or any property tax levied after readiness to ship, or any excise tax, license or 
similar fee required under this transaction, shall be in addition to the quoted prices and 
shall be borne by the Purchaser. 
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3. TERMS OF PAYMENT 
 
I. Due Date 

Unless otherwise set forth in the quotation, Seller's payment terms are as follows: 100% 
advance payment prior to shipping of the Products.  All amounts payable pursuant to this 
Agreement are denominated in the applicable currency noted in the quotation.   
 
II. Export Payments 

Unless otherwise agreed to in writing or set forth in the quotation, payment on export 
orders outside North America shall be made by irrevocable confirmed letter of credit, 
payable in U.S. dollars against Seller's invoice and standard shipping documents. Such 
letter of credit shall be in an amount equal to the full purchase price of the Products and 
shall be established in Canadian bank acceptable to Seller. Purchaser shall procure all 
necessary permits and licenses for shipment and compliance with any governmental 
regulations concerning control of final destination of Products. 

 
III. Late Payment 

A service charge of 1% per month, not to exceed the maximum rate allowed by law, shall 
be made on any portion of Purchaser's outstanding balance which is not paid within thirty 
(30) days after invoice date, which charge shall be determined and compounded on a daily 
basis from the due date until the date paid.  Payment of such service charge shall not 
excuse or cure Purchaser's breach or default for late payment.  In addition, in the event 
that Purchaser fails to make any payment to Seller within this thirty (30) day period, 
including but not limited to any payment under any service contract, promissory note or 
other agreement with Seller, then Seller shall have no obligation to continue performance 
under any agreement with Purchaser. 
 
IV. Payment of Lesser Amount 

If Purchaser pays, or Seller otherwise receives, a lesser amount than the full amount 
provided for under this Agreement, such payment or receipt shall not constitute or be 
construed other than as on account of the earliest amount due to the Seller. Seller may 
accept any check or payment in any amount without prejudice to Seller's right to recover 
the balance of the amount due to or pursue any other right or remedy.  No endorsement 
or statement on any check or payment or in any letter accompanying a check or payment 
or elsewhere shall constitute or be construed as an accord or satisfaction. 
 
V. Where Payment Upon Commissioning or Completion 

Should any special terms of payment provide for either full or partial payment upon 
commissioning or thereafter, and the commissioning or completion is delayed for any 
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reason for which Seller is not responsible, the Products shall be deemed completed upon 
delivery and, if no other terms were agreed upon in writing signed by the parties, the 
balance of payments shall be due no later than thirty (30) days from delivery regardless of 
the actual completion date. 

 

4. DELIVERY, RISK OF LOSS 
 
Delivery and completion schedules are approximate only and are based on conditions at 
the time of acceptance of Purchaser's order by Seller.  Seller shall make every reasonable 
effort to meet the delivery date(s) quoted or acknowledged, but shall not be liable for any 
failure to meet such date(s).  Partial shipments may be made. 

 

5. CHANGES, CANCELLATIONS, AND RETURNS 
 
I. Changes 

Orders accepted by Seller are not subject to change except upon written agreement.  Any 
consideration for changes to the Agreement requested by the Purchaser after a contract 
has been signed, shall be at the sole discretion of the Seller.  The Seller shall document 
each such request in an amended quotation, which shall include revised costs, schedule 
and any other applicable terms and conditions required to fulfill the requested change 
from the Purchaser, as determined at the sole discretion of the Seller.   
 
II. Cancellation 

Orders accepted by Seller are non-cancelable by Purchaser except upon Seller's written 
consent and payment by Purchaser of Seller's reasonable cancellation charges not to 
exceed 25% of the price of the affected Products, plus any shipping, insurance, inspection 
and refurbishment charges. 
 
III. Returns 

In no event can an order be cancelled by Purchaser or Products be returned to Seller after 
shipment has been made. 
 

6. FORCE MAJEURE 
 
Seller will make every effort to complete shipment, and commissioning where indicated, 
but shall not be liable for any loss or damage for delay in delivery, inability to commission 
or any other failure to perform due to causes beyond its reasonable control including, but 
not limited to, acts of government or compliance with any governmental rules or 
regulations, epidemics, pandemics or outbreaks of communicable disease, acts of God or 
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the public, war, civil commotion, blockades, embargoes, calamities, floods, fires, 
earthquakes, explosions, storms, strikes, lockouts, labor disputes, or unavailability of labor, 
raw materials, power or supplies.  Should such a delay occur, Seller may reasonably extend 
delivery or production schedules or, at its option, cancel the order in whole or part without 
liability other than to return any unearned deposit or prepayment. 
 

7. THIRD PARTY PRODUCTS 
 
If this Agreement includes the sale of third-party products not manufactured by Seller, 
then Purchaser agrees and acknowledges that:  
 
A) Purchaser has made the selection of these products on its own,  
B) the third-party products are being acquired by Seller solely at the request of and for 

the benefit of Purchaser, in order to eliminate the need for Purchaser to issue a 
separate purchase order to the manufacturer of the products,  

C) no representation, warranty or guarantee has been made by Seller with respect to the 
third-party products,  

D) the obligation of Purchaser to pay Seller for the products is absolute and 
unconditional, 

E) Purchaser will assert no claim whatsoever against the Seller with respect to the third-
party products, and will look solely to the manufacturer regarding any such claims, 
and,  

F) Purchaser will indemnify and hold Seller harmless from and against any and all claims, 
regardless of the form of action, related to, resulting from or caused by the third-party 
products or any work or service provided by the manufacturer of the products or any 
other party. 

8. WARRANTY & EXTENDED MAINTENANCE  
 
I. Material & Workmanship 

Seller warrants that the Products manufactured by Seller and sold hereunder shall be free 
from defects in material or workmanship under normal use and service for a twelve (12) 
month warranty period.  Unless otherwise set forth in the quotation or in a separate 
Warranty Statement covering the Products to be provided by Seller, the warranty period 
shall commence on the date that the Products have been commissioned or accepted in 
accordance with 11(III) hereof. Where commissioning or formal acceptance of the Products 
is not included in the quotation, the warranty period shall commence two (2) weeks after 
shipping.  Seller makes no warranty for any Products made by persons other than Seller 
or its affiliates, so the Purchaser's sole warranty therefore, if any, is the original 
manufacturer's warranty, which Seller agrees to pass on to Purchaser, as applicable. 
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Where the Purchaser buys and remits payment for extended hardware maintenance, the 
Seller will warrant the applicable hardware Products for the additional period(s) as covered 
by the extended maintenance agreement. 
 
Where the warranty or extended maintenance cover software Products, the Sellers will 
provide all updates, upgrades and applicable user support documentation for the 
corresponding warranty or extended maintenance period.  The warranty and extended 
software maintenance period will also include software support and access to the Seller’s 
client area portal as allocated by the Purchaser’s user licenses.  Nothing in the warranty or 
extended software maintenance terms grants to the Purchaser any right to or license 
beyond the standard software license terms. 
 
II. Accident, Abuse, Neglect, or Alteration 

No warranty or applicable extended maintenance provided by Seller shall apply to any 
Products which have been damaged by accident, misuse, abuse, negligence, improper 
application or alteration or by a force majeure occurrence as described in Section 7 hereof, 
or by the Purchaser's failure to operate the Products in accordance with the manufacturer's 
instructions or to maintain the recommended operating environment and line conditions, 
which includes housing the Products in a clean environment, maintaining an ambient 
temperature between 15 degrees and 30 degrees Celsius and a relative humidity between 
40% and 90% non-condensing; which are defective due to unauthorized attempts to 
repair, relocate, maintain, service, add to or modify the Products by the Purchaser or any 
third party or due to the attachment and/or use of non-Seller supplied equipment without 
Seller's prior written approval; which failed due to causes from within non-Seller supplied 
equipment; which have been damaged from the use of operating supplies or consumable 
parts not approved by Seller.   
 
Seller's obligation under this warranty is limited to the repair or replacement, at Seller's 
option, of defective parts. Repair or replacement may be with parts or products that are 
new, used or refurbished. Repairs or replacements shall not interrupt, extend or prolong 
the term of the warranty. Purchaser shall, upon Seller's request, return the non-complying 
Product or part to Seller with all transportation charges prepaid, but shall not return any 
Product or part to Seller without Seller's prior written authorization.  If the Seller deems it 
necessary, they may effectuate such repair at Purchaser's facility, and Purchaser shall 
furnish Seller safe and sufficient access for such repair.  Purchaser shall pay Seller its normal 
charges for service and parts for any inspection, repair or replacement that is not, in Seller's 
sole judgment, required by noncompliance with the warranty set forth in Section 9(I).   
 
III. Noncompliance 

This warranty is made on the condition that immediate written notice of any 
noncompliance be given to Seller and Seller's inspection reveals that the Purchaser's claim 
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is valid under the terms of the warranty (i.e., that the noncompliance is due to traceable 
defects in original materials and/or workmanship). 
 
IV. Service 

Service will be provided during Seller's regular working hours (8:30-5:00), Monday through 
Friday, except Seller's recognized holidays. 

 
SELLER MAKES NO WARRANTY OTHER THAN THE ONE SET FORTH HEREIN OR THAT 
WHICH MAY BE PROVIDED IN A SEPARATE WARRANTY COVERING THE APPLICABLE 
PRODUCT CATEGORY. SUCH WARRANTY IS IN LIEU OF ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY EXPRESS OR IMPLIED 
WARRANTY OF MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSES, AND SUCH 
CONSTITUTES THE ONLY WARRANTY MADE WITH RESPECT TO THE PRODUCTS AND ANY 
DEFECT, DEFICIENCY OR NONCONFORMITY IN ANY PRODUCT, SERVICE OR OTHER ITEM 
FURNISHED UNDER THIS AGREEMENT. 
 

9. LIMITATION OF LIABILITY  
 

In no event shall Seller's liability hereunder exceed the actual loss or damage sustained by 
Purchaser, up to the purchase price of the Products.  The foregoing limitation of liability 
shall not apply to claims by Customer or third parties for personal injury or damage to 
personal property from gross negligence or willful misconduct on the part of Seller. 
 
SELLER SHALL NOT BE LIABLE FOR ANY LOSS OF USE, REVENUE OR ANTICIPATED 
PROFITS, LOSS OF STORED, TRANSMITTED OR RECORDED DATA, OR FOR ANY 
INCIDENTAL, UNFORESEEN, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES ARISING 
OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SALE OR USE OF THE 
PRODUCTS. THE FOREGOING IS A SEPARATE, ESSENTIAL TERM OF THIS AGREEMENT AND 
SHALL BE EFFECTIVE UPON THE FAILURE OF ANY REMEDY, EXCLUSIVE OR NOT. 

 

10. COMMISSIONING OF PRODUCTS  
 
I. Seller’s Obligations 

If Seller specifies it will commission the Products, the following applies: subject to 
fulfillment of the Purchaser obligations set forth in 11(III) below, Seller shall commission 
the Products covered. 
 
 
  
 
II. Purchaser's Obligations 
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Where the quotation includes commissioning of the Products by the Supplier, the 
Purchaser shall provide free access to the premises of commissioning and, if necessary, 
safe and secure space thereon for storage of Products and equipment prior to 
commissioning by Seller.  If any special work of any type must be performed in order to 
comply with requirements of any governmental authority, including procurement of 
special certificates, permits and approvals, the same shall be performed or procured by 
Purchaser at Purchaser's expense.  Purchaser shall provide a suitable environment for the 
Products and shall ensure, at its sole cost and expense, that its premises are secure, free 
of any hazardous conditions and any concealed dangerous conditions and that all site 
requirements are met.   
 
III. Acceptance of Products 

Acceptance of the Products shall be complete upon the conclusion of final acceptance 
testing and sign-off under Seller standard procedures to verify that the Products meet 
applicable written performance specifications.  Notwithstanding the foregoing, first use of 
the Products by Purchaser, its agents or employees for any purpose after delivery shall 
constitute completion of commissioning and acceptance. 
 

11. DESIGNS AND TRADE SECRETS/LICENSES 
 
I. Drawings, Data, & Designs 

Any drawings, data, designs, software programs or other technical information supplied 
by Seller to Purchaser in connection with the sale of the Products are not included in the 
sale of the Products to Purchaser, shall remain Seller's property and shall at all times be 
held in confidence by Purchaser.  Such information shall not be reproduced or disclosed 
to others without Seller's prior written consent. 

 

12. ASSIGNMENT OF RIGHTS & OBLIGATIONS 
 
Neither party may assign any rights or obligations under this Agreement without the 
written consent of the other and any attempt to do so shall be void, except that the Buyer 
or Seller may assign this Agreement without consent to any subsidiary or affiliated 
company.  This Agreement shall inure to and be binding upon the parties and their 
respective successors, permitted assigns and legal representatives. 

 

13. DAMAGES, COSTS AND FEES 
 
In the event that any dispute or difference is brought arising from or relating to this 
Agreement or the breach, termination or validity thereof, the prevailing party shall NOT 
be entitled to recover from the other party any punitive damages.  The prevailing party 
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shall be entitled to recover from the other party all reasonable attorneys' fees incurred, 
together with such other expenses, costs and disbursements as may be allowed by law. 

 

14. MODIFICATION 
 
This Agreement may not be changed, modified or amended except in writing signed by 
duly authorized representatives of the parties. 

 

15. GOVERNING LAW 
 
This Agreement shall be governed by the laws of the Province of Manitoba, Canada. 

 

16. INTEGRATION 
 
These terms and conditions, including any attachments or other documents incorporated 
by reference herein, constitute the entire agreement and the complete and exclusive 
statement of agreement with respect to the subject matter hereof, and supersede any and 
all prior agreements, understandings and communications between the parties with 
respect to the Products. 

 

17. SEVERABILITY; HEADINGS 
No provision of this Agreement which may be deemed unenforceable will in any way 
invalidate any other portion or provision of this Agreement.  Section headings are for 
convenience only and will have no substantive effect. 

 

18. NOTICES 
 
Any notice or other communication under this Agreement shall be deemed properly given 
if given in writing and delivered in person or mailed, properly addressed and stamped with 
the required postage, to the intended recipient at its address specified on the face hereof.  
Either party may from time to time change such address by giving the other party notice 
of such change in accordance with this section. 

 

19. RIGHTS CUMULATIVE 
 
The rights and remedies afforded to the Purchaser and Seller under this Agreement are in 
addition to, and do not in anyway limit, any other rights or remedies afforded to the 
Purchaser and Seller by any other agreement, by law or otherwise.  
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20. END USER CERTIFICATION 
 
Purchaser represents, warrants and covenants that it is acquiring the Products for its own 
end use and not for reselling, leasing or transferring to a third party, unless otherwise 
agreed in writing. 

 
 
 
 

  
 


