
 

 

International Paper Canada Pulp Holdings ULC 
Purchase Order Terms and Conditions 

1. Applicable Terms. Purchase of goods and services by International 
Paper Canada Pulp Holdings ULC (“Buyer”) placed through this purchase 
order (“Order”) may be accepted by supplier/vendor/contractor (“Seller”) only 
in accordance with the terms hereof, unless the parties have entered into a 
mutually executed written master agreement stating applicable terms and 
conditions (“Master Agreement”). If this Order references that it is part of a 
Master Agreement, then the terms and conditions of such Master Agreement 
shall govern, except for those specific additional terms contained on the face 
of this Order. The term “goods” refers to all goods, articles, materials, parts, 
accessories and other goods ordered by Buyer hereunder, and unless the 
context otherwise requires, also includes installation and other services 
related to the goods which Seller may agree to provide. The term “services” 
refers to all services of any nature whatsoever ordered by Buyer. Buyer’s 
obligations herein are expressly conditional on Seller's assent to the additional 
or different terms contained herein, or the superseding terms of a Master 
Agreement. Seller may accept this Order by notice to Buyer, commencement 
of work, shipment of goods, or furnishing the services. Dispatch of Seller's 
acknowledgment form or other written documentation will also act as an 
acceptance if it agrees with this Order with respect to the description, amount, 
price and time of delivery of the goods or services. Notwithstanding any waiver 
in any instance, or any oral agreement, or any instructions, terms or conditions 
that may be contained in any quotation, acknowledgment, invoice or other 
written document of Seller, no addition to, waiver for the future or modification 
of, any of the provisions herein contained shall be of any force or effect unless 
made in writing and executed by Buyer. 

2. Acknowledgment and Shipment. Seller shall acknowledge this Order 
immediately advising Buyer of when shipment will be made and confirming 
method of shipment. Unless otherwise agreed, time is of the essence and 
immediate shipment or commencement of service is required. Seller shall 
notify Buyer at once of any delay.  If an order does not meet Seller's minimum 
requirements, Seller shall promptly notify Buyer, in which event Buyer, 
reserves the right to either cancel or increase order. 

3. Delivery/Title. Unless otherwise agreed, delivery shall be F.O.B. 
destination point and title shall pass to Buyer upon acceptance at the final 
delivery point. Risk of damages or loss following shipment and prior to 
acceptance by Buyer shall be the responsibility of Seller.  

4. Pricing and Sales Tax. The price for the goods and/or services will, 
unless otherwise expressly stated, be in Canadian currency, exclude all taxes, 
duties, broker's fees and freight of any kind which either party may be required 
to pay with respect to the sale of the goods and/or services, but shall include 
all charges for packing, crating and loading. Any taxes, freight and duty shall 
be shown as separate items on invoices. Payments shall be made in 
accordance with the applicable provisions of this Order. If Seller provides lower 
prices to any of its other customers buying equivalent or lesser quantities of 
goods and/or services it will notify Buyer, lower the prices under this Order to 
the lowest prices charged such other customers, and issue a refund or credit 
for the difference between prices previously charged to Buyer and lowest 
prices charged such other customers. 

5. Packing Charges and Shipping Requirements. No charges for boxing, 
packing, or crating will be allowed unless agreed to in writing, and signed by 
Buyer's authorized agent. Seller will suitably pack, mark and ship materials in 
accordance with Buyer’s instructions and in accordance with governing laws, 
and, if so instructed by Buyer, will meet the transportation requirements of 
common carriers to secure the lowest transportation costs. Seller is obligated 
to ship all its components for goods to pulp or paper mills without plastic or 
styrofoam packaging. Any exceptions must be requested by Seller and agreed 
upon by Buyer in writing in advance of shipment(s) being made. 

6. Identifying Numbers. Order number and vendor number (and Buyer's 
stock number if shown on the Order) must appear on all invoices, packages, 
packing slips or correspondence pertaining to this Order. 

7. Bills of Lading and Shipping Memoranda. All bills of lading and shipping 
memoranda must be mailed to destination of goods immediately upon 
shipment.  

8. Inspection, Return and Substitution. Goods and services purchased 
hereunder are subject to inspection and approval at Buyer's destination, and 
in the event that the goods are manufactured for Buyer or services are 
provided to Buyer, Buyer may inspect the work in progress. Buyer reserves 
the right to reject and refuse acceptance of goods which are not in full 
accordance with Buyer's instructions, specifications, drawings, designs, or this 
Order or any services that do not conform to the standard of care of a 
competent service provider providing similar services under similar 
circumstances. Goods not accepted will be returned at Seller's expense and 
services not accepted will be timely re-performed or Seller will reimburse 
Buyer its costs in acquiring said adequate services from a third party, at 
Buyer’s sole option. Goods not accepted will be returned at Seller's expense. 
Payment for any goods or services shall not be deemed an acceptance 
thereof. All substitutions must be agreed to, in writing, prior to shipment or 
commencement. 

9. Invoices. Invoices shall be submitted in duplicate (one copy shall be 
marked "original") unless otherwise specified, and shall contain the following 
information: (i) Order number, vendor number, item number, Buyer's stock 
number, description of goods or services, sizes, quantities, unit prices and 
extended totals; and (ii) bill of lading number and weight of shipment for 
shipments shipped F.O.B. shipping point. All invoices must be issued in the 
same unit of measure as shown on this Order. All amounts shown on the 
invoice for goods or services must be for goods and services previously 
approved and requested by Buyer, at the price approved by Buyer.  Seller will 
not be paid for goods or services not previously requested and approved by 
Buyer and/or for prices not previously approved by Buyer. 

10. Discounts. In connection with any discount offered for prompt payment, 
time for earning the discount will be computed from the latest of date of: (i) 
delivery of the goods to the carrier (when acceptance is at shipping point); (ii) 

delivery at Buyer’s destination or port of embarkation (when delivery and 
acceptance are at either of these points);  (iii) receipt by Buyer of the correct 
invoice or voucher for goods or services (in strict accordance with this Order) 
in the office specified by Buyer or (iv) commencement of the services after 
Seller’s acceptance of this Order. For the purpose of earning any such 
discount, payment will be deemed to be made on the date of mailing of Buyer's 
check. 

11. Changes. Buyer may at any time, by written notice, make changes in: 
(i) drawings, designs, or specifications, (where the goods to be furnished are 
to be specially manufactured for Buyer in accordance therewith); (ii) method 
of shipment or packing; and (iii) time or place of delivery. With respect to 
services, Buyer may at any time, by written notice, make changes to the 
deliverables, if any.  If any such changes cause an increase or decrease in the 
cost of, or time required for, performance of this Order, Seller shall advise 
Buyer of such increase or decrease. Buyer shall in turn advise Seller if it 
agrees that an adjustment will be made in the price or delivery schedule, or  
both. 

12. Variation in Quantity. No variation in the quantity of any goods called 
for by this Order will be accepted unless agreed to in writing by Buyer's 
authorized agent. 

13. Seller’s Quality Representations and Warranty. Seller represents, 
warrants and covenants the following: 

(i)  that all goods and/or services sold under this Order will be of first class 
quality and free from defects in material and workmanship, and with respect 
to services conform to Buyer’s specifications and be, provided in a  good  and 
workmanlike manner and up to the professionally recognized standards in the 
industry for like services for a period of eighteen (18) months from delivery and 
acceptance of the goods by Buyer and/or, in the case of services, eighteen 
(18) months, from the date of the completion of the services, unless (in either 
the case of goods or services) another specific warranty period has been 
designated on the face of this Order. In addition to the foregoing, if Buyer is 
purchasing information technology software or services, Seller also represents 
and warrants that during the term of the Order the services will conform to the 
technical information, specifications, user’s manuals, training guides or any 
other materials in any form describing the performance, functionality, 
operation and use of the information technology software or services 
(“Documentation”) and the requirements set forth in Sections 20 and 21  
below. In the event a defect or non-conformity is discovered within the 
warranty period and is reported by Buyer to Seller within a reasonable time, 
Seller shall, at Buyer’s option, repair or replace the product to eliminate such 
defect, at Seller’s cost, including freight. Should Seller fail to provide services 
up to said standards, Seller shall, at Buyer’s discretion, re-perform said 
services or reimburse to Buyer all costs incurred in acquiring adequate 
replacement services from a third party, at Buyer’s sole option. Such Buyer’s 
remedies are in addition to any and all other remedies that may be available 
to Buyer at law or in equity. 

(ii) that the goods and services supplied by the Seller shall meet 
all Federal and Provincial safety and workers’ compensation requirements. 
Any electrical panels, controls, or devices supplied with the equipment must 
display a CSA or other approved independent testing lab label to meet 
applicable Federal, Provincial and local laws. Product design DBA ratings 
must also be provided. The noise level emitted by the equipment while in 
operation must be below or equal to 85 dB at 1 meter. 

(iii) that during the warranty period, the Seller will provide all 
warranty service and telephone support, including after-hour technical 
support, at its own cost. Seller will maintain a 24-hour technical support hotline 
to address equipment breakdowns and safety incidents. During the useful life 
of the goods, reasonable telephone support during normal business hours is 
included in the purchase price. 

14. Seller’s General Representations. Seller represents and warrants that: 
(i) it has full power and authority to enter into this Order and perform its 
obligations; (ii) this Order is the legal, valid, and binding obligation of the Seller, 
enforceable against the Seller in accordance with its terms; (iii) the signing and 
delivery of this Order by the Seller and the performance by the Seller of all of 
the Seller obligations under this Order will not: (a) breach any contract to which 
the Seller is a party, or give any person the right to accelerate any obligation 
of the Seller; (b) violate any law, judgment, or order to which the Seller is 
subject; or (c) require the consent, authorization, or approval of any person, 
including but not limited to any governmental body; and (iv) it has good and 
marketable title to goods delivered to Buyer and that goods will be free from 
all liens and encumbrances; (v) the goods and services do not infringe any 
patent, copyright, trademark, trade dress or other intellectual property right of 
any third party; (vi) if services are provided, Seller has assured that the 
employee or contractor providing services is adequately skilled and 
experienced; and (vii) there is no past, threatened, pending or proposed future 
litigation, dispute, or claim that might prevent Seller from fulfilling its obligations 
under this Order. 

15. Insurance. Seller agrees to maintain appropriate insurance coverage, 
including, at minimum, Commercial General Liability Insurance that covers 
bodily injury, personal injury, and property damage, including 
products/completed operations liability and contractual liability coverage, with 
per occurrence limits of not less than $1,000,000 and an aggregate limit of not 
less than $1,000,000 (or such greater amount, if any, stated on the face of this 
Order). If this Order additionally involves the purchase of services or goods  
with onsite labor or with onsite use of facilities or equipment Seller agrees to 
maintain throughout the pendency of any activities on Buyer's premises, 
insurance coverage with at a minimum Commercial General Liability as stated 
above; Workers’ Compensation Insurance covering all Seller’s employees, 
including owners, partners and executive officers, with limits not less than the 
statutory limits prescribed by the Workers’ Compensation Board (Alberta) or 
other applicable Provincial Workers’ Compensation board or authority; if 
applicable in the jurisdiction where the services are performed and to the 
extent permitted by applicable law, the Seller agrees not to apply to have costs 
of any Workers’ Compensation claim transferred to Buyer and to endorse the 
Worker’s Compensation policy to waive all rights of subrogation against Buyer; 
the Seller will provide proof of coverage upon the date of this Order and upon 
request by Buyer from time to time; Employer’s Liability Insurance that covers  
both “bodily injury by accident” and bodily injury by disease” with limits not less 
than $500,000/accident, $500,000/disease-policy limit, $500,000/disease-

each employee and if using a vehicle on-site, and Automobile Liability 
Insurance on any owned, non-owned, or hired vehicle, with per occurrence 
limits of not less than $1,000,000 and an aggregate limit of not less than 
$1,000,000. If Buyer is purchasing information technology software or 
services, Seller will, at its sole cost and expense, secure and maintain Cyber 
Liability, Technology Errors & Omissions/Professional Liability or similar 
insurance reasonably acceptable to Buyer, in a minimum amount of 
$5,000,000 per claim and annual aggregate, covering all acts, errors, 
omissions, negligence, infringement of intellectual property (except patent and 
trade secret) and network and privacy risks (including coverage for 
unauthorized access, failure of security, breach of privacy perils, wrongful 
disclosure of information, as well as negligence costs and regulatory defense), 
in the performance of services for Buyer and shall provide a certificate of 
insurance to Buyer. Seller agrees to purchase all insurance required 
hereunder from insurers with a minimum financial rating by AM Best of A-, VII 
or equivalent. Seller’s insurance required hereunder shall bear endorsements 
evidencing a waiver of the right of subrogation against Buyer and an 
assignment of statutory lien.  Seller agrees to make Buyer an “Additional 
Insured” under all such policies, except Workers’ Compensation, and provide 
Buyer with a certificate of insurance, together with policy endorsements 
evidencing Buyer’s status as an additional insured and all coverage required 
under the terms of this Order. Seller shall provide for or require any 
subcontractor to maintain similar coverage for the subcontractor’s employees 
employed in connection with this Order. It is hereby agreed that all insurance 
coverage available to Buyer under Seller’s policies will be primary without right 
of contribution from any other insurance carried by or on behalf of Buyer, and 
that all of Seller’s insurance policies identified in this section will so indicate. 

16. Indemnity. Seller agrees to indemnify, defend and hold harmless Buyer, 
its agents, servants and employees from and against any and all expenses, 
claims, demands, losses, damages, actions, or liability of any kind, including 
attorney's fees incurred for any and all damage or injury of any kind or nature 
whatever (including death) to all persons, (including those employed by Seller) 
or property which is caused by, arises out of, on account of, or as a result of 
with the performance by Seller, or any sub-contractor of Seller in connection 
with this Order. Upon demand, Seller agrees to assume on behalf of Buyer the 
defense of any action, at law or in equity, which may be brought against Buyer 
upon any such claim and to pay on behalf of Buyer the amount of any judgment 
that may be entered against Buyer in any such action. Seller hereby expressly 
waives any immunity from suit by Buyer, which may be conferred by the 
workers' compensation laws, or any other law of any state that would preclude 
enforcement of the indemnification clause of this agreement by Buyer. Seller 
further agrees to pay any reasonable attorney's fees incurred by Buyer in 
securing compliance with the provisions of this indemnification agreement. 
Seller agrees that its obligations to indemnify under this section are distinct 
from, independent of, and not intended to be coextensive with its duty to 
procure insurance required herein.  

17. Right to Audit. If this Order involves services, repairs or materials which 
reflect a cost plus or unit pricing method of purchasing, all charges based on 
time, materials, or third party rentals, shall be subject to examination by Buyer, 
and Seller, upon request by Buyer, shall permit Buyer to examine its books 
and records respecting all such  charges. 

18. Termination. Buyer, by written notice, may terminate this Order, in 
whole or in part. In the event this Order is terminated as a result of Seller's 
default, Seller shall be liable for all damages allowed in law or equity, including 
the excess cost of reproducing similar goods. If this Order is terminated for the 
convenience of Buyer, Seller will be compensated to the extent that Buyer has 
accepted goods or services prior to the effective date of termination or, if Buyer 
prepaid for the services, Seller will refund Buyer’s pre-payment for the unused 
services. Buyer shall not be liable to Seller for any damages beyond those set 
forth in this section for not accepting all of the goods or services  ordered.  

19. Confidentiality/Trade Secrets. All specifications, data and other 
information furnished by Buyer, or its agents, to Seller in connection with this 
Order and any data, processes, machine configurations, procurement 
requirements, customer names or other information otherwise observed, 
collected, or obtained by Seller while on Buyer’s premises remain the 
exclusive intellectual property of Buyer and shall be treated by Seller as 
proprietary and shall not be disclosed or used, except for implementation of 
this Order, without the prior written approval of Buyer’s Vice President of 
Global Procurement. The purchase of Seller’s goods or services does not 
authorize Seller to use the name of or make reference to Buyer for any 
purpose in any releases for public or private dissemination, nor shall Seller 
divulge or use in any advertisement or publication any specifications, data or 
other information pertaining to or relating to this usage without the prior written 
approval of Buyer’s Vice President of Global Procurement. 

20. Data Confidentiality and Security. All information contained or collected 
in computer systems or programs, audio, visual, copy, or electronic media of 
any kind (“Data”) which comes into Seller’s possession during performance of 
or in connection with this Order shall be exclusive to Buyer and shall be treated 
by Seller as confidential and private information which shall not be disclosed 
to any third party without the prior written consent of Buyer. Seller will preserve 
the confidentiality, integrity and accessibility of Buyer’s Data with 
administrative, technical and physical measures that conform to generally 
recognized industry standards (see below) and best practices no less rigorous 
than Seller applies to its own data processing environment. Seller agrees to 
maintain a secure processing environment that includes but is not limited to 
the timely application of patches, fixes and updates to operating systems and 
applications as provided by Seller or open source support, and ensuring that 
the transmission or exchange of system and application with Buyer takes 
place via a secure means. Seller will not transmit, exchange or otherwise pass 
Buyer’s Data of any kind to other Sellers  or interested parties outside of the 
terms of this Order without the prior written approval of Buyer’s Vice President 
of Global Procurement. Seller will notify Buyer within 72 hours or less in cases 
of suspected data breach or cyber security events that may impact Buyer. 
Generally recognized industry standards include but are not limited to the 
current standards and benchmarks set forth and maintained by the: (a) Center 
for Internet Security - see http://www.cisecurity.org, (b) Payment Card 
Industry/Data Security Standards (PCI/DSS) - see 
http://www.pcisecuritystandards.org/, (c) National Institute for Standards and 
Technology - see http://csrc.nist.gov, (d) Federal Information Security 
Management Act (FISMA) - see http://csrc.nist.gov, (e) ISO/IEC 27000-series 

http://www.cisecurity.org/
http://www.pcisecuritystandards.org/
http://csrc.nist.gov/
http://csrc.nist.gov/


 

- see http://www.iso27001security.com/, (f) Cloud Security Alliance (CSA) – 
see https://cloudsecurityalliance.org/. Seller must keep secure any device that 
contains Data and must take appropriate steps to remove all Data prior to 
disposal or resale of the device. Seller agrees that should Seller come into 
possession of any Data (regardless of medium) or other information not 
intentionally furnished by Buyer, Seller shall notify Buyer immediately and at 
Buyer’s discretion return or destroy such Data. 

21. Data Protection. The following definitions apply to this Section: “Data 
Protection Laws” means any applicable privacy or data protection laws 
including EU General Data Protection Regulation (“GDPR”) and any other 
laws or regulations relating to the privacy, security, integrity and availability of 
personal data. “Data Processor”, “Data Controller,” “Personal Data,” “Data 
Subject,” and “Processing” have the same meaning as in the GDPR. If and to 
the extent that Seller processes any personal data on behalf of Buyer, Seller 
agrees to comply with its obligations under applicable Data Protection Laws. 
Seller will only process personal data based on documented instructions from 
Buyer. Seller shall not engage another party to Process Personal Data (“Sub-
Processor”) without notifying Buyer and obtaining prior written approval of 
Buyer’s Vice President of Global Procurement. Seller shall promptly notify 
Buyer of any data subject access requests and shall provide reasonable 
assistance to Buyer in complying with data access requests. Upon termination 
or expiration of this Order, Seller shall immediately cease Processing the 
Personal Data, and at Buyer’s option or direction, arrange for the prompt and 
safe return and/or destruction of all of the Personal Data including all copies 
in its possession or control and where requested by Buyer, certify that such 
destruction or return has taken place. Where Personal Data is located in, or 
originates from the European Union, the European Economic Area or the 
United Kingdom, and Personal Data is being transferred to a country not 
recognized as adequate under the GDPR, the parties agree that applicable 
Standard Contractual Clauses are incorporated by reference. Unless the facts 
prove otherwise, the parties agree that Buyer is the exporting organization and 
Seller is the importing organization. The parties agree to provide any additional 
relevant information to the extent that such information is not contained in the 
Order and Seller agrees to enter into any additional contractual terms relating 
to Personal Data as Buyer may deem necessary to comply with applicable 
Privacy Laws 

22. Intellectual Property. If Buyer is purchasing information technology 
software or services, Seller hereby grants to Buyer and end-users a fully paid 
up, non-exclusive, transferrable, worldwide license during the term of this 
Order to access, use, and display software, service, and Documentation 
released thereto in the furtherance of Buyer’s business purposes, including 
incorporation of Documentation, or parts thereof, into internal Buyer 
communications, guides or other reference documentation. Seller will deliver 
to Buyer at least one electronic copy of all generally available Documentation. 
The Documentation shall be sufficient to enable Buyer to use and to 
understand the use and operation of the software and/or services. Buyer has 
sole control over any content provided by Buyer, and Seller must not 
supplement, modify or alter any Buyer’s content except to the extent 
necessary to provide the software and/or services. To the fullest extent 
permitted under law, all work product created from the software and/or 
services including any on-line or downloadable data or reports, using Buyer’s 
content or generated as part of the software or service for Buyer’s use shall 
be Buyer’s property. For all purchases, if suit is brought against Buyer alleging 
that the services or the use of the services or the goods as such or any parts 
or equipment covered by this Order or their use as such constitute an 
infringement of any patent, trademark, copyright or other right or license of any 
third party, Seller shall defend Buyer and pay any awards against Buyer, 
including reasonable attorney's fees, for such infringement provided Buyer 
gives Seller prompt written notice and permits Seller to defend. If because of 
an infringement claim, Buyer’s use of goods or services provided by Seller is 
enjoined, Seller will, at its own expense, either procure for Buyer the right to 
continue using the goods or services or, after consulting with Buyer, replace 
or modify the goods or services with substantially similar and functionally 
equivalent non-infringing goods or services. 

23. Generative AI. “Generative AI” means any tool, system or algorithm that 
can generate new content based on existing data (to include, without limitation 
text, images, audio, or video, large language models or other foundational 
models) and products or processes that integrate such tools, system or 
algorithms. Seller (including Seller’s service providers, suppliers, vendors, and 
personnel) will disclose in writing to Buyer any use of Generative AI for the 
purposes of providing services under the Order or to access, collect, use, 
process, store or transmit Buyer Data (or any of its derivatives) in any way. 
Upon Buyer’s request, Seller will certify that due diligence was performed on 
the supplier of any Generative AI. Seller will comply with all applicable laws or 
regulations governing the use of Generative AI. Seller will notify Buyer in 
writing prior to any changes in how Seller uses Generative AI in the context of 
the Order or Buyer Data and Buyer may terminate the Order with no penalties 
if use of or changes in use of any Generative AI will adversely impact Buyer’s 
Data or Seller’s performance under the Order. As between the Parties, Buyer 
will retain all right, title and interest in and to, and remain the exclusive owner 
of, the Generative AI output associated with the provision of services under 
the Order or the access, collection, use, processing, storage or transmission 
of Buyer Data, including all intellectual property rights therein. Seller will not 
allow any data, including anonymized data, related to the use of Generative 
AI in the provision of services under the Order or involving Buyer Data in any 
way to be to utilized for: (i) training, validation or testing data; (ii) artificial 
intelligence or machine learning model improvement or development; or (iii) 
any purposes outside the specific provision of services under the Order.  

24. Hazardous Materials; MSDS.  If applicable, Seller will provide each site 
with all appropriate Material Safety Data Sheets (“MSDS”) at the time of 
delivery of each shipment of the goods/services which requires such 
compliance, and any updates of the same. If Seller uses chemicals, PCBs or 
any potentially hazardous materials (collectively, “Materials”), Seller assumes 
responsibility and will indemnify, defend and hold harmless Buyer from and 
against any and all claims arising out of Seller’s use (including the unloading, 
discharge, storage, handling, or disposal of any chemical or container 
therefore) of such Materials and for Seller’s noncompliance with any related 
laws or regulations. 

25. IPGP Evaluation Schedule. Seller’s performance may be evaluated or 
re-evaluated by Buyer based on the Buyer’s IPGP evaluation schedule defined 
in Buyer’s Purchasing ISO Manual (SOP-QMS-Performance Evaluation 

Procedure). This will usually include, but not be limited to, services, product, 
quality, cost and delivery. Based on the Seller performance, the Buyer will 
follow-up with the Seller as needed. 

26.  Successors, Assigns, Subcontractors and Security Interests. Seller 
cannot assign the responsibilities of this Order without written consent. Seller 
shall not, without prior written consent of Buyer, change any sub-supplier, 
subcontractor or place of origin of the goods and/or services. The parties are 
fully responsible for the conduct of any contractors, consultants or other 
agents they may hire to assist them in performing this Order. Seller covenants 
that it will not register or amend a financing statement naming Buyer as the 
debtor or any other form of notice in the applicable Personal Property Registry 
without either a signed security agreement or other written approval from 
Buyer in advance. The collateral description will be specific and accurate. If 
the description includes an item that is not collateral or does not describe the 
collateral with sufficient precision to allow a reasonable person to readily 
identify the collateral, then the Seller will immediately on demand by Buyer 
amend or discharge the registration to reflect the terms of the Order.  

27. Compliance. Seller will inform itself of and will comply with all federal 
and provincial laws, codes, regulations, ordinances, permits and orders that 
are applicable to performing this Order.  

28.  On Premises Safety; Drug & Alcohol Policy. If Seller provides services 
on Buyer’s premises, Seller acknowledges that those premises are used for 
operational or industrial applications and maintained only to standards 
required for such use. Seller will become familiar with the safety rules at such 
premises to avoid injury to person or property. It is Seller’s responsibility to 
provide, at its own expense, all necessary and adequate personal protective 
equipment (PPE) for its employees/subcontractors (“Seller’s Personnel”). 
However, in the event that Seller’s Personnel uses Buyer-provided PPE, Seller 
will indemnify and hold Buyer harmless against any and all claims for loss, 
damages, liability, or other expenses of any nature, character, and kind related 
to or caused by the use or misuse of such PPE. Upon completion of services, 
Seller will remove all excess materials, equipment and rubbish and leave 
premises in a clean condition. Seller shall not bring, or permit to be brought, 
anywhere on or near the site, any spirituous or intoxicating liquors, any drugs, 
the possession, use or distribution of which is prohibited by law.  In the event 
an employee of Seller or one of its agents, subcontractors, or representatives 
is injured while on Buyer premises, Seller shall: (i) immediately notify Buyer of 
the time, nature, and severity of the injury; (ii) at its own cost and expense 
cause to be performed an investigation into the “root cause” of the injury by a 
competent investigator; and (iii) provide Buyer with a copy of the investigation 
report.  The report shall include an explanation of causation of the accident 
and the steps Seller or its agent, subcontractor, or representative is taking to 
avoid a similar accident from occurring.  Seller shall also provide Buyer with 
periodic updates on the date the injured employee will return to work. In the 
event Buyer elects to perform its own investigation, or requests that a joint 
investigation be performed, Seller shall cooperate and actively assist in such 
an effort.    In addition to the above, if an employee of Seller or one of its 
agents, subcontractors, or representatives experiences a “near miss” that 
could have resulted in serious injury while on Buyer premises, Seller shall 
investigate the incident and report to Buyer its findings and the steps that 
Seller will take to avoid a repeat incident. 

29.  Company Policy Compliance. In performance of obligations under this 
Order, Seller agrees to comply with and require its employees, subcontractors 
and agents to comply with Buyer’s Third Party Code of Conduct, as well as 
Buyer’s policies, rules and directions regarding safety, security and 
appropriate conduct on Buyer’s premises or delivery points and toward 
Buyer’s employees. Buyer’s Third Party Code of Conduct can be found at:   

http://www.internationalpaper.com/company/suppliers/third-party-code-of-
conduct 

Seller shall be responsible for notifying any of Seller’s parent, subsidiary and 
affiliated companies of this Third Party Code of Conduct and its expectations. 

30. Force Majeure. Seller acknowledges that time is of the essence in its 
performance. However, neither party will be liable to the other for damages for 
failure to carry out this Order in whole or in part when the failure is due to 
strikes, lockouts, fires, floods, earthquakes, or other natural disasters, freight 
embargoes, governmental or administrative prohibitions, riots, and acts of 
public enemies or terrorists. If either party is affected by any such event, 
shipments already in route will be accepted and paid for. A party affected by 
such an event will immediately notify the other, describing the event and 
estimating its duration. The parties will cooperate in good faith to mitigate the 
effects of the event. Regardless, if Seller is unable to timely honor the Order, 
Buyer will be entitled to seek goods and services from another vendor without 
penalty and those goods and services will count towards any volume 
requirements that Buyer has committed to purchase. Alternatively, at its sole 
election, Buyer may terminate this Order and any underlying Master 
Agreement. Unless excused per this section, if Buyer must acquire 
good/services from another supplier on an emergency basis because Seller is 
unable to timely perform on the agreed schedule, Seller will reimburse Buyer 
for all commercially reasonable additional costs and expenses incurred to 
obtain the goods or services. 

31. Notices. Seller and Buyer agree that all notices, requests, demands and 
other communications required by this Order will be delivered in writing to the 
Seller or Buyer’s Representative (or the replacement representative 
designated by notice) as set forth in the Order or Master Agreement.  

32. No Agency Relationship. This Order does not create an agency 
relationship between the parties and does not establish a joint venture or 
partnership between the parties. Neither party has the authority to bind the 
other party or represent to any person that the party is an agent of the other 
party. 

33.  Contract Interpretation. The Buyer and Seller represent that they have 
negotiated and understand its provisions and agree that no presumptions 
should be made against the drafter. This Order will be binding on the parties 
and their respective heirs, personal representatives, successors, and 
permitted assigns, and will inure to their benefit. If a provision of the Order is 
determined to be unenforceable in any respect, the enforceability of the 
provision in any other respect and of the remaining provisions of this Order will 
not be impaired. This Order and Master Agreement, if applicable, contains the 
entire understanding of the parties regarding the subject matter of this Order 
or Master Agreement, if applicable, and supersedes all prior and 
contemporaneous negotiations and agreements, whether written or oral, 

between the parties with respect to the subject matter of this Order or Master 
Agreement, as applicable. No waiver will be binding on Buyer unless it is in 
writing and signed by the party making the waiver. Buyer’s waiver of a breach 
of a provision of the Order or Master Agreement, as applicable, will not be a 
waiver of any other provision or a waiver of a subsequent breach of the same 
provision. 

34.  Tax Withholdings. If an Order includes the requirements of Seller to 
provide installation supervision, start-up, training, performance testing or any 
other services and if Seller is a non-resident of Canada, then Buyer is required 
to deduct a fifteen percent (15%) withholding under Regulation 105 of the 
Income Tax Act (Canada) from each payment for such services and to remit 
such amount(s) withheld to the Canada Revenue Agency. Buyer will before 
the end of February of the year following the year of payment, forward to Seller 
certificate T4A-NR, if applicable, summarizing the amounts withheld. Buyer is 
not required to withhold on the reimbursement of receipted travel expenses, 
the purchase of equipment, or for services Seller renders in Seller’s country of 
residence, therefore, these charges must be separately detailed on invoices.  

35. Governing Law and Legal Jurisdiction. Unless otherwise agreed, this 
Order shall be interpreted under the laws of the province of Alberta, without 
recourse to conflict of law provisions. The courts of the province of Alberta 
shall have sole and exclusive jurisdiction over any actions arising out of this 
Order. 

36.  Waiver of Consequential Damages. Notwithstanding any other 
provision in this Order, Seller specifically agrees that no event shall Buyer be 
liable to Seller for any incidental, indirect, consequential, special, or punitive 
damages, of any kind including any damages for business interruption, loss of 
use, revenue materials, anticipated savings, data, contract, goodwill, profits or 
the like (whether direct or indirect in nature), whether due to breach of contract, 
breach of any warranty, tort, or any other basis of liability. 

37. Canada-US-Mexico Agreement (“CUSMA”) Certificate.  If you are a 
Seller from the United States or Mexico, a CUSMA Certificate must be 
provided to Buyer along with the bills of lading and other shipping memoranda 
immediately upon shipment.   
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