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1 Definitions 

MineSense Technologies Ltd. 

Purchase Order General Terms and Conditions 

components, or work-in-process products and are intended to be 

Unless otherwise defined, when used in the Contract the terms 
listed below have the following meanings. 
"Affiliate" means, with respect to any Person, any other Person 
who directly or indirectly controls, is controlled by, or is under 
common control with such Person. For the purposes of this 
definition, "control" shall mean the ownership of at least fifty 
percent (50%) of the voting securities of a Person or any other 
arrangement whereby a Person has the power, either directly or 
indirectly, to govern the decision-making or direct the 
management and policies of another Person, whether through 
contract, ownership, or otherwise. The terms "controls" and 
"controlled" shall be construed accordingly. 
"Business Day" means any day other than a Saturday, a Sunday, 
or a day which is a statutory or public holiday in British Columbia, 
Canada, or in the jurisdiction of the Buyer's head office or any 
other jurisdiction agreed upon by the parties. The list of 
recognized public holidays for each jurisdiction will be specified 
in Appendix A of this Contract or as otherwise agreed in writing 
between the Parties. 
"Buyer" means the entity identified as the Buyer in the Purchase 
Order issued under this Contract. The Purchase Order must 
explicitly name the Buyer, including any relevant subsidiary or 
division of the Buyer entity, as specified in the opening paragraph 
or header of the document. 
"Contract" means the entire agreement between the Parties 
regarding the supply of Products and/or Services. This Contract 
consists of all the General Terms and Conditions, including but 
not limited to the Purchase Order, these General Terms and 
Conditions, any attached Annexes, and any amendments or 
addenda agreed upon in writing by the Parties. All referenced 
documents are integral parts of this Contract and should be 
interpreted together for the purposes of its application and 
enforcement. 
"Delivery" means the completion of either: 
(i) the Services, or 
(ii) the arrival of the Products at the delivery point specified 
in the Purchase Order. 
Delivery is deemed complete only when the Buyer has accepted 
the Products or Services in full. Acceptance by Buyer is 
confirmed when no defects, deficiencies, or rejections are 
identified and formally acknowledged in writing within five (5) 
Business Days following receipt of the Products or completion of 
the Services. The terms "Deliver" or "Delivered" shall have 
corresponding meanings. 
“Deliverables” These are products that have been fully 
processed, assembled, or manufactured, meeting all the 
specifications and quality standards required by the Buyer. 

These  products  are  distinguished  from  raw  materials, 
delivered to the end customer or used in the supply chain for sale      
or consumption. 
"FCA" (Free Carrier) means that the Seller fulfills its obligation 
to deliver when it has handed over the goods, cleared for export, 
into the charge of the carrier named by the Buyer at the named 
place or point. This term is defined under the Incoterms 2010 
published by the International Chamber of Commerce. The 
responsibilities, risks, and obligations under FCA are detailed in 
Annex B of this Contract, including a summary of the relevant 
Incoterms 2010 provisions for reference by the Parties. 

"Governmental Authority" means any national, federal, 
provincial, municipal government or any other political 
subdivision thereof. It also includes any governmental, 
administrative, or regulatory authority, agency, board, body, 
commission, court, or tribunal that officially has jurisdiction over 
the Contract, the Products, or the Services provided under this 
Contract. 
“Intellectual Property Rights”  for the purposes of this 
Agreement, "Intellectual Property Rights" means all rights or 
protections relating to intellectual property in any jurisdiction, 
whether registered or unregistered. This includes all copyright 
and similar rights (including moral rights), all rights relating to 
inventions (including patent rights), registered and 
unregistered, trademarks (including service marks), registered 
designs, confidential information (including trade secrets), 
industrial property rights, know-how, and all other rights 
arising from intellectual activity in the industrial, scientific 
and/or artistic fields, including, but not limited to, the 
following: (i) all rights in the registration of these rights; (ii) all 
renewals and extensions of these rights; and (iii) all 
developments thereof. Intellectual Property Rights also means 
any similar legal protection against unfair competition or 
trademark infringement. It also includes any right derived from 
legislation, judicial decisions under common law or equity, and 
any applicable international treaty or convention. Specifically, 
this term encompasses the rights to apply for intellectual 
property protections, to claim priority based on prior 
applications, and to pursue any related legal protection under 
the laws of any country where such applications were filed. 
"Order Date" means the date on which the Purchase Order is 
issued by the Buyer, as stated in the Purchase Order itself. The 
Order Date also serves as a reference for pricing and 
compliance with applicable regulations, and acts as evidence of 
the mutual consent of the parties involved. 
"Parties" means the Buyer and Seller as defined under this 
Contract. For the purposes of this Contract, the Buyer is the entity 
purchasing the goods or services as specified in the Purchase 
Order, and the Seller is the entity providing the goods or services 
as stipulated in this agreement. 
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"Person" includes any individual, corporation, partnership, trust, 
unincorporated organization, or Governmental Authority. This 
term is to be interpreted broadly to encompass any entity capable 
of holding legal rights and obligations under this Contract. 
"Products" means any service(s) or product(s) to be purchased 
by the Buyer, as specifically described and listed in the Contract, 
including any relevant specifications, quantities, and prices. 
"Purchase Order" means a document, written and officially 
issued by the Buyer to the Seller, which can be transmitted by any 
means, including but not limited to physical delivery, email, or 
other electronic transmission methods, specifically for the 
purpose of ordering Products and/or Services under the terms of 
this Contract. 
"Seller" means the Person identified as the Seller in the 
Purchase Order issued under this Contract, responsible for 
providing the Products and/or Services as specified. 
"Services" means the service(s) to be purchased by the Buyer, as 
described in the Contract. This description includes, but is not 
limited to, the scope of the services, the duration of the service 
period, performance criteria, and any other specifications 
detailed in the Contract. 
"Taxes" means all forms of taxation, including corporate, capital, 
value-added, excise, sales, use, personal, employment, and 
income taxes. This term also encompasses government pension 
contributions, social security, employment insurance 
contributions, customs duties, and other governmental 
impositions, along with any related penalties, interest, and 
additional charges. 

"Value-Added Taxes" means any taxes on goods and services 
such as value-added, sales, or product taxes that the law requires 
the Seller to collect from the Buyer during the supply of Products 
or Services. These taxes are not normally included in the price of 
the Products or Services unless specified by law, and include any 
taxes collected by a Governmental Authority. 
2 Nature of Agreement 
(a) Entire Agreement: This Contract represents the complete and 
exclusive statement of the agreement between the Parties 
concerning the subject matter herein and supersedes all prior 
agreements, understandings, and communications, both written 
and oral, related to such subject matter. No representation, 
inducement, promise, or agreement, oral or written, not explicitly 
included in this Contract shall be binding or have any effect. 
(b) Composition of the Contract: The Contract is comprised of 
the following documents, which together form the entire 
agreement regarding the subject matter herein: 
(i) the Purchase Order issued by the Buyer, 
(ii) these General Terms and Conditions, and 
(iii) Any other document that is attached to, or incorporated by 
reference in, the Purchase Order. 

(c) Order of Precedence: In the event of a conflict or 
inconsistency among the documents that constitute the 
Contract, such documents shall be interpreted and prevail in the 
following order of precedence, unless expressly stated 
otherwise: (i) the Purchase Order, (ii) these General Terms and 
Conditions, and (iii) any other document attached to or 
incorporated by reference in the Purchase Order. 
(d) Interpretation of the Contract: The Contract and all its 
constituent documents shall be interpreted as a whole. Each 
document complements the others, and requirements or 
stipulations mentioned in any document are binding as if 
expressly stated in all documents comprising the Contract. 
(e) Exclusion and Inclusion of Seller's Terms: The Contract shall 
not include any terms or conditions that are referred to, 
submitted by, or otherwise used by the Seller, including those 
presented in any proposal, quotation, invoice, or bill of lading, 
which are hereby expressly rejected by the Buyer. 
Notwithstanding the above, should the Buyer issue a Purchase 
Order in response to a proposal or quotation from the Seller, any 
terms and conditions within such Seller's documentation that 
specifically describe the specifications of the Products or 
Services will be incorporated into the Contract. However, in the 
event of any conflict between these specifications in the Seller’s 
proposal or quotation and any other documents that constitute 
the Contract, the terms in the other documents shall take 
precedence. 
(f) Conditioned Liability of Buyer: The Buyer shall not be liable 
for any claims, losses, damages, or liabilities incurred by the 
Seller resulting from the Seller’s reliance on any information 
provided by the Buyer, except where such information is: 
1. Expressly included in the Contract, 
2. Provided in writing and explicitly stated by the Buyer as 
reliable for the purpose of executing the Contract, 
3.Misrepresented by the Buyer with negligence or intentional 
misconduct. 
In these cases, the Buyer shall be liable to the extent that the 
Seller’s reliance on the inaccurate or misrepresented 
information directly caused the losses or damages incurred. 
(f) Non-Exclusivity of Relationship: The Contract does not 
establish an exclusive relationship between the Parties 
concerning the Products, Services, or any aspect thereof. The 
Buyer and the Seller retain the right to enter into similar 
agreements with other parties and engage in other business 
activities independently of this Contract. 

3Acceptance of Purchase Order 
A Purchase Order issued by the Buyer is not binding until 
formally accepted by the Seller. The acceptance date of a 
Purchase Order shall be determined by the earliest of the 
following events: 
(i) The date on which the Seller explicitly confirms 

acceptance in writing. 
(ii) The date on which the Seller delivers the ordered 

Products to the Buyer, if applicable. 
(iii) Five business days after the Order Date, unless the 
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Seller rejects the Purchase Order in writing within this 
period. Acceptance of the Purchase Order by the Seller 
constitutes an agreement to adhere to all terms and 
conditions specified in the Contract. 

4 Supply of Products and Services 
(a) Seller's Obligations: The Seller shall provide all necessary 
skills, labor, supervision, equipment, materials, and supplies 
required to fulfill the supply of Products and Services in 
accordance with the Contract. This includes obtaining and 
maintaining any permits, licenses, or regulatory approvals 
necessary to deliver the Products and Services and to meet its 
contractual obligations. 
(b) Compliance with Buyer's Policies: In fulfilling its 
contractual duties, the Seller must adhere to the Buyer's Code 
of Conduct, which has been provided to the 
Seller. Additionally, the Seller must comply with all applicable 
access, safety, and other operational policies effective at the site 
or sites where the Services are to be performed. 

5 Price 
The price for the supply of the Products and/or the provision of 
the Services will be the price indicated in the Purchase Order, 
or, in the absence of this, the price determined in accordance 
with Section 6 below. 
The price includes freight, all packaging and handling, 
transportation, and insurance, unless explicitly stated otherwise 
in the Purchase Order or separately agreed upon in writing with 
the Buyer. 

6 Price Assurance 
Seller's Pricing Commitment: In instances where the price for 
the Products or Services is not specified in the Contract, the 
Seller agrees that the price charged will not exceed the lowest 
price the Seller offers for comparable Products or Services to 
any customer as of the Order Date. This ensures that the Buyer 
receives the most favorable pricing available under similar 
conditions. 

7 Extra Charges 
Control of Additional Costs: The Seller is not permitted to 
impose extra charges of any kind, such as for packing, cartage, 
or any other additional services, beyond the prices previously 
agreed upon in the Contract, unless such charges have been 
explicitly approved by the Buyer in writing prior to their 
accrual. 

8 Over-Shipments 
Limitation on Payment for Ordered Quantities: The Buyer will 
only pay for the quantities of Products specifically ordered 
under the Contract. Any Products delivered in excess of the 
order quantities (over- shipments) will be held at the Seller's risk 
and expense for a reasonable period, not exceeding 30 days, 
while awaiting return shipping instructions from the Seller. 
Return Procedures: If the Seller fails to provide shipping 

instructions within this period, the Buyer may return the excess 
quantities at the Seller’s expense. The risk of loss or damage to 
these returned Products during transit will also be borne by the 
Seller. 
9 Installments 
Obligation to Complete Installment Deliveries: If the Contract 
specifies that Products are to be delivered in installments, the 
Seller is obligated to complete the delivery of all agreed 
installments within the timeframe stipulated in the Contract. 
Failure to deliver any installment fully and on time may be 
considered a breach of the Contract, subject to the remedies 
specified therein. 
10 Packing and Shipment 
(a) Packing Costs: Unless specifically stated otherwise in the 
Contract, if the price of any Products is based on the weight of 
the ordered Products, this price covers only the net weight of the 
Products. No additional charges for boxing, carting, storage, or 
other packing requirements will be permitted. 
(b) Packing Standards: All Products must be packed, packaged, 
marked, and prepared for shipment according to: 

(i) Good commercial practices, 
(ii) Applicable legal and regulatory requirements, 
(iii) Standards acceptable to common carriers for securing 
the lowest shipping rate for the type of Products being 
shipped, 

(iv) Methods adequate to ensure the safe arrival of the 
Products at the specified destination. 

(c) Marking and Documentation: The seller must clearly mark 
all containers with the necessary lifting, handling, and shipping 
information, including purchase order numbers, the date of 
shipment, and the names of the consignee and consignor. An 
itemized packing sheet must accompany each shipment. 

11 Delivery, Title, and Risk of Loss 
(a) Delivery Terms: Unless specifically stated otherwise in the 
Contract, all shipments of Products shall be delivered FCA 
(Free Carrier) at the Seller’s designated facility. This term is 
defined under the Incoterms 2020 published by the International 
Chamber of Commerce. 
(b) Transfer of Title and Risk: The title to and risk of loss or 
damage to the Products will transfer to the Buyer upon Delivery 
at the designated point, as per the FCA terms. 
(c) Responsibility for Loss or Damage: In the event of loss or 
damage to the Products during delivery or upon receipt, the 
party responsible for causing the loss or damage will be liable 
for the associated costs, irrespective of whether the title or risk 
of loss has been transferred to the Buyer at that point. 

12 Importation, Exportation, Customs, and Duties 
(a) Seller's Responsibilities Prior to Delivery: Prior to Delivery, 
for any export from or import outside the Seller’s Headquarters 
or its affiliated, the Seller shall act as the owner 
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of the Products and the exporter and importer of record, as 
applicable. The Seller assumes full responsibility for all 
declarations, filings, or other representations made to any 
Governmental Authority relating to the shipment of Products. 
(b) Buyer's Trusted Role in Declarations and Filings: If the 
Buyer is required to make any declaration, filing, or other 
representation to any Governmental Authority for shipping any 
Products under the Contract, such actions must be undertaken 
at the specific request of the Seller, following detailed 
instructions provided by the Seller. Any declarations or filings 
made by the Buyer will be considered as made on the Seller's 
behalf, highlighting the trust placed in the Buyer's capabilities. 
(c) Clear Responsibility for Tariffs and Duties: Unless 
otherwise specified in the Contract, the Seller is unequivocally 
responsible for all tariffs, duties, and related fees incurred 
during the exportation of the Products from any country, 
province, or state, providing a clear understanding of the 
financial obligations in the trade process. 
(d) Disclosure and Documentation: The Seller must inform the 
Buyer about the country of origin and manufacture of all 
components in the Products and provide any other information 
required by Governmental Authorities. The Seller shall identify 
any Products eligible for duty-free importation or exportation 
based on valid certificates or proofs of origin and assist the 
Buyer with necessary customs filings or documentation to 
qualify for reduced customs and duty rates. 
(e) Duty Recovery and Credits: The Seller is responsible for 
actively pursuing any duty drawbacks, refunds, deferrals, or 
remissions applicable to the Products. Should any rebates or 
benefits related to customs and duty costs be recovered, and if 
the Buyer originally paid such costs, the Seller shall credit the 
Buyer with the recovered amounts. 

13 Invoicing and Payment 
(a) Invoice Details and Timing: Each invoice issued under the 
Contract must: 

(i) Be rendered separately for each delivery. 
(ii) Include the contract number or Purchase Order number. 
(iii) Be directed to the correct Accounts Payable Department 
of the Buyer as specified in the Contract. Invoices are due 
60 days after receipt by the Buyer unless specified 
otherwise in the Contract. Payments by the Buyer will be 
made in Canadian currency through electronic funds 
transfer to an account designated by the Seller. If the 
payment due date falls on a non- business Day, payment 
will be due on the next Business Day. 

(b) Transaction Taxes: Upon request by the Buyer and where 
permissible by law, the Seller shall rephrase or itemize invoice 
items to minimize transaction taxes. Seller must not invoice the 
Buyer for transaction taxes from which the Buyer is exempt, as 
indicated by the Buyer through a written exemption certificate 
or similar documentation, where the Buyer will self-assess and 
remit such taxes. 

(c) Disputed Amounts and Offsets: The Buyer retains the right 
to withhold payment of disputed amounts without incurring any 
interest or penalties. Additionally, the Buyer may offset any 
payments due to the Seller with any other amounts that the 
Seller owes to the Buyer, under this Contract or otherwise. 
(d) Implications of Payment and Acceptance: 
(i) No certificate has been issued, payment has been made, 

inspection, approval, or use of the Products or Services will 
affect the right to dispute the payment or the value of the 
Products or Services. 

(ii) Such actions will not be considered as evidence of the value 
or quality of the Products or Services. 

(iii) No action will constitute an admission of liability by the 
Buyer. 

(iv) None of these actions will be deemed as proof of 
satisfactory performance of the Contract, in whole or in part. 

(v) These actions will not imply acceptance of defective 
Products or Services or relieve the Seller from any 
obligations under the Contract. 

14 Taxes 
(a) Value-Added Taxes (VAT) Responsibilities: Subject to 
Section 13(b) provisions, the Seller is responsible for invoicing, 
collecting, and remitting all VAT required by applicable laws 
on the products or services supplied. 
(b) Pricing and VAT Inclusion: 
The parties agree that the prices for the products and services 
under this Contract are exclusive of VAT but inclusive of all 
other taxes that may be imposed on the provision of the products 
and services. VAT will be added to invoices only if legally 
required, and in such cases, the Seller must collect and remit the 
VAT as mandated by law. 
The Seller is required to differentiate on invoices the amounts 
related to products and services and associated charges that are 
not subject to VAT from those that are VAT-liable. 
Any VAT imposed on the Buyer concerning the products and 
services shall be: 
(i) Calculated by the Seller in accordance with the law or 
administrative policy. 
(ii) itemized on the invoice as a separate line, including all 
information necessary per applicable law or policy to 
enable the Buyer to claim tax credits or refunds. 
(c) Withholding Taxes: The Buyer may withhold amounts 
from payments due to the Seller at the rate specified by 
applicable laws. The Seller shall assist in facilitating any such 
withholding and subsequent payment of withholding taxes as 
requested by the Buyer. 
(d) Notification of Changes Affecting Tax Obligations: 
Without limiting the Seller's obligations under this Contract or 
otherwise releasing the Seller from those obligations, the Seller 
must promptly notify the Buyer in writing of any changes in 
residence, corporate structure, ownership, or 
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identity that would affect the Buyer's obligation to withhold and 
remit taxes. The notification must be accompanied by all 
supporting documentation reasonably requested by the Buyer. 
15 Inspection and Rejection of Products 
(a) Inspection Rights: Each product purchased under this 
Contract is subject to the Buyer's inspection and approval at any 
location the Buyer may reasonably designate. The Buyer has the 
right to inspect the products to ensure they conform to the 
agreed standards and requirements. 
(b) Right of Rejection: The Buyer reserves the right, 
without any liability under this Contract or otherwise, to reject 
and refuse acceptance of any Products that do not conform in 
all respects to: 

(i) any instructions specified in the Contract. 
(ii) the Buyer's specifications, drawings, blueprints, and 

data; and 
(iii) the terms of any applicable Warranty. 
(c) Right of Rejection term: The buyer has the right to reject 

the deliverables within 30 days upon its delivery. 
(d) Handling of Rejected Products: Upon rejection, the 

Buyer may: 
(i) Retain the rejected Products at the Seller's risk for 

inspection, subject to notification to the Seller, or 
(ii) Return the rejected Products to the Seller at the Seller's 

expense and risk. In such cases, the Buyer is entitled to 
recover the purchase price paid for these Products. 

(e) Replacement of Rejected Products: All rejected Products 
shall be replaced with a new Purchase Order from the 
Buyer. 

(f) Non-Acceptance: Payment made for any Products prior 
to inspection shall not be construed as an acceptance of 
those Products. 

16 Changes 
(a) Right to Make Changes: The Buyer reserves the right, 
at any time, to make changes to: 

(i) Specifications, drawings, blueprints, and data 
incorporated in the Contract, particularly for Products that 
are specifically manufactured for the Buyer. 
(ii) Methods of packaging, packing, or shipment. 
(iii)The place and/or time of delivery. 

(b) Impact of Changes on Contract Terms: If any such 
change results in an increase or decrease in the cost of, or the 
time required for, the performance of the Contract, an equitable 
adjustment will be made to the contract price or delivery 
schedule, or both, to fairly reflect the impact of the changes. 
(c) Procedure for Claiming Adjustments: The Seller must 
submit any claim for such an adjustment in writing within 30 
days from the date of receiving the Buyer’s notification of the 
change. Failure to submit a claim within this timeframe will 
affect any adjustment related to that change. 

(d) Obligation to Continue Performance: Despite any 
changes made under this clause, the Seller is required to 
continue performing its obligations under the Contract without 
delay, according to the modified terms. 
17 Warranties 
(a) Product Warranties: The Seller warrants that the Products: 

(i) will comply with the Buyer's specifications, blueprints, 
drawings, data, or Seller's samples, if applicable. 
(ii) will be designed, engineered, manufactured, fabricated, 
assembled, delivered, and sold in accordance with the 
highest industry standards. 
(iii) will be of merchantable quality. 
(iv) will be free from defects in material and workmanship. 
(v) will be fit for the intended use by the Buyer. 
(vi) will not infringe on any third party's Intellectual 
Property Rights. Additionally, the Seller warrants clear title 
to the Products, free from any third-party claims, including 
liens, encumbrances, and security interests. 

(b) Service Warranties: The Seller warrants that Services will be: 
(i) performed in compliance with all applicable laws, 
regulations, and highest industry standards. 
(ii) executed in a competent and professional manner by 
personnel suitably skilled and experienced. 

(c) Compliance with Laws: The Seller represents compliance 
with all applicable laws and regulations concerning 
manufacturing, packaging, storage, shipment, exportation, 
environmental protection, workplace safety, and standards, and 
commits to maintain compliance throughout the contract term. 
Seller grants Buyer or its designated agent the right to inspect 
its manufacturing facilities to verify compliance. 
(d) Third Party Warranties: Seller shall assign to Buyer any 
third-party warranties related to the Products or Services. 
If a third-party warranty cannot be fully transferred, Buyer may 
enforce such warranties in Seller’s name if necessary. Seller 
will not act in any way that impairs the validity of any third-
party warranties without Buyer’s consent. 
(e) Continuity and Addition of Warranties: The warranties 
specified herein are in addition to and not in lieu of any other 
warranties, express or implied. These warranties shall remain in 
effect even after the delivery, inspection, acceptance, and 
payment of the Products or Services by the Buyer. 
(f) Warranty Period: The warranty period consists of 12 months 
from installation and commissioning of the Product or 16 
months after Delivery. 
(g) Remedies for Breach of Warranty: If Products or Services 
fail to meet the warranties, Buyer may: 
(i) require the Seller to repair, replace, or re-perform the 
defective or non-conforming Products or Services at no cost. 
(ii) return the defective Products to the Seller at the Seller's 
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expense and recover the purchase price. 
(iii) correct the defects themselves and charge the Seller for 
the costs incurred. These remedies are supplementary to any 
other rights Buyer has under the law, equity, or this Contract. 
(h) No Waiver: Any waiver by Buyer of specific 
requirements for one batch of Products does not waive the 
Warranty requirements for other batches unless explicitly stated 
in writing by Buyer. This clause does not affect the rights of the 
Buyer under the "Inspection" section of the Contract. 

18 Indemnification 
(a) General Indemnity: The Seller shall indemnify, defend, 
and hold harmless the Buyer, its affiliates, and their respective 
directors, officers, employees, secondees, representatives, 
agents, and contractors (collectively, "Buyer Indemnified 
Parties") from and against all losses, liabilities, damages, 
claims, demands, penalties, fines, expenses (including actual 
legal fees), and costs (collectively, "Losses") that may be 
incurred by or asserted against the Buyer Indemnified Parties 
due to: 
(i) Any fault, misconduct, negligence, or breach of the 
Contract by the Seller, its employees, agents, subcontractors, or 
their respective representatives. 
(ii) Any defect in the design, manufacture, materials, or 
workmanship of the Products or Services supplied under the 
Contract. 
(iii) Damage to or destruction of any Product during 
transportation where the Seller bears the risk of loss, or any 
actions by government authorities concerning the international 
shipment of Products. 
(iv) Claims related to the delivery of Products or Services, 
including the discharge of liens or encumbrances on any 
Product. 
(v) Any third-party claim that the use, possession, sale, or 
distribution of the Products or Deliverables infringes any third 
party's Intellectual Property Rights ("IPR Claim"). 
Except where such Losses result solely from the misconduct or 
breach of the Contract by any Buyer Indemnified Party. 
(b) Handling of IPR Claims: In the event of an IPR Claim, 
in addition to the indemnity obligations above, the Seller will, 
at its own expense: 
(i) Secure for the Buyer Indemnified Parties the right to 
continue using the infringing Products or parts. 
(ii) Modify the infringing Products or parts so that they 
become non-infringing without materially affecting 
performance or functionality. 
(iii) Replace the infringing Products or parts with non- 
infringing substitutes that provide substantially similar 
performance and functionality. 

19 Limitations on Liability 
Mutual Limitations: Neither party shall be liable to the other for  
any  indirect,  consequential,  incidental,  punitive, or 

exemplary damages, including but not limited to loss of profits, 
revenue, use, production, downtime, business interruption, 
anticipated profits, lost savings, or loss of business opportunity, 
irrespective of whether such losses or damages arise under 
contract, tort (including negligence), strict liability, or any 
other theory of liability. 
Specific Exclusions from Limitations: 
(i) These limitations shall not apply to damages arising 
from a party's gross negligence or willful misconduct. 
(ii) These limitations do not restrict either party’s 
obligations under the indemnification clauses as specified in 
this Contract. 
(iii) These limitations shall not preclude liability for death or 
personal injury resulting from a party’s negligence. 
(iv) These limitations do not override any liability which 
cannot be lawfully excluded or limited under applicable law 
Essential Basis of the Contract: Both parties acknowledge that 
the limitations of liability set forth herein are fundamental 
elements of the basis of the agreement between them and were 
a necessary factor in setting the terms, including pricing. 
Without such limitations, the terms and economic conditions of 
this Contract would be substantially different. 

20 Insurance 
(a) Insurance Coverage Requirements: The Seller must maintain 
the necessary insurance coverages at its own expense 
throughout the duration of the Contract. 
(b) Insurance Limits and Responsibilities: 

(i) The insurance limits represent minimum requirements 
and do not restrict or limit the Buyer's liability under this 
Contract. 
(ii) All deductibles and costs associated with the insurance 
policies shall be borne solely by the Seller. 

(c) Policy Endorsements and Buyer as Additional Insured: 
(i) Except for policies covering statutory workers' 
compensation and professional liability, all required 
insurance policies shall include the Buyer as an additional 
insured (per ISO Endorsement #CG 2010 or its equivalent). 
(ii) Such policies shall waive any rights of subrogation 
against the Buyer. 
(iii) These policies shall be designated as primary in relation 
to any similar insurance that the Buyer may carry. 

(d) Commencement of Work: The Seller shall not commence 
any work related to the Products or Services under this Contract 
until all required insurance is in place and verified. 
(e) Notification and Proof of Insurance: 

(i) All insurance policies under this Section must include 
a clause that provides at least 30 days prior written notice 
to the Buyer in the event of any cancellation, non- 
renewal, or material change in coverage. 
(ii) Upon the Buyer’s written request, the Seller must 
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provide proof of the insurance coverage stipulated in this 
Section. 

21 Non-Publicity 
Restriction on Public Disclosure: The Buyer agrees not to 
publicly disclose, advertise, or publish any information 
regarding the existence or details of the Contract, including: 
(a) Making any news release, public announcement, denial, 
or confirmation concerning the Contract or its contents. 
(b) Advertising or publishing the fact that the Buyer has 
contracted the Seller for any Products and/or Services. 
Exceptions and Permissions: This restriction applies unless the 
Buyer obtains prior written consent from the Seller. The Buyer 
may request permission where it believes that such disclosure is 
beneficial or legally required. The Seller shall not unreasonably 
withhold or delay such consent. 

22 Seller’s Property 
(a) Ownership and Identification: All tooling, equipment, 
or material provided to the Buyer by the Seller or its Affiliate, 
and any replacements thereof, remain the property of the Seller 
or its Affiliate ("Seller’s Property"). Where practical, each item 
of the Seller’s Property shall be clearly marked or otherwise 
identified as the Seller’s property. The Buyer agrees to store 
Seller’s Property separately from its own property and in a 
manner that ensures safety and prevents damage. 
(b) Restrictions on Use: Buyer shall not use the Seller 
Property for any purpose other than the fulfillment of the 
purposes for which the property was acquired. The substitution 
of the Seller Property for other property is not permitted without 
the express written consent of the Seller. 
(c) Care and Maintenance: While in the Seller’s custody or 
control, Buyer’s Property shall be maintained at the Seller’s 
expense, including the cost of insurance. The Seller agrees to 
insure Buyer’s Property against loss or damage, with insurance 
in an amount equal to the replacement cost, naming the Buyer 
as the loss payee. 
(d) Return and Shipping: Upon the Buyer's request, Buyer’s 
Property must be promptly returned to the Buyer in good 
condition, normal wear and tear excepted. The return shall be 
executed FCA (Free Carrier) at the Seller’s plant, and the Seller 
is responsible for preparing Buyer’s Property for shipment. 
The clause provided sets forth the Seller's responsibilities 
regarding maintaining the Buyer's property free of liens and 
managing any arising liens efficiently. Here is a streamlined 
version that clearly outlines these requirements: 

23 Liens 
(a) Obligation to Maintain Free of Liens: The Buyer is 
responsible for ensuring that all seller’s property remains free 
from any liens that might arise through the Buyer’s activities or 
through the actions of any permitted subcontractors, including 
failures to settle financial accounts when due. 

(b) Response to Liens: 
If a lien is filed against the Seller's property: 

(i) Upon receiving notice from the Seller, the Buyer must 
immediately take action to procure the release of such 
lien. 
(ii) The Buyer must successfully procure the release of the 
lien within 10 days of receiving notice from the Seller. 

(c) Seller’s Remedial Actions: 
If the Buyer fails or refuses to release the lien within the 
stipulated 10-day period, the Seller may undertake necessary 
actions to resolve the issue, which may include posting security 
or making payment into court. The Seller is entitled to recover 
from the Buyer all costs associated with these actions, 
irrespective of the Buyer’s position on the validity of the lien. 
(d) Proof of Lien Release: 
At the Seller's request, the Buyer must provide evidence, to the 
satisfaction of the Seller, that any liens have been fully resolved 
and the claims satisfied and released. 

24 Title to Intellectual Property 
(a) Ownership of Deliverables: The Buyer acknowledges 
that the Seller shall exclusively own all data, work products, 
reports, documentation, deliverables, know-how, ideas, 
concepts, inventions, discoveries, developments, processes, 
improvements, and any other intellectual property (collectively, 
"Deliverables"), including all Intellectual 
Property Rights therein, created by the Seller: 

(i) In the course of delivering the Products or Services, 
irrespective of completion stage; or 
(ii) In any manner related to the Contract 

(b) Assignment of Rights: In consideration of the payments 
made by the Buyer under the Contract, the Seller irrevocably 
assigns to the Buyer all rights, title, and interest in and to the 
Deliverables as they come into existence. The Seller also agrees 
to waive—and ensure that all involved parties waive—any 
moral rights in the Deliverables. Upon Buyer’s request, the 
Seller will execute all necessary documents to confirm such 
rights and interest transfers and moral rights waiver. 
(c) Delivery of Related Materials: The Seller agrees to 
promptly deliver to the Buyer all related materials, including 
documents, prints, drawings, dies, prototypes, and 
specifications that are associated with the Deliverables. 
(d) Usage Rights for Buyer: The Seller guarantees that in 
the course of delivering the Products and Services, the 
Deliverables will be free from any limitations that might restrict 
the Buyer's use. The Seller will not incorporate any third-party 
Intellectual Property Rights into the Deliverables without clear 
and explicit authorization. 
(e) Background Intellectual Property Rights: If the Seller 
incorporates any pre-existing Intellectual Property Rights 
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("Background IPR") owned by, licensed to, or otherwise 
lawfully available to the Seller into the Deliverables, the Seller 
grants to the Buyer a perpetual, irrevocable, fully paid-up, 
royalty- free, transferable, sublicensable (through multiple 
tiers), worldwide non-exclusive license to use such Background 
IPR as part of the Deliverables. This license includes the right 
for the Buyer to reproduce, distribute, display, perform, prepare 
derivative works from, modify, make, have made, sell, offer to 
sell, import, and otherwise utilize the Deliverables, in whole or 
in part, and to allow others to do the same on behalf of the 
Buyer. 
(f) Survival of Obligations: The obligations under this 
Section 23 shall survive the expiration or earlier termination of 
the Contract and shall remain effective indefinitely. 

25 Confidentiality 
(a) Definition of Confidential Information: In connection 
with the delivery of Products and/or Services and discussions 
related to the Contract, the Parties and/or their affiliates may 
access, generate, or become aware of information that is 
proprietary and/or confidential to the Parties or their Affiliates. 
This includes, but is not limited to, the terms and existence of 
the Contract, identities of confidential third-party business 
partners, business plans, customer lists, financial and marketing 
data, technical and engineering data, testing data, trade secrets, 
and any other information related to the Buyer or the Seller or 
their Affiliates ("Confidential Information"). Confidential 
information encompasses all such information regardless of 
whether it is marked as "confidential." 

(b) Use of Confidential Information: The Parties agree to 
use the Confidential Information solely for the purpose of 
delivering the Products and/or Services and not for any other 
purpose unless explicitly agreed in writing by the Parties. 
(c) Protection of Confidential Information: The Parties 
shall maintain the Confidential Information in strict confidence 
and shall not disclose it to any third party, except as necessary 
to its directors, officers, employees, agents, and representatives 
who are directly involved in the Contract and who are bound by 
similar confidentiality obligations. 
(d) Exclusions from Confidential Information: The 
confidentiality obligations do not apply to information that: 
(i) Is or becomes publicly known through no breach of this 
Section by the Parties. 
(ii) Was known by any of the Parties prior to its disclosure 
without breach of any other confidentiality obligation. 
(iii) Is received from a third party without breach of any 
confidentiality obligation and without restriction on disclosure. 
(e) Return or Destruction of Confidential Information: 
Upon the completion of the Services or upon earlier termination 
of the Contract, the Parties must return or destroy all materials 
containing Confidential Information, including any copies or 
records, unless the Buyer agrees to write alternative 
arrangements. 

(f) Remedies for Breach of Confidentiality: The Parties 
acknowledge that any breach of these confidentiality 
obligations may cause irreparable harm to the other Party and 
its Affiliates, for which monetary damages would be 
insufficient. Therefore, the Party affected will be entitled to seek 
injunctive relief, including interim, interlocutory, and 
permanent injunctions to prevent or restrain any breach, in 
addition to other remedies available under law or in equity. 
(g) Survival of Obligations: The obligations under this 
Section shall survive the expiration or termination of the 
Contract and shall remain in effect indefinitely. 

26 Termination 
(a) Right to Terminate for Convenience: The Seller reserves 
the right to terminate the supply of Products and/or Services, in 
whole or in part, at any time for its convenience. Such 
termination will be effective by providing written notice to the 
Buyer with 120 days in advance 
(b) Actions Upon Termination: Upon receiving notice of 

termination, the Seller shall: 
(i) Immediately cease all work under the Contract, or the 
terminated portion thereof. 
(ii) Instruct its subcontractors to do likewise. 
(c) Compensation Upon Termination: Upon Termination 
under this section: 
(i) The Seller is entitled to payment for all Products and 
Services properly delivered and accepted under the Contract 
up to the date of termination. 
(ii) The Seller is also entitled to reimbursement for all 
reasonable and necessary documented costs directly incurred as 
a result of the termination. The Seller is obligated to use 
commercially reasonable efforts to minimize such costs. 
(iii) The total amount claimable by the Seller under this section 
shall not exceed the lesser of the total cancelled commitment 
value of the Contract or any cancellation costs predefined in the 
Contract. 

Termination for Buyer's Default 
The Seller may terminate the contract in whole or in part if the 
Buyer: 
(a) Fails to make any payment due under the contract within 
120 days after receiving a written notice of default from the 
Seller. 
(b) Materially breaches any of its obligations under the 
contract and fails to cure such breach within [specified number 
of days] days after receiving written notice of the breach from 
the Seller. 
(c) Refuses to accept delivery of the products or services 
without lawful justification. 
(d) Becomes insolvent, declares bankruptcy, or undergoes 
any similar financial proceedings that materially affect its 
ability to fulfill its obligations under the contract. 
In the event of such termination, the Seller shall be entitled to 
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recover from the Buyer compensation for any direct losses 
incurred as a result of such termination, including but not 
limited to costs incurred for labor and materials up to the point 
of termination and any lost profits for undelivered portions of 
the products or services. 
In the event that the Seller terminates the contract for any of the 
reasons indicated in this section, and so states in a notifica- tion 
addressed to the Buyer, the Termination Date shall be deemed 
to occur 10days after the termination notification. 

27 Force Majeure 
(a) Definition and Impact: A Party to the contract (the 
"Affected Party") is relieved from performing its obligations 
under the contract if such performance becomes impossible due 
to an event or cause beyond the control of the Affected Party, 
which cannot be overcome by reasonable diligence and was not 
reasonably foreseeable. Such events may include, but are not 
limited to, acts of God, public enemies, riots, armed aggression, 
terrorism, insurrections, wars, floods, fires, explosions, serious 
accidents, earthquakes, epidemics, or quarantine restrictions 
("Event of Force Majeure"). This suspension of obligations will 
last as long as the Event of Force Majeure continues to impact 
on the Affected Party's ability to perform, and non-performance 
during this period will not be considered a breach of contract. 
Notably, Force Majeure does not include events such as usual 
weather conditions for the area, shortages of materials or 
supplies, or financial hardships. 
(b) Obligations Upon Claiming Force Majeure: When 
claiming an Event of Force Majeure, the Affected Party must: 
(i) Notify the other party promptly, detailing the nature of 
the event, expected duration, and anticipated impact on their 
contractual obligations. 
(ii) Continue to exert reasonable efforts to fulfill its 
obligations as far as possible despite the Event of Force 
Majeure. 
(iii) Endeavor to resolve or mitigate the effect of the Event 
of Force Majeure. 
(iv) Take all reasonable steps to limit or mitigate damages 
resulting from the Event of Force Majeure. 
(v) Inform the other party promptly once the Event of Force 
Majeure has ended or once the Affected Party can resume 
performance of its obligations. 

28 Books, Records and Audit 
The Seller shall keep at its usual place of business, and, if 
applicable, cause its subcontractors to keep in their usual place 
of business, books, accounts, background invoices and other 
relevant materials (“Records”) substantiating its perfor- mance 
of the Contract. Buyers may audit all such Records, and upon 
reasonable notice, may, at any time and from time to time, 
undertake an audit of all such Records and Seller’s third-party 
invoices for the purpose of verifying the proper performance 
by Seller of its obligations. Seller shall respond to all audit 
enquiries by Buyer not later than twenty-one (21) 

Business Days from the date of any audit enquiry by Buyer. 
Seller shall keep such Records, and Buyer’s audit rights shall 
exist, at all times during the duration of the Contract and for 
twenty-four (24) months from the last day of the calendar year 
in which the applicable Products or Services are deliv- ered. 
29 General Provisions 
a) Non-Waiver: 
A party's waiver of any specific default under this contract by 
the other party does not constitute a waiver of any subsequent 
defaults. Each instance of waiver must be explicit and in writ- 
ing. 
b) Product Conformity: 
The Seller must not alter the Contract terms or ship non-con- 
forming Products without obtaining prior written consent 
from the Buyer. 
c) Subcontracting and Delegation: 

The Seller is not permitted to subcontract or delegate any of its 
duties or benefits under the Contract without the Buyer's prior 
written consent, which may be withheld at the Buyer’s discre- 
tion. The Seller remains liable for the performance of the Con- 
tract and for all acts or omissions of its employees, agents, con- 
sultants, suppliers, or subcontractors, as if they were the Seller’s 
own actions. 

d) Independence of Parties: 
Each party maintains its status as an independent contractor and 
is not considered the agent, partner, or joint ventures of the other. 
No party has the authority to make any commitments on behalf 
of the other, incur any obligations, or make representa- tions as 
the agent of the other. 
e) Governing Law and Jurisdiction: 
The Contract shall be governed by and construed in accord- 
ance with the laws of British Columbia, Canada. 
f) Severability: 
If any provision of this Contract is found invalid or unenforce- 
able, the remaining provisions will continue to be valid and 
enforceable. The invalid or unenforceable provision shall be 
replaced with a valid one that most closely matches the intent of 
the original provision. 
30 Assignment 
(a) Restrictions on Seller’s Assignment: The Seller is prohibited 
from assigning any of its rights or obligations under this 
Contract, including the right to receive payments, without the 
prior written consent of the Buyer. Such consent may be 
withheld at the Buyer’s sole discretion. Any attempt to assign 
rights or obligations without the Buyer’s consent will be 
considered void and ineffective. 
(b) Buyer’s Rights to Assignment: The Buyer reserves the right 
to assign its rights and obligations under this Contract in the 
following circumstances: 
(i) At any time, without the Seller’s consent, if necessary, in 
connection with the sale of the Buyer’s assets or a transfer of its 
obligations, to ensure continuity of performance and compliance 
with the Contract. 
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(ii) Upon providing reasonable prior notice to the Seller, to any 
of the Buyer’s Affiliates or to any third party, provided that the 
assignee agrees in writing to comply with all terms and 
conditions of the Contract. 
In either scenario, such an assignment will be considered a 
release and novation of the Buyer from the obligations under the 
Contract that are assigned, effectively transferring those duties 
and liabilities to the assignee. 
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