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INTERFOR CORPORATION, INTERFOR EAST LTD., EACOM TIMBER CORPORATION AND INTERFOR U.S. INC.  
TERMS AND CONDITIONS FOR THE PURCHASE OF CAPITAL GOODS AND SERVICES 

 
1. ENTIRE AGREEMENT.  These Standard Terms and Conditions for the Purchase 
of capital Goods and Services (“Terms and Conditions”) are incorporated into 
and form an integral part of each Purchase Order entered into by Interfor 
Corporation, Interfor East Ltd., EACOM Timber Corporation or Interfor U.S. Inc. 
(each, “Interfor”) and the supplier identified in the Purchase Order (“Supplier”), 
for the performance by Supplier of services (“Services”) and/or the delivery by 
Supplier to Interfor of goods, materials, equipment or deliverables that are the 
product of Services (collectively, “Goods” and, together with Services, the 
"Goods/Services").  The Purchase Order and the version of these Terms and 
Conditions that is in effect at the time of Supplier’s acceptance or deemed 
acceptance of the Purchase Order (together, the “Agreement”) constitute the 
entire agreement between Interfor and Supplier regarding the delivery or 
performance by Supplier to Interfor of the Goods/Services described in the 
Purchase Order, and supersede all previous quotations, proposals, agreements, 
communications, expectations, negotiations, representations or understandings, 
whether oral or written, express or implied, statutory or otherwise, regarding such 
Goods/Services.  These Terms and Conditions are available on Interfor’s website 
at www.interfor.com/terms-and-conditions and they may be amended by Interfor 
at any time and from time to time by making such amendments available on 
Interfor’s website.  A Purchase Order may not be amended except by written 
document signed by Supplier and Interfor.  Except to the extent of specifying the 
nature or description of the Goods/Services to be supplied and only to the extent 
that such are consistent with the terms of the Agreement, the terms and conditions 
of Supplier’s quotation, proposal or other correspondence are hereby refused and 
rejected by Interfor without any requirement for further notice of such refusal and 
rejection, and neither the acceptance by Interfor of Goods/Services nor the 
payment by Interfor therefor, shall constitute a waiver by Interfor of any of the 
terms and conditions contained in the Agreement or an assent by Interfor to any 
other terms or conditions. 
 
2. PRICE, INVOICE AND PAYMENT.  Interfor shall pay Supplier the price or at 
the rates set out in the Agreement. All references to currency in the Agreement 
shall mean the lawful currency of Canada where Goods/Services are supplied to 
Interfor Corporation, Interfor East Ltd. or EACOM Timber Corporation and the U.S. 
where Goods/Services are supplied to Interfor U.S. Inc.  Supplier’s prices shall 
include any and all taxes, brokerage costs, rates, duties, assessments and license 
fees that may be payable by Supplier under applicable law or levied, rated, 
charged or assessed by any governmental, public, judicial or quasi-judicial 
authority or self-regulatory organization (collectively “Governmental 
Authority”) in respect of the sale, ownership, storage, delivery, transportation, 
exportation or importation of the Goods and provision of the Services.  Taxes, if 
any, shall be stated separately on any invoice. Unless otherwise specified in the 
Purchase Order, payments shall be made within 30 days of receipt of an invoice.  
At Interfor’s option, payment may be conditioned upon receipt of lien and claim 
releases from Supplier. 
 
3. TAXES.  Interfor will not be liable for any taxes with respect to a Purchase 
Order, except for sales, use, excise, ad valorem, value added, or consumption 
taxes imposed by any Governmental Authority that Supplier is required by 
applicable law to collect from Interfor; and provided that Supplier issues an invoice 
in a manner that enables Interfor to claim an input tax credit or refund in 
accordance with applicable law.  Supplier shall not collect or remit, and Interfor 
shall not be liable for, any taxes in respect of which Interfor has provided Supplier 
with a tax exemption certificate.  If Interfor is required by the law of any 
jurisdiction to withhold any taxes, duties, fees, levies or charges (“Withholding 
Taxes”) from any fees, expenses or other charges paid to Supplier, Interfor will 
be entitled to deduct the amount of such Withholding Taxes from the amount of 
such fees, expenses or other charges.  If Supplier is either exempt from 
withholding or entitled to a reduced rate of withholding pursuant to a tax treaty 
or other applicable law, and provides documentation satisfactory to Interfor of 
such exemption from, or reduced rate of, withholding, Interfor will be entitled to 
withhold such Withholding Taxes from which Supplier is not exempt. 
 
4. LIENS.  Supplier will keep Interfor’s real and personal property free from all 
liens or other charges arising out of or related to the delivery or performance of 
the Goods/Services.  Supplier will promptly pay all charges, assessments and 
claims against Supplier or any of its subcontractors in respect of labour, materials, 
equipment and services used or contracted for by Supplier in the delivery or 
performance of the Goods/Services or which might result in a lien or other charge 
on any real or personal property of Interfor.  If a there is an actual or threatened 
lien or other charge on Interfor’s property as a result of the delivery or 
performance of Goods/Services, Supplier shall make all payments, including but 
not limited to the provision of security or payment into court, necessary to: 
(a) have such lien or charge removed within five (5) days after Interfor has given 
Supplier notice of the lien, or (b) avoid such lien or other charge on Interfor’s 
property; provided that Interfor may in its discretion make all or any portion of 
such payments on Supplier’s behalf and the amount of any such payments made 
by Interfor shall be a debt due and payable by Supplier to Interfor.  Interfor may 
in its discretion deduct an amount equal to all or any part of such debt from any 
payment that may be or become due and owing by Interfor to Supplier under this 
Agreement or otherwise. 
 
5. PERFORMANCE OF SERVICES.  Supplier shall perform the Services at the 
locations specified in the Purchase Order.  Supplier shall perform all Services in a 
competent and professional manner and to the standard of care, skill and diligence 
maintained by persons providing similar services.  Supplier shall rectify at its 
expense any defects or deficiencies in the Services relating to labour and material 
that become apparent within 12 months after completion of the provision of 
Services hereunder. Supplier is qualified to perform the Services enumerated 
herein and shall maintain all valid licenses, permits and registrations required by 

law to perform the Services. Supplier shall, and shall ensure that any Supplier 
employees or subcontractors, arrive physically fit and able to perform the Services. 
 
6. HEALTH AND SAFETY.  Supplier shall have sole responsibility for the safety 
of Supplier’s directors, officers, employees, contractors, subcontractors, or agents 
(collectively “Representatives”) while on any Interfor site, and Supplier shall 
ensure that Supplier’s Representatives are fully trained with respect to, and fully 
comply with, all health, safety and security laws, rules, regulations, policies and 
instructions specified by Interfor from time to time.  In any circumstance where 
Interfor is of the view that any work, installation or services performed by Supplier 
and/or Supplier’s Representatives are not in accordance with a Purchase Order or 
pose any unacceptable risks to the health and safety of any individual, Interfor 
may, without incurring any liability to Supplier, immediately suspend, in whole or 
in part, performance of further work, installation or services on written notice to 
Supplier for such period of time as Interfor may determine.   
 
7. PRIME CONTRACTOR. Without limiting the foregoing, if the Goods/Services 
are delivered in British Columbia, Supplier will be the “prime contractor” for the 
purposes of Part 3 of the Workers Compensation Act (British Columbia) at the 
work site or other locations used as a “Workplace” (as defined in the Act) for 
performing Services. The Supplier shall coordinate a safety program for all 
employers operating at the Workplace and shall ensure that the Supplier and its 
employees, agents, and subcontractors and all other employers take part in and 
comply in all respects with the safety program. The Supplier shall further perform 
the Work and maintain any “Workplace” associated with its performance of the 
Work in a manner that will ensure that Interfor is in compliance with its obligations 
under Part 3 of the Workers Compensation Act as an “owner” and is in compliance 
with its obligations under Part 3 of the Act as an “employer”. 
 
8. SUPPLIER REPRESENTATIVES PERFORMING SERVICES. Supplier is solely 
responsible to ensure that all Supplier Representatives (including without 
limitation employees and subcontractors) who perform Services, are competent to 
perform them and perform them in full compliance with the terms and conditions 
of this Agreement. Interfor may require the Supplier to replace any of its 
Representatives where Interfor reasonably objects to their performance, 
qualifications, or suitability. Supplier Representatives are not employees of 
Interfor. Supplier shall be solely responsible for the acts and omissions of its 
Representatives in performing the Services or while on any Interfor site.  
 
9. COMPLIANCE WITH LAW AND POLICIES.  Supplier will comply, and will 
ensure that all of Supplier’s Representatives comply, with: (a) the provisions of all 
applicable laws, rules, regulations, and government policies; and (b) all Interfor 
policies applicable to Interfor’s suppliers and contractors and either provided to 
Supplier, or made available on Interfor’s website (www.interfor.com), including 
but not limited to Interfor’s Code of Conduct & Ethics.  If Supplier provides Services 
at any Interfor site, Supplier shall institute and enforce a drug and alcohol policy 
that meets or exceeds Interfor’s requirements therefor, or Supplier shall ensure 
that Supplier’s Representatives comply with the requirements of Interfor’s Drug & 
Alcohol Policy.   
 
10. TOOLS AND SUPPLIES.  Supplier shall at its own risk and cost, furnish, 
repair, and maintain all equipment, tools, and supplies necessary to perform the 
Services, except as otherwise specified in this Agreement. 
 
11. RECORDS.  Supplier shall keep and maintain sufficient records to evidence 
the Services performed and shall make such records available to Interfor for 
inspection upon Interfor’s request. 
 
12. INTERFOR PROPERTY. Supplier agrees that all property of Interfor 
including any documents containing confidential information of Interfor is to 
remain on Interfor’s premises unless otherwise agreed to by an authorized 
representative of Interfor. At Interfor’s request or on the termination of this 
Agreement, Supplier will immediately return all Interfor property to Interfor. 
 
13. CO-ORDINATION OF ACTIVITIES.  Supplier acknowledges and agrees 
that it may be required to proceed with its work simultaneously with others at the 
place of work and will cooperate with such others to obtain maximum efficiency 
and orderly and timely completion of the Services.  Supplier agrees that it will not 
be entitled to any additional compensation by reason of the fact that it is required 
to perform the Services at the same time as others.  
 
14. DELIVERY OF GOODS.  Unless otherwise provided in the Agreement, 
Supplier shall deliver the Goods DDP (Delivered Duty Paid) to the delivery address 
or destination stated in the Purchase Order (the “Delivery Point”).  Delivery of 
the Goods must be made free and clear of all liens, charges, encumbrances and 
security interests within the time and in the manner stated in the Agreement.  
Supplier shall not deliver any Goods/Services later than, or substantially in 
advance of, a scheduled delivery date.  If any part of the Goods are delivered to 
Interfor substantially in advance of a scheduled delivery date, Interfor may refuse 
acceptance of such Goods without prejudice to its right to refuse to accept 
subsequent shipments delivered in advance of a scheduled delivery date, or return 
the Goods to Supplier at Supplier's expense.  Any retention by Interfor of Goods 
delivered substantially in advance of a scheduled delivery date shall not accelerate 
the time for payment by Interfor.  Over-shipments may be returned at Supplier's 
expense or retained by Interfor at no increase in price of the Goods.  If Supplier 
does not adhere to the delivery schedule, Interfor may, at its sole option, agree 
to revise the delivery schedule or terminate the Agreement without liability to 
Interfor.  
 

http://www.interfor.com/terms-and-conditions
http://www.interfor.com/
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15. TITLE AND RISK.  Ownership of and title to the Goods, or any part thereof, 
shall pass to Interfor upon delivery of the Goods or such part thereof to the 
Delivery Point, provided that title to any items which have been paid for by Interfor 
in advance of delivery shall be vested in Interfor from the time of such payment.  
Supplier will bear the risk of loss of the Goods until they are delivered to Interfor. 
 
16. GRANT OF SECURITY INTEREST.  In the event Interfor has paid a portion 
of the Contract Price prior to title to the Equipment passing to Interfor this section 
shall apply and the Supplier hereby grants to Interfor a first priority security 
interest in all components, inventory, parts, raw materials and work in process 
now or hereafter acquired or used in the assembly, manufacture or operation of 
the Equipment (the “Collateral”). The Supplier acknowledges that the security 
interest hereby created attaches upon the execution of the Contract (or in the case 
of any after-acquired property, upon the date of acquisition thereof) that value 
has been given and that it has, or in the case of after-acquired property will have, 
rights in the Collateral and it further agrees that it shall execute, and deliver such 
further and other documentation and do all acts and things reasonably required 
by counsel for Interfor in order to confirm, perfect and maintain perfection of 
Interfor’s first priority security interest in the Collateral in accordance with Article 
9 of the Uniform Commercial Code, or the Personal Property Security Act, as the 
case may be, or any other applicable laws (including but not limited to the Civil 
Code of Quebec) in the jurisdiction where the Goods/Services are being provided.  

 
17. PACKAGING.  All Goods shall be suitably packaged for shipment by Supplier 
at its expense.  Except as otherwise provided in this Agreement, no charges will 
be allowed for packing, boxing, crating or cartage. 
 
18. INSPECTION.  All Goods supplied under the Agreement will be subject to 
Interfor's inspection and acceptance or rejection upon delivery and after and 
installation of the Goods.  Interfor will notify Supplier within a reasonable period 
of time of its rejection of any Goods that are damaged or are not in accordance 
with the terms and conditions of the Agreement.  Interfor reserves the right to: 
(a) hold rejected Goods at Supplier's risk; (b) return rejected Goods at Supplier's 
expense; or (c) require Supplier, at Supplier's expense, to correct any deficiencies 
in, or replace, the rejected Goods at a location specified by Interfor. 
 
19. CANCELLATION.  Interfor may by written notice at any time without cause 
and for any reason cancel this Purchase Order with respect to Goods, in whole or 
in part, which, as of the date of cancellation, have not been shipped. In such event 
Interfor will pay all reasonable costs Supplier has incurred or has irrevocably 
committed to incur with respect to the Goods that are cancelled. Such payment 
will in no event exceed the total purchase price for the cancelled Goods, and will 
be reduced by any refunds or salvage available to Supplier, plus the aggregate 
amount, if any, previously paid by Interfor for the cancelled Goods. 
 
20. CHANGES.  Interfor reserves the right to make changes, by a written change 
order, to drawings, designs, specifications, scope of work, quantity of Goods and 
time of delivery. 

 
21. WARRANTIES.  Supplier warrants and represents that the Goods/Services 
will: (a) comply with all applicable laws, regulations, standards, codes and other 
requirements of any Governmental Authority, and standards and codes 
customarily applicable at the places where Interfor will receive or use the 
Goods/Services; (b) conform in all respects to the terms and conditions of the 
Agreement and all applicable samples, specifications, drawings or other 
descriptions provided to Interfor; (c) be fit, suitable and perform satisfactorily for 
the purposes and under the conditions reasonably inferable, or made known by 
Interfor, to Supplier; and (d) not infringe or violate the intellectual property or 
other rights of any person.  Supplier warrants and represents that it has good title 
to all Goods sold to Interfor under the Agreement and that the Goods will: (i) be 
free and clear of all liens or other encumbrances; (ii) conform to all specifications 
therefor in the Purchase Order; (iii) be free from defects in design, materials, 
workmanship; and (iv) be of merchantable quality.  The Goods will be of the best 
quality, if no quality is specified.  This general warranty is for 12 months from the 
date the Goods are put into service and is independent of and without prejudice 
to any specific warranty or service guarantee offered by Supplier in connection 
with the purpose for which the Goods were purchased.  If, at any time prior to the 
expiration of any applicable warranty period, any weakness, deficiency, failure, 
breakdown or deterioration in workmanship or materials should appear to be 
discovered in the Goods, or if the Goods do not conform to this Agreement, Interfor 
may, at its option: (i) require Supplier to promptly replace, redesign or correct the 
defective and/or non-conforming Goods at Supplier’s expense; or (ii) Interfor may 
replace or correct the defective Goods and charge Supplier for all expenses 
incurred by Interfor. Goods used to correct non-conformity will be similarly 
warranted for a period of 12 months from the date of installation. 
 
22. MANUFACTURER’S WARRANTIES.  Supplier hereby assigns to Interfor the 
benefit of all Suppliers’ manufacturers’ or other third parties’ warranties and any 
indemnities with respect to the Goods/Services and agrees on request by Interfor 
to execute and deliver any further instruments that may be reasonably necessary 
to enable Interfor to obtain all warranty service and indemnity protection provided 
by a Manufacturer.  To the extent that any warranties and indemnities are not 
assignable to Interfor, Supplier will exercise its reasonable efforts at Interfor's 
request to enforce those claims or rights on behalf of Interfor.  Notwithstanding 
the foregoing, Supplier will remain liable under its warranty and support 
obligations hereunder. 
 
23. LICENCE. Supplier hereby grants Interfor a non-transferable, non-exclusive, 
perpetual, fully paid up license or sublicense, as applicable, to use the software 
being purchased as part of the Goods for the normal operation and maintenance 
of the Goods.  The Supplier represents and warrants that Interfor is not required 
to obtain any separate third party license with respect to the software or Goods. 
 

24. COPYRIGHT.  The copyright in any materials specifically produced by 
Supplier for Interfor under this Purchase Order belongs to Interfor.  Upon Interfor's 
request, Supplier shall deliver to Interfor satisfactory documents waiving, in favor 
of Interfor, any moral rights which Supplier or Supplier’s Representatives may 
have in the materials. 

 
25. SHOP DRAWINGS AND OTHER DELIVERABLES.  Supplier shall comply 
with Interfor’s reasonable requests for Supplier to submit, review or alter any shop 
drawings or other deliverables or provide any further information for review and 
approval, provided that none of Interfor’s reviews, requests, and approvals will 
diminish Supplier’s obligations and liabilities with respect to the Goods/Services. 
Any review or approval of Supplier’s submittals by Interfor shall be for Interfor’s 
purposes alone, and shall not relieve Supplier of any responsibilities hereunder. 
Supplier agrees that Interfor will have exclusive ownership of all deliverables and 
all ideas, discoveries, inventions, formula, algorithms, techniques, processes, 
know-how, trade secrets and other intellectual property, including all expressions 
of such intellectual property in tangible form, that are specifically developed or 
created for Interfor under this Agreement.  

 
26. INDEMNITY.  Supplier will indemnify, defend and hold harmless Interfor, 
its affiliates, and each of their directors, officers, employees, agents and 
contractors (“Indemnitees”) from and against any and all losses, damages, 
liabilities, penalties, fines, injuries to persons or property, claims, actions, 
proceedings, lawsuits, judgments and expenses (including but not limited to 
reasonable legal fees and costs) incurred, sustained or brought against the 
Indemnitees or any of them, related to or arising out of: (a) any breach by 
Supplier of, or default by Supplier under, any of the provisions of the Agreement; 
(b) any negligence or willful misconduct of Supplier or any of Supplier’s 
Representatives; (c) injury to or death of any of Supplier’s Representatives (and 
for which purpose Supplier specifically waives any immunity or protection it may 
have against suit by its own employees) or damage to or destruction of property 
belonging to Supplier or Supplier’s Representatives, in Supplier’s possession or 
under Supplier’s control, except to the extent that such injury, death, damage or 
destruction arises from the gross negligence or willful misconduct of such 
Indemnitee; and (d) any claim that any Goods/Services infringe or violate the 
intellectual property or other rights of any person. The provisions of this section 
shall survive the expiry or earlier termination of the Agreement, and shall be in 
addition to any other right or remedy that Interfor may have, whether at law or in 
equity. 
 
27. RIGHT OF SET-OFF.  Interfor will be entitled to set-off against and deduct 
from any payment owed to Supplier, the amount of any indemnity claim that has 
arisen, or is reasonably likely to arise, under the Agreement.  Interfor shall also 
have the right to withhold any payment which relates to that portion of the Goods 
which have not been provided by the Supplier in accordance with the terms of this 
Agreement until such times as the dispute is resolved. 
 
28. LIMITATION OF LIABILITY.  IN NO EVENT WILL EITHER PARTY BE LIABLE 
FOR ANY REMOTE, SPECULATIVE OR PUNITIVE DAMAGES SUFFERED BY THE 
OTHER PARTY, ITS CUSTOMERS OR ANY OTHER THIRD PARTY, EVEN IF THE 
FIRSTMENTIONED PARTY HAS BEEN ADVISED OF THE POSSIBILITY THEREOF; 
except to the extent such claim arises from Supplier's indemnity obligations under 
section 26 with respect to a third party claim, or either party's fraud, willful 
misconduct or wilful omission. 
 
29. INSURANCE.  If Supplier and/or any Supplier’s Representatives will be at 
any of Interfor's sites, then for the duration of the term of the Agreement, Supplier 
will obtain and maintain: (a) commercial general liability insurance with an insurer 
acceptable to Interfor with a minimum limit of $2,000,000 per occurrence covering 
all bodily injury and property damage; (b) motor vehicle liability insurance with a 
minimum limit of $2,000,000 per occurrence covering all Supplier’s licensed 
vehicles (owned, leased, rented or borrowed) used in the performance of the 
Agreement; (c) if applicable to the Services, errors and omissions insurance in an 
amount not less than $2,000,000 insuring Supplier’s liability resulting from errors 
and omissions in the performance of professional services; and (d) property 
coverage against all risks of physical loss or damage, for the full replacement value 
of all machinery and equipment of, or under the care, custody and control of, 
Supplier and used in the performance of its obligations under the Agreement.  Each 
insurance policy under (a) above will include Interfor and its directors, officers, 
employees, agents and other contractors as an additional insured (the 
“Additional Insureds”) and a waiver of the subrogation rights of the insurer for 
any claims it might otherwise have against Interfor and the Additional Insureds.  
Each insurance policy under (d) above shall include Interfor as a loss payee. All 
insurance coverage required hereunder will be primary and not in excess over any 
other insurance or self-insurance carried by Interfor.  Supplier will be responsible 
for all deductibles. No provisions in this section 29 or the insurance policies will in 
any way reduce, limit or change Supplier’s indemnity obligations under the 
Agreement. Before providing any Goods or Services under this Agreement, 
Supplier will provide a valid certificate of the insurance and copies of appropriate 
endorsements to Interfor. 
 
30. INDEPENDENT CONTRACTOR.  Unless expressly stated otherwise in the 
Purchase Order, Supplier is at all times an independent contractor and none of 
Supplier, its employees or sub-contractors (if any) shall be considered to be 
employees, servants or agents of Interfor or any of its affiliates.  Supplier will 
retain control and direction of the manner and method of performance of the 
Services under this Agreement, will control and direct all Services in Supplier’s 
own name and not in the name of, or as agent of, Interfor or any affiliate of 
Interfor.  No relationship of exclusivity shall be construed from the Agreement and 
Supplier is free to provide services to third parties. If applicable, Supplier shall not 
engage, directly or indirectly, in activities or accept employment or remuneration 
for services rendered, that may create a conflict of interest with Interfor or any 
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parent, subsidiary or affiliate of Interfor, without the prior written consent of 
Interfor. 
 
31. PAYROLL FUNCTION.  Supplier will observe and comply with all applicable 
employment, labour and human rights rules, laws, ordinances, codes and 
regulations.  Supplier agrees to remit and will be responsible for all withholding 
taxes; income taxes; applicable pension plan, social services or similar 
contributions; employment or unemployment insurance deductions; workers 
compensation assessments and penalties; taxes and any other deductions 
required by applicable laws for Supplier and any of Supplier’s Representatives.  
Supplier is solely responsible for and will file all returns required under all 
applicable laws, including but not limited to any applicable income tax legislation, 
pension plan, social services or similar legislation and employment or 
unemployment insurance legislation.   
 
32. WORKERS’ COMPENSATION.  Supplier shall comply with all applicable 
worker’s compensation and occupational health and safety legislation, statutes 
and regulations, and shall obtain and maintain in full force and effect, without 
interruption during the term of the Agreement, at its own expense, worker’s 
compensation and occupational health and safety coverage for Supplier and its 
employees sufficient to provide coverage for every province, state or jurisdiction 
in which Supplier was hired by Interfor, Supplier hired its employees, and in which 
Supplier or its employees perform services for Interfor.  Supplier shall provide 
Interfor with a clearance letter or proof of workers' compensation insurance 
coverage from the applicable workers’ compensation authorities, and shall 
immediately notify Interfor of any lapse in coverage. 
 
33. EQUAL OPPORTUNITY.  Supplier and its subcontractors shall not 
discriminate against qualified individuals based on their status as 
protected veterans or individuals with disabilities, and shall not 
discriminate against all individuals based on their race, color, religion, 
sex, sexual orientation, gender identity or national origin.  Any Supplier 
of Goods/Services to Interfor U.S. Inc., and such Supplier’s 
subcontractors, shall abide by the 41 CFR §§ 60-1.4(a), 60-300.5(a) and 
60-741.5(a) requirements to not discriminate and to take affirmative 
action to employ and advance in employment individuals without regard 
to race, color, religion, sex, sexual orientation, gender identity, national 
origin, protected veteran status or disability. 
 
34. FORCE MAJEURE. If the performance of any obligation under the 
Agreement, except the making of payments, is prevented or restricted by reason 
of adverse weather conditions, fire, flood, earthquake, explosion or other act of 
God beyond the reasonable control of the affected party, the party so affected, 
upon giving prompt notice to the other party, will be excused from such 
performance to the extent and for the duration of such prevention or restriction; 
provided that the party so affected will take all reasonable steps to avoid or 
remove such causes of non-performance and will resume performance under the 
Agreement whenever such causes are removed.  Lack of funds is not a cause 
beyond the control of a party. 
 
35. TERMINATION AND DEFAULT.  Interfor may, at any time without cause 
and for any reason, by delivering at least ten (10) days’ written notice of 
termination to Supplier, terminate the Agreement with respect to all or any part 
of the Goods/Services that, as of the date of delivery of such notice to Supplier, 
have not been specially ordered by Supplier, shipped or commenced.  Interfor, 
immediately upon written notice, may terminate the Agreement in whole or in 
part, without liability, and with the right to reimbursement of its costs of 
procurement of alternate Goods/Services if: (a) Supplier fails to cure any breach 
of its obligations under the Agreement, including its failure to make timely 
delivery, after receiving at least 2 business days’ notice thereof; (b) Supplier or, 
if applicable, its general partner, direct or indirect parent company, or ultimate 
beneficial owner becomes or is deemed to be insolvent, bankrupt or makes an 
assignment for the benefit of creditors, or a receiver, trustee, monitor or 
equivalent is appointed for Supplier or, if applicable, its general partner, direct or 
indirect parent entity or ultimate beneficial owner; or (c) the primary, or all of the, 
business activities of Supplier are permanently suspended or suspended for at 
least 45 days.  Upon default by Supplier, Interfor may at its option require Supplier 
at Supplier's cost to transfer title, return and/or deliver to Interfor: (i) all 
completed Goods not yet delivered to Interfor; (ii) such partially completed Goods 
as Interfor considers necessary; (iii) any Interfor property in Supplier's 
possession; and/or (iv) all Interfor Confidential Information. 

 
36. CONFIDENTIALITY.  Neither party, without the consent of the other party, 
will disclose or communicate to any person other than for the purposes of the 
Agreement, any information disclosed to it by another party, the terms of the 
Agreement or any information obtained or produced in relation to the Agreement 
(“Confidential Information”).  The foregoing prohibition does not prevent the 
disclosure of Confidential Information by a party: (a) to its Representatives who 
require access to the information for the purposes of the Agreement and who are 
made aware of the confidential nature of the Confidential Information; (b) that is 
ordered or required by any applicable law, court order or governmental authority; 
(c) known to it on a non-confidential basis; (d) in the public domain through no 
fault of it; or (e) lawfully acquired by it from a third party that is not known to be 
or would not after reasonable inquiry be expected to be known to be under an 
obligation of confidentiality to the other party.  Each party shall use its reasonable 
efforts to prevent the disclosure of the other party’s Confidential Information to 
any unauthorized person.  Each party shall be responsible and liable for any breach 
by its Representatives of such party’s obligations under this section. 

 
37. ASSIGNMENT AND SUBCONTRACTING.  Supplier shall not assign, 
transfer, subcontract or otherwise dispose of the Agreement or any of Supplier’s 
rights or obligations hereunder, without the prior written consent of Interfor.  Any 
attempted assignment or transfer without Interfor’s prior written consent shall be 

null and void and Interfor shall have no obligation to purchase any Goods or 
Services from any other person pursuant to an assignment or transfer of the 
Agreement without the prior written consent of Interfor.  The Agreement will enure 
to the benefit of and be binding upon the respective successors and permitted 
assigns of the parties to the Agreement. 
 
38. NOTICES.  Except for invoices delivered electronically to the location 
identified by Supplier as the location to which the invoices may be sent (which will 
be deemed to have been received when so delivered), any notice given under or 
in connection with the Agreement shall be in writing and delivered by email, fax, 
courier, or registered or certified mail with postage prepaid, to a party’s address 
indicated on the first page of the Purchase Order or to such other address  as such 
party may designate by notice in writing.  Any notice so given will be deemed to 
have been validly delivered when it is delivered by registered mail or courier to 
the recipient party’s address for notices, or when a fax or email confirmation of 
delivery is received by the sender, provided that such delivery is made or 
confirmation of delivery is received before 5:00 p.m. on a business day in the 
recipient’s jurisdiction.  Otherwise, such notice, request, demand or direction will 
be deemed to have been given and received on the next such business day.  Any 
demand or notice actually received by the recipient party shall be deemed to have 
been validly given hereunder. 
 
39. TIME OF ESSENCE.  Time is of the essence of the Agreement. 
 
40. WAIVER AND CONSENT.  No consent or waiver, express or implied, by 
either party to or of any breach or default by the other of any or all of its obligations 
under the Agreement will be valid unless it is in writing, be relied on as a consent 
to or waiver of any other breach or default of the same or any other obligation, 
constitute a general waiver under the Agreement, or eliminate or modify the need 
for a specific consent or waiver pursuant to this section in any other or subsequent 
instance. 
 
41. SEVERABILITY.  Any invalidity, illegality or unenforceability of any 
provision of the Agreement in any jurisdiction, will not affect its validity, legality 
in any other jurisdiction, or the validity of any other provision of the Agreement. 
 
42. ATTORNEYS FEES.  In the event of any litigation or legal proceedings 
arising out of or related to this Agreement, the prevailing party shall be entitled 
to recover all litigation expenses, including attorneys’ and experts’ fees, that may 
be incurred at trial, on appeal, on review or in any bankruptcy proceeding. 

 
43. NO THIRD PARTY BENEFICIARIES.  Nothing in this Agreement will entitle 
any person other than the parties to any claim, cause of action, remedy or other 
rights of any kind in respect of the subject matter hereof. 

 
44. INDEPENDENT ADVICE.  Supplier represents that it has: (a) read and 
understood the contents, terms and effect of this Agreement and voluntarily 
agrees thereto; (b) had the opportunity and sufficient time to seek independent 
advice from its legal, financial and tax advisors prior to entering into this 
Agreement; and (c) has exercised its own independent judgment and has not been 
improperly influenced by any representations, statements or conduct of any 
description whatsoever on the part of Interfor or any other party. 

 
45. CONSTRUCTION.  The Agreement is for the exclusive benefit of Supplier 
and Interfor and not for the benefit of any third party.  The division of the 
Agreement into sections and the insertion of headings are for convenience of 
reference only and are not to affect the construction or interpretation of the 
Agreement. A reference in these Terms and Conditions to the word “section” refers 
to a section of these Terms and Conditions unless otherwise indicated. Any rule of 
construction that, in the event of ambiguity, the agreement shall be interpreted 
against the party responsible for the drafting or preparation of the agreement, 
shall not apply.  
 
46. GOVERNING LAW.  The Agreement shall be governed by and construed in 
accordance with the laws of: (a) the Province of Quebec in the case where any 
Goods/Services are provided to Interfor East Ltd. or EACOM Timber Corporation 
in Quebec; (b) the Province of Ontario in the case where any Goods/Services are 
provided to Interfor East Ltd. or EACOM Timber Corporation in Ontario; (c) the 
Province of British Columbia in the case where any Goods/Services are provided 
to Interfor Corporation; (d) the State of Washington in the case where any 
Goods/Services are provided to Interfor U.S. Inc. locations in either Washington 
or Oregon; and (e) the State of Georgia in all other cases where any 
Goods/Services are provided to Interfor U.S. Inc., in each case without reference 
to the applicable jurisdiction’s conflict of law rules.  Each of the parties irrevocably 
agrees that any legal action or proceeding arising out of or relating to the 
Agreement or the transactions contemplated in the Agreement, may only be 
brought and determined: (i) in the courts of Quebec sitting in Montreal in the case 
where the Agreement is governed by the laws of the Province of Quebec; (ii) in 
the courts of Ontario sitting in Toronto in the case where the Agreement is 
governed by the laws of the Province of Ontario; (iii) in the courts of British 
Columbia sitting in Vancouver in the case where the Agreement is governed by 
the laws of the Province of British Columbia; (iv) in a federal or state court in 
Seattle, Washington in the case where the Agreement is governed by the laws of 
the State of Washington; and (v) in a federal or state court in Atlanta, Georgia in 
the case where the Agreement is governed by the laws of the State of Georgia (or 
any other court hearing appeals from such courts), and each of the parties hereby 
irrevocably submits to the exclusive jurisdiction of the applicable court sitting in 
Montreal, Toronto, Vancouver, Seattle, or Atlanta, as the case may be.  Each party 
hereby waives its right to insist on a jury trial and agrees that all actions will be 
tried before a judge without a jury. 
 
47. SITUS OF AGREEMENT.  The Agreement shall be deemed to have been 
made: (a) in the Province of Quebec in the case where the Goods/Services are 
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provided to Interfor East Ltd. or EACOM Timber Corporation in Quebec; (b) in the 
Province of Ontario in the case where the Goods/Services are provided to Interfor 
East Ltd. or EACOM Timber Corporation in Ontario; (c) in the Province of British 
Columbia in the case where any Goods/Services are provided to Interfor 
Corporation; (d) in the State of Washington in the case where any Goods/Services 
are provided to Interfor U.S. Inc. locations in either Washington or Oregon; and 
(e) in the State of Georgia in all other cases where any Goods/Services are 
provided to Interfor U.S. Inc.  


