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General Terms & Conditions of Purchase  

These Terms and Conditions (the “Terms”) apply to every purchase of Products by Black Diamond Products Inc. (“Buyer”) from any vendor, supplier or 

other person providing Products or services (“Vendor”) to Buyer, whether or not pursuant to a Buyer or Vendor purchase order (PO) or sales order (SO) 

and irrespective of any language to the contrary in any PO or SO.  In these Terms, “Products” means the parts, components, devices or materials identified 

in the Order, and “Order” means any PO or SO pursuant to which the Buyer is purchasing Products from the Vendor.  

Terms Apply and Prevail. By accepting the Order from Vendor, Vendor acknowledges and agrees that these Terms automatically and without further 

signatures being required apply to the Order and take precedence over any terms or conditions of Vendor or any other written or verbal requests or 

requirements of Vendor, and that these Terms, together with the Order, constitute the entire agreement of the parties with respect to the Order.  These 

Terms may only be modified by mutual agreement of the Buyer and the Vendor in writing signed by both parties.  These Terms apply to any substituted, 

replaced, or repaired Products provided by Vendor hereunder.  If Vendor notifies the Buyer in writing that Vendor does not accept these Terms, Buyer 

reserves the right to cancel the Order by notice in writing to the Vendor, and in the event of such cancellation notice the Order will be null and void without 

any liability to Buyer.  If, despite this paragraph, any different specific terms or conditions of Vendor (“Vendor Terms”) are found at law to constitute all or 

part of the agreement between Buyer and Vendor related to the Order, the parties expressly agree that to the extent not expressly contrary to such 

applicable Vendor Terms these Terms shall remain applicable.     

Delivery Date and Location. Vendor shall deliver the Products in the quantities and on the required delivery Date set out in the “Expected” field of the 
Buyer’s PO (the "Delivery Date").  If Vendor fails to deliver the Products in full on Delivery Date the Buyer may terminate the Order immediately by 
providing written notice to Vendor, in which event Vendor shall indemnify Buyer against any direct costs and expenses directly attributable to Vendor’s 
failure to deliver the Products on the Delivery Date.  All Products shall be delivered to the Buyer’s address specified in the Order (the "Delivery Location") 
during normal business hours or as otherwise instructed by Buyer.  

Shipping Terms. Vendor shall organize and arrange for shipping and delivery FOB to the Delivery Location in accordance with shipping terms specified in 
the Order.  Without limiting the foregoing, Vendor shall be solely and exclusively responsible and liable for all costs, duties, taxes, import or export costs, 
and delivery charges until the Products arrive at the Delivery Location. Vendor shall give written notice of shipment to Buyer when the Products are 
delivered to the carrier for shipping/transportation. Vendor shall provide Buyer all shipping documents, including the commercial invoice, packing list, air 
waybill or bill of lading, and any other documents necessary to release the Products to Buyer on the same business day (or as soon as reasonably possible 
the following business day) after Vendor delivers the Products to the carrier. The Order number must appear on all shipping documents, shipping labels, 
air waybills or bills of lading, invoices, correspondence and any other documents pertaining to the Order.  All goods shall be packed for shipment in a 
manner sufficient to ensure that the Products are delivered in undamaged condition and in accordance with applicable law and industry standards.  

Title and Risk of Loss. Title and risk of loss passes to Buyer only upon arrival of the Products at the Delivery Location and signed acceptance by the Buyer. 
Vendor bears all risk of loss or damage to the Products until complete delivery of the Products to, and acceptance of the Products by Buyer at, the Delivery 
Location.  Without limiting the foregoing, Vendor shall ship to Buyer replacement Products where the Products are lost or damaged at any time before 
delivery to, and acceptance by Buyer at, the Delivery Location, at Vendor’s expense and the shipment of such replacement Products shall be on the same 
terms as provided herein with no further cost, loss, or liability to Buyer.  Vendor covenants and agrees to select and arrange for a carrier and insurance to 
deliver the Products in accordance with the Order and good industry standards, and to indemnify Buyer for any losses incurred as a result of the failure of 
carrier to deliver in accordance with the Order.  If this indemnification is triggered, Vendor shall have the right to subrogate to any related claims of Buyer 
against carrier upon indemnifying Buyer in full.  

Inspection and Rejection of Non-Conforming Products. Notwithstanding any signed delivery acceptance, the Buyer has the right to inspect the Products 
on or after the Delivery Date for quantity and quality assurance and compliance with the PO and any applicable specifications.  Buyer, at its sole option, 
may inspect all or a sample of the Products, and may reject all or any portion of the Products if it determines the Products are non-conforming or defective. 
If Buyer rejects any portion of the Products, Buyer has the right, effective upon written notice to Vendor, to: (a) rescind the Order in its entirety entitling 
Buyer to a full refund; (b) accept the Products at a reasonably reduced price mutually agreed; or (c) reject the Products and require replacement of the 
rejected Products. If Buyer requires replacement of the Products, Vendor shall, at its expense, promptly replace the non-conforming Products and pay for 
all related costs, including, but not limited to, transportation charges for the return of the defective Products and the delivery of replacement Products on 
the shipping terms provided herein.  

Information for External Providers (Vendors). The processes, products, and services to be provided including the identification of relevant technical data 
(e.g., specifications, drawings, process requirements, work instructions), will be indicated as required on the Purchase Order. All products and services 
will be approved as per the specifications indicated on the purchase order and conformance to those specifications. The approved methods, processes, 
and equipment used to provide the products or services on the purchase order shall be as per the external provider’s standards unless otherwise indicated 
on the purchase order. The approved process for release of products and services by the external provider shall be as per the external provider’s standards, 
unless otherwise specified on the purchase order. External providers shall ensure all employees have the required competency to complete and comply 
with the external provider’s processes for any and all work in relation to fulfilling this purchase order. Any additional required competency will be 
communicated by Black Diamond on the purchase order. The external provider’s interactions with Black Diamond shall be in English, and through 
communication methods such as email, in person, or through telecommunications as required. The external provider’s performance will be controlled and 
monitored by Black Diamond and be evaluated at least annually. Types of evaluation will include at a minimum, non-conformance and on time delivery 
performance. Any verification or validation activities that Black Diamond, or its customer, intends to perform at the external providers’ premises will be 
communicated on the purchase order. Testing, inspection, and verification of the products or services provided by the external provider shall be conducted 
as per the external provider’s standard processes unless otherwise specified on the purchase order. Unless otherwise specified on the purchase order, 
statistical techniques for product acceptance such as a sampling plan may be used as long as the sampling plan accepts on 0 defects, and rejects the lot 
on one or more defects. All external providers must have a quality management system approved by Black Diamond. For certain products and services, 
a certified QMS (i.e, ISO 9001, AS9100, AS9120, IATF16949) will be required as determined by Black Diamond or its customers, and will be communicated 
to the external provider as required. Requirements for the use of Black Diamond customer-designated or approved external providers, including process 
sources (e.g., special processes) will be communicated on the purchase order. External providers will notify Black Diamond of nonconforming processes, 
products, or services and obtain approval from Black Diamond for their disposition. For Aerospace Designated Products external providers shall prevent 
the use of suspected unapproved, unapproved, and counterfeit parts using a documented method in compliance with FAA AC 0056 and FAA AC 0029. 
For Aerospace Designated Products, external providers shall notify Black Diamond of changes to processes, products, or services, including changes of 
their external providers or location of manufacture. External providers flow down to their external providers applicable requirements including Black 
Diamond requirements in these terms, or on the purchase order. External providers shall provide a certificate of conformity, test reports, or authorized 
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release certificate, as applicable and/or as indicated on the purchase order. For Aerospace Designated Products, external providers shall retain all 
documents related to the order for a period of 10 years minimum, for all other products they will be retained for 4 years or as otherwise indicated on the 
purchase order. Documents related to any Black Diamond order may be dispositioned, after the specified retention periods, as per the external provider’s 
standard process unless otherwise requested by Black Diamond. Black Diamond, its customer, or regulatory authorities as applicable, shall have the right 
of access to the applicable areas of the external provider’s facilities and to applicable documented information at any level of the supply chain in relation 
to this purchase order. External providers shall ensure that their employees and all sub-tier employees are aware of their contribution to product or service 
conformity, their contribution to product safety, and the importance of ethical behavior. 

Price. The price of the Products is the price stated in the Order (the "Price"). Unless otherwise specified in the Order, the Price includes all packaging, 
transportation and other shipping costs to the Delivery Location, insurance, customs duties and fees and applicable taxes, including, but not limited to, all, 
harmonized sales tax, goods and services tax, provincial sales tax, value added tax, use or excise taxes. No increase in the Price or additional charge is 
effective, whether due to increased material, labour or transportation costs or otherwise, without the prior written consent of Buyer. 

Payment Terms. To the extent not prepaid or otherwise set out in the Order, Vendor shall issue an invoice to Buyer on or any time after the completion of 
delivery of the Products and only in accordance with the Terms. Buyer shall pay, in the currency identified in the Order, all properly invoiced amounts due 
to Vendor within sixty (60) days after Buyer's receipt of such invoice, except for any amounts disputed by Buyer in good faith. Without prejudice to any 
other right or remedy it may have, Buyer reserves the right to set off at any time any amount owing to it by Vendor against any amount payable by Buyer 
to Vendor.   Any disputed amount shall be set out in writing with particulars. 

Conditions and Warranties. Vendor warrants to Buyer that for a period of six (6) months from the Delivery Date, all Products will: (a) be free from any 
defects in workmanship, material and design; (b) conform to applicable specifications, drawings, designs, samples and other requirements specified by 
Buyer; (c) be fit for their intended purpose and operate as intended; (d) be merchantable; (e) be free and clear of all liens, security interests or other 
encumbrances; and (f) not infringe or misappropriate any third party's patent or other intellectual property rights. These warranties survive any delivery, 
inspection, acceptance or payment of or for the Products by Buyer. These warranties are cumulative and in addition to any other warranty provided by law 
or equity. Any applicable statute of limitations runs from the date of Buyer's discovery of the non-compliance of the Products with the foregoing warranties. 
If Buyer gives Vendor notice of non-compliance with such warranties, Vendor shall, at its own cost and expense, within ten (10) days (or a period otherwise 
mutually agreed in writing) replace or repair the defective or non-conforming Products and pay for all related expenses, including, but not limited to, 
transportation charges for the return of the defective or non-conforming Products to Vendor and the delivery of repaired or replacement Products to Buyer. 

General Indemnification. Vendor shall defend, indemnify and hold harmless Buyer, its subsidiaries, affiliates, successors or assigns and all their respective 
directors, officers, shareholders and employees, and Buyer's customers (collectively, "Indemnitees") against any and all loss, injury, death, damage, 
liability, claim, deficiency, action, judgment, interest, award, penalty, fine, cost or expense, including reasonable legal and professional fees and costs, and 
the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers (collectively, "Losses") relating to, arising 
out of or occurring directly or indirectly as a result of Vendor’s negligence, willful misconduct, or failure to comply with these Terms or failure to comply 
with any applicable laws.  

Insurance. Vendor shall, at its own expense, maintain and carry insurance in full force and effect which includes, but is not limited to, commercial general 
liability (including product liability) in a sum no less than two million dollars ($2,000,000.00) with financially sound and reputable insurers. Upon Buyer's 
request, Vendor shall provide Buyer with a certificate of insurance from Vendor's insurer evidencing the insurance coverage specified in this Order.  

Compliance with Law. Vendor is in compliance with and shall comply with all applicable laws, regulations and ordinances. Vendor has and shall maintain 
in effect all the licences, permissions, authorizations, consents and permits that it needs to carry out its obligations under the Order. Vendor is solely 
responsible for compliance with all applicable laws governing the sale and shipment of Products to the Delivery Location, including any import or export 
laws. 

Termination. Without limiting any other rights of Buyer under these Terms or other applicable law, unless specifically identified as non-cancellable / non-

refundable (NCNF) in the Order, Buyer shall have the right to terminate the Order in whole or in part at any time (prior to the Order being shipped) upon 

two business days’ notice in writing to Vendor, provided however that Buyer will reimburse Vendor for Vendor’s reasonable and demonstrable out of pocket 

costs directly attributable to the termination by Buyer, which in no case shall exceed 10% of the value of the order terminated.  Other than as expressly 

provided in the preceding sentence, if Buyer terminates the Order for any reason, Vendor’s sole and exclusive remedy is payment for the Products received 

and accepted by Buyer prior to termination.  Upon receipt of a termination notice, Vendor shall stop all work on the Order and shall not ship the Order.  

Limitation of Liability.  Buyer’s maximum liability to Vendor relating to the Order shall not, under any circumstances, exceed the aggregate amount actually 

paid or payable to Vendor under the Order. 

Confidential Information. All non-public, confidential or proprietary information of the Buyer, whether disclosed orally or disclosed or accessed in written, 
electronic or other form or media, and whether or not marked, designated or otherwise identified as "confidential," in connection with the Order is 
confidential, solely for the use of completing the Order and may not be disclosed, used, or copied unless authorized by Buyer in writing.  

Force Majeure. A party will be relieved of its obligations hereunder to the extent that its performance is delayed or prevented by any cause beyond the 
reasonable control of such party which could not have been prevented or avoided by the commercially reasonable efforts of such party (an event of "Force 
Majeure"), including without limitation, an act of God, war, riot, insurrection, terrorism, civil disobedience, fire, explosion, accident, natural disaster, labour 
unrest, closure or shutdown or regulatory restrictions directly due to quarantine or pandemic measures specifically impacting the party, orders or requests 
or investigations of any governmental authority, change of law or regulation, or interruption of technical or telecommunication systems, provided that the 
party claiming Force Majeure shall use commercially reasonable efforts to mitigate or end the event of Force Majeure and the period of Force Majeure 
shall only be valid to the extent it cannot be mitigated by such party  If any event of Force Majeure continues for a period of more than 10 business days, 
Buyer may revise the Delivery Date or may cancel the Order at the option of the Buyer. 

Assignment. Vendor shall not assign, transfer, delegate or subcontract any of its rights or obligations under the Order to any person without the prior 
written consent of Buyer. Buyer may at any time assign or transfer its purchase obligations under the Order to any affiliate or to any person acquiring all 
or substantially all of Buyer's assets. 
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Dispute Resolution.  All disputes relating to the performance of this contract will be resolved via mediation and then arbitration.  No dispute will be resolved 
by litigation except that the parties may apply to the state court where the arbitration is conducted to confirm or challenge the arbitrator’s award.  Either 
party may initiate dispute resolution by serving a written Demand for Mediation and Arbitration (a “Demand”) on the other party.  The mediation, and 
arbitration if mediation fails, must take place in Minneapolis, Minnesota.  The mediator shall be appointed pursuant to the process described in this 
paragraph, provided that Vendor and Buyer may appoint a mediator by mutual agreement at any time.  Within 3 business days of service of the Demand, 
the initiating party will serve on the receiving party a list of mediators maintained by the United States district court located in Minneapolis, Minnesota.  If 
the court also maintains biographies of the mediators, the biographies must be served with the mediator list.  Within 2 business days of service of the 
mediator list, the receiving party will strike three names from the list (or such lesser number so that no less than 3 names remain) and inform the initiating 
party of the stricken names.  Within 2 business days thereof, the initiating party will then strike three names from the list (or such lesser number so that no 
less than 3 names remain) and inform the receiving party of the stricken names.  The parties will continue striking names in this manner, except that the 
time period for striking names will be 1 business day per round, until only three names remain (the “Remaining Mediators”).  Within 1 business day 
thereafter, the initiating party will then contact any one of the Remaining Mediators, copying the receiving party, to request that that mediator agree to be 
engaged and to conduct the mediation within 10 business days of receiving the request.  If that mediator is unavailable to conduct the mediation within 10 
days, then the initiating party will immediately contact either of the other two Remaining Mediators in the same manner, and if that mediator is unavailable 
to conduct the mediation within 10 days then the initiating party will contact the final Remaining Mediator in the same manner.  If none of the Remaining 
Mediators are available to conduct the mediation within 10 days, then the parties shall engage the Remaining Mediator who is available and agrees to 
conduct the mediation at the earliest date.   
 
If the mediator determines that the mediation is unsuccessful, then within 5 business days of that determination, the mediator will become the arbitrator 
and conduct binding arbitration of the parties.  If either party serves on the opposing party an objection to the mediator becoming the arbitrator, then the 
party that does not object will select any name from the mediator list to be the arbitrator and promptly contact that person.   
 
The arbitrator will conduct an initial meeting of the attorneys for the parties within 5 business days of accepting the engagement as arbitrator.  At the initial 
meeting the arbitrator will determine what, if any, discovery is permitted and will set a date for the conduct of the arbitration hearing and will issue any 
other rules/requirements that the arbitrator believes will facilitate a fair process and a speedy conclusion to the arbitration.  The arbitrator will issue the 
award within 10 business days of the close of the arbitration hearing.  The arbitrator may award legal fees and costs to the prevailing party. 
 
The parties will split the mediator and arbitrator fees and expenses equally, except that the arbitrator is free to award these fees and expenses to either 
party as part of the arbitration award.   

Governing Law. All matters arising out of or relating to this Order shall be governed by and construed in accordance with the laws of the State of Delaware 
and the laws of the United States of America applicable therein. Any suit, action, claim or other proceeding arising out of or in any way connected with 
these Terms, the Order, or any other arrangement between Vendor and Buyer shall be brought in a court in Delaware.  The parties agree that the United 
Nations Convention on Contracts for the International Sale of Goods does not apply to the Order. 

Cumulative Remedies. The rights and remedies under these Terms are cumulative and are in addition to and not in substitution for any other rights and 
remedies available at law or in equity or otherwise. 

Notices. Any notice required to be provided to Buyer shall be sent to the General Manager by email at Sales@BDproduct.ca or by mail to the address 
provided for on the Order.  Any notice required to be provided to Vendor shall be sent to the email address used by Buyer to communicate with Vendor 
with respect to the Order, or by mail to the address provided for on the Order.  Any notice sent by mail shall be deemed delivered on the day it is actually 
received if during business hours, and otherwise on the next business day.  Any notice sent by email or other electronic means shall be deemed delivered 
on the day of transmission if prior to 4pm EST, or the next business day where the day of transmission is not a business day or if after business hours. 

General. If any term or provision of this Order is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not 
affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.  No waiver by 
Buyer of any of the provisions of these Terms or the Order shall be effective unless explicitly set forth in writing and signed by Buyer. No failure to exercise, 
or delay in exercising, any rights, remedy, power or privilege arising from the Order shall operate or be construed as a waiver thereof, nor shall any single 
or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, 
remedy, power or privilege.  Provisions of this Order which by their nature should apply beyond their terms will remain in force after any termination or 
expiration of this Order.  
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