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TERMS & CONDITIONS OF SALE 

1. WHOLE AGREEMENT: Acceptance of an order, whether oral or written, is based on the express condition that Buyer 
agrees to all the terms and conditions herein. The order becomes the exclusive agreement between the parties for 
the supplies and/or services and supersedes all prior conversations, agreements and representations. Terms 
inconsistent with, or in addition to, those stated herein, which may appear on Buyer’s purchase order will not be 
binding unless expressly agreed to in writing by Canadian Specialty Castings (herein “CSC”). All orders and shipments 
are subject to the approval of CSC’s credit department. Clerical errors are subject to correction.  

a. Quotations are subject to any changes in metal price structure between date of quotation and date of 
acceptance 

b. Prices quoted will be subject to revision should there be any change in design or scope of work and/or 
acceptance criteria, prior to or after acceptance of quotation and subsequent order.  

c. Claims for error in weight on number must be within ten (10) days after the receipt of castings 
d. When quotations involve the compiling of piece prices, weights as nearly definite as possible shall be 

established and agreed upon and quotation shall be subject to revision on any variation from the 
established weights. 

e. Should purchaser require special treatment of Product, for example heat treat, special analysis, chemical 
and physical specifications, test bars, pressure test, x-rays, etc., this must be specifically requested at time 
of order and is subject to price adjustment for the defined requirements. 

f. The purchaser shall accept an overrun or under run of not to exceed ten (10) per cent above quantity 
specified on order.  

g. CSC is not responsible for variation existing between blueprint and pattern and core box equipment 
supplied by purchaser. If requested by purchaser, we will check pattern and core box equipment with 
blueprint at purchaser’s expense unless otherwise agreed to by CSC 

h. All freight charges on patterns, both to and from the foundry, shall be assumed by purchaser. 
 

2. For the purposes of these Terms and Conditions, the term “Products” shall refer to the goods, material and 
equipment listed in the quotation and accepted order. 

 
3. DELIVERY AND TITLE: All shipments by Seller are F.O.B. our plant and all transportation charges shall be paid by Buyer 

in addition to the price of the Products. Selection of the carrier and delivery route shall be made by Seller unless 
specified by Buyer on their purchase order. Delivery of the Products to the carrier shall constitute delivery to Buyer 
and title and risk of loss shall thereupon pass to Buyer. Buyer shall make any claims for losses directly with carrier. 
Buyer acknowledges that delivery dates provided by Seller are estimates only and that Seller is not liable for any 
consequential, special, or contingent damages arising from delay in delivery due to act of regulations of any 
government, to manufacturing or unforeseen contingencies, or unavoidable occurrences of any sort at our plant or 
elsewhere 

 
4. PRICING: Prices are valid for period specified in the quotation of thirty (30) days if not specified. Notwithstanding, 

pricing is based on costs and conditions existing on the date of quotation and is subject to change by the Seller before 
final acceptance. Prices are exclusive of taxes, impositions and other charges, including: sales, use, excise, value 
added and similar taxes or charges imposed by any government authority, shipping charges, forwarding agents and 
broker’s fees, consular fees, document fees and import duties. If seller shall be liable for or shall pay any of the 
foregoing, same shall be paid by Buyer to Seller in addition to the price of the products. Seller reserves the right to 
add surcharges to the quoted price if the quotation so provides. 

a. Buyer shall indemnify, defend and hold Seller and its affiliates, officers, directors, owners, members, 
employees and agents harmless from any loss, claim or damage suffered by the Seller as a result of the 
Buyers’ failure to pay sums due to the Seller. 

 
5. TERMS OF PAYMENT: Terms of payment are as specified on the quotation of net 30 days net (without discount) if no 

terms are otherwise specified. Sizeable and/or long delivery orders may be subject to monthly progress payments. 
Seller reserves the right to decline shipment whenever buyer is overdue or there is doubt as to buyer’s financial 
responsibility. Invoices that are delinquent beyond the period covered in our quotation will carry an interest of 1.5% 
per month on the entire unpaid balance.  

 
6. ENGINEERING CHANGES & CANCELLATIONS: We reserve the right to require payment for charges in the event of 

cancellation and engineering changes. Engineering and design changes suggested by us are made in the best interest 
of all concerned, but the responsibility for their success lies entirely with the customer approving them.  

a. No order shall be changed or cancelled without liability unless notice of revisions is made and accepted in 
writing before work is in process. When a change is necessary and the work is in the process, purchaser is to 
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be charged for any castings previously made, as well as cost of cores, molds or equipment discarded 
because of such damage. 

 
7. PATTERNS, TOOLING & FIXTURES: Customer acknowledges that charges for specific tooling and fixtures represent 

only a portion of their cost and does not convey the right to remove them from our plant. Tooling and fixtures will be 
stored for a period of six (6) months after final part shipment. Tooling can be maintained longer upon customer 
request, and coverage of storage cost 

a. When pattern equipment supplied by Buyer, we reserve the right to advise customer of any alterations or 
repairs necessary prior to commencement of manufacture of castings. Costs thus incurred would be 
charged to the Buyers account.  The Seller shall have no responsibility and will not be liable for any non-
conformity of the Patterns, Tooling, Drawings, and/or Specifications for the Products furnished by the 
Buyer. 

b. Buyer warrants that any Buyer supplied Patterns, Tooling or Fixtures will comply with Sellars requirements 
relating to Buyers Patterns, Tooling & Fixtures. 

c. Buyer acknowledges that the Seller will not insure the Buyer’s Patterns and Tooling that are in Seller’s 
possession, and that the Seller shall have no liability (whether in contract, tort (including negligence) or 
otherwise) to the Buyer for or in connection with any loss of or damage to the Buyer’s Patterns and Tooling 
or other materials in the Seller’s possession. 

d. Seller may, upon sixty (60) days written notice to Buyer, scrap Patterns, Tooling and Fixtures in its 
possession and retain any proceeds, if such Patterns, Tooling and Fixtures have not been used for two (2) 
years or longer, unless Buyer objects in writing within such sixty (60) day period 

 
8. FORCE MAJURE: If the performance of any part of the Contract is prevented, hindered or delayed by reason of or any 

cause or causes beyond the reasonable control of CSC or affiliates, CSC or affiliates shall be excused from such 
performance to the extent that it is necessarily prevented, hindered or delayed thereby during the continuance of any 
such happening or event, and the Contract shall be deemed suspended as long as and to the extent that any such 

cause prevents or delays its performance. 
 

9. LIABILITY & INDEMNITY: Customer shall assume all responsibility for product liability, including but not limited to any 
and all injuries or damages caused by an alleged defect in the product. CSC will make best efforts to meet design 
specifications as set forth by customer, but customer is not relying on any advice given by CSC or affiliates concerning 
the engineering, manufacturing, safety or testing of the product. Customer shall not hold CSC or affiliates at fault for 
any and/or all losses, indirect, special, incidental or consequential damages or delay and expenses (including punitive 
damages, multiple damages, attorney fees and other cost of defending any action) that CSC and/or affiliates may 
incur as a result of any claim made against CSC and/or affiliates.  

a. INDEMNIFICATION FOR PRODUCT MISUSE. Buyer shall indemnify, defend, and hold Seller and its affiliates, 
officers, directors, owners, members, employees and agents harmless from any loss, claim or damage 
suffered by Seller as a result of Buyer’s negligence or intentional misconduct with respect to the Products, 
the Patterns and Tooling, or otherwise. 

b. INDEMNIFICATION. In all cases where Products are made to designs, plans, processes, or specifications 
furnished by Buyer or a third party at the direction of Buyer, the Buyer shall indemnify, defend, and hold the 
Seller and its affiliates, officers, directors, owners, members, employees and agents harmless from and 
against any loss, claim or damage suffered by Seller as a result of any claim that such products and/or the 
designs, plans, processes, or specifications furnished by Buyer or a third party at the direction of Buyer are 
defective, or infringe or misappropriate any patent, copyright, trade secret, or any other intellectual 
property or proprietary right of any third party. 

c. If the performance of this Agreement by Seller includes design, development, or research work, whether or 
not such work is paid for in whole or in part by Buyer, Seller shall retain exclusive right, title, and interest in 
and to all discoveries, development technical data, computer software, and any other intellectual property, 
including but not limited to all designs, processes, know-how, trade secrets and inventions, (collectively, 
“Seller’s Intellectual Property”) whether or not patentable, developed, arising or resulting from such work. 

 
10. WARRANTY: Seller warrants that good manufactured will conform to the drawings and specifications furnished by 

Buyer. The liability of CSC or affiliates under this express warranty is limited to the repair of replacement of the 
defective product. CSC or affiliates is not responsible for the replacement of customer supplied free issue material as 
a result of non-conformance during operations performed at CSC or affiliates. Any claims must be submitted in 
writing to CSC or affiliates within 30 days of shipment.  
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a. The foregoing warranty will last for a period of 180 days after the date the Castings are available for 
shipment from CSC’s facilities (the “Warranty Period”). If during the Warranty Period any Castings prove 
upon examination by CSC not to meet the warranty set forth above, CSC will, at its sole option, either (i) 
repair the Castings, or (ii) supply identical or substantially similar replacement Castings EX Works CSC’s 
manufacturing facility, or (iii) allow reasonable “not to exceed” back-charges for repair by the Customer 
based upon estimates provided prior to any rework (the “Back-Charge Option”). In no event shall any back-
charges exceed the amount paid by Customer to CSC for the applicable Casting. 

b. Each warranty claim must be submitted in writing to CSC within the earlier of 30 days after discovery of the 
claim or one year after the claim has accrued, or it shall be deemed waived 

c. Any Castings repaired or replaced by CSC hereunder will be warranted for the unexpired portion of the 
Warranty Period applicable to the particular Castings. CSC will not be responsible for transportation costs or 
for the costs of removal, installation, re-installation, disassembly, reassembly, or making of access of any 
Castings or items, where such transportation, removal, installation, re-installation, disassembly, reassembly 
or making of access is required to repair or replace any defective Castings. Furthermore, CSC will not be 
responsible for and assumes no liability (for materials or workmanship or otherwise) with respect to any 
work performed by third parties not retained by CSC in the repair or replacement of defective Castings. 

d. The warranty provided herein will be voided if (i) the Castings have not been stored, installed, maintained 
or operated in accordance with accepted industrial practice or any specific instructions provided by CSC; (ii) 
the Castings have been subjected to any accident, misapplication, environmental contaminant, corrosion, 
damage, debris, abuse or misuse; (iii) Customer has modified the Castings without CSC’s prior written 
consent; (iv) Customer has used or repaired the Castings after discovery of the defect without CSC’s prior 
written consent; (v) Customer refuses to permit CSC to examine the Castings to determine the nature of the 
defect claimed; or (vi) Customer fails to comply with the notification obligations set forth in this policy. 

e. ALL WARRANTIES OR REPRESENTATIONS NOT SPECIFICALLY INCLUDED IN THIS POLICY, INCLUDING THOSE 
WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, WHETHER EXPRESSED, 
IMPLIED, STATUTORY OR ARISING FROM A COURSE OF DEALING, USAGE OF THE TRADE OR OTHERWISE 
WITH RESPECT TO ANY CASTINGS, ARE EXPRESSLY DISCLAIMED AND HEREBY EXCLUDED. CUSTOMER’S 
REMEDIES ARE SPECIFICALLY LIMITED TO THE REPAIR OR REPLACEMENT OF THE CASTINGS OR THE BACK-
CHARGE OPTION (IF ALLOWED BY CSC), AS APPLICABLE, DURING THE WARRANTY PERIOD, AND ARE 
EXCLUSIVE OF ALL OTHER REMEDIES. SHOULD THESE REMEDIES BE FOUND INADEQUATE OR TO HAVE 
FAILED OF THEIR ESSENTIAL PURPOSE FOR ANY REASON WHATSOEVER, CUSTOMER AGREES THAT RETURN 
OF THE AMOUNT PAID BY CUSTOMER TO CSC FOR THE APPLICABLE CASTING SHALL PREVENT THE 
REMEDIES FROM FAILING OF THEIR ESSENTIAL PURPOSE AND SHALL BE CONSIDERED BY CUSTOMER AS A 
FAIR AND ADEQUATE REMEDY. 

f. CSC must be notified immediately upon the discovery of any problems involving Casting supplied by CSC, 
and CSC must have the opportunity to inspect the parts in question prior to any rework. 

g. The notification from Customer must include a description of the problem, casting part number and casting 
serial numbers. The notification can be given verbally provided that a confirmation in writing (including a 
photograph, sketch or drawing showing the location of the problem) is provided to CSC by Customer within 

5 days after the verbal notification is given. 
h. After notification and an understanding of the problem, CSC reserves the right (at its sole option) to: 

i. Visit the Customer plant to inspect the parts, or 

ii. Authorize return of the parts to a location designated by CSC, or 

iii. Allow reasonable “not to exceed” back-charges for repair by Customer based on estimates 

provided prior to any rework. 

i. CSC will not accept back-charges for, be liable for repair or replacement of, or otherwise be responsible in 
any manner for- 

i. Re-machining due to weld repair on machined surfaces. 

ii. Welding other than repair of the defects, or for insufficient work. 

iii. Any other cost which is not directly involved with the repair of the defect (i.e. disassembly or re-
assembly cost, machine setup costs, liquidated damages, consequential damages, etc.) 

 

11. PATENTS: It is not the intention of Seller to manufacture any product which is an infringement of a patent. Buyer 
assumes full responsibility and holds seller free and harmless from all losses or claims for infringement if any patent 
rights arising from production of parts in accordance with the drawings, samples, or design furnished by the buyer.  
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12. INFORMATION. Any drawings, data, designs, or other technical information which Buyer may disclose to Seller with 
regard to the design, manufacture or sale of articles to be sold hereunder shall be deemed to have been disclosed on 
a voluntary basis by Buyer, and Buyer shall not assert any claim against Seller by reason of Seller’s use thereof. 

 
13. ASSIGNMENT. Buyer agrees it will not assign this Agreement in whole or in part without Seller’s prior written consent, 

which may be withheld for any reason. Upon prior written notice to Buyer, Seller may assign its rights and 
responsibilities hereunder to any qualified third party (as determined by Seller). 

 
14. DEFAULT. It shall be deemed a default hereunder and Seller may terminate any previously accepted purchase order 

upon the occurrence of any of the following events: (a) if Buyer shall fail to comply with any of the covenants or 
conditions contained in this Agreement, (b) if a petition in bankruptcy is filed by or against the Buyer or a receiver or 
trustee of the Buyer is appointed, or if Buyer files a petition for reorganization, voluntarily appoints an administrator 
under any of the provisions of the bankruptcy laws, or any other laws, provincial, state or federal, or makes an 
assignment for the benefit of creditors, or is adjudged insolvent by any state or federal court of competent 
jurisdiction; or (c) if a material change occurs in Buyers financial condition or Seller believes the prospect of payment 
or performance of the Buyer’s obligations hereunder’ are impaired. Seller shall provide written notice of such 
termination in the event of items (a) and (c) above and the termination shall be immediate in the event of item (b) 
above. Buyer shall pay the entire amount of the agreed price for the Products immediately upon such termination, 
less any direct costs and fees saved by Seller as a result of such termination. Such rights of Seller shall be in addition 
to any other rights and remedies of Seller as set forth herein or as allowed by law or in equity. 

 
15. PUBLICITY: Unless otherwise agreed, we reserve the right to use product images for display or advertising purposes 

 
16. GENRAL These Terms and Conditions of Sales will be governed by and interpreted in accordance with the laws of the 

Province of Ontario, and the courts and arbitrators of the Province of Ontario will have exclusive jurisdiction. 
a. This Contract supersedes all prior agreements between the Buyer and CSC or affiliates,  
b. This Contract may only be changed or modified by an agreement in writing signed by the parties hereto.  
c. The parties hereto have requested that this contract be drawn in English language. 

d. These Terms and Conditions shall survive the cancellation, termination and satisfaction of this Agreement 

e. Except as otherwise waived in writing by Seller, Buyer shall keep confidential all of the terms and conditions 
set forth in this Agreement and any other confidential information (including without limitation Seller’s 
Intellectual Property) provided to Buyer by Seller (or that Buyer obtains from Seller, directly or indirectly) in 
connection with this Agreement and/or the manufacture, sale or delivery of the Products. 

f. This Agreement is solely for the benefit of, and shall inure to the benefit of Buyer and Seller, and shall not 
otherwise be deemed to confer upon or give to any third party any right, claim, cause of action or other 
interest herein. The invalidity or unenforceability of any provision of this Agreement shall not affect the 
validity or enforceability of its other provisions and the remaining provisions shall remain in full force and 
effect. 

 
 
 


