
General Warranty: Warranty period for goods or services herein begins upon receipt of the goods or services.  Vendor war-
rants and represents that goods and services supplied under this Purchase Order will conform to specifications set forth here-
in, will be provided in a workman-like manner, and are free and clear of all liens, claims, or encumbrances of any kind.  Vendor 
further warrants that all goods will be new unless otherwise stated herein and will be fit for the purpose for which such goods 
are ordinarily employed. Vendor represents that Vendor is authorized to pass on the manufacturer’s written warranties to SAS. 
Nothing in this warranty shall be construed to limit any rights or remedies SAS may otherwise have under this Purchase Order 
or as provided by law. 

Inspection: All goods / services are subject to inspection and approval within a reasonable time after delivery to SAS’ 
destination. SAS may reject nonconforming goods / services, and may, at SAS’ option, return rejected goods at Vendor’s 
expense, hold goods pending Vendor’s reasonable instruction, or in the case of services SAS may contract an alternate 
supplier to perform such services. In any case no payment will be due to Vendor.

Payment for Goods or Services: If any payment is made to Vendor prior to arrival or complete inspection of the goods or ser-
vices, SAS is not signifying acceptance of the goods or services by such payment and will hold the account of Vendor subject 
to adjustment for any shortage, defect, delay or other fault. Such payment does not waive SAS’ right to reject the goods or 
services or take other appropriate actions.

Taxes: Unless otherwise stated in the Purchase Order, all prices or other payments stated in this Purchase Order are 
exclusive of any taxes. Vendor shall separately itemize all applicable taxes on each invoice and indicate on each in-
voice its applicable tax registration number(s). SAS will pay all applicable taxes to Vendor when the applicable invoice 
is due. Vendor will remit all applicable taxes to the applicable government authority as required by applicable laws. 
Notwithstanding any other provision of this Purchase Order, SAS may withhold from all amounts payable to Vendor 
all applicable withholding taxes and to remit those taxes to the applicable governmental authorities as required by 
applicable laws.

Cancellation: SAS reserves the right to cancel at any time, for its convenience, all or any part of the order which has 
not actually been shipped by Vendor.  If the cancelled order is for labor or a service, SAS shall pay Vendor for all work 
satisfactorily performed up to the time of termination. 

Publicity: Vendor may not publish any information about SAS’ use of such goods or services without the prior written 
approval of SAS.

Facsimile / Email Copies: Reproduction of SAS’ Purchase Orders made by SAS via photocopier, facsimile or sent via email by 
SAS to Vendor, is considered to be an original.

Liability Insurance: Vendors who will be providing onsite labor in fulfillment of this Purchase Order must provide and maintain 
in full force and effect at no additional cost to SAS the following amounts of insurance: Workers’ Compensation and Employers’ 
Liability as specified by provincial law, in each province where work is to be performed. Comprehensive General Liability/
Umbrella Liability - coverage on a primary, non-contributing, occurrence basis with coverage for (i) premises/operations  
(including medical payments), (ii) products/completed operations, and (iii) personal injury. Minimum limits for bodily injury and 
property damage shall be $2,000,000 each occurrence and $2,000,000 aggregate. Comprehensive Automobile Liability - 
covering all motor vehicles, owned or non-owned, used by Vendor in providing Services with a minimum limit of $1,000,000 
each accident for bodily injury and property damage. Before any work is performed at SAS’ site under this purchase order, a 
Certificate of Insurance must be on file with the SAS Risk & Insurance Management.
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Indemnification: Vendor shall indemnify and hold SAS harmless from any expense or liability for claims by third parties 
arising directly or indirectly, in whole or in part, from any defect in any goods or services sold to SAS hereunder or from 
breach of any warranty hereunder.  The indemnification provisions of any contract specified on the Purchase Order shall 
apply to this Purchase Order.

Assignment: Vendor may not assign or transfer any of the rights, duties and obligations listed herein without the written 
consent of SAS. 

Vendor Responsibilities: Vendor agrees to abide by SAS’ Business Partner Code of Conduct, available upon request. To the 
extent deemed necessary by SAS to enable performance of Vendor’s obligations under this Purchase Order, SAS will permit 
Vendor access to SAS’ premises so long as Vendor abides by SAS’ Security and Safety Policies, available upon request.

Additional Warranties: Vendor warrants that Vendor shall render any onsite services: (i) in a diligent, conscientious, and work-
manlike manner and (ii) in strict compliance with all applicable laws and government regulations, codes, ordinances, procla-
mations, or orders, including, but not limited to, taking all required actions and safeguards relating to any public health 
emergency, including the COVID-19 pandemic.  Without limiting any portion above,  Vendor further warrants that all services 
shall be performed by employees and permitted subcontractors who, based on all required and/or reasonable inquiry, veri-
fication and/or testing, are not believed or known to have COVID-19 or any other communicable disease (unless such status 
is otherwise protected by law).  Without limiting any of the indemnification obligations in this Purchase Order, Vender shall 
indemnify and hold SAS harmless from any liability, debt, cost, damages and reasonable legal fees to the extent caused by or 
arising out of the performance of services by Vendor, its employees or subcontractors, including, but not limited to, third 
party claims arising from breach of any warranty hereunder and injury to persons or damage to property.

Hazardous Materials: Vendor agrees to provide, upon and as requested by SAS, to satisfy any applicable laws governing  
the use of any hazardous substances either of the following: (a) all reasonably necessary documentation to verify the material 
composition, on a substance by substance basis, including quantity used of each substance, of any goods, and/or of any pro-
cess used to make, assemble, use, maintain or repair any goods; or (b) all reasonably necessary documentation to verify that 
any goods and/or any process used to make, assemble, use, maintain or repair any goods, do not contain, and the services do 
not require the use of, any particular hazardous substances specified by SAS.

Workplace Safety: In carrying out its obligations under this Purchase Order, including the performance of services, Vendor shall 
at all times comply with all applicable federal, provincial, and municipal laws, regulations, standards, and codes. Vendor shall be 
at all times registered with the workplace safety and insurance board under the Ontario Workplace Safety and Insurance Act, 
1997 and shall maintain its workers’ compensation accounts in good standing and provide SAS with evidence of good standing 
upon request. Vendor shall obtain all applicable permits, licences, exemptions, consents and approvals required for the Vendor 
to manufacture and deliver the goods and perform the services.

Governing Law:  The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this Purchase 
Order. This Agreement shall be governed by the laws of the Province of Ontario and the federal laws of Canada applicable 
therein. The parties irrevocably attorn to the jurisdiction of the courts of Ontario in Toronto, which will have non-exclusive juris-
diction over any matter arising out of this Agreement.

Waiver:  The failure of either party at any time to require performance by the other party of any provision hereof shall in no way 
affect the right to require such performance at any time thereafter, nor shall the waiver by either party of a breach of any provi-
sion hereof be a waiver of any succeeding breach of such provision or be a waiver of the provision itself.

Severability: If any provisions of this Purchase Order shall for any reason be held to be invalid or unenforceable, this Purchase 
Order shall nevertheless remain in full force and effect, and such provisions shall be deemed stricken.

Use of Forms: Vendor’s commencement of services or shipment of goods shall be deemed an effective mode of acceptance 
of SAS’ offer to purchase contained herein. Any acceptance of this Purchase Order is limited to acceptance of the express terms 
of the offer contained in this Purchase Order.  Vendor may issue certain forms associated with the ordering or delivery of goods 
or services ordered herein.  Such forms will be effective to specify the good or services ordered or delivered only.  All provi-

https://www.sas.com/content/dam/SAS/en_us/doc/other1/csr-supplier-code-of-conduct.pdf


sions otherwise contained in said forms are objected to, rejected, and shall have no force or effect, the terms and conditions 
contained in this Purchase Order taking precedence. Any attempt by Vendor to vary in any degree the terms of this offer in 
Vendor’s acceptance are hereby deemed to be material alterations and notice of objections and rejection of these terms is 
hereby given.

Entire Agreement: Unless a contract is specified on the Purchase Order, this writing is intended by the parties as a final expres-
sion of their agreement and is intended also as a complete and exclusive statement of the terms of their agreement.  No course 
of prior dealings between the parties and no usage of trade shall be relevant to supplement or explain any term used in this 
Purchase Order.   This writing may not be amended except by written agreement by the parties. If there is a conflict between 
the terms and conditions of the contract specified on the Purchase Order and the terms specified in this Purchase Order, the 
terms of the contract will take precedence if signed by both parties; or if not signed by both parties then this Purchase Order 
shall take precedence. 

Language: It is the express wish of the parties that this Purchase Order and any related documentation be drawn up in  
English. Il est de la volonté expresse des parties que cette convention ainsi que tout document connexe soient rédigés  
en langue anglaise.
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