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ALGOMA STEEL INC. ("Seller") 

 
TERMS AND CONDITIONS OF SALE 

 
The within terms and conditions of sale apply without exception to the sale of the Seller's product(s) and no other terms or conditions 
including, without limitation, the Buyer's standard printed terms and conditions, on the Buyer's purchase order or otherwise, will have any 
application to any purchase order between the Buyer and the Seller unless specifically agreed in writing by the Seller. Upon receiving 
delivery of the Seller product(s), the Buyer accepts, acknowledges and agrees to be contractually and legally bound by the within terms and 
conditions of sale. 

 

1. STANDARD PRACTICES 
Unless otherwise specifically agreed to in writing by Seller, all 
products sold hereunder (including those ordered to an exact 
specification) shall be produced and shipped in accordance 
with Seller's and, in the case of products not produced by 
Seller, the manufacturer's standard practices (including those 
on over and under shipments) and, where applicable, shall 
be subject to standard mill tolerances and to variations in 
quality, dimensions, weight, straightness, section, 
composition, mechanical properties and surface and internal 
conditions consistent with good mill practice and practical 
testing and inspection methods. 

 

2. DELIVERY 
Seller shall use its best efforts to deliver within the time 
specified herein but does not guarantee to do so. Seller 
shall not be liable for any loss or damage of any kind or 
nature whatsoever, whether direct, indirect or 
consequential, caused by delay in delivery for any reason 
whatsoever. 

 
3. EXPEDITED SHIPMENT IN ADVANCE OF TEST REPORTS 

Certain products sold hereunder may require one or more 
test reports respecting metallurgical, physical or other tests 
performed on the product pursuant to a product grade or 
specification. Seller may, at its sole discretion, expedite 
material shipments to Buyer in advance of any associated 
metallurgical, physical or other test reports. In such cases, 
Buyer shall: (a) receive any such expedited shipment at its 
premises; and (b) not consume or otherwise process such 
products until it receives such test reports from Seller 
indicating conformance with the applicable grade or 
specification. 

 
4. TITLE AND RISK 

Unless otherwise specifically stated, INCO terms apply. 
Unless otherwise specifically agreed to in writing by Seller, 
all sales of products hereunder are FCA/CPT Seller's plant 
and title to such products shall pass to Buyer upon delivery 
by Seller to a carrier for transportation to Buyer. Title to 
products sold FCA/CPT destination shall pass to Buyer upon 
arrival at the destination specified and charges at destination 
for spotting, switching, handling, storage, demurrage and 
other accessory services shall be for Buyer's account. All 
products shall be and remain at the risk of Buyer from and 
after the time at which title passes. Buyer hereby constitutes 
and appoints Seller, its divisions and subsidiaries to act 
through any of its licensed officers or any employee 
specifically authorized to act for such corporation as the true 
and lawful agent and attorney of the Buyer effective from the 
date hereof to act for and in the name of and on behalf of the 
Buyer, with full power of substitution, to make, endorse, 
declare, swear, execute, negotiate, sign, seal, deliver, issue, 
perform any act or generally transact in respect of any 
declaration, certificate, affidavit, bill of lading, sworn 
statement or any other document relating to customs matters 
required by law or regulation in any customs district, and to 
do all acts and things necessary with respect to all customs 
matters required by law or regulation in all customs districts 
including, without limitation, in connection with: (a) the 
importation, transportation, 

exportation or receiving of any merchandise shipped or 
consigned by or to the Buyer or the performance of any act 
related thereto or which may be required by law or regulation 
in connection with such merchandise; (b) the conferring of 
authority to make entry and collect drawback and to make, 
sign, declare or swear to any document which may be 
required by law or regulation for drawback purposes, 
regardless of whether such document is intended for filing in 
said district or in any other customs district; (c) the entry or 
withdrawal of imported or exported merchandise with or 
without the benefit of drawback or the entry, clearance, 
lading, unlading or navigation of any vessel or other means 
of conveyance owned or operated by the Buyer; the 
transaction of customs business on behalf of the Buyer; the 
receipt, collection or endorsement of cheques issued for 
customs duty refunds in Buyer's name; (f) the acceptance of 
service of process on behalf of the Buyer; (g) the issuance of 
powers of attorney on behalf of the Buyer to transact 
customs business on behalf of the Buyer and (h) generally 
transact in any district any and all customs business, 
including making, signing, and filing of protests in which the 
Buyer is or may be concerned or interested and which may 
properly be transacted or performed by an agent, giving to 
said agent full power and authority to do anything whatever 
requisite and necessary to be done in the premises as fully 
as Buyer could do if present and acting, hereby ratifying and 
confirming all that the said agent shall lawfully do by virtue of 
these presents. This power of attorney supersedes any prior 
delegation of authority that conflicts with it. The Buyer 
agrees to be bound by any representations or actions made 
or taken by the Seller pursuant to this power of attorney, and 
waives any and all defenses that may be available to 
contest, negate or disaffirm any action of the Seller taken in 
good faith under this power of attorney. The Buyer agrees 
that all acts of the Seller are ratified and approved and 
directs that the Seller will be fully and completely indemnified 
against all claims, actions and costs which may be incurred 
by or imposed on it in connection with the exercise of this 
power of attorney in good faith. The foregoing power of 
attorney is to remain in full force and effect until notice of 
revocation in writing is duly given to and received by the 
Seller. If the donor of this power of attorney is a partnership, 
the said power shall in no case have any force or effect after 
the expiration of two years from the date of its execution. In 
the execution of this document, it is expressly understood 
that the Seller, its parent, its divisions and its wholly owned 
subsidiaries, limit their liability to the extent provided for 
under law and in accordance with, the within Terms and 
Conditions. 

5. PRICES, TAXES AND DUTIES 
Unless otherwise specifically agreed to in writing by Seller, 
all shipments shall be priced at Seller's prices and 
transportation charges in effect at the time of shipment and 
Buyer, unless it delivers to Seller an appropriate certificate 
or other proof of exemption, shall be liable for and shall pay 
all present and future taxes and duties and any increases 
thereon relating to the sale or delivery of products 
hereunder; provided that any such taxes 
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or duties required by applicable law(s) to be paid or 
collected by Seller shall be added to and become a part of 
the price payable by Buyer to Seller. Seller shall have the 
right to correct any typographical or mathematical errors in 
any quotation, order or invoice. 

 
6. TERMS OF PAYMENT 

Terms of payment shall be established by Seller at the time 
an order is accepted but Seller reserves the right to change 
the terms of payment at any time prior to shipment and to 
refuse to make delivery pending modification satisfactory to 
Seller of the terms of payment if, in Seller's sole opinion, the 
financial position of Buyer has so changed prior to delivery 
as to render Seller insecure. Unless otherwise requested by 
Seller, payment by Buyer for products sold hereunder shall 
be made in Canadian funds at Sault Ste. Marie, Ontario. If 
Buyer fails to make payment when due hereunder, Seller 
may suspend production, shipment or delivery of products 
then on order by Buyer or which may thereafter be ordered 
by Buyer until such payment is made and until security 
arrangements satisfactory to Seller are made with respect to 
any future payments due hereunder. Seller shall be entitled 
upon notice to Buyer to charge interest on any past due 
account at the maximum rate permitted by applicable law. 

 
7. WARRANTY AND CLAIMS 

Subject to the other provisions of these conditions of sale, 
Seller warrants that all products sold hereunder will conform 
to any specifications expressly agreed to in writing by Seller. 
Provided claims are made promptly following delivery of the 
product to Buyer (and, in any event, not later than 12 months 
after such delivery) and Seller is given a reasonable 
opportunity to investigate, Seller shall at its option repair, 
replace or repay the price paid for any product which fails to 
conform to said specifications, and Buyer shall have no other 
remedy. Products shall not be returned without Seller's 
permission. Except as specifically provided in this paragraph, 
Seller shall not be liable, whether in contract, tort or 
otherwise, for any defect in any product or for failure to 
conform to specifications or for breach of warranty or 
condition, express or implied, statutory or otherwise, 
howsoever it may arise, or any fault whatsoever, and shall 
not be liable for any loss or damage resulting from any such 
defect, failure to conform, breach of warranty or condition, or 
fault, whether such loss or damage is direct, indirect, or 
consequential. The terms of this paragraph shall survive any 
termination or cancellation of this contract, whether mutual or 
by either party, or whether due to any other type of discharge 
or due to any type of breach (including without limitation 
breach of a fundamental term of contract). 

 

8. FORCE MAJEURE 
Without limiting any other provisions of these conditions of 
sale, Seller shall not be liable for any loss or damage of any 
kind or nature whatsoever, whether direct, indirect or 
consequential, caused by a failure or delay in performance 
when such failure or delay is caused by strikes, lockouts, 
labour disputes, accidents, fires, delays in manufacturing, 
transportation or delivery of material, acts of God, embargo, 
civil commotion, government action whether federal, 
provincial, municipal, foreign or otherwise, or any other cause 
or causes beyond Seller's control. 

 

9. INSPECTION 
Where a mill inspection is made by or on behalf of Buyer, 
Buyer's inspector shall be deemed to be the agent of Buyer 
and shall have authority to waive specified tests and details 
of testing procedure, and to accept any product as 
conforming to this contract with respect to all characteristics 
of such product for which inspection is made. 

 
10. PATENT INFRINGEMENT 

Provided that Buyer promptly notifies Seller of the claimed 

patent infringement, permits Seller to assume the defense 
thereof, and co-operates with Seller with respect to such 
defense, Seller shall indemnify Buyer against all direct and 
actual costs and damages recovered from Buyer by a third 
person in any legal proceedings for infringement of 
Canadian patents by the normal intended use of the 
products furnished hereunder or by the resale of such 
products. If any product is produced under special design 
and/or specification of Buyer not customarily followed by 
Seller, no liability under this paragraph shall arise against 
Seller, and Buyer shall save Seller harmless from all direct 
and actual costs and damages arising from or based upon 
any alleged patent infringements resulting from Seller's use 
of any such design and/or specification originating with 
Buyer. 

 

11. ANTIBRIBERY AND CORRUPTION 

Buyer represents, warrants and undertakes that  Buyer is 
aware of and familiar with the provisions of the Canadian 
Corruption of Foreign Public Officials Act (CFPOA) and the 
US Foreign Corrupt Practices Act (FCPA) and their purposes 
and any other anti-corruption law applicable in a jurisdiction in 
which each Party may have conducted or will conduct 
business and that Buyer or its employees, intermediaries or 
agents engaged in connection with the sale have not violated 
any such law and (a) to the best of its knowledge (reasonable 
enquiries having been conducted by the Buyer), at the date of 
entering into force of the sale, neither it, nor its directors, 
officers or employees, have directly or indirectly, paid, 
promised or offered to pay, authorized the payment of, or 
accepted any undue money or other advantage of any kind in 
any way connected with either Party under this sale or 
otherwise; (b) neither it, nor its directors, officers or 
employees, will violate any applicable anti-bribery laws or 
standards. Specifically, Buyer agrees that it will not, directly or 
indirectly, pay, promise or offer to pay, accept or authorize the 
payment of any undue money or other advantage to a public 
official or representative of a State-owned enterprise, or to 
any person or entity in connection with the improper 
performance of any public or business function or activity. In 
addition, no payment shall be made to anyone for any reason 
on behalf of or for the benefit of Buyer or Seller which is not 
properly and accurately recorded in the books and records, 
including amount, purpose and recipient, all of which shall be 
maintained with supporting documentation; (c) it shall not and 
shall not authorize its subcontractors, agents, intermediaries 
or other third parties to request, agree to receive or accept a 
financial or other advantage where, in anticipation of or in 
consequence thereof, a relevant function or activity is or may 
be performed improperly; (d) it has taken and will continue to 
take reasonable measures to prevent its subcontractors, 
agents or any other third parties, subject to its control or 
determining influence, from engaging in any conduct that 
would contravene (a), (b) or (c) above.  

 

Buyer acknowledge the importance that all entities of the 
Buyer group (including without limitation, employees or 
anyone employed directly or indirectly by any of them, or 
anyone for whose acts any of them may be liable in 
connection with the provision of the services, subcontractors, 
agents, intermediaries or others under its control) comply with 
the applicable laws. Further, Buyer undertakes to notify the 
Seller if it learns of or has reason to believe that any breach of 
any such obligation has occurred.  

 

If Buyer is in breach of this warranty, Seller reserves the right 
to terminate this sale with immediate effect and declare all 
existing contractual obligations null and void, including without 
limitation existing offers. In the event that Seller terminates 
this sale under this provision, without prejudice to any charges 
owing or any other pre-existing liabilities, Buyer shall not be 
entitled to claim compensation or any further remuneration, 
regardless of any activities or agreements with additional third 
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parties entered into before termination.  
 

 
 

12. EXPORT CONTROL 
Buyer represents and warrants, that with respect to its supply 
obligations under this sale of product it is currently in 
compliance with, and shall remain in compliance with (i) 
Canadian economic sanctions and export controls laws and 
regulations, including those set out in or promulgated under 
the Special Economic Measures Act, the United Nations Act, 
the Freezing Assets of Corrupt Foreign Officials Act, the 
Criminal Code and the Export and Import Permits Act, and (ii) 
to the extent permitted under Canadian law, such applicable 
U.S. laws, regulations and Executive Orders administered by 
the Office of Foreign Assets Control of the U.S. Department 
of the Treasury or the U.S. Department of Commerce, both of 
which prohibit, among other things, engaging in transactions 
with, and providing services to, certain foreign countries, 
territories, entities and individuals. Buyer represents and 
warrants that neither Buyer nor any person having a 
beneficial interest in Buyer is (i) a Person whose name 
appears on any list established pursuant to the above laws (a 
“Listed Person”) or (ii) a department, agency or 
instrumentality of, or otherwise directly or indirectly controlled 
by or acting on behalf of any Listed Person or the government 
of a country subject to comprehensive economic sanctions 
under the above laws, including, but not limited to, Iran, 
Sudan, Syria, and North Korea (each Listed Person and each 
other entity and country described in clause (ii), a “Blocked 
Person”). Buyer further represents and warrants that none of 
the goods and/ or services that Buyer is receiving from Seller 
will involve, require interaction with, concern, or relate to, in 
whole or in part, any Blocked Person or their assets or 
products. Buyer hereby acknowledges and agrees that 
Buyer’s breach of any of the terms of this article shall be a 
material breach of this sale agreement. 

 
ENTIRE AGREEMENT; DISCLAIMER OF WARRANTIES 
THESE CONDITIONS OF SALE AND ANY OTHER TERMS 
AND CONDITIONS SPECIFICALLY AGREED TO IN 
WRITING BY SELLER CONTAIN ALL OF THE 
SPECIFICATIONS, TERMS, REPRESENTATIONS, 
WARRANTIES AND CONDITIONS APPLICABLE TO THE 
PRODUCTS AND SERVICES FURNISHED HEREUNDER 
AND ALL OTHERS, WHETHER WRITTEN, ORAL, IMPLIED 
OR STATUTORY, ARE SPECIFICALLY EXCLUDED 
UNLESS OTHERWISE SPECIFICALLY AGREED TO IN 
WRITING BY SELLER AND BUYER. IN PARTICULAR, ANY 
AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, COURSE OF 
DEALING OR USAGE OF TRADE ARE HEREBY 
EXPRESSLY DISCLAIMED AND EXCLUDED. IF ANY 
PROVISIONS IN BUYER'S PURCHASE ORDER OR ANY 
OTHER DOCUMENT CONFLICT WITH OR CONTRADICT 
THE TERMS HEREOF OR INCLUDE ADDITIONAL TERMS 
NOT SET FORTH HEREIN, SUCH CONFLICTING OR 
ADDITIONAL PROVISIONS SHALL BE OF NO FORCE AND 
EFFECT AND THESE CONDITIONS OF SALE SHALL 
GOVERN. 

 

13. WAIVER, ALTERATION AND  MODIFICATION 
No waiver, alteration or modification of any specification, 
term, warranty or condition applicable to the products and 
services furnished hereunder or of any other term or condition 
of this contract shall be binding upon Seller unless made in 
writing and signed by an authorized representative of Seller. 
Waiver by Seller of any breach of these provisions shall not be 
construed as a waiver of any further or other breach. 

 
14. LAW APPLICABLE 

This contract shall be deemed to have been made in the 
Province of Ontario and its provisions, interpretation and 
performance shall be governed by the laws of the Province of 
Ontario. 

 

15. SEVERABILITY 
Any provision hereof which is contrary to law shall not 
invalidate any other provision hereof and shall be severed and 
deleted here from. 


