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PURCHASE AGREEMENT

The Administrative Purposes Only section below and sections highlighted in yellow will be updated after contract award.

	For Administrative Purposes Only

	Contractor Name
	

	Description of Services
	

	Contract Term
	Initial
	Renewal (If applicable)

	
	
	

	Contact Information
	PavCo Representative
	Contractor’s Representative

	
	 
	

	Project Information
	Project Job Number: 

	
	Project Name: 

	
	Work Location: 






PURCHASE AGREEMENT
This Purchase Agreement (the “Agreement”) is entered into as of this ______ of 20__ (the “Effective Date”) by and between: 
B.C. PAVILION CORPORATION, incorporated under the laws of the Province of British Columbia, having an office at, #200 – 999 Canada Place, Vancouver, British Columbia, V6C 3C1 (“PavCo”),

AND,
Contractor, incorporated under the laws of the Province of British Columbia, having an office at ___________________________ (“Vendor”)
WHEREAS PavCo desires to purchase certain goods (the “Goods”) from Vendor and Vendor agrees to sell such Goods to PavCo under the terms and conditions set forth in this Agreement.
NOW THEREFORE, THIS AGREEMENT WITNESSES THAT, in consideration of the mutual covenants and agreements set forth in this Agreement and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the Parties to this Agreement, the Parties covenant and agree as follows:

1. PURCHASE AND SALE	

1.1 Agreement to Sell and Purchase. Vendor agrees to sell, and PavCo agrees to purchase, the Goods in the quantities and at the prices set forth in Schedule A, on the terms and conditions set out in this Agreement.

1.2 Change in Order. If PavCo wishes to change the quantities or any specifications of the Goods, it shall submit details of the requested change to Vendor in writing at least seven (7) days prior to the anticipated shipping date of the Goods.

2. PRICE AND PAYMENT

2.1   	Price. The price and payment terms for the Goods is set forth Schedule A. Such price is firm and not subject to increase, including due to changes in market conditions, tariffs, raw materials, labor, or exchange rates.

2.2	Taxes. Unless otherwise stated, the price does not include any applicable federal, provincial, or local taxes. 

2.3   Invoices. Vendor shall issue an invoice for the Goods in a form acceptable to PavCo, acting   reasonably. 

2.4      Payment Terms. PavCo shall pay undisputed amounts within thirty (30) days of receipt of a correct invoice from Vendor. PavCo reserves the right to withhold payment for any defective or non-conforming Goods.

2.5    Set-Off. PavCo may withhold, deduct, or set off any amounts owed by Vendor to PavCo against amounts payable under this Agreement.

3. DELIVERY AND TITLE

3.1 Delivery Terms. Delivery shall be made to the PavCo’s designated location. Vendor shall bear and pay for all charges for freight, shipping, consular fees, customs duties, and all costs and charges associated with the shipping and delivery of the Goods.

3.2 Delivery Schedule. Vendor shall deliver the Goods on or before the delivery dates specified in Schedule A. Early or partial deliveries require PavCo’s prior written approval.

3.3 Timing. Time is of the essence in this Agreement.

3.4 Title and Risk. Title to and risk of loss or damage to the Goods shall pass to PavCo only upon delivery and written acceptance by PavCo at the designated delivery location.

3.5 Packaging and Labelling. All Goods shall be packed and labeled in accordance with industry standards and PavCo’s instructions, if any.

4. INSPECTION AND ACCEPTANCE

4.1 Inspection. PavCo shall have fifteen (15) business days from the date of delivery to inspect the Goods. PavCo shall notify Vendor in writing of any discrepancies between the Goods received and the description or specifications of the Goods agreed to or if there are any Goods that are defective, damaged, or otherwise unacceptable.

4.2 Remedies. PavCo may, at its discretion: (i) return the Goods for full credit or refund; (ii) require replacement at Vendor’s cost; or (iii) repair the Goods at Vendor’s cost.

4.3 No Deemed Acceptance. Payment or failure to inspect the Goods shall not constitute acceptance or limit PavCo’s rights under this Agreement.

5. WARRANTIES

5.1 Warranties. Vendor warrants that the Goods: (i) conform to the Specifications; (ii) are free from defects in materials, workmanship, and design; (iii) are new and unused; (iv) are free from liens, encumbrances, and claims of third parties; and (v) comply with all applicable laws and standards.
Vendor warrants for one year from the date of shipment, Vendor’s manufactured products to the extent Vendor will replace those having defects in materials or workmanship.

5.2 Duration. These warranties shall remain in effect for a period of twelve (12) months following delivery or the PavCo’s acceptance, whichever is later.

5.3 Remedies. In the event of a breach of warranty, PavCo may return the Goods for a full refund or require prompt repair or replacement at Vendor’s expense.

5.4 Survival. The warranties contained herein shall survive delivery, inspection, acceptance, or payment.

6. COMPLIANCE WITH LAWS

Vendor shall comply with all applicable laws, rules, and regulations relating to the manufacture, labeling, packaging, handling, and delivery of the Goods, including but not limited to environmental, health and safety, and trade compliance laws.

7. INDEMNITY

Vendor shall indemnify and save harmless PavCo and its directors, officers, employees and representatives from and against any and all expenses, losses, damages or liabilities as and when incurred, including, without limitation, penalties, interest and reasonable legal fees (on a solicitor and own client basis) and expenses relating to all claims, debts, demands, suits, actions and causes of action whatsoever which may be brought or made against PavCo by any person, government department or agency, as well as all losses, costs, damages, expenses and liabilities, which may be incurred by PavCo arising out of or in connection with: (i) breach of this Agreement; (ii) defective or non-conforming Goods; (iii) Vendor’s negligence or willful misconduct; or (iv) infringement of any intellectual property rights.

8. TERMINATION

8.1 Termination for Cause. PavCo may terminate this Agreement immediately upon notice if Vendor (i) fails to deliver the Goods on time; (ii) breaches this Agreement; (iii) breaches any applicable laws; or (iv) becomes insolvent or bankrupt.

8.2 Effect of Termination. Upon termination, PavCo shall be liable only for Goods properly delivered and accepted prior to termination. All other obligations of PavCo are hereby disclaimed.

9. CONFIDENTIALITY

9.1 Vendor acknowledges and agrees that in the course of carrying out, performing and fulfilling its obligations under this Agreement, Vendor or its employees may have access to and will be entrusted with information that would be reasonably considered confidential to PavCo and its partners and clients, and that the disclosure of such information to the general public would be highly detrimental to the best interests and business of PavCo.

9.2 “Confidential Information”, for the purpose of this Agreement, means information disclosed by PavCo to Vendor or otherwise obtained by Vendor by any means or media, that is marked as confidential or that a reasonable person would conclude is intended to remain confidential because of the nature of the circumstances of disclosure or the nature of the information itself. Without limiting the foregoing, the following information is deemed to be Confidential Information:

(a) Personal Information (as defined herein);

(b) Commercial, financial, technical, operational and other information which concerns the business affairs of PavCo;

(c) trade secrets, know-how, concepts, ideas, methods, processes, all whether patentable or not, methods, processes, formulae, apparatus, standards, product specifications and processing procedures; and

(d) other information for which PavCo has protection obligations under contract, regulations, policies and procedures. 

9.3 “Confidential Information” does not include information or data that:

(a) is publicly known;

(b) is received by Vendor from a third party that does not owe a duty of confidentiality to PavCo;

(c) is voluntarily disclosed by PavCo to a third party who is not under a duty of confidentiality; and

(d) is independently developed by Vendor using proper means and without the use of PavCo’s Confidential Information.

9.4 Except as may be specifically required in the course of carrying out its obligations under this Agreement, Vendor will not disclose, during the Term or any time thereafter, any Confidential Information to any person, whether acquired in the course of carrying out the services or incidentally, nor will Vendor use or exploit, directly or indirectly, the Confidential Information for any purpose other than for carrying out its obligations under this Agreement.

9.5 Vendor will protect Confidential Information by making reasonable security arrangements against such risks as unauthorized access, collection, use, disclosure or disposal. 

9.6 Vendor will not disclose the Confidential Information to any third parties without the prior written consent of PavCo.

9.7 Notwithstanding the foregoing, Vendor will be entitled to disclose such information if required by law provided that Vendor promptly notifies PavCo, consult with PavCo and cooperate with PavCo in any attempt to resist or narrow such disclosure or to obtain an order or other assurance that such information will be accorded confidential treatment. 

9.8 Vendor acknowledges and agrees that a between PavCo and Vendor, all Confidential Information is deemed to be the property of PavCo and this Agreement does not grant Vendor any authority to retain control of the Confidential Information.

9.9 Upon demand by PavCo, Vendor will either return or destroy all electronic and hard copies of the Confidential Information in its possession and will send PavCo confirmation of destruction in writing upon doing so.

9.10 Vendor acknowledges and agrees that any breach or threatened breach of any of the provisions of this Section 9 could cause irreparable damage to PavCo, that such harm could not be adequately compensated by PavCo's recovery of monetary damages, and that in the event of a breach or threatened breach thereof, PavCo shall have, in addition to any and all remedies at law or in equity, the right to seek an injunction, specific performance or other equitable relief. Vendor further acknowledges and agrees that the remedies of PavCo specified in this Section 9 are in addition to and not in substitution for any rights or remedies of PavCo at law or in equity, that all such rights and remedies are cumulative and not alternative, and that PavCo may have recourse to any one or more of its available rights or remedies as it shall see fit.

10. USE OF WORK PRODUCT

Vendor acknowledges and agrees that all right, title and interest in and to any drawings, plans, designs, models, specifications, concepts, products, processes, information, trade secret, ideas, inventions, discoveries, improvements, research materials and other works of authorship, software and databases and other work product, including all intellectual property rights therein that are made or conceived directly or indirectly by Vendor during the Term for PavCo will be owned by and be for the benefit of PavCo and will be considered to have been made under and by virtue of this Agreement.

11. GOVERNING LAW

This Agreement will be governed by and construed in accordance with the laws of the Province of British Columbia. The Parties irrevocably agree to and hereby accept and attorney to the exclusive jurisdiction of the Courts of British Columbia for any and all Claims that they may have related in any way to this Agreement and all disputes relating to this Agreement.

12. WAIVER OF BREACH

The waiver by PavCo of any breach by the Contractor of any provision of this Agreement will not operate or be construed as a waiver of any subsequent breach by the Contractor.

13. ENTIRE AGREEMENT

This Agreement, including the Schedules, contains the entire agreement of the parties regarding the provision of Services and no understandings or agreements, oral or otherwise, exist between the Parties except as expressly set out in this Agreement.

14. AMENDMENT

The provisions of this Agreement may not be amended, modified, repealed, waived, extended or discharged except by an agreement in writing signed by the party against whom enforcement of any amendment, modification, repeal, waiver, extension or discharge is sought.

15. SEVERABILITY

If any provision of this Agreement is invalid or unenforceable in any jurisdiction, the other provisions herein will be remain in full force and effect in such jurisdiction and will be liberally construed in order to effectuate the purpose and intent of this Agreement, and the invalidity or unenforceability of any provision of this Agreement in any jurisdiction will not affect the validity or enforceability of any such provision in any other jurisdiction.

16. COUNTERPARTS

This Agreement may be executed in any number of counterparts and by facsimile or electronic transmission, each of which so executed will be deemed to be an original, and such counterparts will together constitute but one agreement.

IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day and year first written above.

B.C. PAVILION CORPORATION

Per:   ______________________________________


Vendor
Per:   ______________________________________






SCHEDULE A – GOODS 
DESCRIPTION OF GOODS:

SCHEDDULE B – FEES AND PAYMENT



image1.png




