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GENERAL TERMS AND CONDITIONS 
 
1. Definitions.  Capitalized terms used but not def ined herein hav e the f ollowing 

meanings: 
 

a. “Agreement” means any  agreement between the parties pursuant to which 

Umicore: (i) sells Goods to Customer; (ii) prov ides Ref ining Serv ices to Customer; or 

(iii) maintains a Metal Account on behalf  of  Customer.  
 

b. “Customer” means the party : (i) purchasing Goods f rom Umicore; (ii) receiv ing 

Ref ining Serv ices f rom Umicore; or (iii) hav ing a Metal Account maintained by  
Umicore. 

 

c. “Goods” means the goods, including, without limitation, Metal, sold by  Umicore to 

Customer pursuant to or in connection with the Agreement.  
 

d. “Metal” means precious metal, including, without limitation, gold, silv er, platinum, 

palladium, rhodium, iridium, and ruthenium. 

 
e. “Metal Account” means any  unallocated Metal pool or weight account.  

 

f. “Ref ining Materials” means the materials prov ided by  Customer to Umicore f or the 

Ref ining Serv ices, including, without limitation, Metal, precious stones, and cataly sts. 
 

g. “Ref ining Serv ices” means the ref ining serv ices prov ided by  Umicore f or or at the 

direction of  Customer pursuant to or in connection with the Agreement. 
 

h. “Umicore” means Umicore Precious Metals Canada Inc. 

 

2. Entire Agreement.  These General Terms and Conditions (“Terms”) apply  to and 
are incorporated into any  Agreement to which they  are attached or ref erenced.  

Together with the Agreement, these Terms: (i) constitute the entire agreement 

between the parties f or the sale of  Goods, prov ision of  Ref ining Serv ices, and/or 

maintenance of  a Metal Account by  Umicore; and (ii) supersede all prior discussions, 
proposals, negotiations, representations, and agreements regarding the same.  The 

sale of  any  Goods, prov ision of  any  Refining Serv ices, and maintenance of  any  Metal 

Account by  Umicore is subject to and expressly  conditioned on Customer’s 
acceptance of  these Terms.  If  there is a discrepancy  between the Agreement and 

these Terms, then the Agreement prev ails.  Any  terms or conditions submitted by  

Customer that are inconsistent with, dif f erent than, or additional to these Terms are 

hereby  rejected.  Fulf illment of  Customer’s purchase order or similar document does 
not constitute acceptance of  Customer’s terms or conditions and does not modify  or 

amend these Terms.  Any  amendment or modif ication of  these Terms or the 

Agreement requires Umicore’s written consent.  

 
3. Orders and Changes.  All proposals, bids, of f ers, and quotations prov ided by  

Umicore are non-binding and subject to change.  All purchase orders, awards, and 

conf irmations prov ided by  Customer, even if submitted pursuant to a proposal, bid, 

of f er, or quotation, will only  be deemed accepted upon express written conf irmation 
by  Umicore.  Once accepted by  Umicore, orders are non-cancellable.  Umicore shall 

hav e no liability  to Customer f or any  costs, lost profits, or other damages resulting 

f rom any  design or specif ication change or product discontinuance.  If  Customer 
desires an order change, then Customer shall submit a written request to Umicore f or 

Umicore’s consideration.  Within a reasonable period of  time thereaf ter, Umicore shall 

notif y  Customer of  its acceptance or rejection of  Customer’s request.  If accepted, 

then Umicore shall prov ide Customer with its charges f or the order change and a 
proposed implementation date. 

 

4. Goods. 
 
a. Deliv ery  and Acceptance.  Unless otherwise set f orth in the Agreement, all Goods 

will be deliv ered Ex Works Umicore’s f acility  (Incoterms® 2010).  Umicore may  cause 

Goods to be shipped f rom Umicore’s af f iliates’ f acilities.   Risk of  loss will pass to 

Customer upon shipment.  Each deliv ery  constitutes a separate sale, and Customer 
shall pay  f or Goods shipped, whether such shipment is in whole or partial f ulf illment 

of  an order.  All deliv ery  times set f orth in the Agreement are non-binding estimates, 

and Customer may  not reject Goods or be entitled to a reduction in price because 
Goods are deliv ered outside of  such times.  Customer shall inspect all Goods within 

f iv e (5) day s af ter receipt and prov ide Umicore with written notice of  acceptance or 

rejection.  If  Customer f ails to prov ide Umicore with such notice, then the Goods will 

be deemed accepted by  Customer “AS IS”.  
 

b. Title.  Title to Goods will transf er f rom Umicore to Customer upon shipment.  

Customer assumes all risk and liability  f or, and hereby  agrees to indemnif y , def end, 

and hold Umicore, including its shareholders, directors, of f icers, employ ees, affiliates, 
successors, and permitted assigns, harmless f rom and against any  and all losses, 

liabilities, damages, and claims arising out of  or related to the transportation, 

unloading, storage, handling, or use of  the Goods af ter title passes to Customer. 

 

5. Refining Services. 
 

a. Ref ining Materials.  Customer acknowledges and agrees that Ref ining Materials 
are required to prov ide the Ref ining Serv ices, and, to the extent that Customer f ails 

to prov ide such Ref ining Materials, Umicore will be reliev ed of  its obligations under 

the Agreement.  Customer represents and warrants to Umicore that:  (i) Customer is 

the sole and exclusiv e owner of  the Ref ining Materials; (ii) using the Ref ining 

Materials in connection with the Ref ining Serv ices will not v iolate any  third-party  

intellectual property  rights; (iii) the Ref ining Materials do not contain any  radioactive 
elements or biological, carcinogenic, corrosiv e, explosiv e, or f lammable materials; 

(iv ) the Ref ining Materials do not constitute a “hazardous substance,” “hazardous 

material,” “hazardous waste,” “toxic substance,” “toxic pollutant,” “regulated 

substance,” “contaminant,” “pollutant,” under any  applicable env ironmental law,  rule, 
or regulation; and (v ) the Ref ining Materials do not contain or constitute “conf lict 

minerals” under, and Customer and Customer’s supply  chain is in strict compliance 

with, applicable conf lict minerals laws, rules, or regulations, including, without 
limitation, Section 1502 of  the Dodd-Frank Wall Street Ref orm and Consumer 

Protection Act and Rule 13p-1 under the Securities Exchange Act. 

 

b. Shipment of  Ref ining Materials.  Unless otherwise set f orth in the Agreement, 
Customer shall not ship any  Ref ining Materials to Umicore without Umicore’s prior 

written consent.  Customer shall: (i) package, label, and ship all Ref ining Materials in 

accordance with Umicore’s reasonable instructions and applicable laws, rules, and 

regulations; and (ii) prov ide Umicore with the applicable packaging and shipping 
documents f or all shipments of  Ref ining Materials.  Customer shall be responsible f or 

all costs and expenses associated with packaging and shipping the Ref ining 

Materials, and Umicore shall not be required to return any  packaging.  

 
c. Deliv ery  and Acceptance of  Refining Materials.  Unless otherwise set f orth in the 

Agreement, Ref ining Materials will be deliv ered DDP Umicore’s f acility  

(Incoterms® 2010).  Customer shall be responsible f or all costs and expenses 
associated with deliv ery  of  the Refining Materials.  Umicore may , in its sole discretion, 

inspect Ref ining Materials, and any  Ev aluations (def ined below) of  Ref ining Materials 

will be conducted in accordance with Section 9 (Final Ev aluation).  Umicore may  

ref use to prov ide Ref ining Serv ices f or the lot of  Ref ining Materials upon conducting 
Ev aluations of  the f ull lot, regardless of  any  prev iously  inspected samples.  Umicore 

may  reject any  Ref ining Materials that: (i) are not packaged or shipped in accordance 

with Umicore’s reasonable instructions and all applicable laws, rules, and regulations; 

(ii) arriv e in damaged or opened packaging; (iii) are deemed to be dangerous or 
hazardous by  Umicore, in its sole discretion; or (iv ) are damaged or otherwise f ail to 

conf orm to the Agreement or these Terms.  Umicore shall prov ide Customer with 

prompt written notice of  any  such rejection, and Customer shall promptly  reimburse 
Umicore f or any  costs and expenses incurred by  Umicore in connection with storing, 

repackaging, and returning any  rejected Ref ining Materials.  

 

d. Prov ision of  Ref ining Serv ices.  Unless otherwise agreed to in writing, Umicore 
reserv es the right to prov ide Ref ining Serv ices to all Ref ining Materials af ter 

completing Ev aluations.  Umicore shall use reasonable ef f orts to meet any  schedules 

set f orth in the Agreement, and any  such schedules are non-binding estimates only.  

Customer shall promptly : (i) respond to any  request f or inf ormation, approv als, 
authorizations, or decisions reasonably  necessary  to prov ide the Ref ining Serv ices; 

and (ii) notif y  Umicore of  any  dangerous, operational, or special conditions that may  

af f ect the prov ision of  the Refining Serv ices.  All intellectual property  rights, including, 

without limitation, copy rights, patents, trademarks, trade secrets, know-how, and 
other sensitiv e, proprietary , or conf idential inf ormation, associated with or relating to 

the Ref ining Serv ices will remain the property  of  Umicore. 

 

6. Metal Accounts. 
 

a. Metal Trading and Transf er Accounting.  Umicore may  maintain a separate Metal  

Account f or each Metal, and all obligations and undertakings with respect to Metal will 
be computed and perf ormed separately  f or each Metal.  Umicore may , f rom time to 

time, credit or debit quantities of  Metal to a Metal Account to ref lect any  transaction 

agreed upon by  the parties, including, without limitation, the: (i) acceptance or release 

of  Metal deliv ered f rom, to, or on behalf  of  Customer; (ii) purchase or sale of  Metal 
f rom or to Umicore; (iii) settlement of  Ref ining Serv ices with Customer; or (iv ) transfer 

of  Metal f rom or to another Metal Account.  Umicore may , in its sole discretion, reject 

any  Metal deliv ered by  or f or Customer.  Metal Accounts are not depository  or 

warehousing agreements, and Umicore does not undertake to maintain, identif y, or 
allocate phy sical inv entories f or or to any  Metal Account.  Customer acknowledges 

that Metal is f ungible, and Umicore may  deal with Metal in any  manner Umicore sees 

f it, including the commingling, consignment, lease, or disposition thereof  subject to 
the undertakings prov ided herein.  Umicore may  rev erse any  mistaken credits in a 

Metal Account by  debit entry  without liability  to Customer.  Customer’s Metal Account 

may  ref lect a negativ e balance only  with Umicore’s consent, and f or any  such Metal 

Account Umicore shall, in its sole discretion, be entitled to declare the negative 
balance due, set a reasonable period f or repay ment, and/or close the Metal Account 

at Customer’s cost. 

 

b. Release of  Metal.  Umicore will release a quantity  of  Metal, not exceeding the then-
current credit balance, f rom Customer’s Metal Account f ollowing receipt of  

instructions f rom Customer’s authorized representativ es.  The release will occur as 

promptly  as practical f ollowing Umicore’s receipt of  such instructions, but no later than 

three (3) weeks thereaf ter.  Released Metal will be deliv ered in the same manner as 
Goods in accordance with and subject to Section 4 (Goods).  Customer may  request 

that a quantity  of  Metal, not exceeding the then-current credit balance, be transf erred 

to the Metal Account of  a third party  or transf erred f or release to Customer at a 
location other than Umicore’s f acility .  Any such transfer will be subject to the pay ment 

of  additional f ees and requirements established by  Umicore.  Umicore may provide 

packaging, certif ication of  assay , or other serv ices in connection with the release of  

Metal, subject to pay ment by  Customer of  Umicore’s f ees f or such serv ices.  Except 
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as prov ided in this Section, the price of  released Metal will be in accordance with and 

subject to Section 7 (Price and Taxes).  Customer shall pay  f or released Metal within 

f iv e (5) business day s af ter the date of  its release. 

 
c. Account Instructions.  Customer’s instructions regarding the Metal Account become 

binding only  upon Umicore’s: (i) express consent in writing; or (ii) execution of  the 

requested transaction.  By  placing a v erbal order, Customer accepts these Terms and 
agrees that all calls may  be monitored and recorded.  Umicore shall not be liable f or 

any  damages caused by  misunderstandings or miscommunications resulting f rom 

v erbal communications with Customer.  In the ev ent of  non-execution or inadequate 

execution of  Customer’s instructions, Umicore shall be liable only  in the ev ent of  
prov en intentional misconduct. 

 

d. Statements.  Umicore shall issue monthly  statements for Metal Accounts, but no 

statement will be issued f or zero-balance or inactiv e Metal Accounts.  Customer shall 
rev iew each statement and adv ise Umicore promptly  of  any error.  Absent manifest 

error, records pertaining to any  Metal Account that are maintained in good f aith by  

Umicore will be presumed accurate, and statements (including corrections) issued in 

good f aith by  Umicore will be binding upon Customer, notwithstanding any  errors 
contained therein, unless Customer prov ides written notice of  the error within  

thirty  (30) day s af ter the date of  the applicable statement.  Customer will use 

reasonable ef f orts to respond promptly  and accurately  to balance conf irmation 
requests made by  Umicore or its auditors.  

 

e. No Encumbrances.  Until Customer pay s all amounts due to Umicore, Customer 

shall maintain the Metal f ree and clear of  and f rom all liens and encumbrances.  
Customer shall not assign, pledge, or encumber any  Metal Account or interest therein 

or statement thereof .  Customer shall indemnif y, defend, and hold Umicore, including 

its shareholders, directors, of f icers, employees, affiliates, successors, and permitted 

assigns, harmless f rom and against any  breach of  this Section by  Customer or any  of  
its shareholders, directors, of f icers, employ ees, af f iliates, successors, permitted 

assigns, customers, agents, distributors, resellers, or v endors.  

 

f . Account Closing.  In the absence of  an Ev ent of  Def ault (def ined below), Umicore 
may  close a Customer’s Metal Account at any  time by  prov iding Customer with at 

least f our (4) weeks’ prior written notice.  If  Umicore closes a Metal Account because 

of  an Ev ent of  Def ault, then title to any  Metals in such Metal Account will transf er to 
Umicore upon closure and compensation f or the Metals will be paid by  Umicore to 

Customer af ter setoff and deducting the v alue of  any  debit balances on such Metal 

Account.  If  the closed Metal Account shows a negativ e balance, then Umicore will 

inv oice Customer f or the v alue of  such negativ e balance pertaining to a Metal 
Account. 

 

7. Price and Taxes.  Unless otherwise set f orth in the Agreement, the price of  Goods 

and Ref ining Serv ices excludes all taxes, duties, f ees, and other charges, which are 
the responsibility  of  Customer.  If  Umicore must collect or pay  any such tax, duty, fee, 

or charge, then Umicore may  add such amounts to the price and they  will be paid by  

Customer.  Prices are subject to change.  Customer is responsible f or and shall pay  
any  tax, f ee, or other charge related to the: (i) establishment, maintenance, closing, 

or liquidation of  any  Metal Account; and (ii) purchase, sale, or deliv ery  of  any Metal 

credited thereto. 

 
8. Payment Terms.  Unless otherwise set f orth in the Agreement, Customer shall pay  

f or Goods and Ref ining Serv ices within thirty  (30) day s after the date of  the applicable 

inv oice.  If  Customer’s creditworthiness changes, then Umicore may  demand 

adv ance pay ment f or the Goods and Ref ining Serv ices or other means of  f inancial 
security , including a letter of  credit.  Customer shall make all pay ments 

unconditionally  and without any  setof f , recoupment, or counterclaim.  All past-due 

amounts will accrue interest at a rate of  one percent (1%) per month.  Customer shall 

be responsible f or all costs and expenses incurred by  Umicore, including attorneys’ 
f ees, in connection with collecting such amounts.  

 

9. Final Evaluation.  Umicore may , in its sole discretion and in a manner it deems 
appropriate, conduct processing, sampling, analy sis, weighing, assay s, and other 

ev aluations (collectiv ely , “Ev aluations”) in connection with the sale of  Goods, 

prov ision of  Ref ining Serv ices, or maintenance of  a Metal Account.  Umicore shall 

conduct all Ev aluations in good f aith, in accordance with generally  recognized 
industry  standards, and using properly  calibrated equipment.  All Ev aluations 

conducted by  Umicore will be taken as the f inal, agreed-upon Ev aluation.  Customer 

may , at its sole cost and expense and by  prov iding prior written notice to Umicore, 

attend and witness any  Ev aluation conducted by  Umicore.  Customer shall be 
responsible f or all costs and expenses associated with any  additional Ev aluations that 

Customer may  conduct in its discretion. 

 

10. Termination. 
 

a. Ev ent of  Def ault.  Unless otherwise set f orth therein, Customer may  not terminate 

the Agreement.  If  Customer terminates the Agreement, then Customer shall 
reimburse Umicore f or all costs and expenses incurred by  Umicore as a result of  

perf orming the Agreement prior to the date of  termination.  In addition to any  remedies 

prov ided under these Terms, Umicore may  terminate the Agreement with immediate 

ef f ect upon written notice to Customer if  Customer: (i) f ails to pay  any  amount as or 
when due under the Agreement; (ii) has not otherwise complied with these Terms; 

(iii) becomes insolv ent, f iles a petition f or bankruptcy , or commences, or has 

commenced against it, proceedings relating to bankruptcy , receiv ership, 

reorganization, or assignment f or the benef it of  creditors; or (iv ) v iolates, or is 

reasonably  believ ed to hav e v iolated, applicable law, including anti-bribery , anti-

corruption, or anti-money  laundering laws (each, an “Ev ent of  Def ault”). 

 

b. Ef f ect.  Upon an Ev ent of  Def ault, Umicore may , in its sole discretion and without 
limiting its other remedies: (i) cancel f urther orders and deliv eries of  Goods to 

Customer; (ii) cancel or cease perf ormance of  Ref ining Serv ices; (iii) close 

Customer’s Metal Account(s); (iv ) terminate all agreements with Customer, including, 
without limitation, f orward contracts; and (v ) setof f any  amounts, whether or not 

matured or liquidated, owed by  Customer to Umicore under any  closed Metal Account 

or terminated agreement. Any  setof f will be: (a) calculated at the close of  business, 

Eastern Standard Time, or, if  the day  of  closure or termination is not a business day, 
then the next business day ; (b) based on the applicable f air market v alue of  the Metal; 

(c) conv erted, if  necessary , to USD using the exchange rate published by  the Wall 

Street Journal on the day  of  closure or termination; and (d) aggregated and promptly  

paid in USD. 
 

11. Compliance.  Customer shall: (i) comply  with all applicable laws, rules, and 

regulations, including, without limitation, those regarding anti-corruption, anti-bribery, 

human rights, and env ironmental health and saf ety ; (ii) maintain in ef f ect all licenses, 
permissions, authorizations, certif icates, consents, approv als, and permits necessary 

to carry  out Customer’s responsibilities and obligations under the Agreement and 

these Terms; and (iii) handle, store, use, and transf er Goods in compliance with the 
f oregoing and any  saf ety  information prov ided by  Umicore.  Customer shall complete 

any  documents and prov ide such inf ormation as Umicore may  reasonably  request to 

ascertain Customer’s compliance with the f oregoing.  The Goods, including any  

sof tware, documentation, and technical data related thereto (collectiv ely , “Controlled 
Goods”), may  be subject to certain U.S., Canadian, or other applicable export laws, 

rules, and regulations (“Export Laws”).  Customer shall not export, re-export, or 

release any  Controlled Goods, directly  or indirectly , to any  jurisdiction to which, or 

person to whom, such export, re-export, or release is prohibited by  any  applicable 
Export Laws.  It is Customer’s responsibility  to obtain any  license or other approv als, 

and Customer will complete any  documents requested by  Umicore prior to exporting, 

re-exporting, or releasing any  Controlled Goods.  Customer shall indemnif y , def end, 

and hold Umicore, including its shareholders, directors, of f icers, employ ees, affiliates, 
successors, and permitted assigns, harmless f rom and against any  breach of  this 

Section by  Customer or any  of  its shareholders, directors, of f icers, employ ees, 

af f iliates, successors, permitted assigns, customers, agents, distributors, resellers, or 
v endors. 

 

12. Customer Representations.   Customer hereby  represents to Umicore that 

Customer is a sophisticated consumer and possesses all requisite skill and expertise 
necessary  to handle, store, process, use, and transf er the Goods, which may  contain 

toxic, hazardous, or otherwise dangerous substances.  If  applicable, Customer further 

represents that Customer: (i) is a producer, processor, or commercial user of  each 

Metal or by -product thereof  f or which Customer maintains a Metal Account and 
Customer utilizes its Metal Account solely  in connection with such uses; 

(ii) understands that Metal prices are v olatile and Customer is well aware of  the risks 

associated with the purchase and sale of  Metal and the maintenance of  a Metal 
Account; (iii) all actions taken by  Customer in connection with any  Metal Account are 

duly  and v alidly  authorized and in compliance with all applicable laws, rules, and 

regulations; and (iv ) will deal with its Metal Accounts solely  as a principal.  Each 

indiv idual acting f or or on behalf  of  Customer represents that he or she has the f ull 
authority  to act f or Customer in all actions taken by  such person f or or in the name of  

Customer. 

 

13. Warranties.  Umicore hereby  warrants to Customer that: (i) the Goods will be f ree 
f rom def ects in materials and workmanship and materially  comply  with the 

specif ications set f orth in the Agreement (or, if  no specif ications are set forth in the 

Agreement, then Umicore’s printed specif ications); (ii) the Ref ining Serv ices will be 

perf ormed in a prof essional and workmanlike manner in accordance with generally  
recognized industry  standards f or similar serv ices; and (iii) Metal released f rom the 

Metal Account will materially  comply  with the specif ications set forth in the Agreement 

(or, if  no specif ications are set f orth in the Agreement, then Umicore’s printed 
specif ications) (collectiv ely , the “Warranty ”).  Customer must bring any  Warranty  

claim within f if teen (15) day s after becoming aware of  the alleged non-conf ormity, and 

the Warranty  expires twelv e (12) months af ter the deliv ery  of the Goods or completion 

of  the Ref ining Serv ice.  Customer’s sole and exclusiv e remedy  f or any breach of  the 
Warranty  is: (a) at Umicore’s option, repair or replacement of  the non-conf orming 

Goods; (b) re-prov ision of  the applicable Ref ining Serv ices; or (c) replacement of  the 

non-conf orming Metal if  Customer prov ides written notice to Umicore of  the non-

conf ormity  within f iv e (5) day s af ter Customer discov ers the non-conf ormity.  Neither 
Goods nor Metal may  be returned without Umicore’s written authorization, and any  

costs and expenses in connection with storing, repackaging, and returning any  Goods 

and Metal will be the responsibility  of  Customer.  Goods and Metal must be returned 

to Umicore in strict accordance with Umicore’s written instructions.  The Warranty  
DOES NOT COVER Goods or Metal that: (a) hav e been subject to misuse, 

negligence, accident, or improper maintenance or storage; (b) hav e been altered 

without Umicore's prior written consent; or (c) based on Umicore’s examination, do 
not disclose to Umicore's satisf action the non-conf ormance with the Warranty.  

UMICORE HEREBY DISCLAIMS ALL OTHER WARRANTIES, WHETHER 

EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE IMPLIED 

WARRANTIES OF TITLE, MERCHANTABILITY, FITNESS FOR A PARTICUL AR  
PURPOSE, AND NON-INFRINGEMENT. 
 

14. Disclaimer of Damages and Limitation of Liability.   To the maximum extent 

permitted by  law, UMICORE DISCLAIMS ALL, AND WILL NOT BE LIABLE TO 
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CUSTOMER FOR ANY, SPECIAL, CONSEQUENTIAL, INCIDENTAL, INDIRECT, 

OR PUNITIVE DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES 

ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN IF 

UMICORE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  
Umicore’s maximum liability  on any  claim arising out of  or resulting f rom the: (i) sale 

of  Goods will not exceed the purchase price of  the Goods f or which any  such claim is 

made, not to include the v alue of  the Metal; (ii) Ref ining Serv ices will not exceed the 
aggregate amounts paid to Umicore with respect to the materials f or which any  claim 

is made; and (iii) Metal Account transactions will not exceed the v alue of  the 

aggregate net quantity  of  Metal properly  credited to such Metal Account.  

 
15. Confidentiality.  Customer shall treat the Agreement and any  sensitive, 

proprietary , or conf idential inf ormation prov ided by  Umicore as conf idential, and shall 

not disclose it, or its contents, to any  third party  without the prior written consent of  

Umicore. 
 

16. Setoff.  Umicore may , without prejudice to its other rights and remedies, setoff  

any  liability  that Umicore owes to Customer against any  liability  that Customer owes 

to Umicore, regardless of  whether such liability  is matured or liquidated.   The v alue 
of  Metal will be determined as described in Section 10 (Termination). 

 

17. Force Majeure.  Umicore will be excused f rom its obligations under the 
Agreement to the extent prev ented by  circumstances bey ond its reasonable control, 

including, without limitation, f ire, f lood, natural disaster, change in applicable law, 

dif f iculty sourcing raw materials, war, equipment breakdown, strike, lockout, labor 

dispute, and interruption in utilities or transportation.  
 

18. Governing Law and Venue.   The Agreement and these Terms are gov erned by  

the laws of  the Prov ince of  Ontario without regard to its conf lict-of -law principles.  Any  

claim or controv ersy  arising out of  the Agreement or these Terms must be brought 
exclusiv ely  in a court of  competent jurisdiction located in Ontario, Canada.  Customer 

hereby  waiv es any  and all def enses that it may  hav e regarding such jurisdiction or 

v enue.  The U.N. Conv ention on Contracts f or the International Sale of  Goods does 

not apply  to the Agreement or these Terms. 
 

19. No Waiver.  No waiv er by  Umicore of  any  of  the prov isions of  the Agreement or 

these Terms is ef f ective unless explicitly  set f orth in writing and signed by  Umicore.  
Any  delay  or f ailure to exercise any  right, remedy , or priv ilege arising f rom the 

Agreement or these Terms will not constitute a waiv er thereof .  No single or partial 

exercise of  any  right, remedy , or priv ilege hereunder precludes any  other or f urther 

exercise thereof  or the exercise of  any  other right, remedy , or priv ilege.  
 

20. Severability and Assignment.   If  any  prov ision of the Agreement or these Terms 

is deemed by  a court of  competent jurisdiction to be inv alid or unenf orceable, then 

such prov ision will be sev ered f rom the Agreement or these Terms, as applicable, 
and hav e no f urther impact on the remaining prov isions.  Customer may not assign 

its rights or delegate its obligations under the Agreement or these Terms without the 

prior written consent of  Umicore.  Any  such assignment or delegation will be null and 
v oid.  Umicore has the right to assign any  of  its rights or obligations under the 

Agreement or these Terms. 

 

21. No Third-Party Beneficiaries.  The Agreement is f or the sole benef it of  the 
parties hereto and their respectiv e successors and permitted assigns.  Nothing 

herein, express or implied, is intended to or will conf er upon any  other person or entity  

any  legal or equitable right, benef it, or remedy  of  any  nature whatsoev er under or by  

reason of  these Terms. 
 

22. Notices.  All notices, consents, claims, demands, and waiv ers hereunder (each, 

a “Notice”) must be in writing and addressed to the parties at the addresses set f orth 

on the f ace of  the Agreement or to such other address that may  be designated by  the 
receiv ing party  in writing.  All Notices must be deliv ered by  personal deliv ery, 

recognized ov ernight courier (with all f ees pre-paid), or certif ied or registered mail (in 

each case, return receipt requested, postage prepaid).  Except as otherwise prov ided 
in the Agreement, a Notice is ef f ective only : (i) upon receipt of  the receiv ing party ; and 

(ii) if  the party  giv ing the Notice has complied with the requirements of  this Section.  

 

23. Survival.  Any  prov ision which, by  its nature, should surv iv e the expiration or 
termination of  the Agreement will remain in f ull f orce, including, without limitation, the 

f ollowing Sections: 6.e. (No Encumbrances); 6.f . (Account Closing); 10 (Termination); 

13 (Warranties); 14 (Disclaimer of  Damages and Limitation of  Liability ); 

15 (Conf identiality ); 16 (Setof f ); and 18 (Gov erning Law and Venue). 


