TERMS AND CONDITIONS OF SALE

Crane Specialties, LLC.
201 Power Street
New Castle, PA 16102 USA
1. ACCEPTANCE.  These terms and conditions constitute the final, complete and entire agreement between Crane Specialties, LLC. ("CS") and Buyer and supercede all prior written or oral representations or agreements.  Any offer by CS to sell, or any acceptance by CS of Buyer's purchase order or other form, is expressly conditioned on Buyer's acceptance of these terms and conditions.  If Buyer's terms and conditions differ in any way from these terms and conditions, this statement will be effective as notice of objection and a rejection thereof.  No modification or waiver of any of these terms or conditions, in whole or in part, will be binding, except in a writing signed by CS.  In any event, Buyer's authorization to ship the products or acceptance of the products will be deemed to be Buyer's assent to these terms and conditions and an agreement shall be formed.

2. WARRANTY.  CS expressly warrants that the CS products sold hereunder will be free from defects in material and workmanship under normal use and maintenance for a period of one year from the date of shipment and that the products will conform to any applicable drawings and specifications approved in writing by CS.  This warranty applies only to products which have been installed, operated and maintained in accordance with CS's instructions.  This warranty does not cover damage due to faulty installation, operation or maintenance of products, accident, abuse, misuse, neglect, or other conditions beyond the control of CS.  CS DISCLAIMS ALL OTHER WARRANTIES ARISING BY LAW OR USAGE OF TRADE, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
3. REMEDY.  Buyer's SOLE AND EXCLUSIVE remedy for a breach of CS's warranty shall be repair or replacement of the defective CS product as CS in its sole discretion decides.  Repair or replacement will be made at no charge provided that (i) Buyer notifies CS in writing of any claim and provides CS with evidence that the claim being made is covered by the warranty, (ii) at CS's sole option Buyer either receives from CS authorization to return the product or gives CS reasonable opportunity to inspect the product claimed to be defective, (iii) any defective product returned to CS is returned F.O.B. CS's factory, New Castle, Pennsylvania and (iv) it is determined by CS that the defect did not arise due to faulty installation, operation or maintenance of products, accident, abuse, misuse, neglect or other conditions beyond the control of CS.  Unauthorized returns will be returned to Buyer at Buyer's expense without examination by CS.  If this remedy of repair or replacement is adjudged to have failed of its essential purpose, CS's total liability shall be to refund the product purchase price paid to CS by Buyer for the defective product.

4. LIMITATION OF LIABILITY.  CS will not be liable for special, indirect, consequential or incidental damages whether arising under contract, warranty, tort, negligence, strict liability or any other theory of liability.  Such damages include but are not limited to loss of profits, loss of use of products, and claims of third parties.  The total liability of CS for any claim arising under this Agreement will be limited to the purchase price of the product giving rise to the liability.

5. BUYER'S OBLIGATIONS.  Buyer shall install, operate and maintain the products in accordance with all CS supplied instructions.

6. SHIPPING.  All prices are F.O.B. CS's factory.  No freight is allowed unless stated in CS's proposal or order acknowledgement.  If CS's proposal states that freight is allowed all prices are F.O.B. CS's factory, with the most economical surface transportation allowed.  If the quoted price includes transportation, CS reserves the right to designate the common carrier and to ship in the manner it deems most economical.  Added costs due to special routing by Buyer are chargeable to Buyer.

7. TITLE AND RISK OF LOSS.  Title to all products sold by CS pursuant to this Agreement will remain fully in CS until Buyer has paid the full purchase price which is due.  All risk of loss or damage to products will pass to Buyer upon delivery to the carrier regardless of who pays shipping costs.

8.  DELIVERY.  CS will establish estimated shipping schedules as closely as practicable in accordance with Buyer's requested delivery dates.  However, shipping schedules and delivery dates are estimated only, and CS will not be responsible for deviations in meeting shipping schedules or delivery dates nor for any losses or damages to Buyer (or any third person) occasioned by deviations in the performance or the nonperformance of any of CS’s obligations under this Agreement or by loss of or damage to the products when caused directly or indirectly by or in any manner arising from any casualty, riot, war, acts of Buyer, strikes or other labor difficulties, shortages of labor, supplies, transportation or facilities, acts of God, or any other cause beyond the commercially reasonable control of CS or suppliers or subcontractors of CS. 

9. SHORTAGE CLAIMS.  Any claims for loss, breakage or damage (obvious or concealed) are Buyer's responsibility and should be made to the carrier.  CS will render Buyer reasonable assistance in securing satisfactory adjustment of such claims.  Any notices of shortages or other errors must be made in writing to CS within fifteen (15) days after receipt of shipment.  Failure to give such notice shall constitute unqualified acceptance and a waiver of all claims by Buyer.

10. CANCELLATION POLICY.  CS in its sole discretion shall have the right to manufacture products sold under this Agreement as far in advance of its estimated shipping schedule as it deems appropriate.  If Buyer cancels an accepted order before CS orders any materials or incurs any actual costs (including tooling costs) required to fill the order, no cancellation charge will apply.  Buyer agrees, however, that CS may incur costs and expenses for which CS will be reimbursed in a manner set forth as follows:  CS will be entitled to receive from Buyer as cancellation charges CS's total costs incurred in processing the cancelled order from the order stage to the stage that the order is in at the time CS receives notice from Buyer that the order is cancelled.  As used herein, the word "cancel" is intended to include, in addition to any express cancellation, any conduct constituting a breach or repudiation of this Agreement.

11. PATENTS.  CS will indemnify Buyer for all damages or costs resulting from any suit or demand alleging infringement of any United States patent which claims the product sold by CS under this Agreement, if CS is notified promptly in writing of such suit or demand and given adequate authority, information and assistance for the defense of same; provided, however, that CS, at its own option and expense, shall have the right to settle such suit or demand either by procuring for Buyer the right to continue using the product; or by replacing the product with a noninfringing product; or by modifying the product so that it becomes noninfringing; or by removing the alleged infringing product and refunding the purchase price.  If products sold hereunder are made to the Buyer's design or Buyer has modified the design of products, this indemnification provision will not apply, and in such case, Buyer agrees to indemnify CS against any claims or liability for patent infringement or misappropriation of trade secrets on account of such design or modification.  CS's sole responsibility and Buyer's exclusive remedy for any claim of infringement shall be as set forth in this Section 11.

12. MODIFICATION, RESCISSION AND WAIVER.  This Agreement may not be    modified or rescinded nor any of its provisions waived unless such modification, rescission or waiver is in writing and signed by CS.

13. MISCELLANEOUS.  Seller reserves the right to furnish substitutes for materials which cannot be reasonably obtained because of any restrictions, voluntary or compulsorily, established by or in connection with any governmental authority or program.  CS may, during any periods of shortage due to causes beyond the control of CS or its suppliers, prorate its supply of products among all of its Buyers in such manner as may be deemed equitable in the sole judgment of CS.  CS shall not incur any liability to Buyer because of any proration hereunder.

All orders must be accepted by an authorized employee of CS.

The rights and duties of the parties and construction and effect of all provisions hereof shall be governed by and construed according to the laws of the Commonwealth of Pennsylvania without regard to its conflict of laws provisions.

Failure of CS to insist in any one or more instances upon the performance of any of the terms and conditions of this Agreement or the failure of CS to exercise any of its rights hereunder shall not be construed as a waiver or relinquishment of any such term, condition, or right hereunder and shall not affect CS's right to insist upon strict performance and compliance with regard to any unexecuted portions of this Agreement or future performance of these terms and conditions.
