
 
 

INVOICE GENERAL SALES TERMS & CONDITIONS FOR SOLEPOXY INC. PRODUCTS 
 
1. Seller's acceptance of Buyer's order is expressly made conditional on Buyer's assent to these terms and conditions. Buyer shall be deemed to have assented to the provisions hereof in all 
respects by its use of any goods shipped, or by failure to give Seller written notice of objection which is received by Seller within ten (10) days of Buyer's receipt of products or receipt of 
Seller's acknowledgment, whichever is earlier. Buyer may return goods for which it has timely objected to Seller's terms and conditions. Seller's commencement, performance and/or delivery 
shall be for Buyer's convenience only and shall not be construed as acceptance of Buyer's terms and conditions. 
 
2. Seller's products are offered for sale only on the terms and conditions contained herein. Prior dealings between the parties, Buyer's purchase orders or other documents shall not 
affect said terms and conditions. Seller hereby objects to and shall not be bound by any oral or written agreement or other understanding, or by any change in, addition to, or waiver of any 
provisions hereof, unless approved in writing by an authorized representative of Seller. Additional terms may apply to sales of returnable plastic drums or equipment. 
 
3. Prices and terms of payment are subject to change without notice, and as to any shipment will be the then current price in effect for that product. Shipping dates are conditional upon 
availability of product. All sums shall be payable in legal tender of the USA. Acceptance by Seller of bank drafts, checks or other media of payment is subject to collection. Seller may recover 
for each delivery as a separate transaction, without reference to any other delivery. If Buyer is In default of any provisions of this Contract, Seller may defer further deliveries until the default is 
remedied in which event, if Seller elects, the Contract shall be deemed extended for a period of time equal to that during which deliveries are deferred or, without prejudice to any other remedy, 
Seller may terminate the Contract. Payment shall be due no later than 30 days after delivery unless otherwise agreed in writing by Seller. Seller may at any time, however, require 
payment in advance or at the time of delivery of the products or any part thereof. Seller reserves the right to cancel Buyer's order in the event that Government regulations prohibit selling at the 
price or prices indicated herein. Any overdue payments shall bear interest at the rate of 1.5% per month or the maximum rate under the usury laws, whichever is less. 
 
4. (a) Seller warrants that its products shall meet Sellers published, or mutually agreed upon, specifications applicable to the products for the period of the products applicable published shelf 
life. Seller agrees, at its discretion to repair, replace or refund the cost of any product or part thereof proved to be defective in material or workmanship under normal use for a period of sixty 
(60) days after delivery unless otherwise specifically agreed in writing by the Seller. For equipment, Seller shall provide separate warranties as applicable depending upon the nature and type of 
equipment. For auxiliary items furnished by Seller, the warranty is limited to that which is available by the manufacturer thereof. THE FOREGOING ARE THE ONLY WARRANTIES WITH 
RESPECT TO THE PRODUCTS, OR ANY MATERIALS, EQUIPMENT OR ANY OF THE COMPONENTS PURCHASED FROM OTHERS AND FURNISHED BY SELLER, AND 
THERE ARE NO OTHER WARRANTIES, EXPRESSED OR IMPLIED, STATUTORY OR OTHERWISE. THE WARRANTY OF MERCHANTABILITY IS EXPRESSLY LIMITED AS 
HEREIN PROVIDED AND ALL WARRANTIES OF FITNESS ARE EXPRESSLY DISCLAIMED AND EXCLUDED. 
 
(b) Seller's recommendations or instructions as to use of any product, including Its use alone or in combination with other products or are based upon information believed to be reliable, but 
Seller makes no warranty or guarantee of results and assumes no obligations or liability with respect thereto. Seller assumes no responsibility for any assembly into which Sellers 
product is incorporated as a component product or part. Buyer shall be responsible for designing and conducting all testing to determine whether any product is appropriate for its application. 
Any recommendations or instructions from Seller are not intended to suggest operations that would infringe or not infringe, as the case may be, any patents belonging to third parties, and Seller 
assumes no liability or responsibility for infringement of any such patents. Seller may, without liability to Buyer of any kind, decline to continue deliveries of any product, the manufacture, sale 
or use of which, In Seller's opinion, would infringe any such patent now or hereafter issued.  
 
(c) Seller shall not be liable for incidental, consequential or resulting loss or damage of any kind and Buyers exclusive remedy and the limits of Seller's liability, including liability for 
negligence, shall be the purchase price of that portion of the product proved to be defective. Failure to make a claim within thirty (30) days receipt of the products shall be deemed to constitute 
a satisfactory performance by Seller and a waiver of all claims by Buyer. 
 
5. All products are sold f.o.b. shipping point with transportation at the expense of Buyer and unless otherwise stated herein, Seller reserves the right to select the means of transportation and 
routing. Risk of loss or damage shall pass to Buyer upon delivery of the products to the transportation company f.o.b. shipping point. All deliveries made to public carriers are made subject to 
the terms of such carrier's bill of lading and tariffs, and the carrier shall be deemed the Buyer's agent irrespective of the terms of sale. All risks of loss, damage to, and disappearance of the 
products shall be borne by the Buyer from after delivery of the products to the carrier. The Seller shall have no liability whatsoever for delay in delivery. 
 
6. Buyer assumes full responsibility for and liability arising out of unloading, discharge, storage handling and use of any product or product container alone or in combination with other 
substances; compliance or noncompliance with any laws or regulations relating thereto, and damage to or destruction of returnable containers from any cause whatsoever after delivery to Buyer 
and until their return to Seller In good condition. If applicable, carboys, steel drums and other returnable containers are returnable and remain the property of Seller, with Seller reserving full 
recapture rights. If a deposit is paid with respect to a returnable container, credit in such amount will be allowed for each such container returned to Seller f.o.b. Seller's shipping point. 
 
7. Each of Seller's products or part thereof or equipment shipped hereunder shall be deemed accepted by Buyer unless written notice specifying all claimed defects damages, shortages, or 
nonconformities is received by Seller within ten (10) days of delivery of said products. 
 
8. Time of delivery shall not be deemed of the essence. 
 
9. Buyer shall reimburse Seller for all taxes, excises or charges which Seller may be required to pay to any government or governmental authorities which are hereafter levied directly upon the 
production, sale, transportation or use of any product. 
 
10. Seller shall not be liable for failure to make any deliveries (or portions thereof) arising out of compliance with any law or other governmental action, or arising out of acts of God, labor 
troubles, shortage of materials or equipment, terrorism, interruption of or delay in transportation, or any other circumstance of like or different nature beyond the reasonable control of Seller. If 
any such contingencies occur, Seller may, without liability to Buyer of any kind, keep its available supply of any product for its own uses or distribute it among its customers upon such basis 
and in such manner as Seller deems fair and practicable. At the option of either party the total quantity to be delivered shall be reduced by the quantity not delivered on account of such cause. 
 
11. Seller's weights shall govern, except in case of proved error. 
 
12. Any notice will be sufficiently given when duly mailed, addressed to Seller or to Buyer at their respective addresses appearing herein, or to such other address for either party as that party 
may designate in writing. 
 
13. This contract shall bind respective successors and assigns of the parties hereto, but none of Buyer's rights or obligations hereunder shall be assigned without Seller's prior written consent. 
 
14. A waiver, by Seller, of nonconformance with any provision of this or any other agreement shall not be construed as a waiver of any prior or subsequent non-conformance in this or any 
other transactions. 
 
15. Prices o certain products offered by Seller may include royalty for use thereof in operations or covered by patents owned by Seller or under which Seller is licensed with the right to grant 
sublicenses. Licenses to use such products at the established royalty rate and unrestricted as to the source of materials used are available from Seller. 
 
16. Seller certifies that in the production of products covered hereby Seller has complied with the provisions of the Fair Labor Standards Act of 1938, as amended. To the best of Seller's 
knowledge the products covered hereby comply as applicable with the Occupational Safety and Health Act of 1970 and the Toxic Substances Control Act of 1976 currently in effect. Seller's 
liability hereunder is limited to that stated In Clause 4(c) above. 
 
17. In the event that Seller provides Buyer with proprietary compositions for evaluation, Buyer agrees to abide by the Export Administration Regulations promulgated by the U.S. Bureau of 
Industry and Security and regulations promulgated by the relevant authorities in other jurisdictions, and not export or re-export such proprietary compositions without first obtaining any 
necessary licenses and the prior written approval by Seller. Seller makes no representation that any proprietary composition supplied to Buyer is available for export, and Seller also makes no 
representation that any proprietary composition supplied to Buyer meets the International Traffic and Arms Regulations. 


