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                                 TERMS AND CONDITIONS OF SALE 
 
These Terms and Conditions Apply to All Quotations, Orders, and Contracts for WCR 
Incorporated. Products (hereafter “Equipment). As used in these Terms and Conditions of Sale, 
the word “Equipment” includes all hardware, parts, components, software and options. 
 

1. ACCEPTANCE: Our sale to you is limited to and expressly made conditional on your 
assent to the terms and conditions of sale herein and, if applicable, on the attendant 
quotation, both of which form a part of this order and which supersede and reject all prior 
agreements, representations, discussions or negotiations, whether written or oral with 
respect hereto and any conflicting terms and conditions of yours, or any statement 
therein, whether or not signed by you. We will furnish only the quantities and Equipment 
specifically listed on the face hereof or the pages attached hereto. We assume no 
responsibility for terms or conditions of, or for furnishing other equipment or material 
shown in, any plans and/or specifications for a project to which the Equipment quoted or 
ordered herein pertain or refer.  

 
2. PRICES: Unless otherwise specified in writing, all quoted prices are firm for thirty (30) 

days from date of offer. Stenographic, clerical and mathematical errors are subject to 
correction. 

 
3. DELIVERY: Dates for the furnishing of services and/or delivery or shipment of 

Equipment are approximate only and are subject to change. Quoted lead times are figured 
from the date of receipt of complete technical data and approved drawing as such may be 
necessary. We shall not be liable, directly or indirectly, for any delay in or failure to 
deliver caused by carriers or delays from labor difficulties, shortages, strikes or stoppages 
of any sort, failure or delay in obtaining materials from ordinary sources, fires, floods, 
storms, accidents, or other acts of God or force majeure, by any statute, regulation, 
administrative order causes beyond our reasonable control. Unless otherwise specifically 
agreed in writing by us, in no event shall we be liable for any damages or penalties 
whatsoever, or however designated, resulting from our failure to perform or delay in 
performing due to any of the causes specified in this paragraph 3. 

 
4. SHIPMENT, RISK OF LOSS, TAXES: Prices are in U.S. Dollars, F.O.B. WCR 

shipping point, unless otherwise noted. Duty, brokerage fees, insurance, packing and 
handling as applicable are not included unless otherwise noted. Our prices do not include 
federal, state, municipal or other government excise, sales, use, occupational, processing, 
transportation or like taxes now in force or enacted in the future. You shall pay any taxes 
we may be required to collect or pay now or at any time in the future (including interest 
and penalties imposed by any governmental authority), or any taxes you may be required 
to pay, that are imposed upon the sale, delivery or support of Equipment purchased or 
licensed as a part of this order, or you shall provide us with a tax exemption certificate 
acceptable to the appropriate taxing authorities.  

 



5. CREDIT AND PAYMENT: Unless otherwise noted on the face hereof payment for 
Equipment shall be (30) days net. Pro rata payments shall become due with partial 
shipments. Any discount period which may be granted by us begins on the invoice date 
and all payments are due 30 days after the invoice date. All payments shall be made 
without deduction, deferment, set-off, lien or counterclaim of any nature. All amounts 
due not paid within 30 days after the date such amounts are due and payable shall bear 
interest at the lesser of 1.5 percent per month or the maximum rate of interest allowed by 
law. We reserve the right at any time to suspend credit or to change credit terms provided 
herein, when, in our sole opinion, your financial condition so warrants. Failure to pay 
invoices when such invoices are due and payable, at our election, shall make all 
subsequent invoices immediately due and payable irrespective of terms, and we may 
withhold all subsequent deliveries until the full account is settled. We shall not, in such 
event, be liable for delay of performance or nonperformance of contract in whole or in 
part subsequent to such event.  

 
6. CANCELLATIONS AND CHANGES: Orders which have been accepted by us are not 

subject to cancellation or changes in specification except upon prior written agreement by 
us and upon terms that will indemnify us against all losses resulting from or arising out of 
such cancellation or change in specification. In the absence of such indemnification, we 
shall be entitled to recover all damages and costs of whatever nature permitted by the 
Uniform Commercial Code.  

 
7. DEFFERED SHIPMENT: If shipment is deferred at your request, payment of the 

contract price shall become due when you are notified that the Equipment is ready for 
shipment. If you fail to make payment or furnish shipping instruction we may either 
extend the time for so doing or cancel the contract. In case of deferred shipment at your 
request, storage and other reasonable expenses attributable to such delay shall be payable 
by you.  

 
8. EQUIPMENT WARRANTY AND REMEDY: 

(a) For new Equipment only, we warrant to you that the Equipment that is subject of 
this sale is free from defects in design (provided that we have design 
responsibility), material and workmanship. The duration of this warranty is 
twelve (12) months from delivery to you (the “Warranty Period”). If you 
discover within the Warranty Period a defect in design, material or workmanship, 
you must promptly notify us in writing. Within a reasonable time after such 
notification, we will correct any such defect with either new or used 
replacements parts, at our option. Such repair, including both parts and labor, is 
at our expense.  

(b) For repairs, parts and service provided by us, we warrant to you that the repairs 
parts and service we provide to you will be free from defects in material and 
workmanship. The duration of this warranty is ninety (90) days from as 
applicable (I) the date the machine which required the repairs, parts or service is 
returned to you by us, (II) the date of your receipt of the part, or (III) the date of 
repair, if performed at your facility. If during this ninety day period you discover 
a defect in the repairs, parts or service you must promptly notify us in writing. 

(c) All warranty service is subject to our prior examination and approval and will be 
performed by us at your facility or at service centers designated by us. All 
transportation to and from the designated service center will be at our expense. If 
we are unable to repair the Equipment to conform to the warranty after a 
reasonable number of attempts, we will provide, at our option, one of the 



following: (I) a replacement for such Equipment, or (II) full refund of the 
purchase price. These remedies are your exclusive remedies for breach of 
warranty. Unless otherwise agreed in writing by us, our warranty extends only to 
you and is not assignable to or assumable by any subsequent purchaser, in whole 
or in part, and any such attempted transfer shall render all warranties provided 
hereunder null and void and of no further force or effect.  

(d) We will use all reasonable efforts to obtain for you any manufacture’s guarantees 
or warranties for nay subassemblies included in the Equipment. To the extent 
such warranties are assignable; we hereby assign to you all warranties that are 
granted to us by our suppliers of any sub-assemblies contained in the Equipment.  

(e) The warranties set forth above are inapplicable to and exclude (I) any product, 
components or parts not manufactured by us or covered by the warranty of 
another manufacturer, (II) damage caused by accident or the negligence of you or 
any third party, normal wear and tear, erosion, corrosion or by disasters such as 
fire, flood, wind and lighting, (III) damage caused by your failure to follow all 
installation and operation instruction or manuals or to provide normal 
maintenance, (IV) damage caused by unauthorized or improper installation of 
attachments, repairs or modifications, (V) damage caused by a product or 
component part which we did not design, manufacture, supply or repair, or (VI) 
any other abuse or misuse by you or any third party.  

 
9. LIMITATION OF LIABILITY: In no event shall we be liable, and you hereby waive 

any claims against us and release us from liability to you, for any indirect, special, 
punitive, incidental, or consequential damages whatsoever based upon breach of 
warranty, breach of contract, negligence, strict tort, or any other legal theory. Excluded 
damages include, but are not limited to, loss of profits, loss of savings or revenue, loss of 
use of the Equipment or any associated equipment, cost of capital, cost of any substitute 
Equipment, facilities or services, downtime, the claims or third parties including 
customers, and injury to property. This limitation does not apply to claims for personal 
injury. Some states do not allow limits on warranties, or on remedies for breach in certain 
transactions. In such states, certain of the limitations in this paragraph and in 
subparagraph 8(C) may not apply. 

 
10. OWNERSHIP: All drawings, designs and specifications supplied by us have been  

prepared or assembled by us and are solely our property. Such drawings, designs and 
specifications have been furnished in order to provide full documentation and on the 
condition that they shall not be reproduced or copied in any manner whatsoever, in whole 
or in part, except for your internal use as necessary, and upon the further condition that, 
as our sole property, they shall not be used, in whole or in part, for furnishing information 
to others or for any purpose not specifically authorized in a writing signed by one of our 
corporate officers. These ownership provisions shall not be superseded by any printed 
form used in connection with or arising out of sale induced by a proposal or otherwise.  
 

11. PATENT INFRIGEMENT:  
(a) We warrant that the Equipment in the condition sold to you if free of the rightful 

claim of infringement of any apparatus claims of any third-party U.S. patent 
issued as of the date of our acknowledgement and acceptance of your order, and 
we will defend, indemnify and hold you harmless from such claims provided, 
however, we make no express or implied warranties of non-infringement and 
undertake no indemnification in respect of third-party rights where the alleged 
patent infringement is based upon or related to (I) any method, process or product 



claims in third-party U.S. patents, (II) any combination of the Equipment with 
other equipment not supplied by us, or (III) any modification of the Equipment 
made by you and not approved by us.  

(b) You shall notify us within 30 days of your receipt of notice of an alleged third-
party patent infringement claim that would entitle you to patent infringement 
indemnification pursuant to paragraph 11(a), and we shall thereupon assume 
defense of the claim at our expense. We shall have the sole right to settle or 
otherwise compromise such a third-party claim, including but not limited to the 
right to either (I) modify the Equipment to avoid infringement if you are 
agreeable to the modification, (II) repurchase the Equipment from you at a price 
equal to the then-current fair market value of the Equipment, or (III) secure rights 
by assignment or license to permit continued use of the Equipment.  

(c) If a third-party charges us with patent infringement relating to Equipment sold by 
us to you, we shall have the right to either (I) modify the Equipment to avoid 
infringement if you are agreeable to the modification, (II) repurchase the 
Equipment from you at a price equal to the then-current fair market value of the 
Equipment, or (III) secure rights by assignment or license to permit continued 
use of the Equipment. If a third-party charges us with patent infringement on the 
bases set forth in paragraph 11(a)(I), (II) or (III), you shall hold us harmless for 
expenses and awards for damage assessed against us, and we shall also have the 
right to modify or repurchase the Equipment or to secure rights for continued use 
by way of assignment or license as set forth in this paragraph.  

(d) Our total, cumulative liability under paragraphs 11(a), (b) and/or (c) is limited to 
100% of the price paid to us by you for the Equipment.  

 
12. SAFETY AND HEALTH STANDARDS: The Equipment described herein (or on the 

specifications provided herein) complies with applicable safety and health standards 
issued pursuant to the Occupational Safety and Health Act of 1970 (the Act) and in effect 
on this date as such standards are interpreted and understood by us. These standards may 
be amended and/or their meaning may be clarified prior to shipment or performance, and 
if such change or clarification requires changes in the Equipment described herein, we 
shall make the necessary changes available to you. You shall pay for any and all such 
changes at our prices therefore in effect at time of shipment or performance, as the case 
may be. Because actual compliance by employers with the Act is beyond out control, we 
cannot and do not represent that the use of the Equipment described herein, nor the 
location, installation or maintenance thereof, will comply with the Act or regulations and 
standards issues pursuant thereto. We make no representation of compliance with safety 
and health standards contained in any statute, regulations or ordinance of any state or 
political subdivision thereof applicable to the Equipment described herein unless you 
have notified us of the existence and contents of such standards and we have agreed in 
writing to the incorporation of such standards in the specifications relating to such 
Equipment. Nothing in this provision shall operate to modify or affect in any manner 
whatsoever our disclaimer of any liability for consequential damages contained elsewhere 
in these terms and conditions of sale. 

 
13. INSPECTION: Upon prior written notice, you may make reasonable inspections of 

Equipment at our facility. We reserve the right to determine the reasonableness of the 
request and to select an appropriate time and location for such inspection. You agree to 
execute appropriate confidentially provisions upon our request prior to visiting our 
facility. All costs of inspection shall be solely determined by us and shall be payable by 
you. No inspection or expediting by you at the facilities of our suppliers is authorized.  



 
14. SOFTWARE PROVISIONS: If software is provided hereunder, you are granted a 

nonexclusive, royalty free license only for your use of the software provided with our 
Equipment. Under this license you may: (I) use our software in machine readable object 
code only and only with the Equipment provided; (II) copy our software into any 
machine readable object code form for back up purposes in support of your use of our 
software on the Equipment provided; and (III) create one additional copy of the software 
for archival purposes only. This license may not be assigned, sublicensed or otherwise 
transferred by you without our prior written consent. You hereby recognize and 
acknowledge that the software provided to you hereunder comprises valuable trade secret 
and/or copyright property of WCR (or its licensor) and you covenant that you will take 
adequate precautions against access to the software by, or disclosure of the software to, 
anyone not authorized hereunder to use or have access to the software. 

 
15. TIME LIMIT FOR BRINGING SUIT: Any action you file against us, whether for 

breach of contract, including but not limited to breach of warranty, or for negligence or 
strict tort, must be commenced within 90 days following the expiration of the Warranty 
Period.  

 
16. MODIFICATION OF TERMS: The terms and conditions of sale set forth herein are an 

integral part of our proposal and/or confirmation of order. These terms shall not be 
deemed altered or modified by printed or other “standard” terms in a purchase order, 
acceptance or similar document. Our confirmation or acknowledgement of any order is 
with the express understanding that all printed or other “standard” language on any such 
documents submitted by you will be entirely disregarded to the extent that it varies from 
the terms and conditions of this proposal/order which may be modified only by typed or 
handwritten language in the body of your order, acceptance or similar document, together 
with a written acknowledgement and acceptance of such modification by us.  

 
17. LIMITATION ON WARRANTIES:   THE WARRANTIES SET FORTH HEREIN 

ARE IN LIEU OF ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING AN IMPLIED WARRANTY OF MERCHANTABILITY, AN 
IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, AND 
AN IMPLIED WARRANTY OF NONINFRINGEMENT. WE HEREBY 
EXPRESSLY EXCLUDE FROM THIS CONTRACT THE IMPLIED 
WARRANTY OF MERCHANBILITY, THE IMPLIED WARRANTY OF 
FITNESS FOR A PARTICULAR PURPOSE, AND THE IMPLIED WARRANTY 
OF NONINFRINGEMENT. OUR WARRANTIES AND LIABILITIES 
HEREUNDER ARE LIMITED AS STATED HEREIN.  

 
18. APPLICABLE LAW: Any controversy or claim arising out of the contract or the breach 

thereof shall be finally decided with binding effect on both parties by the courts of Ohio 
and in accordance with the laws of the state of Ohio, without giving effect to the 
provision thereof relating to conflict of laws. 

 
THE EQUIPMENT AND PARTS DESCRIBED IN THESE TERMS AND 
CONDITIONS OF SALE MAY CAUSE INJURY IF NOT OPERATED 
PROPERLY AND FOR THIS REASON ALL OPERATORS SHOULD BECOME 
THOROUGHLY FAMILIAR WITH THE OPERATING INSTRUCTIONS 
BEFORE OPERATING THE EQUIPMENT.  

 


