
Terms of Purchase  
 
Dewall Industrial Technologies, LLC (“Dewall”), is 
focused on utilizing cutting-edge technology to 
bring best-in-class products to industrial sector 
clients world-wide. These Terms and Conditions 
shall govern our relationship. Thank you for 
your continued business and support. 
 
Applicability: These Standard Terms and 
Conditions of Purchase (these “Terms“) apply to 
the purchase order which they accompany or to 
which they are attached (the “Order”). As used 
herein, “Buyer” means Dewall, its subsidiaries, 
successors, and permitted assigns, and “Seller” 
means the entity fulfilling the Order. These 
Terms prevail over any of Seller’s general terms 
and conditions of purchase regardless of 
whether or when Buyer has submitted its 
purchase order or such terms. Fulfillment of 
Buyer’s order constitutes acceptance of any of 
Buyer’s terms and conditions and does not serve 
to modify or amend these Terms. 
 
Delivery: Unless otherwise stipulated on the 
face of any Order, modified by routing letter from 
Buyer's authorized representative, or otherwise 
agreed in writing by the parties, Products shall 
be shipped FOB destination, freight prepaid. 
Title to Products and risk of loss passes to Buyer 
in accordance with the applicable freight terms. 
Delivery in advance of the specified Buyer's 
shipping date, however, will not cause passage 
of title, transfer of risk of loss, or establish the 
point of shipment. Transportation charges on 
Products delivered to the agreed destination 
must be prepaid. No charges for unauthorized 
transportation will be allowed. Any unauthorized 
shipment, which will result in excess 
transportation charges, must be fully prepaid by 
Seller. 
Unauthorized transportation charges not prepaid 
will be set off by Buyer. 
 
Shipment: All Products shall be properly packed 
for shipment. Seller shall comply with routing and 
shipping instructions issued by Buyer. If such 
instructions are not attached or have not been 
previously received, Seller must request 
instructions from Buyer immediately. No 
additional charge will be allowed for packing, 
crating, freight, express, or cartage unless 
specified on the Order. Any loss or damage, 

whenever occurring, which results from Seller's 
improper packaging or crating shall be borne by 
Seller. All items shall be properly identified with 
Buyer's Order number releasing shipments 
against any Order and any Order item number 
or other identification number shown. 
 
Delivery Schedule: Time is of the essence in 
the fulfillment of any Order. An Order is subject 
to termination if not shipped at the specified 
time. Buyer reserves the right to refuse 
deliveries made in advance of the delivery 
schedule. Products shipped after the time 
specified may be returned at Seller's expense 
for full credit. Retention of all or any part of such 
Products shall not be considered acceptance of 
same. Acceptance of such Products shall neither 
be deemed a waiver of Buyer's right to hold 
Seller liable for any loss or damage resulting 
therefrom, nor shall it act as a modification of 
Seller's obligation to make future deliveries in 
accordance with the delivery schedule. Buyer 
shall be reimbursed in full for all Products 
returned. 
 
Rejection: If any Products are found at any time 
to be defective in material or workmanship, or 
otherwise not in conformity with the 
requirements of any Order, Buyer, in addition to 
any other rights which it may have under all 
applicable warranties or otherwise, may at its 
option, correct or have corrected the 
nonconformity at Seller's expense, or reject and 
return such Products at Seller's expense. 
Rejected Products shall not be replaced without 
written authorization from Buyer. Buyer may 
accept, without prejudice, a portion of any 
shipment, and, at its option, have Seller repair or 
replace any non-conforming portion of the 
shipment, at Seller's expense. Items rejected 
shall be removed promptly by Seller at its 
expense and at its risk. Final acceptance shall 
not be conclusive with respect to latent defects, 
fraud, or such gross mistakes as amount to 
fraud or with respect to Buyer's rights under the 
"Warranty" section. 
 
Warranty: Seller warrants that for a period of 
one (1) year from the date of delivery to the 
ultimate end user or Seller’s standard warranty 
period, whichever is longer, Products will: (a) be 
free from any defects in workmanship, material, 
and design; (b) conform to applicable 



specifications and other requirements specified 
by Buyer; (c) be fit for their intended purpose 
and operate as intended; (d) be merchantable; 
(e) be free and clear of all liens, security 
interests, or other encumbrances; (f) not expire; 
and (g) not infringe or misappropriate any third 
party’s patent or other intellectual property 
rights. These warranties survive any delivery, 
inspection, acceptance, or payment for Products 
by Buyer. These warranties are cumulative and 
in addition to any other warranty provided by law 
or equity. Any applicable statute of limitations 
runs from the date of Buyer’s discovery of the 
noncompliance of Products with the foregoing 
warranties. Buyer may pass through to its 
customers all warranties granted by Seller 
hereunder and Seller agrees to assist Buyer in 
processing any warranty claims relating to 
Products. 
 
Indemnification:  
Seller shall indemnify, defend, and hold 
harmless Buyer and its affiliates, their officers, 
directors, employees, agents, successors, and 
permitted assigns (each an “Indemnified Party” 
and, collectively, “Indemnified Parties”) against 
any and all losses, damages, liabilities, 
deficiencies, claims, actions, judgments, 
settlements, interest, awards, penalties, fines, 
costs, or expenses of whatever kind, including 
reasonable attorneys’ fees, fees, and the costs 
of enforcing any right to indemnification and the 
cost of pursuing any insurance providers, 
incurred by Indemnified Parties (collectively, 
“Losses”) arising out of or related to any: (a) 
actual or alleged defects in Products, including, 
but not limited to, the design, material, 
workmanship, and/or manufacturing of Products; 
(b) recalls of the Products, whether voluntary or 
required by a court or regulatory authority; (c) 
negligent acts or omissions of Seller or its 
affiliates; (d) intentional or willful misconduct of 
Seller or its affiliates; (e) violations of any law, 
regulation, or other governmental requirement 
related to the component sourcing, manufacture, 
labeling, sale, or use of Products; 
(f) loss or compromise of Buyer’s Confidential 
Information to which Seller obtains access; or 
(g) infringement or misappropriation of the 
patent, copyright, trade secret, or other 
intellectual property right of any third party 
resulting from Indemnified Parties’ or 
Indemnified Parties’ customers’ use or 

possession of Products. Notwithstanding the 
foregoing, Seller is not obligated to indemnify, 
defend, or hold harmless an Indemnified Party 
against any claim to the extent that such claim 
or corresponding Losses arise out of or result 
from such Indemnified Party’s sole negligence or 
willful misconduct. Buyer shall promptly notify 
Seller in writing of any action and cooperate with 
Seller at Seller’s sole cost and expense. Seller 
shall immediately take control of the defense and 
investigation of such action, at its sole cost and 
expense. Seller shall not settle any action in a 
manner that adversely affects the rights of an 
Indemnified Party without Buyer’s prior written 
consent, which shall not be unreasonably 
withheld or delayed. Buyer’s failure to perform 
any obligations under this section shall not 
relieve Seller of its obligations under this section 
except to the extent that Seller can demonstrate 
that it has been materially prejudiced as a result 
of such failure. Buyer may participate in and 
observe the proceedings at its own cost and 
expense. 
 
Insurance: Seller shall, at its own expense, 
maintain and carry insurance in full force and 
effect that includes, but is not limited to, 
commercial general liability (including product 
liability) with limits no less than two million 
dollars ($2,000,000.00) for each occurrence and 
four million dollars ($4,000,000.00) in the 
aggregate with a company rated “A- VII” or 
better by A. M. Best. Seller shall provide Buyer 
with thirty (30) days’ prior written notice in the 
event of a cancellation or material change in 
Seller’s insurance policy. Except where 
prohibited by law, Seller shall require its insurer 
to waive all rights of subrogation against Buyer’s 
insurers, Buyer, and the Indemnified Parties. 
 
Limitation of Liability: In no event shall Buyer 
be liable for any consequential, indirect, 
incidental, special, exemplary, or punitive 
damages, lost profits or revenues or diminution 
in value, arising out of or relating to any breach 
of these terms, whether or not the possibility of 
such damages has been disclosed in advance 
by Seller or could have been reasonably 
foreseen by Seller, regardless of the legal or 
equitable theory (contract, tort or otherwise) 
upon which the claim is based, and 
notwithstanding the failure of any agreed or 
other remedy of its essential purpose. In no 
event shall Buyer’s aggregate liability arising out 
of or related to this agreement, whether arising 



out of or related to breach of contract, tort 
(including negligence) or otherwise, exceed the 
total of the amounts paid to Seller for the 
affected goods sold to Buyer by Seller. 
 
Compliance with Law: Seller shall comply with 
all applicable international, U.S., state or local 
laws, regulations and ordinances (“Laws”), 
including but not limited to intellectual property, 
privacy, data security, environmental, 
export/import, and taxation Laws. Seller further 
represents and warrants that all Goods are in 
compliance with applicable federal, state, and 
local laws, ordinances, codes, rules, regulations, 
or standards. Furthermore, Seller warrants and 
represents that it shall, with respect to any 
Order, comply with applicable laws including, 
without limitation, those pertaining to 
manufacturing, labeling, invoicing, 
environmental protection, immigration, 
employment, occupational safety and health, 
antitrust, and anti-corruption. If Seller is located 
within the United States, Seller represents that 
with respect to United States government 
contracts they are not currently debarred, 
suspended, or proposed for debarment. Seller 
agrees to at all times comply with applicable 
provisions relating to United States government 
contractors and subcontractors, which 
provisions, and any contract clauses required 
thereunder, are incorporated in any Order by 
reference as if set forth in full, including (i) 41 
CFR 60-1, et seq., with the reporting, record 
keeping, and affirmative action program 
requirements; (ii) Equal Opportunity Clause of 
EO 11246 pursuant to 41 CFR 60-1.4; (iii) EO 
13496 pursuant to 29 CFR 471; (iv) the 
maintenance of non-segregated facilities as 
required by 41 CFR 60-1.8; (v) the provisions of 
41 CFR 60-300 relating to disabled and Vietnam 
era veterans; (vi) the provisions of 41 CFR 60-
741 relating to handicapped workers; (vii) Fair 
Labor Standards Act of 1938; and (viii) Foreign 
Corrupt Practices Act. Seller hereby agrees to 
defend, indemnify and hold Buyer harmless from 
any and all related claims, suits, damages, 
investigations, or losses, of whatever kind or 
nature without limitation (including reasonable 
attorneys’ fees and costs of suit), arising from or 
related to Seller’s non-compliance with Laws or 
breach of these Terms. 
 
Export Compliance: Seller warrants that no 

Goods supplied under these Terms are sourced 
from or originate in a jurisdiction subject to 
United States, European Union, or United 
Nations sanctions, or are supplied by or in 
connection with an entity or person subject to 
such sanctions. Seller further confirms that it is 
not subject to such sanctions, including, but not 
limited to, being identified on the United States 
list of Specially Designated Nationals. Buyer 
reserves the right to terminate or suspend the 
performance of any order, without penalty, as 
required to ensure compliance with the 
applicable sanctions or export control laws. 
Seller will readily provide Buyer with all 
information related to export control 
classification of Products provided under these 
Terms. 
 
Audit: Seller shall maintain records in the 
ordinary course of business in accordance with 
generally accepted accounting principles to 
accurately capture and reflect purchase and 
sale transactions arising out of any Order. 
Seller will allow Buyer, or its agent, to audit 
such records or its facilities to evaluate 
compliance with any Order and compliance with 
these Terms and Conditions of Purchase. Such 
audits shall be at a reasonable time and with 
reasonable notice. 
 
Waiver: Buyer's failure to insist upon strict 
compliance shall not be deemed to be a waiver 
of any right granted Buyer herein. Buyer shall 
not be deemed to waive any such right unless 
such waiver is in writing signed by Buyer's 
authorized representative; such waiver shall not 
constitute a waiver of any other default under 
any Order. 
 
Termination: If Buyer incurs damages as a 
result of Seller's delay in delivery, Seller shall be 
liable for such damages if due to the negligence 
of Seller. Buyer may, by written notice of default 
to Seller, terminate the whole or any part of any 
Order in any one of the following 
circumstances: (i) if Seller fails to perform within 
the time specified herein or any extension; (ii) if 
Seller fails to perform any of the other provisions 
of any Order, or so fails to make progress as to 
endanger performance of any Order in 
accordance with its terms; or (iii) if Seller shall 
become insolvent or make a general 
assignment for the benefit of creditors or if a 



petition under any bankruptcy act or similar 
statute is filed by or against Seller, and in any of 
these circumstances Seller does not cure such 
failure within a period of ten (10) days or such 
longer period as Buyer may authorize in writing. 
Upon such termination Buyer may procure, 
upon such terms as it shall deem appropriate, 
products or services similar to those so 
terminated, in which case Seller shall continue 
performance of any Order to the extent not 
terminated and shall be liable to Buyer for any 
excess costs for such similar products or 
services. As an alternate remedy, and in lieu of 
termination for default, Buyer, at its sole 
discretion, may elect (i) to extend the delivery 
schedule and/or (ii) to waive other deficiencies 
in Seller's performance, in which case an 
equitable reduction in any Order price shall be 
granted. Buyer shall have the right at any time 
to require assurance from Seller. In the event 
Seller for any reason anticipates difficulty in 
complying with the required delivery date or 
performance schedule, or in meeting any of the 
other requirements of any Order, Seller shall 
promptly notify Buyer in writing. If Seller does 
not comply with Buyer's delivery schedule or 
performance schedule, Buyer may require 
delivery by fastest means and charges resulting 
from the premium transportation must be fully 
prepaid and absorbed by Seller. The rights and 
remedies of Buyer provided in this section shall 
not be exclusive and are in addition to any other 
rights and remedies provided by law or under 
any Order. 
 
Notwithstanding any other provision of any 
Order, Buyer expressly reserves the right to 
revoke any Order at any time prior to receipt of 
notice of acceptance by Seller. Buyer shall have 
the right to terminate any Order in whole or in 
part at any time, and from time to time, by 
written notice effective upon receipt by Seller, 
even though Seller is not in breach of any 
obligation hereunder. Upon receipt of notice of 
termination, Seller shall immediately discontinue 
performance and shall comply with Buyer's 
instructions concerning disposition of completed 
and partially completed items, work in progress, 
and Products acquired pursuant to any Order. In 
the event of such termination, Seller shall be 
paid an amount in settlement to be mutually 
agreed upon by the parties which shall cover 
Seller's reasonable costs of performance 

incurred prior to termination in connection with 
the Products for which any Order is terminated 
plus a reasonable profit based upon such costs. 
However, said payment shall not exceed the 
price specified herein for such Products. In no 
event shall Seller be entitled to recover special, 
indirect, incidental, consequential, punitive, or 
exemplary damages. Seller shall advise Buyer, 
in writing of Seller's claim for any termination 
costs within ten (10) days after receipt of the 
notice of termination. 
 
Force Majeure: Any delay or failure of either 
party to perform its obligations under this Order 
will be excused to the extent that the delay or 
failure was caused directly by an event beyond 
such party's reasonable control, without such 
party's fault or negligence and that by its nature 
could not have been foreseen by such party or, 
if it could have been foreseen, was unavoidable, 
which events include but are not limited to acts 
of God or the public enemy, government 
restrictions, floods, fire, earthquakes, war, 
terrorist acts, civil unrest, national emergency, 
epidemics, pandemics, labor disputes (whether 
or not relating to either party’s workforce), or 
restraints or delays affecting carriers or 
telecommunication breakdown or power outage 
(each, a “Force Majeure Event”). Changes in 
cost or availability of materials, components or 
services, market conditions, tariffs, supplier 
actions or contract disputes will not excuse 
performance by Seller under this section. A 
party shall give the other party prompt written 
notice of any event or circumstance that is 
reasonably likely to result in a Force Majeure 
Event, and the anticipated duration of such 
Force Majeure Event. An affected party shall 
use commercially reasonable efforts to end the 
Force Majeure Event, ensure that the effects of 
any Force Majeure Event are minimized, and 
resume full performance under 
this Order. 
 
State Law, Exclusive Jurisdiction, and Class 
Waiver: Any Order, and any dispute between 
Buyer and Seller, shall be governed in all 
respects by the laws of the State of Minnesota, 
and the exclusive jurisdiction for all actions 
between Buyer and Seller shall be a court of 
competent jurisdiction residing in the State of 
Minnesota. Seller waives any right to pursue 
any claims against Buyer as a class 



representative or to otherwise act in a class 
action, mass action, or representative capacity. 
 
Severability: If any term or provision of this 
Agreement is invalid, illegal or unenforceable in 
any jurisdiction, such invalidity, illegality or 
unenforceability shall not affect any other term 
or provision of this Agreement or invalidate or 
render unenforceable such term or provision in 
any other jurisdiction. 
 
Entire Agreement: The Order and these Terms 
of Purchase constitute the entire agreement 
between the parties with respect to the subject 
matter contained herein and contain all the 
agreements and conditions of purchase; no 
course of dealing or usage of the trade shall be 
applicable unless expressly incorporated in any 
Order. The terms and conditions contained in 
any Order may not be added to, modified, 
superseded, or otherwise altered except by a 
written modification signed by Buyer's 
authorized representative. Each delivery shall be 
deemed to be only upon the terms and 
conditions contained in any Order, which shall 
supersede all inconsistent provisions included in 
Seller's proposal and in any subsequent 
acknowledgment by Seller, notwithstanding 
Buyer's act of accepting or paying for any 
delivery or similar act of Buyer. 
 
 


