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Any person or entity ("Buyer", "you" or "your") who wants to 

purchase goods ("Goods") from HandyTube Corporation ("Seller", 

"we", "us", or "our") must accept these Terms and Conditions of Sale 

("Terms") without change. 

1.  ACCEPTANCE: All purchase orders ("PO") accepted by us 

are subject to these Terms. These Terms prevail over any of your 

general terms and conditions of purchase, whether included in your 

PO or otherwise and regardless of when you submit a PO or other 

terms. Our accompanying order, quotation, or other sales 

confirmation document (the "Sales Confirmation"), our invoice 

issued upon shipment (the "Invoice"), and these Terms comprise 

the entire agreement between the parties, and supersede all prior or 

contemporaneous agreements, understandings, and/or 

communications. If your PO is expressly conditional upon our 

adherence to your terms and conditions, then these Terms shall 

operate as a counteroffer, expressly conditioned upon your 

acceptance of these Terms. Your acceptance of any Goods provided 

hereunder shall constitute your acceptance of these Terms, in which 

you thereafter relinquish and/or waive any right to limit acceptance 

or objection to these Terms under the Uniform Commercial Code. 

2.  DELIVERY: The Goods will be made available to you at our 

location, as set out in the applicable Sales Confirmation ("Seller's 

Location") within a reasonable time after receipt of your PO. We 

shall not be liable for any delays, loss or damage in transit.  

3.  SHIPPING TERMS; TITLE; RISK OF LOSS: Unless 

agreed by both parties in writing, delivery shall be made EXW 

Seller's Location, Incoterms 2020, using Seller's standard methods 

for packaging and shipping the Goods. Title and risk of loss passes 

to you when the Goods are made available to the carrier at Seller's 

Location. Buyer shall be responsible for all loading costs and 

provide equipment and labor reasonably suited for receipt of the 

Goods at its location (the "Delivery Point"). 

4.  INSPECTION; REJECTION OF NON-CONFORMING 

GOODS: You shall have ten (10) business days after delivery of 

the Goods (the "Inspection Period"), to inspect and either accept or 

reject them. Your failure to inspect the Goods within the Inspection 

Period shall waive your right of inspection and constitute an 

irrevocable acceptance of the Goods. If you wish to reject any 

nonconforming Goods, you must immediately (and in any event, 

within the Inspection Period) notify us in writing, identifying all 

alleged nonconformities and the portion(s) of the shipment being 

rejected. Your failure to give such notice within the Inspection 

Period shall waive your right to any and call claims for 

nonconforming Goods and constitute an irrevocable acceptance of 

the Goods. If you timely notify us of any nonconforming Goods, 

we shall, in our sole discretion, (i) replace such nonconforming 

Goods with conforming Goods, or (ii) credit or refund the Price 

(defined below) for such nonconforming Goods, together with any 

reasonable shipping and handling expenses incurred by you in 

connection therewith. You shall ship, at your expense and risk of 

loss, the nonconforming Goods to Seller's Location. If we exercise 

our option to replace nonconforming Goods, we shall, after 

receiving your shipment of nonconforming Goods, ship to you, at 

your expense and risk of loss, the replaced Goods to the Delivery 

Point. Claims for non-receipt of Goods must be submitted in 

writing to us within thirty (30) days after receipt of our Invoice. 

You acknowledge and agree that the remedies set forth in this 

Section 4.  are your exclusive remedies for the delivery of 

nonconforming Goods.  

5.  PRICE: The price of the Goods is the price stated in a Sales 

Confirmation (the "Price"). The Price of a particular Good set forth 

in an individual Sales Confirmation is subject to change in 

subsequent Sales Confirmation(s), we hereby reserve the right to 

issue updated Sales Confirmations with amended Prices for any 

Goods in the case that we approve a request from you to alter or 

modify the quantity, description, specifications or other terms 

contained in or related to a specific Sales Confirmation. Unless 

otherwise agreed in writing, the Price shall be in U.S. dollars. 

Further, we reserve the right to pass on surcharges and other 

adjustments before or, upon notice you, after we issue a Sales 

Confirmation, related to changes in the prices of raw materials, 

components, parts, production, labor, storage, transport, fuel, 

electricity, permitting, tariffs and/or fluctuation in rates of 

exchange or otherwise, and to make corrections in Sales 

Confirmations due to typographical, engineering or other errors, or 

resulting from incomplete or inaccurate information supplied by 

you. You shall be responsible for all taxes or governmental charges 

imposed upon the sale or transfer of Goods. Your failure to pay 

such taxes or governmental charges shall be considered a breach of 

these Terms.  

6.   PAYMENT TERMS: Unless otherwise agreed upon in 

writing, payment is due in full within thirty (30) days from your 

receipt of our Invoice. You shall pay interest on all late payments 

at the lesser of 1.5% per month (18% per year) or the highest rate 

permitted by law. You shall reimburse us for all costs incurred in 

collecting any late payments, including, without limitation, 

attorneys' fees. We shall be entitled to suspend the delivery of any 

Goods if you fail to pay any amounts when due.  

7.  SETOFF: You shall have no right to claim compensation or set 

off against any amounts payable to us under these Terms.   

8.  LIMITED WARRANTY: Unless we agree in writing, all 

Goods shall be produced in accordance with our standard practices. 

All material, including that produced to meet an exact specification, 

shall be subject to tolerances and variations consistent with the 

usages of the trade and industry practices. Unless otherwise set 

forth in a Sales Confirmation, we warrant that the Goods will 

conform to our published specifications, if any, and the description 

on the face hereof for a period of sixty (60) days from the date of 

shipment (the "Warranty Period"). This limited warranty does not 

apply to any Goods that have been repaired or altered outside our 

facility or which have been subject to misuse, negligence, accident, 

or improper installation. WE ASSUME NO RESPONSIBILITY 

FOR YOUR DESIGNS, DRAWINGS, PLANS, OR 

SPECIFICATIONS. THIS LIMITED WARRANTY IS MADE 

IN LIEU OF ANY AND ALL OTHER WARRANTIES, 

INCLUDING BUT NOT LIMITED TO, ANY IMPLIED 

WARRANTY OF MERCHANTABILITY, FITNESS FOR A 

PARTICULAR PURPOSE, TITLE; WHETHER EXPRESS 

OR IMPLIED, COURSE OF DEALING, COURSE OF 

PERFORMANCE, USAGE OF TRADE OR OTHERWISE. 

YOU ACKNOWLEDGE AND AGREE THAT OUR 

PROVISION OF GOODS TO YOU IS WITHOUT OUR 

KNOWLEDGE OF YOUR INTENDED USE OF SUCH 

GOODS AND THAT THE USE OF THE GOODS (BY YOU 

OR ANY CUSTOMER OR OTHER THIRD PARTY THAT 

ULTIMATELY RECEIVES THE GOODS FROM YOU). 

NOTWITHSTANDING ANYTHING TO THE CONTRARY 

HEREIN, SELLER EXPRESSLY DISCLAIMS ANY AND 

ALL LIABILITY ARISING FROM BUYER OR ANY THIRD 

PARTY'S USE OF THE GOODS. FURTHERMORE, BUYER 

HEREBY EXPRESSLY ASSUMES, AND AGREES TO 

INDEMNIFY AND HOLD HARMLESS SELLER WITH 

RESPECT TO, ANY AND ALL LIABILITY ARISING FROM 

BUYER'S OR ANY TRANSFEREE OF BUYER'S, USE OF 

THE GOODS. With respect to any breach of our limited warranty 

on the Goods during the Warranty Period, we shall, in our sole 

discretion, either: (i) replace such Goods or (ii) credit or refund the 

Price of such Goods at the pro rata contract rate. THE REMEDIES 

SET FORTH IN THIS SECTION 8.   SHALL BE BUYER'S 

SOLE AND EXCLUSIVE REMEDY AND SELLER'S 
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ENTIRE LIABILITY FOR ANY BREACH OF THE 

LIMITED WARRANTY SET FORTH IN SECTION 8.   

9.  SELLER'S NON-EXCLUSIVE REMEDIES: Upon any 

breach by Buyer of any promise, term, and/or condition contained 

herein, including, but not limited to, the nonpayment by Buyer of 

any amount due hereunder, or if Seller deems itself insecure, Seller 

may, at its option, and without prejudice to or limitation of any 

other legal remedy hereunder, by law, or otherwise, resort to one or 

more of the following remedies: (a) suspend further deliveries, even 

though partial payment for undelivered Goods has been received; 

(b) demand adequate assurance of due performance, including but 

not limited to, the delivery to Seller of a third-party bond 

satisfactory to Seller; (c) declare the unpaid balance of the contract 

immediately due and payable; (d) collect from Buyer all costs of 

collection, including but not limited to, reasonable attorneys' fees 

incurred in enforcing any right or remedy hereunder or in law, 

pertaining in whole or in part to the Goods; and (e) reposes and/or 

reclaim the Goods or any part thereof. Buyer hereby agrees, upon 

demand, to assemble the Goods or any part thereof to Seller, at 

Buyer's expense, all in accordance with Seller's instructions. Buyer 

hereby grants Seller a security interest in the Goods and any and all 

proceeds thereof and accessions thereto to secure all of Buyer's 

obligations hereunder under this or any other agreement. Buyer 

hereby irrevocably appoints Seller as Buyer's lawful attorney-in-

fact to execute and file all documents necessary to desirable to 

effectuate the purposes of this paragraph, including but not limited 

to, appropriate financing statement. A photo static copy of this 

document may be filed as a financing statement. 

10.  INDEMNIFICATION: You shall defend, indemnify and hold 

harmless Seller, its subsidiaries, affiliates, successors or assigns and 

their respective directors, officers, shareholders and employees 

(collectively, "Indemnitees") against any claims, losses, 

judgements, penalties, fines, interest, reasonable attorney and 

professional fees, or costs of any kind suffered or incurred by an 

Indemnitee (collectively, "Claims" and individually, a "Claim") 

directly or indirectly arising from: (a) your specifications; (b) any 

asserted deficiencies or defects in the Goods caused by any 

alteration or modification thereof by you with or without our 

consent; (c) your improper handling or storage of the Goods; (d) 

your negligence, willful misconduct or breach of these Terms, (e) 

your failure to label or improper labeling of the Goods, regardless 

of whether the labeling was done with or without our input; or (f) 

any act or omission by you, including, but not limited to, any 

Claims for or resulting from any injury to person (including death), 

damage to property (including loss of use thereof and consequential 

damages therefrom), or for economic loss.  

11.  INSURANCE: During the term of any PO, you shall, at your 

own expense, maintain and carry insurance in full force and effect, 

including policies and limits sufficient to ensure the continued 

performance of your obligations hereunder with financially sound 

and reputable insurers. Upon our request, you shall provide us with 

a valid certificate of insurance from your insurer. You shall provide 

us with thirty (30) day's advance written notice in the event you 

cancel or materially change your insurance policy. 

12.  COMPLIANCE WITH LAW: You shall fully comply with 

all applicable laws and regulations in connection with the purchase 

and sale of Goods. You warrant that you have, and shall maintain 

in effect, all licenses, permissions, authorizations, consents and 

permits required to carry out your obligations under these Terms. 

You shall comply fully at all times with applicable national and 

international antibribery rules, including, without limitation, the 

U.S. Foreign Corrupt Practices Act, the UK Bribery Act 2010, and 

any other applicable EU, OECD and Council of Europe anti-bribery 

rules. You will not offer, make, promise to make, or authorize the 

making of any gift or payment of money or anything of value either 

directly or indirectly for purposes of (a) influencing any act or 

decision of any government official or political party (or candidate 

thereof) (collectively, "Officials"); (b) inducing an Official to do or 

omit to do any act in violation of the lawful duty of that Official; or 

(c) inducing an Official to use influence with a non-U.S. 

government or instrumentality. 

13.  EXPORT REGULATION: The Goods, including any 

software, documentation, and any related technical data included 

with, or contained in, such Goods, and any products utilizing any 

such Goods may be subject to US export control laws and 

regulations. Buyer shall not, and shall not permit any third parties 

to, directly or indirectly, export, reexport, or release any Goods to 

any jurisdiction or country to which, or any party to whom, or for 

any use for which, the export, reexport, or release of any Goods is 

prohibited by applicable federal law, regulation, or rule. Buyer shall 

be responsible for any breach of this Section 13 by its, and its 

successors' and permitted assigns', parent, affiliates, employees, 

officers, directors, customers, agents, distributors, resellers, 

vendors or end users.  

14.  TERMINATION: You shall only be permitted to terminate 

orders of Goods with our written consent. We may, at our 

discretion, require you to pay us for all costs incurred up to the date 

of termination of finished work and work in progress allocable to 

the terminated work and any additional expenses incurred by us. 

We reserve the right to terminate any order for Goods owing to: (a) 

our inability to perform due a Force Majeure Event (as defined 

below); (b) a change in your legal identity or ownership; (c) a 

failure to pay your account when due; or (d) for any other reason 

that determine to be impossible, despite our best efforts, to perform 

hereunder. Upon your submission of a PO or acceptance of Goods, 

you represent that you are not insolvent. You are considered 

insolvent if (a) you fail to pay in accordance with these Terms or 

(b) your liabilities exceed the value of your assets in accordance 

with generally accepted accounting principles. You shall 

immediately notify us if you become insolvent before the delivery 

of Goods. If you become insolvent or otherwise have not performed 

or complied with any of these Terms, in whole or in part, we may 

stop delivery of Goods and/or terminate, in whole or in part, every 

supply agreement between the parties. Upon termination, we shall 

no longer have any obligation to you under these Terms, but in no 

event shall termination discharge you of your obligations under 

these Terms or any supply agreement between the parties.  

15.  LIMITATION OF LIABILITY: IN NO EVENT SHALL 

WE BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY 

LOSS OF USE, REVENUE OR PROFIT, OR FOR ANY 

CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL, 

EXEMPLARY, OR PUNITIVE DAMAGES WHETHER 

ARISING OUT OF BREACH OF CONTRACT, TORT 

(INCLUDING NEGLIGENCE) OR OTHERWISE, 

REGARDLESS OF WHETHER SUCH DAMAGES WERE 

FORESEEABLE AND WHETHER OR NOT SELLER HAS 

BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, 

AND NOTWITHSTANDING THE FAILURE OF ANY 

AGREED OR OTHER REMEDY OF ITS ESSENTIAL 

PURPOSE. IN NO EVENT SHALL OUR AGGREGATE 

LIABILITY ARISING OUT OF OR RELATED TO THESE 

TERMS, WHETHER ARISING OUT OF OR RELATED TO 

BREACH OF CONTRACT, TORT (INCLUDING 

NEGLIGENCE) OR OTHERWISE, EXCEED THE 

AGGREGATE AMOUNTS PAID TO SELLER PURSUANT TO 

THE RELEVANT SALES CONFIRMATION IN THE SIX (6) 

MONTH PERIOD PRECEDING THE EVENT GIVING RISE TO 

THE CLAIM. 

16.  WAIVER: The failure of either party to enforce at any time 

any of the provisions of these Terms, irrespective of any previous 

action or proceedings taken by it, shall in no way be considered (a) 

to waive such provisions, (b) to affect the validity of these Terms, 

or (c) to preclude or prejudice the parties from exercising the same 

or any other rights it may have hereunder. 
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17.  CONFIDENTIAL INFORMATION: Each party will (a) 

keep all of the other party's Confidential Information confidential 

and disclose it only to its employees who need to know such 

information in order to supply Goods to Buyer under a PO and (ii) 

use the other party's information solely for the purpose of 

purchasing or supplying Goods. "Confidential Information" means 

all information provided by a party or its representatives or 

subcontractors in connection with a PO, including, but not limited 

to, specifications, programs, goods data, formulas, compositions, 

patterns, plans, drawings, documents, designs, sketches, 

photographs, samples, prototypes, manufacturing, packaging, 

shipping methods, and processes. 

18.  FORCE MAJEURE: No party shall be liable or responsible 

to the other party, nor be deemed to have defaulted under or 

breached these Terms, for any failure or delay in fulfilling or 

performing any of these Terms, when and to the extent such party's 

(the "Impacted Party") failure or delay is caused by or results from 

any event beyond the reasonable control of the Impacted Party, 

including, but not limited to ("Force Majeure Event(s)"): (a) acts of 

God; (b) flood, fire, earthquake, pandemic, epidemic, or explosion; 

(c) war, invasion, hostilities (whether war is declared or not), 

embargo terrorist threats or acts, insurrection, rebellion, riot or 

other civil unrest; (d) government order, court order, action law, 

regulation or directive having force of law; (e) strikes, lockouts, 

shutdowns, slowdowns or other labor disputes; (f) breakdown or 

unavailability of equipment or transportation or compliance with 

any safety requirements at any of Seller's (or Seller's suppliers') 

facilities; or (g) other similar events beyond the reasonable control 

of the Impacted Party. The Impacted Party shall give notice within 

fourteen (14) days of the Force Majeure Event to the other party, 

stating the period of time the occurrence is expected to continue. 

The Impacted Party shall use diligent efforts to end the failure or 

delay and ensure the effects of such Force Majeure Event are 

minimized. The Impacted Party shall resume the performance of its 

obligations as soon as reasonably practicable after the removal of 

the cause.  

19.  ASSIGNMENT: You shall not assign, transfer, delegate or 

subcontract any of your rights or obligations under these Terms 

without our prior written consent. Any purported assignment or 

delegation in violation of this clause shall be null and void. 

20.  AMENDMENTS: No changes to these Terms are binding 

unless it is in writing and signed by one of our authorized 

representatives. 

21.  RELATIONSHIP OF THE PARTIES: The relationship 

between the parties is that of independent contractors. Nothing 

contained in these Terms shall be construed as creating any agency, 

partnership, joint venture or other form of joint enterprise, 

employment or fiduciary relationship between the parties, and 

neither party shall have authority to contract for or bind the other 

party in any manner whatsoever. 

22.  GOVERNING LAW; DISPUTE RESOLUTION: All 

matters arising out of or relating to these Terms shall be governed 

by and construed in accordance with the laws of the State of 

Delaware without giving effect to any choice or conflict of law 

provision or rule (whether of the State of Delaware or any other 

jurisdiction) that would cause the application of the laws of any 

jurisdiction other than those of the State of Delaware. Any legal 

suit, action or proceeding arising out of or relating to these Terms 

shall be instituted in the federal courts of the United States of 

America or the courts of the State of Delaware in each case located 

in any court competent jurisdiction within the State of Delaware, 

and each party irrevocably submits to the exclusive jurisdiction of 

such courts in any such suit, action or proceeding. 

23.  CUMULATIVE REMEDIES: The rights and remedies under 

these Terms are cumulative and in addition to and not in 

substitution for any other rights and remedies available at law or in 

equity or otherwise. 

24.  NOTICES: All notices, request, consents, claims, demands, 

waivers and other communications hereunder (each, a "Notice") 

shall be in writing and addressed to the parties at the addresses set 

forth on the face of the relevant Sales Confirmation or to such other 

address that may be designated by the receiving party in writing. 

All Notices shall be delivered by personal delivery, nationally 

recognized overnight courier (with all fees pre-paid), facsimile 

(with confirmation of transmission), e-mail, or certified or 

registered mail (in each case, return receipt requested, postage 

prepaid). Except as otherwise provided in these Terms, a Notice is 

effective only (a) upon receipt by the receiving party, and (b) if the 

party giving the Notice has complied with the requirements of this 

clause. 

25.  SEVERABILITY: If any term or provision of these Terms is 

invalid, illegal or unenforceable in any jurisdiction, such invalidity, 

illegality or unenforceability shall not affect any other term or 

provision of these Terms or invalidate or render unenforceable such 

term or provision in any other jurisdiction. 

26.  SURVIVAL: Provisions of these Terms which by their nature 

should apply beyond their terms will remain in force after any 

termination or expiration of these Terms, including, but not limited 

to, Sections: 7.   (SETOFF), 9.   (SELLER'S NON-EXCLUSIVE 

REMEDIES), 10.  (INDEMNIFICATION) 17.  (CONFIDENTIAL 

INFORMATION), 22.   (GOVERNING LAW; DISPUTE 

RESOLUTION). 
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