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Unruh Fab, Inc. Terms and Conditions 

 
Quote and Purchase Order acceptance by Seller is contingent on Buyer's acceptance of 
these Terms and Conditions and any Terms on Quote provided by Seller.  If Buyer provides 
terms and conditions that are different from these with any Purchase Order those terms and 
conditions are hereby rejected by Seller unless specifically agreed in writing by Seller. 
 
Payment Terms.  Payment terms are listed on Quote.  Any payment not made when or before 
due shall accrue a service charge of 1.5% per month, but not to exceed the maximum lawful 
rate.  
 
Product.  Product means the items listed in Description in the Quote. 
 
Security Interest.  To secure amounts owing to Seller from Buyer, Buyer hereby grants to 
Seller a purchase money security interest in all of Buyer's right, title and interest in and to the 
Product plus all related improvements and additions added to the Product by Buyer, if any.   
 
Consideration.  In order for Seller to deliver a top-quality Product at a reasonable price, Seller 
must be able to set and quantify its liability for events outside its control.  Therefore, as a 
significant part of the consideration for this Agreement, Seller and Buyer agree to the Limited 
Warranty and Indemnity and Hold Harmless provisions as set out below. 
 
Buyer's Responsibilities.    Buyer and Seller agree that the performance, safety and durability 
of the Product depend on Buyer's proper maintenance, inspection, use and loading of the 
Product and the proper training of personnel directly or indirectly involved in the Buyer's use 
of the Product.  Should Buyer not provide evidence it has followed best practices in regard to 
the Product's maintenance, use, inspection, safety, loading and training responsibilities as 
outlined in this Section, any warranties or responsibility by Seller shall be null and void and 
Buyer shall Hold Harmless and Indemnify Seller as provided below. 
So as to minimize rack damage, customer product damage and danger to people, Buyer is 
responsible for the following: 

• Design load limits shall not be exceeded. 
• All goods being transported shall be properly secured. 
• The Product was designed for loading and unloading on level grade; therefore, Buyer 

shall take whatever measures necessary to ensure that there shall be no operation of 
Product on an incline. 

• The Product shall be inspected for damage both underneath and above by Buyer on a 
regular inspection program to insure Product safety and integrity. Should any part of 
the rack system (rack, stakes, support hardware, electrical, etc) appear not to be 
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operating as designed, immediately perform a complete inspection to minimize 
potential danger and product loss. 

• Stakes are designed to be firmly cleated whether or not there is any product loaded 
and whether or not stationary or moving.  To fail to firmly cleat the stakes presents a 
safety (they can become dislodged) and product performance and wear issue that is 
not covered by Warranty and for which Buyer is solely responsible.   

• Buyer agrees to properly train the personnel directly, or indirectly, involved in the 
operation and maintenance of the Product. 

• Buyer shall not modify all or any part of the Product.  Any Product modification voids 
any warranty. 

• Buyer shall protect the Product against any damage or degraded condition occurring 
coincidentally with theft, vandalism, misuse, accidental impact, and shall inspect for 
any problems immediately after any of these types of conditions. 

 
Assignment of Warranties.  Some of Seller's products have warranties on certain elements, 
incorporated by Seller into the Product during construction and assembly, that are passed to 
Buyer directly through from Seller's supplier and are warranted by that supplier and not by 
Seller.   
 
Limited Warranty.  The Product is warranted by Seller to be free of defects in material and 
workmanship under normal use and maintenance.  Different components of the Product have 
different time limitations.  For this particular product said limitations are set forth at 
www.UnruhFab.com/resources.  This Warranty is in lieu of all other warranties, expressed or 
implied, including, but not limited to, the implied warranty of merchantability and fitness for 
any particular purpose.  Additionally, this Limited Warranty is limited by other Sections of this 
Agreement as herein provided and as described in the specific Warranty applicable to the 
Product. 
 
Limitation of Liability and Indemnity.  Seller shall not be liable to Buyer or to anyone claiming 
through Buyer, for consequential, incidental, special, exemplary, indirect or punitive damages 
or any type or amount of damages or losses (collectively called “Waived Claims”) not 
specifically provided otherwise in this Agreement. The Waived Claims for which Seller shall 
not be liable shall include claims arising, directly or indirectly, from Buyer's purchase of or use 
of the Product.  Such Waived Claims shall include, but not be limited to, those due to any 
defect, delay, non-delivery, negligent design or manufacture of the Product, omission of any 
warning with respect thereto, recall or breach by Seller or Buyer, unfair competition or patent, 
trademark or copyright infringement.  Such Waived Claims shall include, but not be limited to, 
claims for personal injury, death, property damage, lost profits or other economic injury.   
Buyer will indemnify Seller and hold Seller harmless from and against all such Waived Claims, 
including attorney fees and associated costs, incurred by Seller or threatened against Seller.  
Buyer agrees to defend, indemnify, release and hold harmless Seller, its shareholders, 
officers, directors, legal representatives, agents, employees, successors and assigns 
(collectively, the “Indemnified Parties”) from and against any Waived Claims.  Buyer agrees to 
defend, indemnify and hold Seller and the Indemnified Parties, harmless under this Section 
regardless of any allegations of Seller's negligence. 
 

http://www.unruhfab.com/resources
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Remedies.  Buyer shall notify Seller in writing of any claim under the Warranty.  Buyer's sole 
and exclusive remedy against Seller will be limited, at Seller's option, to the repair or 
replacement by Seller of any non-conforming Product or part thereof for which Warranty claim 
is made by Buyer or to the issuance of a credit for such nonconforming Product in accordance 
with the terms and conditions of this Agreement provided Buyer obtains a return material 
authorization in writing from Seller and Seller is given a reasonable opportunity to repair the 
Product and conform such nonconformity.  This exclusive remedy shall not be deemed to 
have failed of its essential purpose so long as Seller is willing and able to repair or replace the 
nonconforming Product and, in any event, Seller's liability for any damages due Buyer shall 
be limited to the purchase price of the nonconforming products.  This paragraph details 
Buyer's sole and exclusive remedy for breach of Warranty. 
 
Force Majeure.  Seller shall not be liable for any failure to perform or for any delay in 
performing any of its obligations under this Agreement where such failure or delay is 
occasioned by strike, lockout, difficulty in procuring materials, equipment or tooling failure, 
shortage of labor, failure or delays by suppliers or contractors, legislative, governmental or 
other prohibitions or restrictions, fire, flood, hostilities, commotions or other causes 
whatsoever beyond Seller's reasonable control. 
 
Credit Approval.  Buyer acknowledges that Seller may conduct a credit evaluation of Buyer.  
Should Seller, at any time, find that Buyer's credit is unsatisfactory to Seller, Seller may 
require additional security or advance payments as a condition to its obligation to make any 
shipment or delivery or perform any work.  
 
Cancellation.  Orders may only be cancelled with Seller's written approval.  In the event of 
cancellation of an order, or any part thereof, Buyer shall pay (a) The  price of all completed 
items (b) that portion of the price that is equal to the degree of completion of the Product in 
process plus the value of additional material purchased for the order, effective on the date 
notice of cancellation is received. 
 
Assignment.  Buyer may not assign or transfer its rights and obligations under this Agreement 
without the prior written consent of Seller.  Seller may assign any of its rights and obligations 
under this Agreement to any of its affiliates or subsidiaries or its parent company.  Should it do 
so, Seller shall notify Buyer in writing. 
 
Governing Law.  This Agreement shall be governed by and construed in accordance with the 
law of the State of Kansas without giving effect to principles of conflict of laws. 
 
Entire Agreement.  This Agreement and the documents referenced above represent the entire 
agreement between Buyer and Seller with regard to the sale of the Product, and supersede 
any prior agreements, understandings or arrangements with regard to this subject matter.  
Neither of the parties hereto has relied upon any oral representation given to it by any 
representative of the other party.  This Agreement represents a complete and exclusive 
statement of the terms of the transactions between Buyer and Seller.  This Agreement may 
not be modified except by a writing executed by representatives of both Buyer and Seller. 
 
Attorney's Fees.  If either party takes action to enforce the provisions of this Agreement, the 
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non-prevailing party shall pay the reasonable attorney's fees and costs of prosecution of the 
prevailing party.  
 
Notices. All notices and other communications hereunder shall be in writing and shall be 
deemed duly given (a) on the date of delivery if delivered personally (b) on the date sent by 
facsimile with confirmation of transmission if sent during normal business hours of the 
recipient or (c) on the date of delivery if sent by electronic mail if sent during normal business 
hours of the recipient (in the case of facsimile or electronic mail, each notice or other 
communication shall be confirmed within one Business Day by dispatch of a copy of such 
notice pursuant to one of the other methods described herein) (d) via a nationally recognized 
overnight courier service (delivery receipt requested) with charges paid by the dispatching 
party, on the later of (x) the first Business Day following the date of dispatch or (y) the 
scheduled date of delivery by such service, or (e) on the fifth Business Day following the date 
of mailing if mailed by registered or certified mail, return receipt requested, postage prepaid, 
to the party to receive such notice, at the addresses set out on the Quote or such other 
address as a party may designate from time to time by written notice in accordance with this 
Section.  
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