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TERMS AND CONDITIONS OF SALE 
  

The terms and conditions contained below govern the sale of goods by Precision Concepts International, LLC and/or one or more of its 
Affiliates (as defined herein) (collectively, “Precision Concepts”) to Buyer. As used herein, the term “Affiliate” shall mean any entity, directly or 
indirectly, through one or more intermediaries, controlling, controlled by, or under common control with Precision Concepts International, LLC. 

 
1. Contract Terms. These Terms and Conditions of Sale (these “Terms”) constitute the agreement between the parties to the extent not prohibited 

by applicable law, along with any terms and conditions set forth on the accompanying quotation, purchase order, confirmation of sale or invoice 
provided by Precision Concepts to Buyer (collectively, this “Agreement”) together with any documents specifically referred to herein comprise the 
entire agreement between the Buyer and the Precision Concepts entity set forth on the accompanying quotation, purchase order, confirmation of sale 
or invoice, and supersede all prior or contemporaneous understandings, agreements, negotiations, representations and warranties, and 
communications, both written and oral. This Agreement will become a binding contract upon Buyer’s acknowledgement or Precision Concepts’ 
delivery of some or all of the goods purchased. Any supplemental documents, specifications, notes, instructions, engineer’s notices, technical data, 
and any terms and conditions different from, or in addition to, those set forth herein, are hereby objected to by Precision Concepts and waived by 
Buyer and not deemed part of this Agreement. Any additions or changes to, or modifications or revisions of the terms and conditions of this 
agreement proposed by Buyer are rejected unless expressly agreed to in writing by Precision Concepts. For the avoidance of doubt, (a) Precision 
Concepts hereby rejects all terms and conditions of Buyer, and (b) representations and warranties made by any person, including distributors and 
representatives of Precision Concepts, which are inconsistent or in conflict with these Terms (including, but not limited to, the disclaimer of 
warranties or limitations of liability of Precision Concepts), shall not be binding upon Precision Concepts. 

 
2. Payment Terms.  

 
a. Payment for all goods supplied hereunder is required within thirty (30) days from the invoice date, unless specified otherwise. In 

the event Buyer fails to timely pay for any goods or in case Precision Concepts shall have any doubt at any time as to Buyer’s 
financial responsibility, Precision Concepts may decline to make further deliveries.  
 

b. For goods exported from the United States, Buyer may be required, at Precision’s sole discretion, to make a down payment. The 
remaining balance must be paid through an Irrevocable Letter of Credit that is issued and confirmed by a bank approved by 
Precision Concepts.  

 
c. Precision Concepts shall have the right, in its sole discretion, to require payment before shipment or payment via letter of credit in 

the event that it determines that Buyer is delinquent in payment or will exceed the credit limit.  
 
d. Overdue accounts shall bear simple interest at the rate of 1.5% per month (18% per annum, compounded monthly) from the date of 

the invoice or, if lower, the highest rate permissible under applicable law. Buyer shall pay all costs of collection of money due to 
Precision Concepts, including Precision Concepts’ attorneys’ and collection agencies’ fees and expenses.  
 

e. If applicable, payment for tooling shall be as follows: fifty percent (50%) at the time of execution of a purchase order, forty percent 
(40%) at the time of delivery of first shot samples, 10% within thirty (30) days of submission of OQ approval. 
 

f. In addition to all other remedies available under these Terms or at law (which Precision Concepts does not waive by the exercise of 
any rights hereunder), Precision Concepts shall be entitled to suspend the delivery of any goods if Buyer fails to pay any amounts 
when due hereunder and such failure continues for ten (10) days following written notice thereof. 
 

g. As collateral security for its obligations hereunder, Buyer hereby grants to Precision Concepts a first priority lien on and security 
interest in and to all of the right, title and interest of Buyer in, to and under any and all Buyer equipment and tooling in Precision 
Concepts’ possession whether now or hereafter acquired (collectively, the “Collateral”) and agrees that Precision Concepts shall 
have all the rights and remedies of a secured party under the UCC with respect to such Collateral, including, without limitation, the 
right to retain the Collateral until all of Buyer’s obligations to Precision Concepts have been paid in full. Buyer appoints the 
applicable Precision Concepts entity as its attorney-in-fact to perform all acts which Precision Concepts deems appropriate to 
perfect and to continue perfection of the lien granted hereunder including, without limitation, the filing of UCC financing 
statements with the appropriate governmental agency or authority. In the event the foregoing grant is expressly limited or 
prohibited with respect to any specific item of the Collateral by any contract, license, law, or regulation, then the security interest 
created hereby nonetheless remains effective to the fullest extent allowed by the UCC or other applicable law.  

 
3. Delivery Terms. Delivery terms are F.O.B. from Precision Concepts’ applicable facility, freight collect, unless specified otherwise. As a 

convenience, Precision Concepts may prepay freight charges, and such charges may be added to the Buyer’s invoice as a separate line item or 
reflected in the agreed price of the product. Precision Concepts may make partial shipments of Buyer orders, which shipments may be separately 
invoiced and shall be paid for when due, without regard to subsequent shipments. Delay in shipment or delivery of any particular portion of an order 
shall not relieve the Buyer of its obligation to accept the balance of the order. Regardless of the party paying freight charges, all risk of loss or 
damage in transit will be borne by the Buyer. Precision Concepts may deliver up to 20% more goods than the ordered quantity (“overrun”), and the 
Buyer must accept the overrun without penalty. Shipments of total quantities ordered must be accepted within 30 days of the order date. Any goods 
placed on back-order are to be fully accepted within one (1) year of the date of the order, unless otherwise agreed in writing. If Buyer refuses to 
accept goods as stated herein, Precision Concepts reserves the right to charge applicable fees and/or carrying costs. Buyer agrees that an order shall 
in no event be subject to cancellation except by prior written consent of Precision Concepts, and then only when Precision Concepts is fully 
reimbursed for work performed, materials used and material which has been ordered specifically for Buyer’s order and cannot be returned or used 



by Precision Concepts within 90 days. Any samples of goods delivered to Buyer in connection with a purchase order must be approved or 
disapproved by Buyer within 10 days from receipt of such samples. If for any reason Buyer fails to arrange and execute shipment of goods or 
approve or disapprove samples within the foregoing timeframes, as applicable, Precision Concepts shall be entitled to accrue and bill Buyer up to 
0.5% of the sales value of shipment per day as a storage and working capital charge without additional notice to Buyer. 
 

4. Delivery Dates. Delivery dates are estimated at the date that Precision Concepts accepts the Buyer’s order, and, in many cases, are contingent 
on Buyer furnished artwork or other items within a specified time period. Precision Concepts shall endeavor to make deliveries within a reasonable 
time to the estimated delivery dates, but such dates are estimates of approximate dates of delivery, not a guarantee of a particular day of delivery. 
Precision Concepts shall not be liable to the Buyer for any damages, whether incidental, consequential, or otherwise, for failure to fill orders, delays 
in delivery or any error in the filling of orders. Special or expedited delivery expenses will be charged to Buyer. 

 
5. Design Components. Precision Concepts may charge Buyer for services to supply artwork, film, plates, photographs, tooling and dies and 

these components shall remain the exclusive property of Precision Concepts. Precision Concepts shall retain artwork, plates, tool, dies and other 
fixtures for a period of no more than twelve (12) months following the last order utilizing such items. When tangible property, including but not 
limited to a tool, belonging to Buyer is in the possession of Precision Concepts and has been used by Precision Concepts in connection with the 
manufacture, packaging or sale of goods that are sold by Precision Concepts to Buyer under this Agreement and such tangible property has not been 
used by Precision Concepts in connection with the manufacture, packaging or sale of any such goods for a period of eighteen (18) months, and 
Buyer has not taken possession of such tangible property within thirty (30) days after written notice from Precision Concepts, then Precision 
Concepts shall be deemed to be the owner of such tangible property and shall have the right to use such tangible property for any purpose and to 
dispose of such tangible property in any manner without any liability to Buyer. Precision Concepts shall not be responsible for printing or decoration 
errors if printing or decoration is according to Buyer’s signed or verbal approval. In addition, it is the Buyer’s responsibility to approve colors and 
decoration on line at Precision Concepts’ premises prior to commencement of a new production run, failing which the Buyer shall have no claim 
against Precision Concepts for color variation or any other decoration defects whatsoever. 
 

6. Confidential Information. All non-public, confidential or proprietary information of either party, including but not limited to specifications, 
designs, plans, drawings, documents, data, reports, analysis, forecasts or pricing, whether disclosed in written, electronic or other form or media, and 
whether or not marked, designated or otherwise identified as “confidential” in connection with this Agreement is confidential, solely for the use of 
performing this Agreement and may not be disclosed or copied unless authorized in advance by the disclosing party in writing. Upon the disclosing 
party’s request, the receiving party shall promptly return all documents and other materials received from the disclosing party. The disclosing party 
hall be entitled to injunctive relief for any violation of this provision. This provision does not apply to information that is: (a) in the public domain; 
(b) known to the receiving party at the time of disclosure; or (c) rightfully obtained by the receiving party on a nonconfidential basis from a third 
party. The restrictions set forth above shall not apply (i) to any disclosure of confidential information required to be made under applicable law or 
regulation or by order of a court or governmental authority acting within its jurisdiction, provided that prior to such disclosure, the receiving party 
shall have promptly provided the disclosing party with written notice of the disclosure requirement and the disclosing party shall have had a 
reasonable opportunity to contest such requirement or seek a protective order. Notwithstanding the foregoing, if Precision Concepts and the Buyer 
have entered into a separate written non-disclosure agreement or similar confidentiality agreement signed by authorized representatives of both 
parties (an “NDA”), the terms of such NDA shall govern the treatment of Confidential Information and shall control in the event of any conflict with 
these Terms. 

 
7. Taxes. Any tax, excise or other charges imposed by Federal, State, Provincial, Territorial or other governmental authority shall be paid solely 

by the Buyer, in addition to the purchase price. 
 

8. Warranties and Disclaimer. Buyer understands and agrees that the Buyer, not Precision Concepts, shall be responsible for determining the 
product specifications (the “Specifications”) and the communication thereof in writing to Precision Concepts. Failing to provide Specifications in 
writing shall result in Buyer’s acceptance of Precision Concepts’ standard product specifications. Buyer waives all claims relating to products sold 
by Precision Concepts unless notice thereof is received in writing by Precision Concepts within 30 days after delivery of the products which are the 
subject of the claim(s). Precision Concepts warrants to the Buyer that the products shall meet the written Specifications in effect at the time of 
manufacture by Precision Concepts (the “Product Warranty”). In no event shall Precision Concepts be liable for any defective good if examination 
discloses that the good has been taxed beyond its normal capacity or the defective condition of such good was caused by misuse, abuse, improper 
installation or application, improper maintenance or repair, alteration, accident or negligence in use, storage, transportation or handling. ALL 
WARRANTIES RELATING TO THE PRODUCTS SOLD ARE EXPRESSED IN THIS PARAGRAPH. ALL OTHER WARRANTIES AND 
CONDITIONS, INCLUDING BUT NOT LIMITED TO, ANY WARRANTY OR CONDITION THAT THE PRODUCTS ARE 
MERCHANTABLE, DO NOT INFRINGE OR ARE FIT FOR A PARTICULAR PURPOSE ARE HEREBY EXCLUDED.  

 
9. Non-conforming Goods. Subject to the exceptions and upon the conditions specified herein, Precision Concepts shall correct either by repair 

or, at its election, by replacement, any products which do not conform with the Product Warranty, to the extent such nonconformance is discovered 
within thirty (30) days from date of delivery of the goods to the original purchaser, provided that investigation and factory inspection by Precision 
Concepts discloses that such defect arose under normal and proper use. Buyer’s failure to give notice of claim of defect or shortage in shipment 
within thirty (30) days from date of delivery shall constitute a waiver by Buyer of all claims in respect to such goods. THE FOREGOING 
REMEDIES SHALL BE THE BUYER’S SOLE AND EXCLUSIVE REMEDY AND PRECISION CONCEPTS’ ENTIRE LIABILITY FOR ANY 
BREACH OF THE PRODUCT WARRANTY. Products may not be returned to Precision Concepts without prior written authorization and a 
Precision Concepts Returned Goods Authorization Number. Merchandise returned is not to exceed the quantity authorized. All returns must have 
freight prepaid. No cash on delivery for freight will be accepted without prior written authorization from Precision Concepts. Credits, if applicable, 
will be issued only after merchandise is inspected by Precision Concepts’ quality control department and determined to be defective. 

 
10. Safety. USE OF THE GOODS OR MERCHANDISE SUPPLIED BY PRECISION CONCEPTS IN OR WITH SUBSTANCES OR 

CONTAINERS WHOSE CHEMICAL OR OTHER COMPOSITION OR CHARACTERISTICS ARE INCOMPATIBLE WITH SUCH GOODS 
OR MERCHANDISE IS A MISUSE BY BUYER OF SUCH GOODS OR MERCHANDISE. ALL RESPONSIBILITY TO TEST AND 
OTHERWISE ASSURE COMPATIBILITY IS ASSUMED BY THE BUYER, WHETHER OR NOT PRECISION CONCEPTS MAY PERFORM 
ANY TESTS FOR COMPATIBILITY (WHICH TESTING IS NOT A DUTY OF PRECISION CONCEPTS) AND REGARDLESS OF THE 



RESULTS OF ANY SUCH TEST, PRECISION CONCEPTS MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, 
THAT ANY TESTS BY PRECISION CONCEPTS ARE ADEQUATE OR SUFFICIENT FOR BUYERS PURPOSES, AND BUYER AGREES 
NOT TO HOLD PRECISION CONCEPTS RESPONSIBLE FOR SUCH ADEQUACY OR SUFFICIENCY. Upon request from Buyer, Precision 
Concepts will provide applicable information (including but not limited to Material Safety Data Sheets) and warnings concerning the safety and 
health aspects of its goods. Buyer agrees to communicate such information and warning to Buyer’s employees, agents, contractors, and customers, 
and to require such persons to further communicate such information and warnings to all persons that they may reasonably foresee will be exposed 
to or handle such goods. 

 
11. Damages; Limitation of Liability. PRECISION CONCEPTS EXPRESSLY DISCLAIMS ANY LIABILITY TO ITS CUSTOMERS, 

BUYERS, DEALERS, AND REPRESENTATIVES AND TO USERS OF ITS PRODUCTS, AND TO ANY OTHER PERSON OR PERSONS 
FOR SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES, LOST PROFITS, LOSSES OR 
EXPENSES, OF ANY KIND AND FROM ANY CAUSE WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THE 
SALE OR USE OF SAID PRODUCTS REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE AND WHETHER OR NOT 
PRECISION CONCEPTS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. PRECISION CONCEPTS SHALL HAVE NO 
LIABILITY FOR ANY ADDITIONAL COSTS NOT SPECIFICALLY IDENTIFIED IN THE AGREEMENT. PRECISION CONCEPTS’ 
MAXIMUM AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THE AGREEMENT SHALL NOT IN ANY CASE EXCEED 
THE CONTRACT PRICE FOR THE GOODS OR SERVICES CLAIMED TO BE DEFECTIVE OR UNSUITABLE 

 
12. Indemnification. BUYER ASSUMES ALL RISKS AND AGREES TO INDEMNIFY AND HOLD PRECISION CONCEPTS HARMLESS 

AGAINST ALL CLAIMS AND LIABILITY (INCLUDING LIABILITY BASED ON A CLAIM THAT PRECISION CONCEPTS IS 
NEGLIGENT OR STRICTLY LIABLE) ARISING: (1) OUT OF ANY PROPERTY MADE IN WHOLE OR IN PART FROM THE GOODS 
SUPPLIED UNDER THE TERMS OF THIS CONTRACT AND (2) AS A RESULT OF USE OR POSSESSION OF THE GOODS SUPPLIED 
UNDER THE TERMS OF THIS CONTRACT. Any advice furnished by Precision Concepts, as to any use of the goods by Buyer, is offered “as is”, 
without any warranty of any kind. Such advice is provided gratuitously and does not modify or diminish the limitations of Precision Concepts’ 
warranties, nor does it affect Buyer’s indemnification obligations. Buyer acknowledges that Precision Concepts shall have no liability for any harm 
or loss arising from any advice received from Precision Concepts or its agents or employees. If a claim is brought against Precision Concepts by an 
agent or employee of Buyer, Buyer agrees to defend, indemnify and hold Precision Concepts harmless from and against any and all liability, loss, 
damages, and expense relating to the claim. 

 
13. Set-off. Precision Concepts shall have the right to set-off all amounts due to it against payments owed by it whether arising out of this 

Agreement or any other contract between Precision Concepts and Buyer, its subsidiaries, or affiliates. Precision Concepts may exercise its set-off 
rights across multiple contracts, transactions, and accounts, and may set off amounts owed by any Buyer affiliate or subsidiary against amounts 
payable to Buyer. Precision Concepts may determine the order in which set-off is applied among multiple obligations and may apply set-off first to 
accrued interest, fees, costs, and expenses (including attorneys’ fees), then to principal. Precision Concepts may exercise set-off whether or not any 
amount owed by Buyer is then due, accelerated, matured, or subject to a bona fide dispute, and whether or not any default or event of default has 
occurred under this Agreement or any other agreement. Precision Concepts’ right to set-off is independent of, and in addition to, its right to suspend 
performance or delivery for Buyer’s failure to pay or for doubts as to Buyer’s financial responsibility. Buyer shall have no right to set off, recoup, or 
withhold any amounts owed to Precision Concepts unless expressly agreed in a writing by Precision Concepts.  

 
14. Force Majeure. Precision Concepts shall not be liable to Buyer or any other person for any failure or delay in the performance of any 

obligation hereunder due directly or indirectly to events beyond its reasonable control, including but not limited to, fire, storm, flood, earthquake, 
explosion, accident, acts of the public enemy, terrorism, wars, riots and public disorders, epidemics, pandemics, sabotage, strikes, lockouts, labor 
disputes, labor shortages, work slowdowns, stoppages or delays, shortages, embargoes or failure or delay of energy, materials, decoration, art work, 
printing plates, supplies or equipment, transportation embargoes or delays, Acts of God, breakdowns in machinery or equipment, acts or regulations 
or priorities of federal, state, provincial, or local governments or branches or agencies thereof, and government contracts or shipments to fulfill 
government contracts, except that Buyer’s payment obligations shall not be excused by any force majeure event 

 
15. Governing Law. This Agreement is deemed to have been entered into in the State of New York, and its interpretation, construction, and the 

remedies for its enforcement or breach are to be applied pursuant to and in accordance with the laws of the State of New York, without regard to its 
conflict of law principles. The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this Agreement or the 
goods purchased hereunder. 

 
16. Price Changes. Notwithstanding the price on the order, Precision Concepts reserves the right to modify the price in accordance with any 

change in labor, applicable law, exchange rate for exports, or raw material costs, which have been instituted at or before the date of shipment. 
Where packaging other than standard packaging is necessary, the expense will be charged to the Buyer. Precision Concepts reserves a security 
interest in any goods sold to the extent of the invoiced amount to secure payment of Buyer’s obligation. If Buyer defaults, it agrees to make the 
goods available so that Precision Concepts may peaceably repossess. A copy of the invoice may be filed with the appropriate office at any time as a 
financing statement. At Precision Concepts’ request, Buyer will execute any instrument Precision Concepts requires to perfect its security interest.  

 
17. Credit. All orders are subject to approval of the credit department and an officer of Precision Concepts. Precision Concepts shall have the right, 

at Precision Concepts’ sole discretion, to modify, change or withdraw credit terms at any time without notice and to request guarantees, security, or 
payment in advance for any order or from any Buyer. 

 
18. Supply Allocation. In the event of inability for any reason to supply the total demands for the material specified herein, Precision Concepts 

may allocate its available supply among any or all customers, as well as Affiliates of Precision Concepts, on such basis as Precision Concepts may 
deem fair and practical, without liability for any failure of performance that may result therefrom.  

 
19. Blanket Orders. Blanket Orders with firm release dates within a twelve (12) month period are deemed firm orders for production and delivery 

of parts. In the event that Buyer is to take delivery of the goods over a set period of time and Buyer has received discount pricing based upon the 
total number of goods ordered, if at the end of the specified time period Buyer has not taken delivery of all of the goods ordered, Precision Concepts 



reserves the right to charge Buyer the amount of the discount given for the actual quantity of goods purchased and Buyer agrees to pay the adjusted 
price or the purchase price for the parts not accepted under the order. Precision Concepts also reserves the right to adjust the price based upon 
increases or decreases in material costs, and Buyer agrees to pay such price adjustments. 

 
20. General.  

 
a. Assignment and Delegations. Buyer will not assign any rights or delegate any duties under the Agreement without the written 

consent of Precision Concepts. Any attempted assignment in violation of this provision shall be void and of no effect. This 
Agreement, and any future agreement for the manufacture of products developed pursuant to this Agreement, shall be binding upon 
and inure to the benefit of the parties’ respective successors and assigns. 
 

b. Statute Of Limitations. Buyer agrees that any action of any kind by the Buyer against Precision Concepts must be brought within 
one (1) year of the date of delivery.  

 
c. Modification and Termination. This contract shall not be modified or terminated unless expressly agreed by both parties in writing. 

No waiver or any default hereunder shall be deemed a waiver of the obligation of future compliance, and any provision waived 
shall remain in full force and effect. In addition to its other remedies, Precision Concepts may cancel any unfulfilled part of the 
contract without any liability and without notice if Buyer fails to pay amounts due or Buyer shall become bankrupt, insolvent, 
makes an assignment for the benefit of creditors or a receiver is appointed for Buyer, or Buyer is acquired or sold in whole or in 
part. 

 
d. Sole Agreement. Unless otherwise agreed in writing, this constitutes the entire agreement between Precision Concepts and Buyer, 

and supersedes any previous agreement, representation, or warranty, whether express or implied, regarding the goods. Buyer 
acknowledges that no representations, understandings, conditions, or agreements have been made or relied upon other than those 
specifically stated in this Agreement. 
 

e. Relationship Of The Parties. The relationship between the parties is that of vendor and vendee. Nothing contained in this 
Agreement 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. 
 

21. Survival. Provisions of these Terms which by their nature should apply beyond their terms will remain in force after any termination or 
expiration of this Agreement including, but not limited to, the following provisions: Confidential Information, Set-off, Governing Law; Payment 
Terms, and Survival. 
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