
 

 

Crystal DistribuƟon Inc.  

Terms of Sale  

1. Offer, Governing Provisions, Amendment & RevocaƟon 

This document is an offer or counter-offer or acceptance by Crystal DistribuƟon Inc. ("Seller") to sell the 
goods and/or services to Buyer solely in accordance with these terms and any signed agreement 
between Seller and Buyer, is not an acceptance of any offer made by Buyer and is expressly condiƟoned 
upon Buyer's assent solely to these terms. Each order from Buyer shall be deemed to be an offer by 
Buyer to purchase the goods solely pursuant to these terms. Acceptance, either by wriƩen 
acknowledgment or by shipment of goods, of any order placed by Buyer does not consƟtute acceptance 
by Seller of any of the terms and condiƟons of those orders or of any request for quotaƟon, except as to 
idenƟficaƟon and quanƟty of goods involved. Seller objects to and rejects any addiƟonal or different 
terms contained in any order, request for quotaƟon or other communicaƟon previously or hereaŌer 
provided by Buyer. No addiƟonal or different terms or condiƟons will be of any force or effect. The terms 
contained in or incorporated into this document by reference and Seller's quotaƟon or proposal 
comprise the enƟre agreement between Seller and Buyer on the subject of the transacƟons described 
herein and there are no condiƟons to that agreement that are not so contained or incorporated, except 
that any confidenƟality agreement that has been executed by and between the parƟes shall remain in 
effect according to its terms. No accepted offer may be altered by Buyer except upon terms and 
condiƟons accepted by Seller in wriƟng. No changes to this document will be binding unless set forth in 
wriƟng and signed by Seller. All Seller's clerical errors are subject to correcƟon. In the event Buyer is not 
the end user of the goods, Buyer is responsible for communicaƟng these terms of sale to its customer or 
end user. Submission of an order to Seller indicates that Buyer understands and accepts that Buyer is 
legally bound by these terms. Seller reserves the right to amend or modify these terms at any Ɵme 
without noƟce and all such amendments or modificaƟons will immediately become incorporated into 
these terms. It is Buyer's responsibility to review these terms from Ɵme to Ɵme for any revisions, which 
are posted on Seller's website. 

2. Order Acceptance & Governing Law 

No order shall be binding upon Seller unƟl accepted and acknowledged in wriƟng by Seller, which 
acceptance shall be delivered by mail or electronic communicaƟon. These terms shall be governed by 
and construed according to the laws of the state of Minnesota, without reference to its principles of 
conflicts of laws. Buyer irrevocably submits to venue and exclusive personal jurisdicƟon in the federal 
and state courts in Hennepin County, Minnesota for any dispute arising out of the order, and waives all 
objecƟons to venue and jurisdicƟon of such courts. The rights and obligaƟons of the parƟes shall not be 
governed by the 1980 United NaƟons ConvenƟon for the InternaƟonal Sale of Goods. 

3. Shipment, Delivery & Risk of Loss 

Delivery of goods to the Buyer's specified point of delivery shall consƟtute delivery. Terms used shall be 
defined as in Incoterms® 2020 Rules. Title to goods purchased hereunder, as well as the risk of loss, shall 
pass to Buyer once delivered to Buyer’s specified point of delivery. The shipping date(s) and delivery 
date(s) designated by Seller represent a reasonable esƟmate of the Ɵme required to manufacture the 
goods covered by an order commencing with the date the order is accepted by Seller. Such dates do not 



 

 

represent Seller's promise to ship or deliver the goods on such dates unless otherwise expressly agreed 
in wriƟng. Goods may be tendered in parƟal shipments at Seller's discreƟon. If Seller determines it is 
necessary to modify the design or specificaƟons for the goods, the shipping date shall be extended by 
the period of Ɵme required to achieve the agreed-upon modificaƟons to the design, specificaƟons, or 
terms of sale. 

4. Delays 

All delivery dates are approximate. Seller shall not be liable for any losses or damages as a result of any 
delay in performance or failure to deliver for any reason, including but not limited to delays due to fires, 
floods, accidents, strikes, slowdowns, wars, acts or terrorism, riots, acts of God, acts of Buyer, 
embargoes, prioriƟes, government orders or restricƟons, delays in transportaƟon, equipment failure, 
delays by any supplier of materials or parts, or inability to obtain necessary labor, whether or not due to 
causes beyond the control of Seller. If any such delay occurs, the delivery date shall be extended for a 
period equal to the Ɵme lost by reason of such delay. Seller may, in its sole discreƟon, allocate its 
inventory of goods among itself, its present and future customers, other channels of distribuƟon and 
Buyer. If an event of force majeure prevents or delays, for a period exceeding 6 months, Seller's 
performance under an order accepted by Seller, either party may terminate, without penalty, the orders 
accepted by Seller and adversely affected by such event by giving wriƩen noƟce thereof to the other 
party. 

5. Transit & InspecƟon 

For desƟnaƟons and/or cargo on which governmental or insurance restricƟons require addiƟonal 
approvals and/or premiums, or a split in coverage other than house-to-house, the responsible 
party/parƟes shall take such addiƟonal measures to ensure that the shipment is appropriately covered. 
Within 15 days aŌer its receipt of delivery of the goods, Buyer shall inspect them, conduct any incoming 
acceptance tests on them and noƟfy Seller of any shortage, damage or discrepancy in or to a shipment 
of goods and furnish such wriƩen evidence or other documentaƟon as Seller may deem appropriate. 
Any goods not rejected by Buyer by wriƩen noƟce to Seller or goods used in the normal course of 
conducƟng Buyer's business or for generaƟng profit or revenue within such period shall be deemed 
accepted. 

6. Warranty 

Seller hereby warrants that all goods purchased hereunder shall be free from material defects in material 
and workmanship for a period of one (1) year from the date of shipment to Buyer. All claims under this 
warranty during the warranty period must be made in wriƟng and delivered to Seller within fiŌeen (15) 
days of discovery of a defect. Buyer will be barred from any remedy if Buyer fails to make such claim 
within such period. If within such one-year warranty period, such goods shall be proven to be materially 
defecƟve to Seller's reasonable saƟsfacƟon, then such defecƟve goods shall be repaired or replaced at 
Seller's sole opƟon. In the event the goods cannot be repaired or replaced, Seller shall issue a credit to 
Buyer for the purchase price of the defecƟve goods. Such repair, replacement, or refund shall consƟtute 
fulfillment of all liabiliƟes in respect of such goods. Seller is not responsible for the cost of removal of 
defecƟve goods, damages due to removal, or any expenses incurred in shipping the goods or installaƟon 
of the repaired or replaced goods. In no event will Seller be required to accept delivery of any allegedly 
defecƟve goods returned to it without its prior authorizaƟon, including the means, carrier and route of 



 

 

shipment for such return. Under no circumstances will credit be allowed for unauthorized rework on any 
materials. THE FOREGOING WARRANTIES ARE EXCLUSIVE AND SELLER EXPRESSLY DISCLAIMS AND 
EXCLUDES ALL OTHER EXPRESS AND IMPLIED WARRANTIES WHATSOEVER (WHETHER IN FACT, BY 
OPERATION OF LAW OR OTHERWISE), INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE AND ANY WARRANTIES 
ARISING FROM COURSE OF DEALING OR OF PERFORMANCE, CUSTOM OR USAGE OF TRADE. Seller's 
obligaƟons do not cover defects or losses to goods, property or persons arising out of, caused by, relaƟng 
to or resulƟng from: normal wear and tear or deterioraƟon; improper installaƟon, service, or lack of 
proper maintenance; accident or any uƟlizaƟon, maintenance, repair or modificaƟon of the goods by 
anyone other than Seller or that is not consistent with Seller's instrucƟons or the designed capabiliƟes of 
the goods; abuse, mishandling, accident, misapplicaƟon, alteraƟon, tampering, or misuse or neglect; any 
damage caused by connecƟons, interfacing or use in unforeseen or unintended environments; failure to 
start due to voltage condiƟons, blown fuses or other damage due to inadequacy or interrupƟon of 
electrical service; damage due to freezing of water, inadequate or interrupted water supply, use of 
corrosive water or rearrangement of plumbing systems, failure resulƟng from overfiring, use of incorrect 
fuel, and improper burner or control adjustments; damage resulƟng from use of goods in corrosive 
atmosphere; costs of labor for any adjustments or service calls; or costs of labor for diagnosing, 
repairing, removing, installing, shipping, handling or replacing parts or components that have failed due 
to defects in materials and workmanship.  

7. Payment Terms 

Time is of the essence for Buyer's obligaƟon to pay on Ɵme. Unless otherwise expressly agreed in wriƟng 
by Seller, Buyer will pay, in cash, in the currency and to Seller's address required by Seller's quote or 
invoice, the amounts for the goods stated on Seller's invoices within 30 days aŌer the invoice date 
without setoff, counterclaim or deducƟon. ThereaŌer interest shall accrue on any unpaid amounts at the 
lesser of the monthly rate of 1.5% or the maximum amount allowed by law from the date the invoice 
becomes due. Seller may, at its sole discreƟon and at any Ɵme, require terms of C.O.D or C.W.O. Buyer 
acknowledges that Seller may use the services of a collecƟon service and an aƩorney to collect amounts 
overdue. In this event, Buyer will be liable for all fees incurred by Seller, including collecƟon service fees 
and aƩorney fees, costs and expenses arising out of the collecƟon efforts. 

8. Prices & QuotaƟons 

Orders for the goods will be invoiced at the prices in effect at the Ɵme of Seller's acceptance of Buyer's 
order, unless otherwise specified by Seller in wriƟng. These terms allocate the product failure risks 
between the parƟes, which are reflected in the prices for the goods. QuotaƟons are valid for 30 days, 
unless otherwise specified, and represent no obligaƟon unƟl the order issued by Buyer in response to 
the quote is acknowledged and accepted by Seller. The prices and Seller's performance under an order 
are subject to resource availability and costs within Seller's control at the Ɵme of manufacture of the 
goods covered by such order. Seller may adjust prices and shipment dates specified in an order before it 
accepts the order. Seller may change its published prices and other standard terms of sale at any Ɵme, 
but the change will not affect any order properly accepted by Seller and requested for immediate 
shipment before the effecƟve date of the change. 

 



 

 

9. Specialized Packaging/Equipment 

Buyer shall pay or reimburse Seller for the cost of specialized packaging beyond Seller's standard 
packaging not already included in the quote and/or long-term agreements or contracts and any charge 
assessed for the use of specialized equipment (liŌ gates, soŌ-tops, etc.) to ship the goods. 

10. CancellaƟon 

No accepted order shall be modified or cancelled except upon Seller's wriƩen agreement, in which case, 
it shall be subject solely to these terms, whether or not the change order so states. CancellaƟon of 
orders for standard goods may be subject to cancellaƟon charges. CancellaƟon of orders for modified or 
customized goods, or for standard goods in quanƟƟes exceeding that which is customary, will be 
accepted only with the understanding that Seller will be reimbursed by Buyer for all costs and expenses 
including commitments and internal expenses incurred as a result of the order and subsequent 
cancellaƟon. Costs of cancellaƟon may represent 100% of the value of the order which is canceled 
depending upon the level of customizaƟon and the status of work-in-process regarding the order which 
was canceled. 

11. Measurements; AlteraƟons & ModificaƟons 

Seller offers goods manufactured or assembled to Buyer's or its customer's specificaƟons. Unless Buyer 
requests in wriƟng and provides consideraƟon to the Seller to perform or verify such measurements, 
Seller is not responsible for verifying or confirming the accuracy of specificaƟons provided by Buyer to 
Seller for such custom goods and Seller is not be liable for any inaccuracy. Any alteraƟons or 
modificaƟons to the goods made by any person other than Seller without specific authorizaƟon in 
wriƟng by Seller will void the warranty. 

12. LimitaƟon on Liability 

SELLER SHALL NOT BE LIABLE, AND IT HEREBY DISCLAIMS ALL LIABILITY, FOR ANY CONSEQUENTIAL, 
INCIDENTAL, CONTINGENT, INDIRECT, SPECIAL, PUNITIVE OR LIQUIDATED DAMAGES WHATSOEVER, 
INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS, USE, BUSINESS OR REVENUE, EVEN IF IT HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND REGARDLESS OF THE LEGAL THEORY ASSERTED, 
INCLUDING WARRANTY, CONTRACT, NEGLIGENCE, TORT OR STRICT LIABILITY. SELLER'S MAXIMUM 
LIABILITY FOR DIRECT DAMAGES WILL IN NO EVENT EXCEED THE PRICE PAID BY BUYER FOR THE GOODS 
OR SERVICES GIVING RISE TO THE CLAIM FOR DIRECT DAMAGES. NO LIQUIDATED DAMAGES OR PENALTY 
CLAUSE APPEARING IN ANY DOCUMENT WILL BE EFFECTIVE AGAINST SELLER UNLESS IT HAS BEEN 
EXPRESSLY ACCEPTED IN WRITING BY AN OFFICER OF SELLER. 

13. Taxes & Other Charges 

Prices for the goods do not include any manufacturer's tax, retailer's occupaƟon tax, use tax, sales tax, 
excise tax, VAT, duty, custom, inspecƟon or tesƟng fee, or any other tax, fee or charge of any nature 
whatsoever, imposed by any governmental authority ("Tax") on or measured by any transacƟon between 
Seller and Buyer. The amount of any present, retroacƟve, or future Tax, except taxes on or measured by 
Seller's net income, shall be added to the prices quoted or invoiced, and Buyer will pay such Tax, unless 
Buyer provides Seller tax exempƟon cerƟficates acceptable to the appropriate taxing authoriƟes. 

 



 

 

14. Compliance with Laws 

Buyer acknowledges that the goods and the purchase of goods are subject to customs, import and 
export control laws and regulaƟons of the U.S.A. and potenƟally other countries. Buyer will comply with 
all applicable laws and regulaƟons now or hereaŌer in effect, including, but not limited to, anƟ-
corrupƟon laws. 

15. Changes by Buyer 

In the event Buyer requests any change to a purchase order and such change causes an increase or 
decrease in the price and/or the Ɵme required for performance, Buyer shall be responsible for such 
addiƟonal costs and/or be subject to such revised delivery schedule, as applicable. Seller reserves the 
right to decline to make any changes that affect the funcƟon of the goods or to modify the warranty or 
other part of the purchase order due to such change. Costs of changes may represent 100% of the value 
of the order which is changed depending upon the level of customizaƟon and the status of work-in-
process regarding the order which was changed. Seller may suspend performance of the change unƟl 
any issues with such change have been resolved. 

16. Intellectual Property 

Any drawings, sketches, models or samples submiƩed by Seller and any other informaƟon Buyer 
acquires from Seller hereunder, directly or indirectly, and all informaƟon that arises out of the sale of the 
goods or services hereunder, concerning such goods and services, and Seller's proprietary processes 
involved, including without limitaƟon, informaƟon relaƟng to Seller's operaƟons, designs, techniques, 
know-how, and web-based pricing and drawing product (collecƟvely referred to as "Seller's ConfidenƟal 
InformaƟon"), shall remain Seller's sole property and Buyer shall treat Seller's ConfidenƟal InformaƟon 
as proprietary and confidenƟal unless Seller has indicated otherwise in a signed wriƟng. With respect to 
Seller's ConfidenƟal InformaƟon, Buyer shall (a) hold it in strictest confidence, (b) not disclose it to 
others without Seller's prior wriƩen consent, (c) use it solely for purposes of this Order, and (d) upon 
Seller's request, either promptly deliver to Seller all such Seller's ConfidenƟal InformaƟon that is in 
wriƩen, electronic or other form, including copies and summaries, or, at Seller's opƟon, destroy such 
Seller's ConfidenƟal InformaƟon and provide Seller cerƟficaƟon of such destrucƟon. The obligaƟons 
under this SecƟon shall survive the expiraƟon or terminaƟon of this Agreement. 

Unless the parƟes agree otherwise in wriƟng, Seller, its designated affiliate or licensor, if any, owns all 
right, Ɵtle and interest in and to all intellectual property rights and all other informaƟon, technical or 
otherwise, related to the goods and all modificaƟons thereto sold or licensed under these terms, which 
were conceived, developed, made or supplied, whether in whole or in part, by Seller or by Buyer's 
employees, consultants, and/or agents, even if Buyer reimburses Seller for any costs related thereto, all 
of which shall be Seller's ConfidenƟal InformaƟon. Buyer will assign and hereby assigns to Seller or its 
designated affiliate or licensor all right, Ɵtle and interest in and to the intellectual property rights, 
whether or not patentable, related to the goods or any modificaƟon thereto. Buyer shall assist Seller in 
obtaining for Seller any property right in connecƟon with the goods (including, but not limited to, Seller's 
patents, trademarks and copyrights), shall assist Seller in taking any steps necessary to defend such 
rights and Seller shall reimburse Buyer for any reasonable expenses incurred in this regard. Buyer will 
not, at any Ɵme contribute to, do or cause to be done any act or thing in any way impairing or intending 
to impair any part of such right, Ɵtle and interest described in this paragraph. 



 

 

Seller shall defend, at its own expense, any claim or suit brought against Buyer based upon a claim of 
infringement of a U.S. patent or copyright resulƟng from the sale or use of the goods and shall pay all 
costs, seƩlements or damages finally awarded as a result of such claim or suit provided: (a) Seller shall 
have the right to control the defense and seƩlement of all such acƟons or claims; (b) Buyer takes such 
acƟons, at Seller's expense, as Seller may reasonably request in connecƟon with such seƩlement or 
defense; and (c) Buyer promptly noƟfies Seller in wriƟng of the claim. In the event a final judgment is 
obtained against Buyer's use of the goods, Seller may, at its opƟon and expense, obtain the right to 
conƟnued use, subsƟtute substanƟally equivalent noninfringing goods, or take back any infringing goods 
in Buyer's possession and refund the purchase price less a reasonable charge for use. THE FOREGOING 
STATES SELLER'S ENTIRE LIABILITY FOR PATENT AND COPYRIGHT INFRINGEMENT BY THE GOODS. 

17. Security Interest 

As security for the payment and performance of Buyer under these terms, Buyer grants Seller a purchase 
money security interest under the Uniform Commercial Code ("UCC") as enacted in Minnesota in all 
goods purchased under these terms, and in the proceeds thereof, including all insurance proceeds, unƟl 
Seller is paid in full for such goods. In the event of default by Buyer under this order, Seller shall have all 
the rights and remedies of a secured creditor under the UCC. Buyer hereby authorizes Seller to sign and 
file financing statements and other instruments required to protect and perfect Seller's security interest 
as described in this paragraph. 

18. NoƟces 

All noƟces to Seller, to be effecƟve against Seller, must be in wriƟng and sent by cerƟfied mail, with 
return receipt requested or by a naƟonally recognized overnight delivery service to Seller's 
headquarters, Crystal DistribuƟon Inc., 3005 Ranchview Lane N., Plymouth, MN 55447. The effecƟve 
date of such a noƟce is the date of receipt. Seller may designate in wriƟng other individuals to receive 
noƟce and may change the address for its receipt of noƟces. 

19. No Waiver 

Any failure or delay by either party in exercising any right or remedy in one or more instances will not 
prohibit the party from exercising it at a later Ɵme or from exercising any other right or remedy. 

20. Severability 

If a court or tribunal of competent jurisdicƟon holds any provision of these terms to be invalid, illegal, or 
unenforceable, the provision will be deemed severable and the invalidity, illegality, or unenforceability 
will not affect any other provision of these terms which must be enforced in accordance with the intent 
of these terms, however, a party adversely affected by such holding may terminate, effecƟve 
immediately, without penalty, upon noƟce thereof to the other party, any order for goods which has 
been accepted by Seller and which is adversely affected by such holding. 

Last updated: March 2025 

© Crystal DistribuƟon Inc. 

 

4907-1251-7671, v. 1 


