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General:  The following terms and conditions of sale (“Terms”) shall govern and apply to all sales and orders 

entered into by and between any distributor, contractor, or end-user of the Products (“Buyer”) and International 

Valve Marketing, LLC (“Seller”) (collectively, the “Parties”).  These Terms, the corresponding warranty 

(“Warranty”), any Seller quotation form or purchase order submitted herewith or separately, any engineering 

specifications, and any other related documents shall be collectively referred to hereinafter as the “Agreement.”  

These Terms and the Warranty are incorporated by reference into all such Seller quotation forms, purchase 

orders, engineering specifications, and other related documents, and Seller shall accept orders, sell Products, and 

do business only upon the terms and conditions stated herein.  Any additional or different terms in Seller 

quotation form, purchase order, or any other purchase documentation are deemed material alterations to this 

Agreement, and Seller hereby gives notice of its objection to them.  This Agreement and the corresponding 

Warranty and seller quotation or purchase order constitute the entire agreement between the Parties and 

supersede any and all prior understandings and discussions.  Oral changes, waivers, supplements, and changes are 

void and of no effect.  The term “Products” means all items sold and/or provided by Seller to Buyer, whether 

goods, materials, products to be manufactured and delivered, services to be rendered, or any combination 

thereof. 

Price:  Quotations are valid for thirty (30) days unless extended in writing by Seller.  Thereafter, the price for 

Products sold hereunder shall be the Seller’s price in effect as of the date of shipment.  All prices are F.O.B. the 

Seller’s shipping point unless otherwise stated.  Prices also do not include any federal, state, or local taxes or other 

governmental charges upon or with respect to the sale, purchase, manufacture, delivery, storage, processing, use, 

or consumption of any of the Products provided hereby.  Prices are stated and payable in U.S. dollars.  Additional 

charges may be made to cover any unforeseen or unusual cost elements that may not have been contemplated 

including, without limitation, overtime work authorized by Buyer, and special packing, engineering, and 

documentation.  All orders are subject to acceptance by Seller at the factory and credit approval. 

Cancellation:  Buyer may not suspend or cancel orders placed with Seller, except with Seller’s prior written 

consent and then only if Buyer reimburses Seller for all costs and losses incurred due to such suspension or 

cancellation, including, without limitation, all incidental and consequential damages and expenses arising 

therefrom.  Direction from Buyer to suspend or cancel any order may be treated as repudiation, making Buyer 

immediately liable for loss, expense, and other damages sustained.  Such charges may include engineering, 

drawing, or manufacturing development time.  Reschedules may not be made unless written notification is 

received and accepted at the manufacturing location more than ninety (90) days prior to the latest acknowledged 

shipping date, and then only upon terms that will indemnify Seller against loss.  Buyer delay that creates 

incremental costs may result in a charge to Buyer. 

Packing and Shipping:  If the Products involve the provision of services, title and risk of loss to such Products shall 

pass to Buyer upon delivery of the services to Buyer.  In all other cases, all shipments are F.O.B. Seller’s shipping 

point, at which point title and risk of loss for the Products transfers to Buyer upon delivery of the Products by 

Seller to the common carrier for delivery.  

If Buyer does not specify packing and shipping instructions, Buyer hereby authorizes Seller to make packing and 

shipping arrangements on Buyer’s behalf and Buyer shall be responsible for all costs and expenses associated 

therewith.  All timeframes provided by Seller, whether verbally or in writing, are good faith estimates of the 

expected delivery date for the Products.  Seller shall use commercially reasonable efforts to fill Buyer’s orders 

within the time stated but in no event shall Seller be liable for any damages associated with Seller’s inability to 

meet any such timeframes or deadlines, including but not limited to incidental or consequential damages arising 

therefrom.  

If the Buyer asserts a claim against the transportation company, Seller will cooperate in attempting to resolve such 

claim.  Delivery dates are approximate, not guaranteed, and are subject to prior sale.  Products are deemed 

delivered on the day the shipment is made available to the carrier. 

Inspection & Acceptance:  Buyer shall inspect all Products within ten (10) days after receipt thereof. The 

expiration of the 10-day return period or the Buyer’s payment, whichever comes first, shall constitute final 

acceptance of the Products.  Final acceptance of the Products shall act as a waiver of the Buyer’s rights to inspect 

or reject the Products unless otherwise agreed.  If Buyer rejects any merchandise, Buyer must first obtain a 

Returned Goods Authorization (“RGA”) number before returning any Products to Seller.  Buyer must also provide, 

in writing, a description of the reasons why Buyer deems the Products non-conforming.  Products returned 

without a RGA and description will be refused.  Seller will not be responsible for any freight costs, damages to 

Products, or any other costs or liabilities pertaining to Products returned without a RGA.  Seller shall have the right 

to substitute a conforming tender.   

If Buyer refuses to accept shipment, Buyer will be responsible for all freight costs and packaging costs, if any, 

associated with shipping Products to Seller.  If Seller deems the Product to be non-conforming, however, Seller will 

reimburse Buyer for these costs and will be responsible for shipping costs associated with replacement Products.  

If Products are returned in unsalable condition, Buyer shall be responsible for the full value of the Products.  Buyer 

may not return any special order or non-stocking Products.  Any Products returned hereunder shall be subject to a 

restocking fee equal to 30% of the invoice price. 

Specifications:  Seller may, at its option, make changes in the designs, specifications, or components of the 

Products if such changes will improve the safety or performance of such Products, or if in Seller’s judgment, such 

changes will be beneficial to the Products’ operation or use.  Seller makes every effort to ensure that its posted 

specifications, images, pricing, and product availability are as correct and timely as possible.  

Due to normal Product changes, the designs, dimensions, materials, components, and weights shown in printed 

and electronic catalogs are subject to variation.  If complete accuracy is required for an application, Buyer must 

request additional information or certification from Seller.  Buyer may not make any changes in the specifications 

for the Products unless Seller approves of such changes in writing, in which event Seller may impose additional 

charges to implement such changes. 

Limited Warranty:  The terms of the attached corresponding Warranty are incorporated herein by reference.  

Allocation of Risks:  This Agreement allocates the risks of Product failure between Seller and Buyer.  This 

allocation is recognized by both Parties and is reflected in the price of the Products.  Buyer acknowledges that it 

has read the Agreement, understands it, and agrees to and is bound by it. 

Patents & Trademarks:  Seller will defend and hold Buyer harmless against claims of infringement of United States 

patents, provided such claims are based exclusively on infringement of Products designed and manufactured by 

Seller and not based on the use of the Products in combination with Products manufactured by others.  Seller 

must be notified in writing of any such alleged infringement, shall pay all costs of litigation, including reasonable 

attorneys' fees, subject to the limitations herein, and be allowed to obtain a license for Buyer or otherwise 

procure for Buyer the right to continue using such Products, modify the Products to become non-infringing, or 

substitute a non-infringing equivalent Product.  In no event will Seller’s total liability to Buyer exceed the purchase 

price of the Products. For Product bearing a trademark or brand, Buyer recognizes that Seller has the exclusive 

right to make such branded Product and agrees to not register any such trademark or to make any Product using 

such brand. 

Domestic Terms of Payment: Terms of payment, unless agreed otherwise, are thirty (30) days net from date of 

invoice.  Seller reserves the right to charge interest at the rate of 1.5% per month or the highest rate allowed by 

law, whichever is lower, for all amounts more than thirty (30) days past due.  Costs of collection (including 

reasonable attorney's fees) will be the responsibility of the Buyer. 

International Terms of Payment:  Terms of payment will be arranged subject to approval of Seller’s Credit 

Department. 

Force Majuere:  Seller shall not be responsible for any delay in the delivery of, or failure to deliver, Products due 

to causes beyond Seller’s reasonable control including, without limitation, acts of God; acts of war or terrorism; 

enemy actions; hostilities; strikes; labor difficulties; embargoes; non-delivery or late delivery of materials, parts, 

and equipment or transportation delays not caused by the fault of Seller; delays caused by civil authorities, 

governmental regulations or orders; fire; lightning; natural disasters; unavailability or reduced availability of 

supply at its usual source; or any other cause beyond Seller's reasonable control.  In the event of any such delay, 

performance will be postponed by such length of time as may be reasonably necessary to compensate for the 

delay. 

Installation:  If Buyer purchases any Products that require installation, Buyer shall, at its expense, make all 

arrangements and connections necessary to install and operate the Products.  Buyer shall install the Products in 

accordance with any Seller instructions and shall indemnify Seller against any and all damages, demands, suits, 

causes of action, claims, and expenses (including actual attorneys’ fees and costs) arising directly or indirectly out 

of Buyer’s failure to properly install the Products. 

Work By Others:  Unless agreed to in writing by Seller, Seller has no responsibility for labor or work performed by 

Buyer or others, of any nature, relating to design, manufacture, fabrication, use, installation, or provision of 

Products. Buyer is solely responsible for furnishing, and requiring its employees and customers to use all safety 

devices, guards, and safe operating procedures required by law and/or as set forth in the Directions furnished by 

Seller.  Buyer is responsible for consulting all operator’s manuals, ANSI or comparable safety standards, OSHA 

regulations, and other sources of safety standards and regulations applicable to the use and operation of the 

Products.  

In the event that the first Buyer is not the end-user, but instead is a contractor or distributor that is selling, 

transmitting, transferring, or transporting the Products to the end-user, then this Agreement shall not apply where 

any damage or change to the Products was caused by the contractor or the distributor.  

Product Safety:  Products designed and manufactured by Seller are capable of being used in a safe manner; but 

Seller does not warrant their safety under all circumstances.  Products are provided with only those safety devices 

identified herein.  IT IS BUYER’S RESPONSIBILITY TO FURNISH THE APPROPRIATE SAFEGUARDS AND TO INSTALL 

AND USE THE PRODUCTS IN A SAFE MANNER IN COMPLIANCE WITH APPLICABLE HEALTH AND SAFETY 

REGULATIONS AND LAWS AND GENERAL STANDARDS OF REASONABLE CARE.  IF BUYER FAILS TO DO SO, BUYER 

SHALL INDEMNIFY SELLER FROM ANY LOSS, COST, EXPENSE, ACTION, OR CAUSE OF ACTION RESULTING FROM 

SUCH FAILURE. 

Remedies:  Each of the rights and remedies of Seller under this Agreement is cumulative and in addition to any 

other or further remedies provided under this Agreement or at law or equity. 

Attorney’s Fees:  In the event legal action is necessary to recover monies due from Buyer or to enforce any 

provision of this Agreement, Buyer shall be liable to Seller for all costs and expenses associated therewith, 

including Seller’s actual attorneys' fees and costs. 

Confidentiality:  Buyer may be exposed to confidential information of Seller. "Confidential Information" means 

non-public information—whether written, oral, recorded on tapes or in any other media or format—that Seller 

designates confidential or that, under the circumstances surrounding disclosure, ought to be treated as 

confidential. Confidential Information includes, without limitation, information relating to Seller’s, customers, 

employees, business plans, marketing plans, product plans, processes, strategies, know-how, forecasts, and/or 

sales or financial information. Confidential Information shall not include information that Buyer can conclusively 

establish (i) entered the public domain without Buyer's breach of any obligation owed to Seller; (ii) was lawfully 

disclosed to Buyer from a source other than Seller; or (iii) is or was rightfully in Buyer's possession prior to 

disclosure by Seller. 

Buyer agrees, both during and after the close of the business relationship with Seller, to hold the Confidential 

Information in the strictest confidence and not to disclose such Confidential Information to any third party. 

Buyer shall, however, be permitted to disclose relevant aspects of such Confidential Information to its officers, 

employees, attorneys, auditors by a public accounting firm, or a federal or state government agency, on a need-to-

know basis in order to perform its obligations under the Agreement, provided that it has undertaken to protect 

the Confidential Information to the same extent as required under this Agreement. Buyer shall give Seller notice 

immediately upon learning of any unauthorized use or disclosure of Confidential Information. 

In the event Buyer is served with any subpoena or other legal process requiring or purporting to require the 

disclosure of any Confidential Information, Buyer shall promptly notify Seller and shall cooperate fully with Seller 

and its legal counsel in challenging, opposing, seeking to limit or appealing any such legal process to the extent 

deemed appropriate by Seller. 

Compliance with Law:  Buyer agrees to comply with the export laws of the United States with regard to the 

exportation of the products and any technical data associated therewith. 

Time for Commencing Suit:  Any action for breach of any of this Agreement must be commenced within six (6) 

months of the alleged breach except where the law provides otherwise. 

Labor:  No Products shall be manufactured, made, or fabricated with or by child, convict labor, or other impressed 

labor.  

Assignment:  Buyer may not assign this Agreement without the prior written consent of Seller. 

Governing Law/Legal Construction:  The laws of the State of Illinois shall apply to the Agreement, with the 

exception of its conflict of laws provisions.  The failure of Seller to insist upon strict performance of any of the 

terms and conditions stated herein shall not be considered a continuing waiver of any such term or condition or of 

any of Seller’s rights.  The headings in these Terms are informational and do not modify the agreement.  The 

Parties specifically exclude the application of the U.N. Convention on the International Sale of Goods. 

Venue:  Each Party agrees that all actions or proceedings arising out of or in connection with this Agreement shall 

be commenced, tried, and litigated only in the state courts sitting in Kane County, Illinois or the U.S. Federal 

District Court for the Northern District of Illinois.  Each Party waives any right it may have to assert the doctrine of 

“forum non conveniens” or to object to venue to the extent that any proceeding is brought in accordance with this 

section.  Each Party consents to and waives any objection to the exercise of personal jurisdiction over it by courts 

described in this section.   

Summary of Return Policy: 

• 10-day acceptance period from date of delivery.  Damage claims and order discrepancies will not be 

accepted after this time.  

• You must obtain an International Valve Marketing, LLC issued RGA number PRIOR to returning any 

Products.  

• Returned Products must be received at International Valve Marketing, LLC in new condition and in 

original packaging with a description of the alleged nonconformance.  

• Altered Products are not eligible for return.  

• Buyer is responsible for all shipping charges unless the Product is deemed non-conforming. 

• A 30% re-stocking fee applies to all returns

 


