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GENERAL TERMS & CONDITIONS OF SALES & SAMPLES 
1. This Order Confirmation of Sales and Sample Agreement contains all of the terms and conditions of sale, purchase, and sample of 
products or materials (hereafter “products”), and constitutes the complete understanding of the parties with respect thereto. No modification 
or waiver of any provision hereof shall be affected by purchase order or shipping instruction forms, or otherwise, unless the same shall be in 
writing signed by the party to be bound, and specifically described as an amendment or waiver of the terms and conditions of this agreement. 
In the event of any conflict between the terms and conditions of this agreement and Buyer’s purchase order or shipping instruction forms, 
this agreement shall prevail. The products referenced in this Order Confirmation of Sales and Sample Agreement are sold expressly on the 
condition of Buyer’s assent that the terms and conditions hereof, including the exclusion of warranties, govern this purchase and sale. 
Buyer’s failure to object to these terms and conditions within two (2) business days after the date Seller transmits this Order Confirmation of 
Sales and Sample Agreement to Buyer, or Buyer’s taking delivery of any goods supplied hereunder, whichever is sooner, shall constitute 
such assent. 
 
2. Fujimi Corporation (hereafter “Seller”) warrants that the products delivered hereunder meet Seller’s standard specifications for the 
products. Seller will attempt to minimize the number of lots per shipment, but cannot guarantee that only one lot will ship. SELLER MAKES 
NO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR ANY OTHER EXPRESS OR IMPLIED WARRANTY, 
AND EXPRESSLY EXCLUDES ANY IMPLIED WARRANTIES. 
 
3. Seller warrants that all products delivered hereunder were produced in compliance with the requirements of the Fair Labor Standards Act 
of 1938, as amended. Seller certifies that all chemical substances in this shipment fully comply with all applicable rules, regulations and 
orders under the Toxic Substances Control Act (TSCA), 15 USC 2601 et. seq., and that Seller is not offering a chemical substance for entry in 
violation of TSCA or any applicable rule, regulation or order under TSCA. 
 
4. The company (hereafter “Buyer”) shall not analyze or otherwise attempt to analyze samples and/or products supplied by Fujimi 
Corporation (“Seller”) hereunder to determine their chemicals, formulation, composition or other properties. 
 
5. BUYER ASSUMES RISK FOR RESULTS OBTAINED FROM USE OF THESE PRODUCTS, WHETHER USED ALONE OR IN COMBINATION 
WITH OTHER PRODUCTS. SELLER’S LIABILITY HEREUNDER IS LIMITED TO REPLACEMENT OF ANY PRODUCTS WHICH ARE NOT 
SELLER’S STANDARD QUALITY. SUCH REPLACEMENT SHALL BE BUYER’S EXCLUSIVE REMEDY. A failure to give notice of claim within 
twenty (20) days of the date of delivery or the scheduled date of delivery (in the case of a non-delivery) shall constitute a waiver by Buyer of 
all claims in respect to such products. No charge or expense incident to any claims will be allowed unless approved by an authorized 
representative of Seller. Products shall not be returned to Seller without Seller’s prior permission, and then only in the manner prescribed by 
Seller. THE REMEDY HEREIN PROVIDED SHALL BE THE EXCLUSIVE AND SOLE REMEDY OF BUYER. IN NO EVENT SHALL EITHER PARTY 
BE LIABLE FOR SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES, WHETHER CAUSED BY OR RESULTING FROM THE NEGLIGENCE OF 
SUCH PARTY. 
 
6. Seller shall have no liability to Buyer from any delay in performance or nonperformance directly or indirectly caused by circumstances 
beyond the control of Seller, including but not limited to, Act of God, fire, explosion, flood, epidemiological event, war, act of or authorization 
by any government, accident, labor trouble or shortage, inability to obtain material, equipment or transportation, failure of usual source of 
supply or failure of usual transportation mode. Quantities so affected may be eliminated from the agreement without liability, but the 
agreement shall remain otherwise unaffected. 
 
7. Products are sold Ex-Works to Seller’s warehouse, based on Incoterms 2020 per the International Chamber of Commerce for domestic and 
international shipments. Title to the product shall pass to Buyer when loaded on transport vehicle at Seller’s warehouse. Seller’s weights 
taken at shipping point shall govern. If the products are shipped to Buyer via United Parcel Service or Federal Express, insurance for the 
products may be requested by Seller. Buyer shall provide proof of such insurance upon request. Seller disclaims any and all liability for loss 
or damage to product during transportation. 
 
8. Buyer is responsible for charges for special services, including but not limited to, package marking, customer requested package sizes, 
specific pallet sizes, labels, non-standard warehouse charges and delivery fees, additional Certificate of Analysis (CofA), fax charges, and 
additional Safety Data Sheets (SDS). Shipments of less than one full pallet quantity may be charged a handling fee. 
 
9. Payment is due net thirty (30) days from the date of invoicing by Seller, unless otherwise agreed upon. Any unpaid balance due after thirty 
(30) days shall be delinquent and subject to a finance charge equal to 10% per annum until paid. Seller reserves the right, among other 
remedies, to either terminate this agreement or suspend further deliveries to Buyer should Buyer fail to timely pay by the delinquent date. 
Should Buyer’s financial responsibility become unsatisfactory, Seller may decline to make further deliveries, except upon receipt of payment. 
 
10. If Seller institutes legal action to collect payments owed under this agreement or to enforce its terms, the prevailing party in such 
litigation shall be entitled to reasonable attorneys’ fees and court costs. If a negotiated resolution cannot be agreed upon, the dispute shall be 
submitted to mediation before a single mediator in accordance with the rules of, and under the auspices of, the Arbitration Service of 
Portland, Oregon. Such mediation shall take place in Portland, Oregon, USA. 
 
11. This agreement is not assignable or transferable by either party, in whole or in part, except with the prior written consent of Seller. Seller 
reserves the right to sell, assign, or otherwise transfer the right to receive payment under this agreement. 
 
12. This agreement shall be governed by and construed under the laws of the State of Oregon. The parties expressly reject the application of 
any other law, including the United Nations Convention on the International Sale of Goods (CISG). 
 
13. If any provision of this agreement shall be found by any court of competent jurisdiction to be invalid or unenforceable, such invalidity or 
unenforceability shall not affect the other provisions, or parts of such provisions, of this agreement, all of which shall remain in full force and 
effect. 

  


