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Stayflow Strainers Division 
Terms of Sale 

 
 

1.  Exclusive Terms.  Stayflow Strainers Division of Flexicraft Industries ("we" or "us") offers to sell 
the goods described ("goods") in this quotation, order acknowledgement, offer, or invoice ("offer") to the 
buyer identified in the offer ("you") upon these terms.  We limit acceptance to these terms, and object to 
any other additional or different terms in your purchase order or acceptance.   
2.  Acceptance. 

 2.1  Acceptance of this offer  can be made by any commercially reasonable means, including your 
issuance of a purchase order or acceptance, or your return of an attached acknowledgment form.  If you use 
your own purchase order, acceptance, or other form, such form shall be used for convenience only, and 
shall evidence your unconditional agreement to these terms.  Any additional or different terms appearing in 
such form shall not be binding upon us.   

2.2  After you accept this offer, you are not entitled to cancel or amend it or cause the manufacture or 
shipment of the goods to be delayed or stopped except with our consent.  Special items are not subject to 
cancellation.  Special items are those requiring special engineering, special machining, and/or special 
handling.  Special items can also be those frequently ordered which appear in our catalogs but are of an 
unusual size, quantity, or type.  On receipt of instructions from you to suspend manufacture, on items 
covered by this offer, we shall be entitled to an adjustment charge which shall be determined by the cost 
(including overhead, cost of labor, and material) involved in processing the work up to the point of 
suspension.   A restocking charge of 30% (or $25, if greater) shall apply to any returned goods which we 
agree to accept.   

2.3  Custom products are not returnable.   
3.  Price and Payment. 

3.1  The goods are sold at the prices stated in the offer.  All offers are subject to approval, acceptance, 
and correction at our home office.  Any offers containing errors in quotations will be corrected by us and 
resubmitted to you for your acceptance or refusal.  Prices are subject to change without notice. 

3.2  If the offer  does not specify payment terms, terms are net 30 days after the date of our invoice.  
Any invoices not paid when due shall bear interest at 1.5% of the outstanding balance per month.  Payment 
must be made in U.S. dollars. 

3.3  Prices do not include taxes or other governmental charges.  We will invoice you for any such taxes 
or charges together with penalties and expenses, if any.  If applicable, you will provide us with a tax 
exemption certificate acceptable to the taxing authority. 

3.4  Goods not manufactured by us will be invoiced at prices stated in this offer, subject to 
proportionate increases should any of our suppliers increase our cost of such goods. 

3.5  Shipments boxed for trans-ocean export, will require a price adjustment of 10% above total trade 
prices.  All export orders, except those of significant value, are to be paid in advance by wire transfer, 
check, or credit card.  Orders of significant value (determined in our sole discretion) will require a letter of 
credit through our confirming bank.  
4.  Delivery. 

4.1  The proposed delivery date stated in this offer is our good faith estimate based on current 
conditions, but we reserve the right to change it upon notice to you if conditions change.  Hold for approval 
orders and hold for release orders will not be entered for production until your approval has been received 
in writing.  Orders noting “hold for future delivery” and “hold for shipping instructions” are considered 
bona fide orders and are not subject to cancellation. After 45 days has expired, we reserve the right to 
invoice you for material not yet released for shipment.  

4.2  If the offer does not specify delivery terms, delivery is F.O.B our factory. 
4.3  We have no liability to you or any third party for any loss, damage, or expense from any delay in 

delivery or failure of performance due to any cause beyond our control, including fire or other casualty; 
strike or labor difficulty; accident; war conditions; riot or civil commotion; terrorism; government 
regulation or restriction; shortages in transportation, power, labor or material; freight embargo; default of 
our supplier; or events which render performance commercially impracticable or impossible. 

4.4  Any goods offered for delivery are subject to prior sale, and are offered on a first come, first serve 
basis.  Upon giving notice to you of a delay in accordance with the Uniform Commercial Code, we reserve 
the right to allocate goods produced by us among our customers. 
5.  Risk of Loss.  Delivery of goods to a carrier by us, consigned to you or your order as you may direct, 
shall be complete delivery to you of title, ownership and possession of the goods.  You assume risk of loss, 
damage, or shortage in transit and shall be responsible for pursuing all claims with the carrier or carrier's 
insurer.  You must provide us with notice of any shortage of goods, delivery of non-conforming goods, 
loss, or damage within 10 days of receipt of the goods, and if no such notice is given, you waive any right 
to assert such matters. 
6.  Drawings and Specifications.  
 6.1  Our product drawings and specifications reflect the design characteristics at the time of printing. 
We reserve the right to change dimensions, material, or method of construction without notice. Please 
contact us for certified prints (exact dimensions) when necessary. 
6.2  You will cooperate with us and furnish any drawings, specifications, or information reasonably 
requested by us with respect to the goods within a reasonable time after such request.   
 6.3  The drawings, specifications, computer media, documents, samples, or other information we 
furnish you in connection with the goods may comprise in whole or part trade secrets that are proprietary to 
us and protectable by law.  You agree that you will disclose the trade secrets only to your employees and 
agents on a “need-to-know” basis, will take reasonable measures to prevent disclosure of the trade secrets 
to any other persons, and will return to us or destroy any information containing the trade secrets after your 
need for the information ends, or upon our demand. 
 6.4  We are not obligated to treat as confidential any disclosure made by you to us, unless we give 
our consent otherwise. 
7.  Collection.  
 7.1  You will furnish us with a completed credit application using our form, your current financial 
statements, and such other documents as we reasonably request at any time in connection with the analysis 
and determination of your creditworthiness and financial capability.  
 7.2  If any proceedings are filed by or against you in bankruptcy, or for appointment of a receiver or 
trustee, or if you make an assignment for the benefit of creditors, we have the right to discontinue 
production and deliveries under this offer  and receive full reimbursement for all costs incurred plus a 
reasonable profit.   
 7.3  If we have reasonable grounds, in our sole discretion , for insecurity as to your payment or 
performance, we may refuse to manufacture or deliver the goods until we receive adequate assurances of 
your payment or performance, in such form as we reasonably request. 
 7.4  If we have reason to believe, in our sole discretion, that you are or are about to become 
insolvent, we have the right, at our option, to:  (1) withhold delivery of goods; (2) stop delivery of goods in 
transit; (3) reclaim goods delivered to you while insolvent, as permitted by law; (4) immediately change 
payment terms to C.O.D., or require a bank standby letter of credit as security; or (5) exercise any other 
remedy available to us under law. 
 7.5 You grant us a purchase money security interest in the goods to secure payments due from you 
to us.  You authorize us to file a financing statement to evidence the security interest.  We have all of the 
rights and duties of a secured party, and you have all of the rights and duties of a debtor, under the Uniform 
Commercial Code. 
 7.6  You will reimburse us upon demand for all costs and expenses, including attorneys' fees and 
court costs, incurred in collecting any amounts due. 
 
 
 

 
 
8.  Warranty.   
 8.1  For a period of one year from date of delivery, we warrant that the goods manufactured by us 
shall conform to the specifications in our specification sheet for the goods current on the date of this offer.  
We make no warranty with regard to goods not manufactured by us, but we do assign all of our rights 
under the warranty made by the manufacturer (if any) to you, to the extent the rights are assignable. 
 8.2  The warranty contained in this offer is the only warranty extended by us and is extended 
to you only and not to any successors, assigns, purchasers, users, third parties, employees, or agents. 
This limited warranty is in lieu of all other warranties, express or implied, including any warranties 
of merchantability or  fitness for a particular purpose.  We disclaim any warranties given via any 
other document, computer media, verbal or written communication, or sample. 
 8.3  The goods are not manufactured, sold or intended for personal, family, or household purposes. 
 8.4  We make no representation of compliance with safety and health standards contained in any 
statute, regulation, or ordinance of any State or political subdivision applicable to the goods unless you 
have notified us of the existence and contents of such standards and we have agreed in writing to the 
incorporation of such standards in the specifications relating to such goods. 
9.  Limitations on Liability  
 9.1 We are liable for defects in goods directly attributable to the design or manufacture of the goods 
only. Goods must be handled and installed based on our specifications. We are not liable for failures due to 
variables out of our control, including improper installation or installation without proper safety devices, 
including tie rods and anchors. 
 9.2  Our obligations upon breach of warranty or other provision are limited, at our election, to the 
repair or replacement of goods (F.O.B. our factory) or crediting to you of an amount not to exceed the 
purchase price of the goods.  We are only obligated to repair, replace or credit the purchase price for goods 
which our examination discloses to have been defective under ordinary and normal use.  You must give us 
notice of such breach of warranty or other provision at our home office, within 30 days after you discover 
such breach or should have discovered such breach using reasonable care, and if no such notice is given, 
you waive the right to assert such matters.  
 9.3  We are not liable for payment of any consequential, incidental, indirect, punitive, special 
or tort damages of any kind, including, any loss of profits.  We are not liable for any expenses incurred 
by you in repairing defective parts or supplying any missing parts, except with our consent.  If we agree to 
replace or repair a defective part, you will pay the cost for procuring and providing all necessary 
dismantling, reassembling, and handling facilities, and for freight and insurance for shipment of goods or 
parts to and from us. 
 9.4  The limitations on our liability contained in this offer apply regardless of whether the form of 
the claim against us is based on contract, negligence, strict liability, or tort law. 
10.  Use of the Goods. 
 10.1  You will provide adequate and efficient safeguards, work handling tools, and safety devices 
necessary to provide a safe work place and to protect fully all personnel from bodily injury or death which 
otherwise may result from the use, operation, setup or maintenance of the goods.  You will comply with the 
Occupational Safety and Health Act, its regulations, and all other applicable federal, state and local codes 
and industry-accepted standards.  We are not liable for your failure to order, install, or use safeguards, work 
handling tools, or safety devices.  You will establish and require all persons who use, operate, setup or 
maintain the goods to use all proper safe operating procedures, including, procedures set forth in any 
manuals or instruction sheets relating to the goods.  
 10.2  You indemnify us, and our employees and agents from any loss, damage, or expense 
(including reasonable attorneys' fees), by reason of any injury to or death of any person or damage to any 
property, arising out of (1) any breach of your obligations under this offer or (2) any actions or omissions 
by you or your employees or agents concerning or related to the goods, including, negligence or reckless 
conduct, maintenance of the goods, additions or modifications to the goods, or use of the goods. 
 10.3  You will notify us, within 10 days after its occurrence, of any accident or malfunction 
involving any goods which results in injury to or death of persons,  or damage to property, or the loss of its 
use.  You will cooperate fully with us in investigating and determining the cause of any such accident or 
malfunction. 
11.  Patents. 
 11.1 We indemnify you from any loss, damage, or expense (including reasonable attorneys' fees) 
directly caused by any infringement of a United States patent arising out of the purchase, sale or use of 
goods designed and manufactured by us so long as you give us prompt notice of any such claim and 
complete authority to direct its defense.  You will give us reasonable assistance in defense of any claimed 
infringement without charge.  If any part of the goods designed and manufactured by us are held to infringe 
any United States patent, and the use of the goods is enjoined, we will, at our election and as your sole 
remedy, procure for you the right to continue using the goods, replace them with noninfringing goods, 
modify the goods so to become noninfringing, or refund the purchase price.  Our liability under this section 
shall be limited to the purchase price and the transportation and installation costs of the goods.  We grant 
no license, express or implied, other than your right to use the goods in the form delivered by us. 
 11.2  You indemnify us from any loss, damage, or expense (including reasonable attorneys' fees) 
directly caused by any infringement of any United States patent arising out of the manufacture, service or 
sale of goods which are manufactured or serviced by us, but which are designed by you or your employees 
or agents. 

12.  General. 
 12.1  Illinois law applies to this offer.  
 12.2  We are in breach of this offer only after you have given us notice describing the breach in 
reasonable detail, and we have failed to cure the breach within 30 days after service of the notice (or if the 
breach cannot reasonably be cured within that period, we have failed to diligently begin to cure the breach 
within that period). 
 12.3  Our obligations under this offer are extended to you only, and shall not inure to the benefit of or 
form the basis of a claim by any purchaser of the goods or other party.  You will not assign this offer 
without our consent.   
 12.4 Any action or suit against us arising in any way from this offer or with respect to the goods 
must be commenced within one year after the cause of action has accrued, and must be filed in the state or 
federal courts located within Illinois.  You consent to exclusive jurisdiction and venue in such courts, and 
agree not to seek any other forum. 
 12.5 All previous verbal and written communications between you and us for the sale of the goods 
are canceled.  There are no other agreements or warranties, except as contained in this offer, which is the 
final, complete, and exclusive expression of the agreement between you and us.  This offer may be 
amended only with our consent.  The word “including” as used in this offer means “including, without 
limitation”.  The invalidity of any part of this offer shall not invalidate any other part and, except for such 
invalid part, the rest of this offer shall remain effective.  No waiver of your performance shall be valid 
unless we give our consent.  No waiver of a specific action shall be construed as a waiver of future 
performance. 
 12.6 Any notice, consent, demand or submission required under this offer shall be in writing and 
delivered to the parties at the address set forth in the offer, or at such addresses as they designate in writing. 
 Service shall be made by hand delivery, by recognized overnight courier, by first class mail (registered or 
certified, return receipt requested), or (if confirmed in writing using one of the foregoing methods) by 
facsimile or email, in each case prepaid.  All such communications shall be effective when received, except 
that email and facsimile communications shall be effective when received only if confirmation is received 
within seven days later. 


