
 
 

 
Sales Order Terms and Conditions 

Between Seller and Buyer 
 

1. Acceptance -- Scope 
These Terms and Conditions (“Terms”) govern all sales of goods (“Goods”) by Seller to Buyer and 
are part of Seller’s written Sales Order. Seller objects to and rejects any additional or different 
terms proposed by Buyer, whether contained in Buyer’s Purchase Order or otherwise.  Any such 
terms shall not apply unless expressly accepted in writing signed by Seller.  These Terms shall be 
legally binding when signed by Seller and Buyer and shall continue in effect until the expiration 
date of any term specified in the Sales Order referencing the Terms, unless terminated earlier in 
accordance with the Terms. 
 
2. Limited Warranty 
Seller, a merchant under the Uniform Commercial Code, warrants that the Goods it manufactures 
are free from defects in materials and workmanship for one (1) year from the date of shipment, 
EXCLUDING ROLL COATINGS and COVERINGS, when used under normal conditions. 
 
This warranty does not apply to misuse, improper installation or operation, modification, neglect, 
or damage not caused by a defect. The warranty applies only to the original purchaser from Seller, 
or, if sold through a dealer, to the dealer’s end customer. 
 
3. Disclaimer of Other Warranties 
THIS WARRANTY IS EXCLUSIVE.  SELLER DISCLAIMS ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES 
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND ANY 
WARRANTY ARISING FROM COURSE OF DEALING, COURSE OF PERFORMANCE, OR 
USAGE OF TRADE. 
 
Buyer acknowledges that the Goods are designed and manufactured for specific industrial and 
commercial applications and shall be used in accordance with any applicable manuals or 
documentation. Buyer is solely responsible for determining the suitability of the Goods for Buyer’s 
particular application, system design, and intended use. 
 
Seller shall have no responsibility or liability for claims, damages, losses, or expenses arising out 
of or related to Buyer’s improper selection, application, installation, use, or modification of the 
Goods. 
 
Buyer assumes all responsibility for any resale, integration, or downstream use of the Goods and 
shall ensure that all end users receive appropriate instructions and warnings. 
 
4. Exclusive Remedy 
Seller’s sole obligation, and Buyer’s exclusive remedy, is repair, replacement, or refund of the 
purchase price of the nonconforming Goods, at Seller’s option. 



 
Buyer must give Seller prompt written Notice of any claim within the warranty period and return 
the Goods if requested. Seller shall not be responsible for costs of removal, installation, or 
unauthorized repairs. Seller may satisfy its obligations by refunding amounts paid for the affected 
Goods. 
 
5. Limitation of Liability 
Seller’s aggregate liability arising out of or relating to this contract or the Goods shall not exceed 
the price paid for the Goods giving rise to the claim.  IN NO EVENT SHALL SELLER BE 
LIABLE FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR INDIRECT 
DAMAGES, including loss of use, loss of profits, loss of production, downtime, or Buyer’s 
customer claims, regardless of the theory of liability. 
 
6. Delivery -- Risk of Loss 
The date Goods are suitably packed and made ready for ground transport, shall constitute the 
Delivery Date. The date when delivered Goods are tendered to the carrier shall constitute the 
Shipment Date. All risk of loss or damage shall be upon the Buyer when goods are tendered to the 
carrier.  
 
The Buyer is responsible to provide the carrier.  Inform us of your carrier (2) weeks prior to the 
estimated Delivery Date by calling 815-539-7451 xt.231.  (If a form of ground transport other than 
a dedicated and enclosed van trailer with swinging doors is to be used, prior written approval from 
Seller is required.)  A confirmed Shipment Date will be e-mailed to you. 
 
Unless otherwise agreed to in writing: 

(a) Domestic Shipments. All domestic shipments shall be F.O.B. Seller’s shipping point. 
Risk of loss passes to Buyer as soon as the Goods are handing over to the carrier. 

(b) International Shipments. All international shipments shall be made EX WORKS 
(EXW) Seller’s facility, Mendota, Illinois (Incoterms® 2020), unless expressly agreed 
otherwise in writing by Seller. Buyer is responsible for all costs, risks, export and import 
duties, customs clearance, insurance, transportation, and compliance with applicable laws 
and regulations after the Goods are made available at Seller’s facility. Risk of loss passes 
to Buyer at the time the Goods are made available for pickup at Seller’s facility. 

 
Delivery Dates are estimates only.  Seller is not liable for delay or failure to perform caused by a 
Force Majeure Event as described in Section 20. 
 
7. Price -- Payment Terms 
Prices are in U.S. dollars unless otherwise stated. Payment Terms and due dates are shown on the 
Final Quote, Sales Order, and Sales Order Acknowledgment.  Past-due amounts accrue interest at 
1.5% per month (18% per annum) or the maximum rate permitted by law, whichever is less. 
Seller may suspend performance for nonpayment. 
 
8. Taxes 
Buyer is responsible for all sales, use, excise, value-added, or similar taxes, duties, or charges 
applicable to the transaction, excluding taxes on Seller’s income.  Buyer shall also be responsible 



for all customs duties, tariffs, brokerage fees, and import/export charges associated with 
international shipments. 
 
9. Returns 
No Goods may be returned without Seller’s written Return Material Authorization (RMA). 
Approved returns are subject to restocking charges. Special-order and modified Goods are not 
returnable. 
 
10. Cancellation 
Orders accepted by Seller may not be canceled or modified without Seller’s written consent.  
Buyer-directed cancellation or delay constitutes a breach and makes Buyer liable for Seller’s 
resulting losses, including materials, labor, overhead, and lost profits. 
 
11. Independent Contractors 
The parties are independent contractors. Nothing creates a partnership, joint venture, or agency 
relationship. 
 
12. Collection Costs 
Buyer shall pay Seller’s reasonable costs of collection, including attorneys’ fees and court costs. 
 
13. Governing Law and Venue 
This agreement is governed by the laws of the State of Illinois, without regard to conflict-of-law 
rules. Any action shall be brought exclusively in the Circuit Court of LaSalle County, Illinois, 
or the United States District Court for the Northern District of Illinois. 
 
14. Entire Agreement 
These Terms constitute the entire agreement between the parties regarding the sale of Goods and 
supersede all prior or contemporaneous agreements. No modification is binding unless in writing 
and signed by both parties. 
 
15. Notices  
All notices must be in writing and effective upon (a) personal delivery; (b) certified mail (return 
receipt requested); (c) nationally recognized overnight courier; or (d) email with confirmation of 
receipt, sent to the addresses below (or as later updated in writing). 
 

Legal Notices: 
The Black Bros. Co. 

501 Ninth Avenue 
Mendota, IL 61342 

Phone: (815) 539-7451 | Fax: (815) 538-2451 
www.blackbros.com | info@blackbros.com 

 
16. Severability 
If any provision of these Terms is held to be invalid, illegal, or unenforceable by a court of 
competent jurisdiction, such provision shall be severed and enforced to the maximum extent 
permitted by law, and the remaining provisions shall continue in full force and effect. 



 
17. Order of Precedence 
In the event of any conflict or inconsistency among these Terms, Seller’s written Sales Order, 
Seller’s quotation or acknowledgment, or Buyer’s purchase order or other documents, the 
following order of precedence shall apply: (a) Seller’s written Sales Order; (b) these Terms and 
Conditions; (c) Seller’s quotation or acknowledgment; and (d) Buyer’s purchase order or other 
documents, but only to the extent expressly accepted in writing by Seller. Any conflicting or 
additional terms proposed by Buyer are rejected and shall have no force or effect. 
 
18. Electronic Signatures and Counterparts 
The parties agree that this agreement and any related documents may be executed and delivered 
by electronic means, including electronic signatures, PDFs, or other electronic acceptance 
methods. Electronic signatures shall be deemed to have the same legal effect as original 
handwritten signatures. This agreement may be executed in counterparts, each of which shall be 
deemed an original, and all of which together shall constitute one and the same instrument. 
 
19. Insurance -- Waiver of Subrogation 
Each party shall maintain, at its own expense, insurance reasonably appropriate to its obligations, 
risks, and liabilities arising out of or related to the Purchase Order, the Goods, and its performance 
under this agreement, including commercially reasonable property and commercial general 
liability insurance. 
 
To the maximum extent permitted by law, each party waives, and shall use commercially 
reasonable efforts to cause its insurers to waive, any right of subrogation against the other party 
and its respective affiliates, officers, directors, employees, and agents for claims, losses, or 
damages to the extent covered by the waiving party’s insurance. 
 
Neither party shall knowingly permit its insurer to pursue a subrogation or recovery action against 
the other party for any insured loss or damage arising out of or relating to the Goods, this 
agreement, or any covered risk, except to the extent the loss results from the other party’s gross 
negligence, willful misconduct, or uninsured obligations expressly assumed under this agreement. 
 
20. Force Majeure 
Seller shall not be liable for any delay or failure in performance (other than payment obligations) 
caused by events beyond its reasonable control (“Force Majeure Event”), including but not limited 
to acts of God, fire, flood, explosion, pandemic or epidemic, war, terrorism, riot, civil unrest, labor 
strikes or disruptions, supply chain interruptions, shortages of raw materials or transportation, 
governmental orders or regulations, power or utility failures, or failures of subcontractors or 
carriers. 
 
Seller’s performance shall be suspended for the duration of the Force Majeure Event, and delivery 
dates shall be extended accordingly. If a Force Majeure Event continues for more than ninety (90) 
days, Seller may, upon written notice to Buyer, cancel the affected order without liability. 
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