
 TERMS AND CONDITIONS OF SALE  

The following terms and conditions of sale (“Terms”) govern the sale of all 

materials, goods, products, or services (the “Goods”) supplied by Covia Solutions 

LLC or any of its affiliates or subsidiaries (collectively, “Seller”) to any purchaser 

thereof (“Buyer”). Seller’s sales to Buyer are limited to and expressly conditioned 

on Buyer’s consent to these Terms, and apply notwithstanding any conflicting, 

contrary or additional terms and conditions in any quotation, confirmation form, 

acceptance invoice, bill of lading or other document or communication from Buyer. 

Buyer’s acceptance or payment for the Goods is Buyer’s confirmation to Seller that 

these Terms apply to Buyer’s purchase of the Goods, regardless of the form or terms 

of Buyer’s order. These Terms constitute all of the terms between Buyer and Seller. 

No course of prior dealings or performance between the parties or usage in the trade 

shall be relevant to supplement or explain any terms used in these Terms. ANY 

CONFLICTING WARRANTIES, TERMS AND CONDITIONS IN ANY 

PURCHASE ORDER, OR ANY OTHER OF BUYER’S DOCUMENTS 

SHALL BE CONSIDERED MATERIAL ALTERATIONS, WILL BE OF NO 

BINDING EFFECT, AND ARE HEREBY SPECIFICALLY OBJECTED TO 

AND REJECTED BY SELLER.  

1. ENGLISH LANGUAGE. These Terms and all related documents have been 

drafted in the English language at the express request and agreement of the parties 

and the parties agree to transact business in the English language. La présente 

convention ainsi que tous documents s’y rattachant ont été rédigés en langue anglaise 

à la demande expresse des parties. 

2. ACCEPTANCE OF ORDERS. Buyer’s order shall not be binding upon 

Seller unless and until such order is accepted by Seller in writing. Any order received 

by Seller is subject to credit approval and may be cancelled if Buyer’s credit standing 

is not satisfactory to Seller.  

3. PRICES AND PAYMENT TERMS. Unless otherwise expressly stated on 

Seller’s invoice or agreed upon by Seller in writing, quoted prices are those in effect 

at the time of quotation and are subject to change. Unless otherwise expressly agreed 

to by Seller in writing, prices are ExWorks Seller’s facility (Incoterms 2020), cover 

only the Goods expressly specified, and, unless otherwise expressly stated, do not 

include any freight, duties, tariffs or other additional costs, all of which shall be 

borne by Buyer. Any such charges paid by Seller for Buyer shall be charged to 

Buyer’s account, and Seller may impose a reasonable service and handling fee on 

account of Seller’s arrangement and prepayment. Seller may increase the price of 

any Goods ordered by Buyer but not yet shipped by Seller based upon increases in 
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Seller’s costs for such materials or to produce the Goods, including, without 

limitation, a production-based energy surcharge based on increases in Seller’s 

energy costs at any Seller plant that produces Goods for Buyer. Unless stated in the 

quotation, prices quoted do not include federal, state, provincial, municipal, local or 

other taxes, charges, levies or duties, which shall be promptly paid by Buyer. Seller 

reserves the right to adjust prices on any order for any alterations or changes 

requested by Buyer subsequent to Seller’s acceptance of the order. Additional 

charges for special services or any other requirements shall be paid by Buyer. Unless 

otherwise agreed to by Seller in writing, invoices for Goods shall be due and payable 

net thirty (30) days from date of invoice. Until the purchase price and all other sums 

due pursuant hereto are paid in full, Seller retains a security interest in the Goods 

provided hereunder and in all products and proceeds thereof. Buyer irrevocably 

authorizes Seller to file UCC financing statements or personal property security 

registrations in appropriate jurisdictions indicating such Goods as collateral. No 

discounts shall apply, unless otherwise agreed to by Seller in writing. If any payment 

is not received by Seller within the period such payment is due and payable, Buyer 

shall be liable for interest on the unpaid amount from the date by which the payment 

was due, without further notice, at the rate of 1.5 percent per month; provided, 

however, that if such rate is in excess of the maximum rate permissible under 

applicable law, then interest shall be charged at the maximum possible interest rate. 

Any modification to these payment terms must be in writing. Seller may refuse or 

delay shipments or require payment C.O.D. if Buyer fails to pay promptly any 

payments due to Seller.  

4. DELIVERY. Goods will be shipped ExWorks Seller’s facility (Incoterms 

2020), unless otherwise agreed upon in writing by Seller. Title to and risk of loss 

shall pass to Buyer when Seller has made the Goods available for pick-up by Buyer 

or Buyer’s designated carrier. Buyer shall pay all applicable freight, handling, 

delivery, special packing and insurance charges for shipments of Goods pursuant to 

the agreed upon delivery terms. Seller shall not be liable for loss, damage or expense 

due to delays or contamination of the Goods in shipment or delivery. Reasonable 

efforts will be made to ship according to Buyer’s desired schedule, but any stated 

delivery dates are estimates only and are not a contractual obligation. Acceptance 

(including deemed acceptance) by Buyer of the Goods when received waives any 

claim resulting from a delay. If shipment or delivery of Goods is delayed by Buyer, 

Buyer shall pay on demand any costs incurred by Seller for handling, storage, and 

timely processing of Buyer’s order as well as demurrage and similar charges, if any.  
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5. FREIGHT. If Seller agrees in writing to arrange and prepay for freight, the 

Goods will be shipped CPT Seller’s facility (Incoterms 2020), unless otherwise 

agreed to in writing by Seller. Buyer shall pay the freight rates in effect at the time 

of shipment, and any other costs incurred by Seller in connection with the 

transportation of Goods, as well as Seller’s reasonable service and handling fee.  

6. ACCEPTANCE OF GOODS. Upon Buyer’s receipt of shipment, Buyer 

shall immediately inspect the Goods. The Goods shall be deemed “accepted” by 

Buyer when Buyer (a) notifies Seller of its acceptance in writing, (b) uses the Goods 

or permits their use by others, (c) remits payment for the Goods to Seller, or (d) fails 

to notify Seller in writing of any rejection of the Goods or other claim within ten 

(10) days from receipt of Goods. From and after any such acceptance, no allowances 

shall be made for claims other than for violation of Seller’s warranty hereunder. Any 

claims of any nature relating to the Goods subject to these Terms (including, without 

limitation, claims of defect, non-conformity, damage, overcharge or discrepancy in 

quantity or delivery, or notice of rejection of Goods) shall be made in writing to 

Seller’s customer service department within ten (10) days of receipt of such Goods 

by Buyer. Failure to make any such written claim shall constitute waiver of such 

claims and shall constitute Buyer’s acceptance of the Goods.  

7. WARRANTY. Seller warrants solely to Buyer that Seller has title to the 

Goods when delivered and that the Goods sold hereunder are within applicable 

specifications at the time of delivery, and no other warranty shall be implied. Buyer 

must notify Seller’s customer service department in writing within ten (10) days of 

shipping of any nonconformity of Goods to the foregoing warranty. NO 

LIABILITY IS ASSUMED BY SELLER UNDER ANY CIRCUMSTANCES 

FOR LABOR, MATERIAL OR OTHER COSTS ASSOCIATED WITH THE 

REMOVAL OR REPLACEMENT OF GOODS, UNLESS PREVIOUSLY 

APPROVED IN WRITING. THE WARRANTIES SET FORTH IN THIS 

SECTION 7 ARE THE ONLY WARRANTIES APPLICABLE TO THE 

GOODS SOLD HEREUNDER. ALL OTHER WARRANTIES NOT 

EXPRESSLY SET FORTH HEREIN, WHETHER EXPRESS, IMPLIED OR 

STATUTORY, INCLUDING THOSE OF MERCHANTABILITY OR 

FITNESS FOR A PARTICULAR PURPOSE, OR ARISING FROM COURSE 

OF DEALING OR USAGE OF TRADE, ARE EXPRESSLY DISCLAIMED 

AND SHALL NOT APPLY. No affirmation of Seller, by words or action, other 

than as set forth in this Section 7 shall constitute a warranty or become any part of 

the basis of the bargain between the parties. The remedy set forth herein is Buyer’s 

sole and exclusive remedy and it shall not be deemed to have failed of its essential 
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purpose so long as Seller is willing and able to repair or replace defective Goods. 

The provisions of any Technical Data Sheet issued by Seller or attached hereto are 

descriptive only and are not warranties or representations of any kind. Goods not 

manufactured by Seller are not warranted by Seller and are sold only with the 

warranties, if any, of the manufacturer thereof. Seller’s warranty does not apply to 

any Goods which have been subjected to alteration, misuse, mishandling, 

misapplication, contamination, neglect (including but not limited to improper 

storage or maintenance), accident, improper installation, modification (including but 

not limited to use of unauthorized parts or attachments), adjustment or repair 

performed by anyone other than Seller or one of Seller’s authorized agents, or to 

which Buyer’s tests used an unrepresentative sample.  

8. LIMITATION OF LIABILITY; ASSUMPTION OF RISK. SELLER’S 

LIABILITY FOR ITS GOODS, UNDER ALL THEORIES OF LIABILITY 

OR LAW, WHETHER IN CONTRACT, TORT (INCLUDING 

NEGLIGENCE) OR OTHERWISE, SHALL BE LIMITED TO REPAIRING 

OR REPLACING THOSE GOODS FOUND BY SELLER TO BE 

DEFECTIVE, OR AT SELLER’S OPTION, TO REFUNDING THE 

PURCHASE PRICE OF SUCH GOODS TO WHICH THE CLAIM 

RELATES. AT SELLER’S REQUEST, BUYER WILL PERMIT SELLER OR 

ITS DESIGNEE TO INSPECT ANY ALLEGEDLY DEFECTIVE GOODS 

INCLUDING SHIPMENT OF SUCH ALLEGEDLY DEFECTIVE GOODS 

TO THE LOCATION SPECIFIED BY SELLER AT SELLER’S COST. IN NO 

EVENT SHALL SELLER’S LIABILITY ARISING IN CONNECTION WITH 

OR UNDER THESE TERMS (WHETHER UNDER THE THEORIES OF 

BREACH OF CONTRACT, TORT LIABILITY, MISREPRESENTATION, 

FRAUD, WARRANTY, NEGLIGENCE, STRICT LIABILITY, OR ANY 

OTHER THEORY OF LAW) EXCEED THE PURCHASE PRICE OF THE 

GOODS. IT IS UNDERSTOOD AND AGREED THAT BUYER ASSUMES 

ALL RISKS AND LIABILITIES RESULTING FROM THE ACCEPTANCE, 

HANDLING, TRANSPORT, STORAGE, USE AND DISPOSAL OF THE 

GOODS. SELLER NEITHER ASSUMES NOR AUTHORIZES ANY 

PERSON TO ASSUME FOR SELLER ANY LIABILITY IN CONNECTION 

WITH THE SALE OR USE OF THE GOODS. THE GIVING OR FAILURE 

TO GIVE ADVICE, RECOMMENDATIONS OR SAFETY WARNINGS OF 

ANY CHARACTER BY SELLER SHALL NOT IMPOSE ANY LIABILITY 

UPON SELLER.  
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9. DISCLAIMER OF DAMAGES. IN NO EVENT SHALL SELLER BE 

LIABLE FOR INDIRECT, CONSEQUENTIAL, INCIDENTAL, SPECIAL 

OR PUNITIVE DAMAGES ARISING OUT OF OR IN CONNECTION WITH 

THESE TERMS OR THE SALE OF GOODS TO BUYER INCLUDING, 

WITHOUT LIMITATION, BREACH OF ANY OBLIGATIONS OR 

WARRANTY IMPOSED ON SELLER HEREUNDER OR IN CONNECTION 

HEREWITH. CONSEQUENTIAL DAMAGES FOR PURPOSES HEREOF 

SHALL INCLUDE WITHOUT LIMITATION, LOSS OF USE, INCOME OR 

PROFIT, OR LOSSES SUSTAINED AS A RESULT OF INJURY 

(INCLUDING DEATH) TO ANY PERSON, OR LOSS OF OR DAMAGE TO 

ANY PROPERTY (INCLUDING, WITHOUT LIMITATION, PROPERTY 

HANDLED OR PROCESSED THROUGH THE USE OF THE GOODS), 

DAMAGES OR LOSSES RESULTING FROM CLAIMS OF OTHER 

PERSONS AGAINST BUYER, OR DAMAGES OR LOSSES SUSTAINED AS 

A RESULT OF WORK STOPPAGE. BUYER SHALL INDEMNIFY, 

DEFEND AND HOLD SELLER HARMLESS AGAINST ALL LIABILITY, 

COST OR EXPENSE WHICH MAY BE SUSTAINED BY SELLER ON 

ACCOUNT OF ANY SUCH LOSS, DAMAGE OR INJURY.  

10. TESTING/RESALE. Unless otherwise approved by Seller in writing, all 

testing shall be performed by Seller at the Seller’s facility or a third-party facility 

designated by Seller and Goods shall be accepted at the shipping points. If the Goods 

sold hereunder are resold by Buyer without any alteration or processing by Buyer or 

incorporation into Buyer’s products, Buyer agrees to include in the agreement for 

resale provisions which limit recoveries against Seller included in Sections 7, 8 and 

9.  

11. FORCE MAJEURE. Seller shall not be liable for delays in the execution of 

its obligations due to causes beyond its reasonable control, including, but not limited 

to, acts of God, acts of Buyer, fires, strikes, labor disturbances, floods, pandemics, 

epidemics, quarantine restrictions, war or terrorist act, insurrection or riot, acts of 

civil or military authority, compliance with priority orders or preference ratings 

issued by any government or public utility provider, acts of government authorities 

with respect to revocation of export or re-export permits/licenses, freight embargoes, 

car shortages, wrecks or delays in transportation, unusually severe weather, or 

inability to obtain necessary labor, materials or supplies or delays of subcontractors. 

In the event of any such delay, the set date for delivery of Goods, if any, shall be 

extended for a reasonable period, or, the delivery of Goods may be cancelled, 

without liability, at Seller’s option. These Terms will in no event be subject to 
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cancellation by the Buyer, due either to delay in delivery of Goods or to any other 

cause, without the prior written consent of Seller. In the case of cancellation, 

cancellation charges judged adequate by Seller shall apply.  

12. COMPLIANCE WITH LAWS. Buyer agrees that the Goods will not be 

used, resold, transferred, exported or reused in any way by Buyer in violation of any 

laws, regulations or rules of any federal, state, provincial, municipal, local or other 

governmental entity, and Buyer shall indemnify, defend and hold harmless Seller 

from any harm or damages or liability caused to it (including, but not limited to 

reasonable attorneys’ fees, court costs and costs of investigation and defense) by any 

of the foregoing uses or for the failure to comply with any laws or regulations. For 

the international sale of Goods, Buyer shall comply with any applicable laws 

regarding the import of the Goods and Seller shall comply with any applicable laws 

regarding the export of the Goods, as required by any agreed upon delivery terms. 

Seller shall have the option to extend or terminate these Terms in the event that the 

import or export process is delayed for any reason and shall be entitled to reasonable 

termination charges and damages for delay.  

13. TERMINATION. Seller may, without prior notice and without cost or 

liability to Seller, terminate these Terms and/or any orders made pursuant to these 

Terms, if any of the following occurs: (i) Buyer does not pay Seller for the Goods 

delivered in accordance with these Terms; (ii) Seller’s cost for the Goods increases 

and Seller is unable to pass such costs along to Buyer; (iii) Seller is unable to obtain 

sufficient quantities of Goods to meet Buyer’s orders; or (iv) the institution of any 

proceedings against Buyer, voluntary or involuntary, in bankruptcy or insolvency, 

or for the appointment of a receiver or trustee, or in the event that Buyer shall make 

an assignment for the benefit of creditors. In addition to the preceding rights of 

termination, Seller may, at its convenience and without cost or liability to Seller, 

upon thirty (30) days’ notice to Buyer, terminate these Terms and/or any orders made 

pursuant to these Terms as to any Goods not delivered to Buyer pursuant to any 

purchase order or similar document(s). Seller shall not be liable for damages for any 

failure or delay in delivery of Goods due to causes beyond Seller’s reasonable 

control and occurring without Seller’s fault or negligence, provided, Seller uses 

reasonable efforts to notify Buyer of any such cause. Additionally, Buyer agrees to 

reimburse Seller for any and all costs and fees incurred in the collection of any 

unpaid contract balance, including, but not limited to, any legal expenses and/or 

court costs and fees (including attorneys’ fees). 

14.  SAFETY WARNING AND HANDLING. PROLONGED 

INHALATION OF AIRBORNE SILICA CONTAINED IN SILICA SAND, 
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CRISTOBALITE AND MATERIALS CONTAINING SILICA CAN CAUSE 

RESPIRATORY DISEASE INCLUDING SILICOSIS, A PROGRESSIVE, 

INCAPACITATING AND SOMETIMES FATAL DISEASE OF THE 

LUNGS. THE INTERNATIONAL AGENCY FOR RESEARCH ON 

CANCER HAS DETERMINED THAT SILICA DUST (WHICH INCLUDES 

CRYSTALLINE AND MICROCRYSTALLINE SILICA) IN THE FORM OF 

QUARTZ OR CRISTOBALITE DUST CAN CAUSE LUNG CANCER IN 

HUMANS.  THE RISK OF LUNG DISEASE IS INCREASED IF SMOKING 

IS COMBINED WITH SILICA RESPIRATION. CURRENT SAFETY DATA 

SHEETS CONTAINING SAFETY INFORMATION ARE AVAILABLE AND 

SHOULD BE CONSULTED.  

WARNING: RESIN COATED PROPPANTS, RESIN COATED FOUNDRY 

SAND AND OTHER RESIN COATED GOODS – POSSIBLE DUST 

EXPLOSION HAZARD AND MAY CAUSE ALLERGIC SKIN REACTION. 

UNLOADING OPERATIONS – DO NOT EXCEED 5 PSI WHEN 

UNLOADING THIS MATERIAL TO MINIMIZE THE CREATION OF 

AIRBORNE DUST AND POSSIBLE DUST EXPLOSION HAZARD.  

WARNING: FRACTURING SAND, RESIN COATED PROPPANTS, 

QUARTZ, POLYMORPHIC SILICA AND FELDSPAR – THESE 

MATERIALS CONTAIN FREE CRYSTALLINE SILICA. DO NOT 

BREATHE DUST. PROPER RESPIRATORY PROTECTION, SILICA DUST 

PREVENTION AND APPLICABLE HEALTH AND SAFETY 

REGULATORY PROTOCOLS MUST BE STRICTLY OBSERVED AT ALL 

TIMES WHEN HANDLING GOODS SUPPLIED BY SELLER TO 

MINIMIZE RISK OF INJURY DUE TO INHALATION OF AIRBORNE 

SILICA.  SELLER SHALL NOT BE LIABLE TO BUYER FOR ANY 

HARMFUL HEALTH EFFECTS WHICH MAY BE CAUSED BY 

EXPOSURE TO GOODS SUPPLIED BY SELLER. Buyer warrants that it will 

adequately warn all of its employees and customers who may come in contact with 

Goods supplied by Seller of the above-described health hazards. Further, Buyer 

warrants it will fully comply with all applicable health and safety regulations and 

orders relating to the workplace handling of Goods supplied by Seller. Buyer agrees 

that if the Goods supplied by Seller are resold by Buyer, Buyer will include in its 

contract for resale, provisions which include the full substance of those contained in 

this Section 14, including the foregoing safety warnings. Buyer specifically 

acknowledges and agrees that it has the expertise and knowledge in the intended use 

of the Goods supplied by Seller and any use or other product or material made 
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therefrom, and Buyer assumes all risk and liability for results obtained by the use of 

the Goods, whether used singly or in combination with other substances or in any 

process. The provisions of this Section 14 shall survive the expiration, or earlier 

termination as provided herein, of these Terms.  

15. INDEMNITY. BUYER AGREES TO FULLY RELEASE, INDEMNIFY, 

DEFEND AND HOLD HARMLESS SELLER AND ALL OF ITS 

AFFILIATED ENTITIES AND PERSONS, AND ANY OF SELLER’S 

DIRECT OR INDIRECT SUPPLIERS FROM AND AGAINST ANY AND 

ALL CLAIMS, DEMANDS, DAMAGES, ACTIONS OR CAUSES OF 

ACTION AT LAW OR IN EQUITY, TOGETHER WITH ANY AND ALL 

LOSSES, COSTS, FINES, PENALTIES, EXPENSES AND ATTORNEYS’ 

FEES IN CONNECTION THEREWITH, RELATED TO OR IN ANY 

MANNER ARISING OUT OF ANY NEGLIGENCE OR BREACH OF 

THESE TERMS BY BUYER OR THE ACCEPTANCE, HANDLING, 

TRANSPORT, STORAGE, SALE, DISPOSAL OR USE OF THE GOODS, 

WHETHER USED SINGLY OR IN COMBINATION WITH OTHER 

SUBSTANCES OR IN ANY PROCESS, EXPOSURE TO AND/OR 

RESIDUAL EFFECTS OF ANY OF THE GOODS, ASSERTED BY BUYER 

OR ANY THIRD PARTY (INCLUDING BUT NOT LIMITED TO BUYER’S 

EMPLOYEES, CONTRACTORS, OR SUBCONTRACTORS, 

GOVERNMENT AGENCIES OR ENTITIES, OR PROPERTY OWNERS, 

OR INSURERS OF ANY OF SUCH PARTIES OR OF THE BUYER) FOR 

DAMAGES TO PROPERTY OR PERSONAL INJURY, DISEASE AND/OR 

DEATH, INCLUDING BUT NOT LIMITED TO CIRCUMSTANCES IN 

WHICH: (1) SELLER IS ALLEGED TO HAVE BEEN AND/OR IS FOUND 

TO HAVE BEEN NEGLIGENT IN WHOLE OR IN PART; AND/OR (2) THE 

GOODS ARE ALLEGED TO HAVE BEEN AND/OR ARE FOUND TO 

HAVE BEEN DEFECTIVE AND/OR TO HAVE CAUSED THE INJURY, 

DEATH AND/OR DAMAGE(S) IN WHOLE OR IN PART. THE 

PROVISIONS OF THIS SECTION 15 SHALL SURVIVE THE 

EXPIRATION, OR EARLIER TERMINATION AS PROVIDED HEREIN, 

OF THESE TERMS.  

16. CHOICE OF LAW; VENUE.  These Terms shall be governed, construed, 

and enforced in accordance with the laws of the State of Ohio, without giving effect 

to any choice of law or conflict of law provision or rule that would cause application 

of the laws of any jurisdiction other than the State of Ohio.  The sole and exclusive 

venue for all disputes, claims or causes of actions arising in connection with these 
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Terms or any transaction for the purchase and sale of Goods between Buyer and 

Seller shall be the state and federal courts located within Cuyahoga County, Ohio, 

and Buyer and Seller each submits itself and its property to the exclusive personal 

jurisdiction and venue thereof.  Notwithstanding the foregoing, in the event both 

Buyer and Seller are companies duly incorporated under the laws of Canada, these 

Terms shall be governed, construed, and enforced in accordance with the laws of the 

Province of Ontario without giving effect to any choice of law or conflict of law 

provision or rule that would cause application of the laws of any jurisdiction other 

than the Province of Ontario. In such cases the sole and exclusive venue for all 

disputes, claims or causes of actions arising in connection with these Terms or any 

transaction for the purchase and sale of Goods between Buyer and Seller shall be the 

courts of the Province of Ontario located in the City of Toronto, and Buyer and Seller 

each submits itself and its property to the exclusive personal jurisdiction and venue 

thereof. Buyer and Seller each waives any right to have a jury participate in resolving 

any dispute, whether sounding in contract, tort, or otherwise, arising out of, or in 

connection with, these Terms. The United Nations Convention on Contracts for the 

International Sale of Goods shall not apply to transactions made pursuant to these 

Terms. Any action by Buyer arising out of or relating to these Terms must be 

commenced within one (1) year after the cause of action has accrued. 

17. GENERAL; COMPLETE AGREEMENT. These Terms set forth the sole 

and entire agreement between the parties regarding the sale of Goods herein and 

supersedes any and all prior or contemporaneous oral and written agreements 

between them regarding the same. All agreements, covenants, conditions and 

provisions contained herein shall apply to and bind the assignees and successors in 

interest of Buyer. These Terms may not be assigned by Buyer without Seller’s prior 

written consent. Any purported assignment without Seller’s prior written consent 

shall be void and of no force or effect. Electronic signatures or other reliable means 

of authentication by which Buyer signifies its assent to these Terms shall be effective 

to bind Buyer to the terms hereof. Buyer agrees not to disclose any pricing or other 

confidential information of Seller to any third parties without Seller’s prior written 

consent. Buyer agrees to maintain insurance sufficient to cover its responsibilities 

under these Terms and to name Seller as an additional insured and provide a 

certificate of insurance upon request. Seller’s failure to require full payment or strict 

performance, or waiver of any breach or default by Buyer shall not be deemed to be 

a waiver of any later breach or default. The exercise or failure to exercise any remedy 

shall not preclude the exercise of that remedy at another time or of any other remedy 

at any time. If any provision or portion of these Terms is held to be invalid, illegal, 
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unconscionable or unenforceable, the other provisions and portions hereof shall not 

be affected. The several captions used herein are for the convenience of the parties 

only and shall not affect the construction or interpretation hereof. Any clerical errors 

are subject to correction. No modification or waiver of these Terms shall be binding 

upon Seller unless approved by Seller in writing, and these Terms cannot be 

modified except by a writing signed by all parties hereto.  

 

Effective as of April 1, 2026 


