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These Terms and Conditions (“Agreement”) govern the sale of Goods (as 
defined below) to any customer (“Buyer”) of Crow Works, LLC (“Seller”) 
who has not otherwise entered into a separate written agreement governing 
the sale of Goods by Seller to Buyer.  Seller and Buyer are “Parties,” and 
each is a “Party.” 
 
1. Seller is in the business of manufacturing and selling commercial 

furniture and modular millwork, and Buyer desires to purchase from 
Seller.  Buyer has indicated its acceptance of a quote or sales order or, 
through submission of another form of document, has otherwise 
indicated its intention to purchase furniture and/or millwork (“Goods”) 
from Seller (“Accepted Quote”). 

2. Terms of Sales. This Agreement is comprised of the terms of this 
Agreement, the Crow Works Limited Warranty, and the Basic Purchase 
Order Terms (as defined below) contained in the applicable Accepted 
Quote. The terms of this Agreement supersede any terms or conditions 
contained in any other documents and expressly exclude any of 
Buyer’s general terms and conditions contained in any Purchase Order 
or other document issued by Buyer.  By submitted an Accepted Quote, 
Buyer consents to this Agreement, and the sale by Seller of the Goods 
is expressly conditioned on Buyer’s acceptance of these terms. 

3. Order Procedure. Buyer’s Accepted Quote specifies (a) the Goods to 
be purchased; (b) the quantity of each of the Goods ordered; (c) the 
requested delivery date (subject to the requirements of section 4, 
below); (d) the agreed-upon unit price for each of the Goods to be 
purchased; and (e) the delivery address (collectively, the “Basic 
Purchase Order Terms”). By accepting a quote, Buyer agrees to 
purchase the Goods pursuant to the terms and conditions of this 
Agreement, including the Limited Warranty and Basic Purchase Order 
Terms, and no other terms and conditions. Accepted Quotes may not 
be cancelled or modified unless mutually agreed in writing.   

4. Delivery Date. Seller will use its best efforts to deliver the Goods in the 
quantities and on the date(s) specified in the relevant Basic Purchase 
Order Terms (the “Delivery Date”). In no event shall the delivery date 
contained in the Accepted Quote be less than eight (8) weeks from the 
date of the quote acceptance without prior written approval of Seller. 

5. Quantity. Seller will use its best efforts to deliver the quantities of the 
Goods specified in the relevant Basic Purchase Order Terms. 

6. Shipping. Buyer shall be responsible for all shipping expenses. Buyer 
may provide instructions to Seller regarding its preferred carrier and, if 
such instructions are provided, Seller will use commercially reasonable 
efforts to arrange shipping through that carrier. Seller will deliver the 
Goods to the carrier at Seller’s location. Unless otherwise agreed to by 
the Parties in writing, Seller shall use its standard methods for 
packaging such Goods. Buyer shall reimburse Seller for all shipping 
expenses incurred by Seller in connection with shipping Goods ordered 
by Buyer. 

7. Title and Risk of Loss. Title and risk of loss pass to Buyer upon delivery 
of the Goods to the carrier. Buyer is responsible for arranging and 
paying for any shipping insurance it requires.  

8. Inspection and Rejection of Non-Conforming Goods. Buyer shall 
inspect Goods received under this Agreement and notify Seller within 
forty-eight (48) hours after delivery if any of the Goods are damaged, 
defective, or non-conforming. Buyer is deemed to have accepted the 
Goods upon delivery if notice has not been provided to Seller within 
forty-eight (48) hours after delivery. If any non-conformity resulted from 
damage or loss during transit, Buyer shall make the appropriate 
claim(s) with the carrier. Seller is not responsible for loss or damage 
during transit. If Buyer notifies Seller of a non-conformity resulting from 

Seller’s work, then Seller shall in its sole discretion replace or repair 
the Goods or refund the price for the Goods. Buyer shall hold the 
rejected Goods for inspection and/or instructions from Seller. Buyer 
acknowledges and agrees that the remedies set out in this Section are 
exclusive of all other remedies. 

9. Price. Buyer shall purchase the Goods from Seller at the price(s) set 
forth in the Accepted Quote (the “Price”). The Price excludes and 
Buyer is responsible for all applicable taxes, including, but not limited 
to, all sales, use, or excise taxes, and all expenses of shipping and 
insurance.  

10. Payment Terms. Unless otherwise agreed in a writing, a 50% deposit 
is required to place an order into production, with the balance due no 
later than two weeks prior to the original ship date. Seller has no 
obligation to fulfill any order until payment has been received.  If the 
balance is not received two weeks prior to the original ship date, the 
ship date will be pushed out 10 business days until the balance is 
collected.  If Buyer requests a later ship date less than 5 business days 
prior to the original ship date, storage fees of $250 per week will accrue 
until shipment, with payment due prior to shipment.  For orders with a 
product subtotal of $10,000 or less, full payment is required to place 
an order into production.  Ship dates will be postponed for orders that 
are not paid in a timely manner.  Deposits are non-refundable. 

11. Product Warranty. Seller provides the warranty set forth in its standard 
Limited Warranty, which may be obtained at www.crowworks.com. 

12. Limitation of Liability. In no event will (a) Seller be liable for 
consequential, indirect, incidental, special, exemplary, punitive, 
or enhanced damages, lost profits or revenues, or diminution in 
value of business arising out of or relating to any breach of this 
agreement, regardless of: (i) whether the damages were 
foreseeable; (ii) whether Seller was advised of the possibility of 
the damages; and (iii) the legal or equitable theory (contract, tort, 
or otherwise) on which the claim is based; (b) Seller’s aggregate 
liability arising out of or related to this Agreement, whether 
arising out of or related to breach of contract, tort (including 
negligence), or otherwise, exceed the purchase price of the 
defective Good(s) paid by the Buyer. The foregoing limitations 
apply even if the Parties’ remedies under this Agreement fail of 
their essential purpose. 

13. Confidential Information. Either Party (as the “Discloser”) may 
disclose or make available to the other Party (as the “Recipient”) 
information about its business affairs, products, confidential intellectual 
property, trade secrets, third-party confidential information, and other 
sensitive or proprietary information (collectively, “Confidential 
Information”). Confidential Information does not include information 
that, at the time of disclosure: (i) is or becomes generally available to 
the public other than as a result of any breach of this Agreement by the 
Recipient or any of its representatives; (ii) is obtained by the Recipient 
or its representatives on a non-confidential basis from a third-party that 
was not legally or contractually restricted from disclosing such 
information; (iii) was in the Recipient’s or its representatives’ 
possession prior to disclosure by the Discloser hereunder; (iv) was or 
is independently developed by the Recipient or its representatives 
without using of any of the Discloser’s Confidential Information; or (v) 
is required to be disclosed under applicable federal, state, or local law, 
regulation, or a valid order issued by a court or governmental agency 
of competent jurisdiction. The Recipient shall: (a) protect and 
safeguard the confidentiality of the Discloser’s Confidential Information 
with at least the same degree of care as the Recipient would protect its 
own Confidential Information, but in no event with less than a 
commercially reasonable degree of care; (b) not use the Discloser’s 
Confidential Information, or permit it to be accessed or used, for any 
purpose other than to perform its obligations under this Agreement; 
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and (c) not disclose any such Confidential Information to any person or 
entity, except to the Recipient’s representatives and subcontractors 
who need to know the Confidential Information to assist the Recipient, 
or act on its behalf, to exercise its rights or perform its obligations under 
the Agreement.  

14. Entire Agreement. This Agreement, including and together with the 
documents referenced herein, constitutes the sole and entire 
agreement of the Parties with respect to the subject matter contained 
herein and supersedes all prior and contemporaneous understandings, 
agreements, representations, and warranties, both written and oral, 
regarding such subject matter.  

15. Notices. All notices to Seller must be in writing and addressed to Seller 
at its address set forth below. All notices must be delivered by 
nationally recognized overnight courier, or certified or registered mail 
(in each case, return receipt requested). 

Notice to Seller: Crow Works, LLC 
Attn: Legal 
49 S. Main St. 
Johnstown, OH  43031 

  
16. Interpretation. If any term or provision of this Agreement is invalid, 

illegal, or unenforceable, such invalidity, illegality, or unenforceability 
will not affect any other term or provision of this Agreement or invalidate 
or render unenforceable such term or provision. The headings in this 
Agreement are for reference only and do not affect the interpretation of 
this Agreement. 

17. Amendments. Except as set forth in this Agreement, no amendment to 
or modification of this Agreement is effective unless it is in writing and 
signed by duly authorized representatives of each Party.  

18. Waiver. No waiver by any Party of any of the provisions of this 
Agreement will be effective unless explicitly set forth in writing and 
signed by the Party so waiving. Except as otherwise set forth in this 
Agreement, no failure to exercise, or delay in exercising, any rights, 
remedy, power, or privilege arising from this Agreement will operate or 
be construed as a waiver thereof, nor will any single or partial exercise 
of any right, remedy, power, or privilege hereunder preclude any other 
or further exercise thereof or the exercise of any other right, remedy, 
power, or privilege. 

19. Parties in Interest; Assignment. This Agreement and every covenant, 
term, provision, and agreement contained herein will be binding upon 
and inure to the benefit of the parties hereto and their respective 
successors and permitted assigns. Neither party may assign this 
Agreement without the other party’s prior written consent, which will 
not be unreasonably withheld, conditioned, or delayed. 

20. No Third-Party Beneficiaries. This Agreement benefits solely the 
Parties to this Agreement. Nothing in this Agreement, express or 
implied, confers on any other person any legal or equitable right, 
benefit, or remedy of any nature whatsoever under or by reason of this 
Agreement. 

21. Governing Law; Jurisdiction. This Agreement is governed by and 
construed in accordance with the laws of the State of Ohio without 
giving effect to any conflict of laws provisions thereof that would result 
in the application of the laws of a different jurisdiction. All legal 
proceedings must be instituted in the state or federal courts of the State 
of Ohio. Each Party irrevocably and unconditionally submits to the 
exclusive jurisdiction of such courts. Each Party further waives any 
right it may have to trial by jury with respect to any dispute arising out 
of this Agreement. 

22. Disputes. In the event of any dispute concerning this Agreement, the 
Party seeking to settle the dispute shall deliver written notice of the 
dispute to the other Party. The Parties shall negotiate in good faith to 
resolve the dispute between executives holding authority to resolve the 
matter.  If the Parties are unable to resolve any dispute within thirty (30) 
days after delivery of such notice, either Party may file suit in 
accordance with the provisions of this Agreement. 

23. Force Majeure. Seller will not be liable or responsible to Buyer, nor be 
deemed to have defaulted under or breached this Agreement, for any 
failure or delay in fulfilling or performing any term of this Agreement, 
when and to the extent Seller’s failure or delay is caused by or results 
from events beyond the reasonable control of Seller.  

24. Relationship of the Parties. The relationship between the parties is that 
of independent contractors. Nothing contained in this Agreement shall 
be construed as creating any agency, partnership, franchise, business 
opportunity, joint venture, or other form of joint enterprise, employment, 
or fiduciary relationship between the Parties, and neither Party shall 
have authority to contract for or bind the other Party in any manner 
whatsoever. No relationship of exclusivity shall be construed from this 
Agreement. 

 
 


