
TERMS AND CONDITIONS 
 

1. APPLICABILITY.  
a. These terms and condi�ons of sale (these “Terms”) are the only terms that govern the sale of the goods 

(“Goods”) by Na�onal Wire LLC to the buyer (“Buyer”) set forth in the purchase order accompanying these 
Terms (the “Order”).  

b. The Order and these Terms (collec�vely, with any ancillary document referenced in the Order, this 
“Agreement”) comprise the en�re agreement between the par�es, and supersede all prior or 
contemporaneous understandings, agreements, nego�a�ons, representa�ons and warran�es, and 
communica�ons, both writen and oral. These Terms prevail over any of Buyer’s general terms and 
condi�ons of purchase regardless of whether or when Buyer has submited its purchase order or such 
terms. Fulfillment of Buyer’s order does not cons�tute acceptance of any of Buyer’s terms and condi�ons 
and does not serve to modify or amend these terms. 

c. These Terms shall come into effect only a�er Na�onal Wire LLC has accepted an Order from Buyer. In all 
cases Buyer’s inquiry or Order shall be deemed to be based on these Terms. In the event of any discrepancy 
between these Terms and the Order, the Order shall prevail. In the event of any discrepancy between these 
Terms and any other document pertaining to Na�onal Wire LLC’s sale of Goods to Buyer, these Terms shall 
prevail. 
 

2. DEFINITIONS AND SCOPE: Capitalized terms used in these Terms shall have the following meaning:  
  
Delivery Date:  date(s) of delivery specified in the Order 
Delivery Place:  place of delivery specified in the Order 
Goods: the goods sold to Buyer by Na�onal Wire LLC  

Order Condi�ons: the Price, the Delivery Place, the Delivery Date and other condi�ons, designs, descrip�ons, 
requirements, quota�ons, �metables, milestones and schedules set forth or referenced in the 
Order  

Party:  Na�onal Wire LLC or Buyer and “Par�es” both Na�onal Wire LLC and Buyer.  

Price:  price, fee, compensa�on, and expense condi�ons  

Specifica�ons: the specifica�ons for the Goods set forth or referenced in the Order, or if no specifica�ons are set 
forth or referenced in the Order, Na�onal Wire LLC’s standard specifica�ons for the Goods. Except 
for Goods sold pursuant to a separate sales agreement between Par�es, all Goods sold or 
otherwise provided by Na�onal Wire LLC are based on these Terms and Condi�ons. No other 
terms submited by Buyer shall apply to any Order or be binding on Na�onal Wire LLC.  

3. DELIVERY / TRANSFER OF RISK:  
a. Delivery terms and transfer of risk of loss shall be interpreted in accordance with the INCOTERMS 2020. 

Unless otherwise agreed between the Par�es, the delivery term is CIP to the ship to the Delivery Place. 
Buyer shall accept delivery of the Goods upon delivery to the Delivery Place. Buyer is responsible for costs 
associated with customs clearance, du�es, taxes, as well as equipment and labor reasonably suited for 
unloading the Goods at the Delivery Place.  

b. The Goods will be delivered in accordance with the Delivery Date. Na�onal Wire, LLC shall not be liable for 
any delays, loss, or damage in transit. 

c. Na�onal Wire LLC may, in its sole discre�on, without liability or penalty, make par�al shipments of Goods to 
Buyer. Each shipment will cons�tute a separate sale, and Buyer shall pay for the units shipped whether such 
shipment is in whole or par�al fulfillment of Buyer’s Order. 

d. If for any reason Buyer fails to accept delivery of any of the Goods on the date fixed pursuant to Na�onal 
Wire LLC’s no�ce that the Goods have been delivered at the Delivery Place, or if Na�onal Wire LLC is unable 
to deliver the Goods at the Delivery Point on such date because Buyer has not provided appropriate 
instruc�ons, documents, licenses or authoriza�ons: (i) risk of loss to the Goods shall pass to Buyer; (ii) the 
Goods shall be deemed to have been delivered; and (iii) Na�onal Wire LLC, at its op�on, may store the 
Goods un�l Buyer picks them up, whereupon Buyer shall be liable for all related costs and expenses 
(including, without limita�on, storage, and insurance). 
 
 
 



4. NON-DELIVERY. 
a. The quan�ty of any installment of Goods as recorded by Na�onal Wire LLC on dispatch from Na�onal Wire 

LLC’s place of business is conclusive evidence of the quan�ty received by Buyer on delivery unless Buyer can 
provide conclusive evidence proving the contrary. 

b. Na�onal Wire LLC shall not be liable for any non-delivery of Goods (even if caused by Na�onal Wire LLC’s 
negligence) unless Buyer gives writen no�ce to Na�onal Wire of the non-delivery within three (3) days of 
the date when the Goods would in the ordinary course of events has been received. 

c. Any liability of Na�onal Wire LLC shall be limited to replacing the Goods within a reasonable �me or 
adjus�ng the invoice respec�ng such Goods to reflect the actual quan�ty delivered. 
 

5. QUANTITY: If Na�onal Wire LLC delivers to Buyer a quan�ty of Goods of up to 10% more or less than the quan�ty set 
forth in the Order, Buyer shall not be en�tled to object to or reject the Goods or any por�on of them by reason of the 
surplus or shor�all and shall pay for such Goods the price set forth in the Order adjusted pro rata.  
 

6. PRICE AND PAYMENT: Unless otherwise agreed between the Par�es, the Price for the Goods will be the price quoted 
by Na�onal Wire LLC. All prices quoted by Na�onal Wire LLC are exclusive of value added tax and any other tax that 
may apply in respect of the Goods and all such taxes shall be for the Buyer’s account. Na�onal Wire LLC will issue an 
invoice (“Invoice”) to Buyer for all Goods sold to Buyer. Unless otherwise agreed between the Par�es, Buyer shall pay 
the Invoices within thirty (30) days from the Invoice date in the currency indicated on the Invoice at the address of 
Na�onal Wire LLC set forth therein. Buyer may not withhold payment of any amount due to Na�onal Wire LLC 
because of any set-off, counterclaim, abatement or similar deduc�on. Upon demand Buyer will immediately 
reimburse Na�onal Wire LLC for any and all costs including fees for collec�on agencies and atorneys incurred or 
expended by Na�onal Wire LLC to collect any amounts due from Buyer. In the event of an increase in the prices of 
energy, raw materials, or other resources necessary for the manufacture of the Goods occurring prior to the agreed 
date of delivery, Na�onal Wire LLC shall have the right to propor�onately increase the price of the Goods ordered by 
Buyer by providing writen no�ce to Buyer. Buyer shall have the right to cancel the Agreement in wri�ng within ten 
(10) days following receipt of such no�ce. For the avoidance of doubt, Buyer’s failure to cancel the Agreement within 
the aforemen�oned ten (10) day period shall be deemed Buyer’s acceptance of the revised price.  
 

7. PAYMENT DEFAULT: In the event of default of payment under Sec�on 6, Buyer shall pay interest on all late payments at 
the lesser of the rate of twenty  percent (20%) per month or the highest rate permissible under applicable law, 
calculated daily and compounded monthly. 

 
8. RETENTION OF TITLE: Title to the Goods delivered shall not pass to Buyer before the Price has been paid in full and 

Buyer shall, upon Na�onal Wire LLC’s request, execute such documenta�on as Na�onal Wire LLC reasonably deems 
necessary to perfect or maintain Na�onal Wire LLC’s �tle in the Goods. Na�onal Wire LLC will have the right to enter 
the premises of Buyer to collect any Goods to which it holds �tle pursuant to this Sec�on 8. For the avoidance of 
doubt, Buyer may dispose of the Goods in the ordinary course of its business, but may not pledge, mortgage or 
otherwise encumber the Goods prior to payment in full of the purchase price. As collateral security for the payment of 
the Price, Buyer hereby grants to Na�onal Wire LLC a lien on and security interest in and too all of the right, �tle and 
interest of Buyer in, to, and under the Goods, wherever located, and whether now exis�ng or herea�er arising or 
acquired from �me to �me, and in all accessions thereto and replacements or modifica�ons thereof, as well as all 
proceeds (including insurance proceeds) of the foregoing. The security interest granted under this provision 
cons�tutes a purchase money security interest under the Uniform Commercial Code. 
 

9. NO WARRANTIES OR LIABILITY RELATING TO SAMPLES OR SERVICES: Unless agreed otherwise in a separate signed 
agreement between the Par�es or provided in Sec�on 16 (Excep�on to any Limita�on of Liability), Na�onal Wire LLC’s 
provision of any samples or services to Buyer is made on an “as is” basis, meaning that Na�onal Wire LLC neither 
provides any warran�es rela�ng to any such sample or service nor accepts any liability in rela�on thereto.  

 
10. WARRANTY RELATING TO THE GOODS / BUYER’S RIGHTS: Na�onal Wire LLC warrants to Buyer that at the �me of 

delivery (i) the Goods will conform to Na�onal Wire LLC’s standard Specifica�ons, (ii) Na�onal Wire LLC has good �tle 
to the Goods and the transfer of said Goods is righ�ul, and (iii) all Goods are free from security interests, claims, 
demands, liens and other encumbrances (the warran�es set out under items (i)-(iii) are hereina�er referred to as the 
“Warran�es”). In the event Goods do not comply with the Warran�es, Na�onal Wire LLC will, at its op�on, repair or 
replace such Goods or refund the Price of the Goods and, having done so, will have no further liability.  

 



11. SECONDARY MATERIAL:  Notwithstanding any representa�ons or warran�es made above, if this Order describes any 
materials to be furnished as “Secondary”, “See”, “As Is” or otherwise describes the materials as seconds or less than 
prime, then the following disclaimer shall apply:  Theo pProducts or materials Ddescribed hHerein are sold “AS IS” 
AND “WITH ALL FAULTS”. Na�onal Wire LLC MAKES ABSOLUTLEY NO WARRANTIES INCLUDING NO WARRANTY OF 
MECHANTABILITY NOR FITNESS FOR A PARTICULAR USE OR PURPOSE.  ANY STATEMENTS MADE HEREIN THAT ARE 
INCONSISTENT WITH THE PROVISIONS OF THIS DISCLAIMER ARE INAPPLICABLE TO SALES OF SECONDARY MATERIAL.  
In no event shall Seller be liable, in breach of contract, warranty, held negligent; or any other cause of ac�on in 
contract or tort, for personal injury or damages, or any consequen�al, direct, indirect or incidental damages.  Na�onal 
Wire LLC makes no representa�ons regarding Secondary mMaterial condi�ons, quality, or character or their ability to 
be used by Buyer. 

 
12. NO OTHER WARRANTIES: EXCEPT FOR THE WARRANTIES SET OUT IN SECTION 10 (Warranty rela�ng to the Goods / 

Buyer’s Rights) NATIONAL WIRE LLC MAKES NO WARRANTY WHATSOEVER WITH RESPECT TO THE GOODS, INCLUDING 
ANY (a) WARRANTY OF MERCHANTABILITY; (b) WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; OR (c) 
WARRANTY OF TITLE WHETHER EXPRESS OR IMPLIED BY LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, 
USAGE OF TRADE OR OTHERWISE.  

 
13. NOTICE OF DEFAULT: Buyer must no�fy Na�onal Wire LLC of any claim related to the Goods within seven (7) days a�er 

Buyer becomes aware of such claim (or should have reasonably become aware of such claim) but in no event later 
than thirty (30) days a�er delivery of the Goods to Buyer. Buyer’s failure to no�fy Na�onal Wire LLC of any such claim 
within the �me set out in the preceding sentence will cons�tute a waiver by Buyer of such claim. Goods shall not be 
returned to Na�onal Wire LLC without prior writen consent of Na�onal Wire LLC. All no�ces, requests, consents, 
claims, demands, waivers and other communica�ons hereunder (each, a “No�ce”) shall be in wri�ng and addressed 
to the par�es at the addresses set forth on the Order or to such other address that may be designated by the 
receiving party in wri�ng. All No�ces shall be delivered by personal delivery, na�onally recognized overnight courier 
(with all fees pre-paid), facsimile (with confirma�on of transmission), or cer�fied or registered mail (in each case, 
return receipt requested, postage prepaid). Except as otherwise provided in this Agreement, a No�ce is effec�ve only 
(a) upon receipt of the receiving party, and (b) if the party giving the No�ce has complied with the requirements of 
this Sec�on. 

 
14. DEFAULT IN TRANSITTITLE AND RISK OF LOSS: Title And risk of loss pass to the Goods passes to Buyer upon delivery of  

Carriers are responsible for damages incurred during transit.  Na�onal Wire LLC conforms to na�onal standard of Pre-
Shipment Inspec�ons and the Goods to the carrier.  As collateral security for the payment of the purchase price of the 
Goods, Buyer hereby grants to Na�onal Wire LLC a lien on and security interest in and to all of the right, �tle, and 
interest of Buyer in, to, and under the Goods, wherever located, and whether now exis�ng or herea�er arising or 
acquired from �me to �me, and in all accessions thereto and replacements or modifica�ons thereof, as well as all 
proceeds (including insurance proceeds) of the foregoing are signed and approved by the carrier before released.  
Buyer assumes responsibility of the material upon departure from Na�onal Wire LLC’s property.  .  The security 
interest granted under this provisions cons�tutes a purchase money security interest under the Uniform Commercial 
Code.Shipments must be inspected by Buyer at �me of unloading to ascertain damage and for immediate billing to 
responsible carrier. 

 
15. OVERALL LIMITATION OF LIABILITY: In no event shall Na�onal Wire LLC be liable to Buyer or any third party for any loss 

or damage caused by Buyer’s failure to exercise effec�ve quality control or the failure to store, use or otherwise 
oversee the Goods as advised or in accordance with instruc�ons provided by Na�onal Wire LLC or industry standards. 
NATIONAL WIRE LLC WILL NOT BE LIABLE TO BUYER OR ANY THIRD PARTY, WHETHER IN CONTRACT, TORT (INCLUDING 
NEGLIGENCE), BREACH OF STATUTORY DUTY OR OTHERWISE FOR ANY LOSS OF USE, PROFIT, LOSS OF BUSINESS, 
DIMINUTION IN VALUE, OR DEPLETION OF GOODWILL OR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE, OR CONSEQUENTIAL LOSS OR DAMAGE. NATIONAL WIRE LLC’S AGGREGATE LIABILITY TO BUYER IN RESPECT 
OF ANY AND ALL LOSSES ARISING UNDER OR IN CONNECTION WITH THE AGREEMENT WILL IN NO WAY EXCEED THE 
PRICE OF THE GOODS TO WHICH THE CLAIM RELATES OR USD $20,000, WHICHEVER IS LESS.  

 
16. EXCEPTION TO ANY LIMITATION OF LIABILITY: Nothing in the Agreement will limit or exclude Na�onal Wire LLC’s 

liability for: (a) death or personal injury caused by its gross negligence; (b) fraud or fraudulent misrepresenta�on; or 
(c) any mater in respect of which it is unlawful for Na�onal Wire LLC to exclude or restrict its liability.  

 
17. BUYER INDEMNIFICATION: Buyer shall fully defend, indemnify and hold harmless Na�onal Wire LLC and its affiliates, 

and each of its and their respec�ve, officers, directors, employees, successors, assigns and representa�ves (the 



“Indemnified Par�es”) from and against any and all third party claims, lawsuits, damages, liabili�es, deficiencies, costs, 
losses, fines, penal�es, legal fees and expenses (“Claims”) resul�ng from, arising out of or related to: (i) Buyer’s or any 
of its or its affiliates’ director’s, officer’s, employee’s, contractor’s or agent’s negligence or willful misconduct; (ii) any 
product liability claim rela�ng to the Goods, or (iii) Buyer’s breach of the Agreement. The foregoing includes and is not 
limited to, injury to person (including death) or damage or harm to property or the environment. The provisions of 
this sec�on will survive any termina�on, cancella�on, revoca�on, or other cessa�on of the Agreement.  

 
18. FORCE MAJEURE: Neither Party will be deemed to be in breach of this Agreement to the extent that non-performance 

is beyond a Party's reasonable control and is not caused by its fault or negligence and could not have been prevented 
by such Party through reasonable precau�ons or mi�ga�on efforts (a "Force Majeure"), which includes but is not 
limited to non-performance due to inadequate transporta�on facili�es, machinery or equipment failure, its inability to 
secure materials, supplies, fuel or power on commercially reasonable terms and condi�ons, strike, lockout or other 
labor dispute, fire, flood, hurricane, earthquake, other elements of nature, disease, epidemic, pandemic or 
quaran�ne, war, na�onal emergency, terrorism, riots, rebellions, revolu�ons, other civil disorders, ac�ons of military 
authori�es or embargo, order or act of any government, whether foreign, na�onal or local, whether valid or invalid, or 
any other cause of like or different kind beyond the reasonable control of such Party. Na�onal Wire LLC shall have no 
obliga�on to procure any Goods from other sources and may allocate its available supply of Goods among their 
customers, buyers, distributors, and resellers on whatever basis Na�onal Wire LLC may deem fair and prac�cal. If the 
dura�on of a Force Majeure exceeds six (6) months or is reasonably expected to exceed six (6) months, Na�onal Wire 
LLC is en�tled to withdraw from any obliga�on it may have to supply the Goods to Buyer without Buyer having any 
right to compensa�on. 

 
19. COMPLIANCE WITH LAWS: (a) Each Party shall comply with all laws, rules, regula�ons and statutory requirements that 

from �me to �me come into force (“Laws”), including without limita�on Laws that relate to labor and employment, 
safety, the environment, compe��on, privacy, an�-corrup�on, bribery, an�-money laundering, manufacturing, 
packaging, labelling, shipment and sales; (b) Customer shall adhere to the Na�onal Wire LLC Business Partner Code of 
Conduct; and (c) each Party shall treat personally iden�fiable informa�on of an individual provided to it by the other 
Party in accordance with applicable privacy Laws.  Buyer represents and warrants that it does not have an undisclosed 
conflict of interest with Na�onal Wire LLC, including any ownership by a Na�onal Wire LLC employee, or employment 
of a Na�onal Wire LLC employee’s family member.  

 
20. EXPORT CONTROL AND ECONOMIC SANCTIONS: Buyer will not sell, export, re-export, license, transmit, divert or 

otherwise transfer, directly or indirectly, any Goods or any informa�on or technology related to the Goods except in 
accordance with applicable laws and regula�ons, including without limita�on applicable UN, US and EU export control 
and economic sanc�ons laws and regula�ons and the laws and regula�ons of the country where Buyer is resident or 
conducts business. Buyer acknowledges that it will (i) take all steps necessary to comply with the above laws and 
regula�ons, including obtaining export and other licenses if necessary and (ii) not take any ac�ons that would cause 
Na�onal Wire LLC to be in viola�on of the above laws or poten�ally made subject to economic sanc�ons.  

 
21. SAFETY: If any of Buyer’s or any of its subcontractor’s employees, agents or representa�ves (“Buyer Personnel”) enter 

upon Na�onal Wire LLC’s premises, Buyer shall ensure that such Buyer Personnel abide by and follow all Laws and all 
health, safety, and other rules and regula�ons established by Na�onal Wire LLC. Buyer will be fully responsible for the 
conduct of Buyer Personnel while on Na�onal Wire LLC’s premises. Buyer shall fully indemnify and hold harmless the 
Indemnified Party from all claims resul�ng from or arising out of any bodily injury or death to any Buyer Personnel 
sustained upon Na�onal Wire LLC’s premises, unless caused by Na�onal Wire LLC’s gross negligence or willful 
misconduct.  

 
22. TERMINATION: The Agreement will not oblige Na�onal Wire LLC to enter into orders with Buyer in the future. Na�onal 

Wire LLC will at all �mes, a�er it has fulfilled its obliga�ons under the Agreement, be en�tled to end the rela�onship 
with the Buyer without no�ce. Furthermore, Na�onal Wire LLC is en�tled to terminate the Agreement in whole or in 
part with immediate effect if (i) Buyer commits material breach, (ii) Buyer is dissolved, (iii) Buyer applies for or is 
subject to insolvency proceedings (whether or not temporarily), (iv) Buyer becomes insolvent, (v) Na�onal Wire LLC, in 
its sole discre�on, determines that economic sanc�ons or export controls prohibit or create risk for it to con�nue 
under the Agreement, or (vi) if any event or circumstance becomes known to Na�onal Wire LLC that in the opinion of 
Na�onal Wire LLC, will or may adversely affect Buyer’s ability to comply with the Agreement or Laws. Termina�on of 
the Agreement by Na�onal Wire LLC for any reason stated above will never en�tle Buyer to compensa�on.  

 



23. CONFIDENTIALITY: Each Party undertakes to not disclose to any third Party the other Party’s business secrets or any 
other confiden�al informa�on, unless such disclosure is (i) necessary for the performance under or enforcement of 
the Agreement and the disclosing Party ensures confiden�ality according to this sec�on is maintained by the third 
party receiving the informa�on or (ii) prescribed under mandatory law or pursuant to any order of court or other 
competent authority or tribunal. Notwithstanding the above, Na�onal Wire LLC is also always en�tled to disclose the 
informa�on referred to in this sec�on to any of its employees or its affiliates (including the employees of such 
affiliates), provided that Na�onal Wire LLC ensures confiden�ality according to this sec�on is maintained by the 
relevant employees or affiliates. This sec�on will survive the termina�on or expira�on of the Agreement and will 
remain in force for five (5) years a�er the expira�on or termina�on (for whatever reason) of the Agreement.  

 
24. ASSIGNMENT AND SUBCONTRACTING: Buyer may not assign, transfer, grant any security interest over, hold on trust or 

deal in any other manner with the benefit of all or any part of the Agreement, or sub-contract or novate any or all of 
its obliga�ons under the Agreement without Na�onal Wire LLC’s consent (not to be unreasonably withheld). Na�onal 
Wire LLC may assign, transfer, grant any security interest over, hold on trust or deal in any other manner with the 
benefit of all or any part of the Agreement, or sub-contract or novate any or all of its obliga�ons under the Agreement 
without Buyer’s consent.  

 
25. CLAIMS: Without limi�ng the provisions of the Sec�on 13 (No�ce of Default), any and all claims by Buyer against 

Na�onal Wire LLC arising out of or in connec�on with the Agreement must be submited to Na�onal Wire LLC in 
wri�ng by Buyer for dispute resolu�on in accordance with Sec�on 29 (Law and Dispute Resolu�on) no later than one 
(1) year following the date of the Agreement (which will, for the avoidance of doubt, be determined by the date of 
Na�onal Wire LLC’s order confirma�on). The failure of Buyer to no�fy a claim for dispute resolu�on within the �me 
set out in the preceding sentence will cons�tute a waiver by Buyer of such claim. The provisions of this sec�on will 
survive the termina�on, cancella�on or other cessa�on of the Agreement.  

 
26. COSTS AND EXPENSES: Each Party shall pay its own costs rela�ng to the nego�a�on, prepara�on, execu�on, and 

performance of the Agreement.  
 

27. VALIDITY AND ENFORCEABILITY: If any part of the Agreement is found to be invalid, illegal or unenforceable for any 
reason in any jurisdic�on, such invalidity, illegality, or unenforceability shall not affect any other term of provision of 
this Agreement or render unenforceable such term or provision in any other jurisdic�on.  

 
28. LANGUAGE: These Terms and Condi�ons are writen in English and may be accompanied by transla�ons of other 

languages. In case of any discrepancies between the different language versions, the English version shall prevail.  
 

29. LAW AND DISPUTE RESOLUTION. The Agreement and all disputes between Par�es are governed by the Laws of the 
State of Texas, in which Na�onal Wire LLC’s address is located, excluding the United Na�ons Conven�on of Contracts 
for the Interna�onal Sale of Goods and any choice of law rules that direct the applica�on of the law of any other 
jurisdic�on. Any dispute will be resolved exclusively in the State Courts of Texas having jurisdic�on over the subject 
mater of the dispute located in the city in which Na�onal Wire LLC’s address is located. Each Party consents and 
agrees to the jurisdic�on and venue of such courts. 
 

BUYER: 
 

Company Name:       

 

By:        

Name:        

Title:        

Date:        


