
THE DAYTON FORGING AND HEAT TREATING COMPANY 
TERMS AND CONDITIONS OF SALE 

 
These terms and conditions, the attendant quotation and/or acknowledgment, and all documents 
incorporated by reference therein, bind the buyer (“Buyer”) which issues the purchase order for the 
provision of services (Services) and/or the sale of goods (Goods) to be provided hereunder by The 
Dayton Forging & Heat Treating Company (“DFHT”), and constitute the entire agreement 
(Agreement) between Buyer and DFHT regarding such sale and/or provision. THE QUOTATION, 
PURCHASE ORDER AND/OR ACKNOWLEDGEMENT TO WHICH THESE TERMS AND 
CONDITIONS RELATE ARE EXPRESSLY LIMITED TO, AND EXPRESSLY MADE 
CONDITIONAL ON BUYER’S ACCEPTANCE OF, THESE TERMS AND CONDITIONS. DFHT 
HEREBY OBJECTS TO ANY ADDITIONAL OR DIFFERENT TERMS CONTAINED IN ANY 
PURCHASE ORDER OR OTHER DOCUMENT DELIVERED BY BUYER AND DFHT SHALL NOT 
BE DEEMED TO HAVE ACCEPTED ANY ADDITIONAL OR DIFFERENT TERMS BY ITS 
ACCEPTANCE OF BUYER’S ORDER OR BY DFHT’S DELIVERY OF GOODS OR SERVICES. 
ALLORDERS ARE SUBJECT TO ACCEPTANCE AT DFHT’S OFFICES IN DAYTON, OHIO. 
 
1. QUOTATIONS:  Any drawings, specifications or other data attached to any quotation furnished 
by DFHT, shall be deemed to be a part thereof. Any written Quotation of DFHT is subject to, and 
shall not be binding upon DFHT until the actual receipt by DFHT of Buyer’s written order based 
upon these terms and conditions, without qualification, within [thirty (30)] days after the date of 
said Quotation.  Any subsequent changes in the drawings, specifications or other data may require 
a changing in pricing by DFHT.  All prices are subject to adjustment should DFHT experience a 
material increase in raw material prices and/or increased taxes or governmental charges. 
 
2. PERMISSABLE VARIATIONS: Unless otherwise specified in writing, all goods shall be 
furnished subject to DFHT’s standard tolerances and variations (including, without 
limitation, those set forth in the applicable Quotation).  DFHT reserves the privilege of 
shipping overages or underage’s of weight, length, size and/or quantity in accordance with 
DFHT’s standard practices and the terms set forth in the Quotation. 
 
3. DELIVERY AND DOCUMENTATION: All shipping dates are approximate and are based upon 
DFHT’s prompt receipt of all necessary information from Buyer to properly process the order. 
Notwithstanding any provisions to the contrary in this or other documents related to this 
transaction, and regardless of how price was quoted, whether FOB, FAS, CIF or otherwise, legal 
title to the Goods and risk of loss thereto shall transfer to Buyer as follows: for sales in which the 
end destination of the Goods is within the United States, FOB at DFHT’s facility in Dayton, Ohio 
and for sales in which the end destination of the Goods is outside of the United States, immediately 
after the Goods have passed beyond the territorial limits of the United States.   Until  indefeasible 
payment in full for the Goods and Services, Buyer grants to DFHT a purchase money security 
interest in any Goods for the purpose of securing any and all payments due DFHT.  Buyer hereby 
authorizes DFHT to execute and file any additional documents deemed necessary by DFHT for 
purposes of perfecting such lien and security interest, including filing UCC financing statements.  
Any election by DFHT or failure to file a UCC financing statement will not affect or diminish the lien 
or security interest granted herein.  Buyer shall provide DFHT with all data and documentation 
which is specifically identified in the quotation.  In the event no other shipping dates are agreed 
upon in writing, no deferment at Buyer’s request of shipment beyond the respective dates 
indicated will be made except on terms that will indemnify DFHT against all loss and additional 
expense, including, but not limited to demurrage, handling, storage and insurance charges.  All 
expenses and risk of loss for any damages incurred in the transportation of the Goods, including 
but not limited to any risk of loss of loading or unloading, shall be borne solely by Buyer. 
 
4.  EXCUSE OF PERFORMANCE:  DFHTshall not be liable for delays in performance or for non-
performance due to acts of God, war, riot, fire, labor trouble, unavailability of materials or compo-
nents, explosion, accident, compliance with governmental requests, laws, regulations, orders or 
actions, or other unforeseen circumstances or causes beyond DFHT’s reasonable control.  
 
5. TERMINATION AND SUSPENSION BY BUYER : Upon receipt of a Buyer’s written order, the 
order cannot be canceled, terminated or modified by the Buyer in whole or in part without DFHT’s 
written consent. 
 
6. LIMITED WARRANTY: Subject to the limitations contained in Section 8 hereof and except as 
otherwise expressly provided herein or in the Quotation, DFHT warrants that the Goods 
manufactured or Services provided by DFHT will be free from defects in materials or workmanship 
under normal use and care for twelve (12) months from the date of shipment by DFHT.  If Buyer 
discovers any warranty defects and notifies DFHT thereof in writing during the applicable warranty 
period, DFHT shall, at its option, promptly correct any errors that are found by Buyer in the Goods 
or Services, or repair or replace F.O.B. point of manufacture that portion of the Goods or Services 
found by Buyer to be defective, credit the purchase price of the defective portion of the 
Goods/Services to future orders. Prior to replacement or credit for defective Goods, the defective 
Goods must be returned to DFHT for evaluation.  Upon acceptance of the return, ownership of the 
defective Goods shall automatically transfer to DFHT.  All replacements or repairs necessitated by 
inadequate maintenance, normal wear and usage, unsuitable power sources, unsuitable 
environmental conditions, accident, misuse, improper installation, modification, repair, storage or 
handling, or any other cause not the fault of DFHT are not covered by this limited warranty, and 
shall be at Buyer's expense. DFHT shall not be obligated to pay any costs or charges incurred by 
Buyer or any other party except as may be agreed upon in writing in advance by an authorized 
DFHT representative. All costs of dismantling, reinstallation and freight and the time and expenses 
of DFHT's personnel for site travel and diagnosis under this warranty clause shall be borne by 
Buyer unless accepted in writing by DFHT. Goods repaired and parts replaced during the warranty 
period shall be in warranty for the remainder of the original warranty period or [ninety (90) days], 
whichever is longer.  This limited warranty is the only warranty made by DFHT and can be 
amended only in a writing signed by an authorized representative of DFHT. THE FOREGOING 
LIMITED WARRANTIES ARE EXCLUSIVE, AND ARE IN LIEU OF ALL OTHER WARRANTIES, 
WHETHER WRITTEN, ORAL OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY 
WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE.  
 

7. WARRANTY REGARDING REPLACEMENT PARTS:  DFHT’s obligations under this warranty are 
expressly conditioned upon the use by Buyer of only such replacement parts as are manufactured or 
provided by DFHT. The use by Buyer, in equipment manufactured or provided by DFHT, of any 
replacement part which is not manufactured or provided by DFHT, voids all warranty obligations of DFHT 
with respect to Goods provided by DFHT. 
 
8.  INSPECTION:  Buyer agrees to inspect all Goods upon delivery and must reject any non-conforming 
Goods by providing written notice to DFHT within thirty (30) days after delivery at the place of destination.  
Such notification shall identify each alleged non-conforming Goods and describe the portion of the 
shipment being rejected. Whether or not inspected, retention of the Goods, without written notice within 
such 30 day period, shall constitute full acceptance of the Goods by the Buyer. The remedy for any non-
conforming Goods shall be subject to the limitations set forth in Section 8 hereof.  
 
9. LIMITATION OF REMEDY AND LIABILITY:  DFHT SHALL NOT BE LIABLE FOR DAMAGES CAUSED 
BY DELAY IN PERFORMANCE. THE SOLE AND EXCLUSIVE REMEDY FOR BREACH OF WARRANTY 
HEREUNDER SHALL BE LIMITED TO REPAIR, CORRECTION, REPLACEMENT OR CREDIT OF 
PURCHASE PRICE UNDER THE LIMITED WARRANTY CLAUSE IN SECTION 5. IN NO EVENT, 
REGARDLESS OF THE FORM OF THE CLAIM OR CAUSE OF ACTION (WHETHER BASED IN 
CONTRACT, INFRINGEMENT, NEGLIGENCE, STRICT LIABILITY, OTHER TORT OR OTHERWISE), 
SHALL DFHT’S LIABILITY TO BUYER AND/OR ITS CUSTOMERS EXCEED THE PRICE TO DFHT OF 
THE SPECIFIC GOODS MANUFACTURED OR SERVICES PROVIDED BY DFHT GIVING RISE TO THE 
CLAIM OR CAUSE OF ACTION. BUYER AGREES THAT IN NO EVENT SHALL DFHT'S LIABILITY TO 
BUYER AND/OR ITS CUSTOMERS EXTEND TO INCLUDE LIQUIDATED, INCIDENTAL, 
CONSEQUENTIAL OR PUNITIVE DAMAGES. THE TERM "CONSEQUENTIAL DAMAGES" SHALL 
INCLUDE, BUT NOT BE LIMITED TO, LOSS OF ANTICIPATED PROFITS, LOSS OF USE, LOSS OF 
REVENUE AND COST OF CAPITAL.  
 
10.  PATENTS:  Buyer acknowledges and agrees that the Goods will be manufactured by DFHT in 
accordance with specifications and drawings provided by Buyer. Therefore, Buyer shall defend any suits 
brought against DFHT based on a claim that use of the Goods manufactured by DFHT constitutes an 
infringement of a valid patent or intellectual property of any third party, and shall pay any damages awarded 
therein against DFHT. DFHT agrees following knowledge thereof, to provide prompt notification to Buyer in 
writing of the filing of such suit or the threat thereof; and permit Buyer to control the defense or compromise of 
such claim of infringement; and provide all reasonable assistance and cooperation requested by Buyer for the 
defense of such suit.  
 
11. INSTALLATION:  Buyer shall be responsible for receiving, storing, installing, starting up and 
maintaining all Goods.   
 
12.  CREDIT APPROVAL; TERMS OF PAYMENT:  Acceptance of any order by DFHT and performance of 
the work thereunder shall at all times be subject to the approval of DFHT’s credit department and DFHT 
may at any time decline to make any shipment or produce all or any portion of the Goods except upon 
receipt of payment or upon terms and conditions or security satisfactory to DFHT.  Unless otherwise stated 
on the front of this instrument, terms are F.O.B. shipping point, net 30 days from date of DFHT's invoice in 
U.S. currency, except for export shipments for which Buyer may require other arrangements. Any cash 
discount stated herein or on any invoice shall not apply to any shipping or handling charges. The price 
stated includes all taxes except state or local sales or use tax or similar taxes which DFHT is required by 
law to collect from Buyer. Such taxes, if any, shall be separately stated in DFHT's invoice and paid by Buyer 
unless an exemption is available.  If any payment owed to DFHT hereunder is not paid when due, it shall 
bear interest at the rate of one and one-halt percent per month on the unpaid balance, not exceed the 
maximum rate permitted by law, from the date on which it is due until it is received.  DFHT shall have the 
right, among other remedies, either to terminate the Agreement or to suspend further deliveries under this 
and/or other agreements with Buyer in the event Buyer fails to make any payment hereunder when due. 
Upon failure of Buyer to make payment when due DFHT reserves the right to declare all open invoice, 
immediately due and payable. Buyer shall be liable for all expenses attendant to collection of past due 
amounts, including reasonable attorneys' fees.  If the Goods are to be delivered outside the U.S.A. or 
Canada, (i) all payments shall be made in U.S. dollars available in the U.S.; (ii) unless otherwise agreed in 
writing, payment shall be made through a confirmed irrevocable letter of credit which is acceptable in form 
and substance to DFHT, (iii) Buyer shall be responsible at its own expense to obtain on a timely basis all 
necessary importation permits or exchange control permits, as applicable, and (iv) Buyer shall not make 
any use or disposition of the Goods which would violate U.S. export control laws. 
 
13.  BUYER SUPPLIED DATA: To the extent that DFHT has relied upon any specifications, information, 
representation of operating conditions or other data or information supplied by Buyer to DFHT in the 
selection or design of the Goods and/or provision of the Services and the preparation of DFHT's quotation, 
and in the event that actual operating conditions or other conditions differ from those represented by Buyer 
and relied upon by DFHT, any warranties or other provisions contained herein which are affected by such 
conditions shall be null and void.  BUYER FURTHER REPRESENTS AND WARRANTS THAT THE 
GOODS AND SERVICES PROVIDED HEREUNDER ARE NOT SOLD OR INTENDED FOR USE IN ANY 
NUCLEAR OR NUCLEAR RELATED APPLICATIONS.  Accordingly, Buyer agrees to communicate the 
foregoing restriction in writing to any and all subsequent purchasers or users of the Goods and agrees to 
defend, indemnify and hold harmless DFHT from any and all consequential damages, arising from use of 
Goods and Services in any nuclear or nuclear related applications, whether the cause of action is based in 
tort, contract or otherwise. 
 
14. GENERAL PROVISIONS: (a) Buyer shall not assign its rights or obligations under the 
Agreement without DFHT’s prior written consent. (b) There are no understandings, agreements or 
representations, express or implied, not specified in the Agreement. (c) No action, regardless of 
form, arising out of transactions under the Agreement, may be brought by either party more than 
two (2) years after the cause of action has accrued.  (d) Any modification of these terms and 
conditions must be set forth in a written instrument signed by a duly authorized representative of 
DFHT. (e) The Agreement is formed and shall be construed, performed and enforced under the 
laws of the State of Ohio.  
 
 
 




	Selling_terms_and_conditions
	mti_statement

