
The following Terms and Conditions of Sale (“Terms and Conditions”) apply to the sale of equip-
ment and, if applicable, the provision of any related services by Metalforming, Inc. (“MFI”) to  
Customer. “Customer” is more particularly identified in MFI’s Quotation (including, if applicable, 
any Annexes or Exhibits thereto) (collectively, the “Quotation”). The Terms and Conditions in 
conjunction with the Quotation and any applicable annexes or exhibits constitute the “Agree-
ment”. “Party” refers to MFI or Customer and “Parties” refers to MFI and Customer. Any equip-
ment sold shall be referred to herein as the “Equipment.” Any related services shall be referred 
to herein as the “Services.” 

1. ACCEPTANCE OF AGREEMENT. ACCEPTANCE BY MFI OF CUSTOMER’S ORDER OR CUSTOMER’S 
ACCEPTANCE OF MFI’S QUOTATION, IS EXPRESSLY LIMITED TO AND CONDITIONED UPON CUS-
TOMER’S ACCEPTANCE OF AND ASSENT TO, THESE TERMS AND CONDITIONS AND THOSE RE-
FERRED TO HEREIN. ANY ADDITIONAL, INCONSISTENT OR DIFFERENT TERMS AND CONDITIONS 
CONTAINED IN CUSTOMER’S PURCHASE ORDER OR OTHER DOCUMENTS SUBMITTED BY CUS-
TOMER TO MFI AT ANY TIME, WHETHER BEFORE OR AFTER THE DATE HEREOF, ARE HEREBY EX-
PRESSLY REJECTED BY MFI. CUSTOMER ACKNOWLEDGES THAT, NOTWITHSTANDING ANYTHING 
TO THE CONTRARY CONTAINED IN ITS PURCHASE ORDER OR OTHER DOCUMENTS, RECEIPT AND 
ACCEPTANCE BY CUSTOMER OF MFI PRODUCTS SHALL CONSTITUTE ACCEPTANCE BY CUSTOM-
ER OF THESE TERMS AND CONDITIONS. ALL ORDERS ARE SUBJECT TO ACCEPTANCE BY MFI AT 
ITS OFFICE AT 100 INTERNATIONAL DRIVE, PEACHTREE CITY. GA 30269.

2. PRICES; TAXES; Unless otherwise specified in the Quotation, the sales price for the Equipment 
and any rates for Services excludes any federal, state, or local taxes, duties, fees, or charges that may 
result from the sale of the Equipment or the provision of any Services (including, without limitation, 
any sales, use and excise taxes). The price for sales to Customers within the United States, includes 
duties for importing the Equipment from its country of origin into the United States. Except as 
specifically provided to the contrary herein, all taxes, duties, fees and other governmentally imposed 
charges of any nature shall be paid by Customer. If applicable law requires MFI to collect or pay any 
such taxes, duties, or charges, Customer shall, as may be applicable, pay the amount of such taxes 
to MFI for remittance to the appropriate governmental authorities, or reimburse MFI for the amount 
of such taxes paid by MFI. Prices are subject to change by MFI without notice in the event that any 
government imposes or applies new tariffs or duties on the Equipment, or upon materials and com-
ponents utilized in manufacturing the Equipment after the date of the order, the sales price shall be 
correspondingly increased to account for such tariffs or duties regardless of the percentage increase 
of the sales price.

3. DELIVERY. Unless otherwise mutually agreed upon in writing,(i) Equipment orders within the 
United States and Canada shall be made available EXW (Incoterms 2020) MFI’s facility, or at Custom-
er’s request, FCA (Incoterms 2020) Customers facility (ii) orders for large Equipment orders, as deter-
mined by MFI in its sole discretion, shall be shipped FOB (Incoterms 2020) Customer’s facility, (iii) and 
Equipment orders for delivery to countries outside of the United States and Canada shall be shipped 
CFR (Incoterms 2020) port of unloading.
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4.	SHIPMENT ESTIMATES. MFI strives to provide accurate information about lead and delivery times. 
However, lead and delivery times are dependent upon many variables outside the control of MFI. 
CUSTOMER AGREES THAT MFI SHALL UNDER NO CIRCUMSTANCES BE LIABLE FOR ANY LOSS OR 
DAMAGE, including loss of income, profits, incidental, special or consequential damages, INCURRED 
BY CUSTOMER DELAYED DELIVERY OF THE EQUIPMENT. SHIPMENT ESTIMATES ARE APPROXIMA-
TIONS AND ARE NOT GUARANTEED OR WARRANTED unless otherwise expressly provided in the 
Agreement..

5.	 PAYMENT. Customer agrees to pay to MFI the sales price and any other payments as specified in 
the Quotation, together with applicable taxes and duties, at the dates specified in the Quotation or as 
otherwise mutually0 agreed in writing by Customer and MFI. Unless otherwise provided in the Quota-
tion, CUSTOMER shall pay MFI 100% of the invoice upon delivery, or, where applicable, upon comple-
tion of installation and training. For orders for delivery outside the United States or Canada, payment 
in full is required before shipment of the Equipment. In the event Customer fails to make any payment 
due prior to delivery, MFI may, at its discretion, suspend delivery. In the event of such suspension, Cus-
tomer is liable for any costs reasonably incurred by MFI as a result thereof, including, but not limited 
to, any costs of storage and related insurance, and costs associated with alternative transportation 
arrangements. MFI may also take any actions permitted by applicable law.

6.	SECURITY INTEREST. To the extent Customer owes MFI any payment obligations at the time of 
passing of title, Customer grants to MFI, effective immediately upon passing of title, a continuing pur-
chase money security interest in the Equipment sold and delivered to CUSTOMER, whether presently 
in the possession of the CUSTOMER or hereafter acquired, together with any and all proceeds of sale 
or other disposition of the Equipment, including, but not limited to, cash, accounts, contract rights and 
chattel paper. Customer will execute all financing statements and other instruments, agreements and 
documents, which MFI may request, relating to the assurance of payment of all Customer’s obligations 
to MFI. All expenses, costs and charges incurred by or on behalf of MFI in connection with enforcing 
MFI’s rights under the security interest in the event of Customer’s failure to pay outstanding amounts 
due, including, but not limited to, all expenses of taking possession of, repairing, protecting, insuring, 
preparing for disposition, realizing, collecting, selling, transferring, delivering or obtaining payment for 
the Equipment, shall be added to the outstanding amounts owed by Customer to MFI. CUSTOMER 
shall keep the Equipment free from any adverse lien, security interest or encumbrance. If CUSTOMER 
defaults, MFI will have all the rights of a secured creditor under the Uniform Commercial Code in force 
in the state where the Equipment are located and MFI may enter the Customer’s premises to remove 
the Equipment. If any Equipment are placed on any real property subject to any mortgage, lien or en-
cumbrance, CUSTOMER shall ensure that the Equipment shall be expressly excluded from the terms 
of such mortgage, lien or encumbrance.

7. INSTALLATION; CUSTOMER OBLIGATIONS. Except when Customer Installation is permitted as 
provided herein, the Equipment must be installed by MFI or an authorized third-party installer desig-
nated by MFI. Initial training will be provided in conjunction with the installation, and can be provided 
remotely upon approval by MFI. If approved by MFI, installation may be done by the Customer with MFI 
by remote video or computer link (“Customer Installation”) on a mutually agreeable schedule, provided 
that Customer makes available appropriately experienced personnel by remote video or computer 
link. In completing the installation, Customer and Customer’s personnel shall follow all oral and written 
instructions provided by MFI. Customer assumes full responsibility for, and hereby releases MFI from 
liability for, the Customer Installation . Customer shall defend, indemnify and hold MFI, its affiliates, 
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officers, directors, employees, and agents from and against all loss, liability, cost, judgment, damages and 
expense, including attorneys’ fees, which may be incurred by MFI arising out of or relating to a Customer 
Installation; provided, however, that such defense, hold harmless and indemnity obligations shall not 
apply to claims caused by the sole negligence of the indemnitee.

Unless provided otherwise in the Quotation, the sales price does not include installation and training, 
and MFI will bill Customer separately for installation and training at MFI’s then applicable hourly rates, 
plus related expenses. Customer shall pay MFI’s bill for installation and training, including Customer 
Installation within thirty (30) days of Customer’s receipt of MFI’s bill, or as otherwise stated in the Quo-
tation. Customer is responsible for providing a suitable location for installing the Equipment, which 
shall be ready prior to the date of scheduled installation. The location shall include a level, balanced 
foundation sufficient to withstand the process and load of the Equipment, all necessary electrical and 
air connections, per the specifications provided for the connections, a dry environment, and anything 
else reasonably needed or as specifically noted in the manuals, for the operation and maintenance of 
the Equipment. Customer will advise MFI of any governmental safety regulations or industry standards 
applicable to the Equipment for Customer’s location or which Customer desires the Equipment to meet. 
In the event any applicable or desired safety regulations or industry standards require the modification 
and/or certification of the Equipment, Customer shall directly pay for all costs for such modification and/
or certification. 

8.	 SAFETY OBLIGATIONS. Customer shall fully comply with all operating and maintenance instructions 
and warnings for the safe operation of the Equipment, whether provided orally or in writing. Customer 
will only allow the Equipment to be operated by trained operators at least eighteen (18) years of age 
familiar with the operating instructions and warnings associated with the operation of the Equipment. 
Training must be provided by MFI or an authorized representative designated by MFI, either in person 
or by remote video or computer link. Customer will not allow persons other than trained operators to be 
in the immediate vicinity of the Equipment while it is in operation. Customer will not disable or alter any 
safety features of the Equipment, including, but not limited to, any safety programming in any control 
system, and will not remove any warnings on the Equipment. Customer will operate the Equipment only 
as permitted by OSHA or other safety legislation and regulations applicable to Customer’s industry, local-
ity, and machine type.

9.	LIMITED WARRANTY; REPAIR/REPLACEMENT REMEDY. During the Warranty Period (as defined 
below), MFI warrants that the Equipment shall conform to the description expressly stated in the Quota-
tion and that the Equipment, as delivered, will not contain defects in materials or workmanship. MFI will 
repair or replace, at MFI’s sole option and subject to the terms, conditions and limitations stated in this 
Section 9, any parts or components of the Equipment not conforming to the Limited Warranty. The War-
ranty Period is defined as the earlier of (i) one (1) year, or (ii) 2000 hours of operation of the Equipment, 
running from the date of installation of the Equipment; provided, however, if Customer for any reason 
delays installation for more than thirty (30) days after the date of delivery, the Warranty Period shall run 
from the date that is thirty (30) days after the date of delivery.

Customer must notify MFI of any claim of breach of warranty during the Warranty Period, within thirty 
(30) days of the date the basis for the claim first appears. In the event the warranty claim involves a 
replacement part or component that can be readily installed by Customer, MFI shall deliver the part or 
component to Customer for installation by Customer. MFI may send a replacement part to Customer 
in troubleshooting an issue. In the event that installation of the replacement part does not resolve the 
issue, Customer shall return the replacement part to MFI securely packed in its original packing material 
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or equivalent. MFI shall bear the cost of shipping, unless otherwise provided by MFI. Any parts or 
components that are replaced shall be securely packed by Customer and shipped to MFI by standard 
ground shipping (unless otherwise specified by MFI) within ten (10) days of replacement; returned 
parts shall be MFI’s property. Customer shall pay for unreturned replacement parts or components at 
MFI’s list price and the cost of shipping.  

The limited warranty does not cover the following: (i) THE PERFORMANCE CAPABILITIES OF THE 
EQUIPMENT UNLESS STATED IN WRITING IN A SEPARATE DOCUMENT SIGNED BY AUTHORIZED 
REPRESENTATIVES OF MFI AND CUSTOMER ENTITLED “LIMITED PERFORMANCE WARRANTY.” (ii) 
Parts or components that have a normal useful life shorter than the Warranty Period or which are 
replaceable during the course of normal scheduled maintenance. (iii) Equipment, parts or compo-
nents obtained from sources other than MFI (“Third-Party Equipment”), and deficiencies, damages 
or defects caused by combining Third-Party Equipment with the Equipment. (iv) Deficiencies, dam-
ages or defects caused by Customer’s failure to install, operate, or maintain the Equipment, parts or 
components as instructed by MFI, or as stated in the manuals, abuse of the Equipment, or due to 
Customer’s failure to operate and maintain the Equipment consistent with good industry operating 
practices. (v) Deficiencies, damages, or defects caused by service or installation not performed by 
MFI or approved by MFI and performed in full conformance with MFI instructions. (vi) Deficiencies, 
damages, or defects resulting from Customer applying electricity or air to the Equipment prior to 
installation. (vi) Equipment that has been materially modified by Customer, as determined by MFI in 
its sole discretion, including modifications to control systems. 

THIS LIMITED WARRANTY IS MFI’S SOLE AND EXCLUSIVE WARRANTY FOR THE EQUIPMENT OR 
ANY RELATED SERVICES. THERE ARE NO OTHER WARRANTIES OR CONDITIONS. THIS LIMITED 
WARRANTY IS IN LIEU OF ALL OTHER REPRESENTATIONS, WARRANTIES, CONDITIONS OR OTHER 
AGREEMENTS, EXPRESS OR IMPLIED, WHETHER STATUTORY OR OTHERWISE, WHICH ARE HEREBY 
DISCLAIMED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OR CONDITION OF 
MERCHANTABILITY, OR ANY IMPLIED WARRANTY OR CONDITION OF FITNESS FOR A PARTICULAR 
PURPOSE OR ANY IMPLIED WARRANTY OR CONDITION OF NON-INFRINGEMENT. Customer is 
solely and exclusively liable for any products it makes using the Equipment. Unless expressly provid-
ed by this Agreement, MFI makes no warranty or representation regarding dimensional accuracies 
of parts produced on the Equipment, which are the responsibility of Customer. In the event that any 
claim is made against MFI with respect to any products made by Customer with the Equipment, Cus-
tomer shall defend, indemnify and hold MFI, its affiliates, officers, directors, employees, and agents 
from and against all loss, liability, cost, judgment, damages and expense, including attorneys’ fees, 
which may be incurred by MFI relating to products made by Customer with the Equipment, including 
attorney’s fees and costs of litigation, except that such defense, indemnity and hold harmless obliga-
tions shall not apply to claims, damages or loss arising from the sole negligence of the indemnitee. 

10. LIMITATION OF LIABILITY. IN NO EVENT SHALL MFI BE LIABLE FOR ANY INCIDENTAL, CON-
SEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY TYPE, SUCH AS, WITHOUT LIMITA-
TION, LOST PROFITS, LOST OR DIMINISHED PRODUCTION, COST OF EXCESS POWER OR COST OF 
EXCESS LABOR, DUE TO ANY CLAIM OR DEMAND ARISING OUT OF OR RELATING TO THE EQUIP-
MENT OR MFI’S PROVISION OF (OR FAILURE TO PROVIDE) GOODS, PARTS OR SERVICES REGARD-
LESS OF THE LEGAL THEORY ON WHICH IT IS BROUGHT (INCLUDING, WITHOUT LIMITATION, 
BREACH OF CONTRACT, BREACH OF WARRANTY, FRAUD IN THE INDUCEMENT, NEGLIGENCE, 
STRICT LIABILITY, INTENTIONAL TORT, OR BREACH OF ANY STATUTORY DUTY OR CONDITION). 
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MFI’S TOTAL LIABILITY TO CUSTOMER, TO THE FULL EXTENT PERMITTED BY LAW, SHALL UNDER 
NO CIRCUMSTANCES EXCEED THE SALES PRICE FOR THE EQUIPMENT (AND, IF APPLICABLE, 
SERVICES) AS STATED IN THE QUOTATION, EXCEPT THAT THIS LIMITATION SHALL NOT APPLY TO 
MFI’S WILLFUL MISCONDUCT OR GROSS NEGLIGENCE.

THE PARTIES EXPRESSLY AGREE THAT MFI’S PRICING AND OTHER TERMS ARE BASED ON THE 
ENFORCEABILITY OF THE LIMITATIONS IN THIS SECTION, AND THAT THESE LIMITATIONS SHALL 
BE ENFORCED REGARDLESS OF WHETHER A REMEDY PROVIDED UNDER THESE TERMS AND 
CONDITIONS IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. 

11. CONFIDENTIAL INFORMATION. Customer shall hold in strict confidence, and preserve as 
confidential the terms and conditions of this Agreement, the Quotation or any designs, drawings, 
plans, schematic sketches, photographs, renderings, performance data, specifications, or software, 
if provided by MFI to Customer (including, but not limited to, information that may be provided 
by Equipment manufacturers) (collectively, the “Confidential Information”). In addition, MFI may 
also designate other information in writing, Confidential Information and such information shall 
be subject to the provisions hereof. The confidentiality obligation shall apply for a period of five (5) 
years from the date of this Agreement, except that, for information that is a trade secret of MFI or 
the Equipment manufacturer, the obligation shall continue for so long as the information remains 
a trade secret. Customer further agrees that all such information is MFI’s property (or that of the 
Equipment manufacturers) and to return all such information to MFI upon MFI’s request, except that 
Customer may maintain a single copy of such information on a confidential basis if necessary for 
Customer to operate and maintain the Equipment. This provision shall not apply to any information 
that is in the public domain.

12. NO COPYING OR REVERSE ENGINEERING; RIGHTS TO DEVELOPMENTS. Customer shall not, 
without MFI’s prior written consent, copy, duplicate, or reverse engineer all or any part of the Equip-
ment, nor shall Customer cause or permit any third-party to do any of the foregoing. Customer shall 
not sell, lease, give or transfer the Equipment to any competitor of MFI. All inventions, develop-
ments, and improvements pertaining to the Equipment, whether by MFI or by joint efforts of the par-
ties, shall be MFI’s exclusive intellectual property (or, as may be applicable, the relevant Equipment 
manufacturer) and Customer hereby irrevocably assigns and agrees to assign (and shall undertake 
to assure that its employees, agents, representatives and contractors (collectively, “Customer 
Representatives”), as necessary, assign and agree to assign) any title, right or interest it, he, or she 
has or may have in such intellectual property to MFI (or, if applicable, the relevant Equipment manu-
facturer). Customer further agrees to execute (and, as necessary, have its employees, agents, repre-
sentatives and contractors execute) any and all further assignments or other documents necessary 
for MFI (or, if applicable, the Equipment manufacturer) to seek patent, copyright, trademark, or other 
legal protection with respect thereto.

13. INDEMNIFICATION. Customer agrees to indemnify, defend and hold harmless MFI, its affiliates, 
officers, directors, employees, and agents from and against all loss, liability, cost, judgment, damages 
and expense, including attorneys’ fees, which may be incurred by MFI in connection with any claims, 
actions, or demands by a third party arising out of or related to the goods or services delivered 
hereunder, including use and/or resale of Equipment by or on behalf of Customer or any Customer 
Representative, modifications to the Equipment by or on behalf of Customer or any Customer Rep-
resentative, or Customer’s breach of this Agreement.
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14. FORCE MAJEURE. MFI shall be excused for delay in delivery or from performance of any other 
obligations under this Agreement and/or may suspend performance of this Agreement without any 
liability to Customer in the event and to the extent of any occurrence, matter, abnormality, contin-
gency or cause which affects MFI’s ability to provide or ship the Equipment or provide the Services 
or to comply with its other obligations under this Agreement and that is beyond MFI’s reasonable 
control, including, but not limited to: acts of God, war, acts of terrorism, acts of piracy, civil strife, 
mobilization, riot, strike, lockout, work stoppage or other labor difficulties (whether at MFI or the 
manufacturers of the Equipment or at subcontractors or sub-suppliers of MFI or manufacturers of 
the Equipment), fire, extreme weather or other natural disaster, epidemics, pandemics, explosion, 
accident, delays of carriers or transport, loss in during shipment; embargoes, inability to obtain suit-
able and sufficient labor or raw materials, acts or orders of governments or governmental priorities, 
(each, a “Force Majeure” event). In the event of a Force Majeure event, the time for performance 
shall be suspended for a time equal to the Force Majeure event, plus a reasonable time to resume 
and ramp up performance and after which performance of the Agreement shall resume. In the 
event a Force Majeure event exceeds one-hundred and eighty (180 days), MFI may, at its sole option, 
terminate the Agreement. In the event of termination, MFI will refund any payments received from 
Customer under the Agreement.

15. GOVERNING LAW, JURISDICTION, VENUE and WAIVER. This Agreement and any addition-
al terms to which the parties may subsequently agree shall be governed by and construed under 
the law of the State of Georgia without reference to conflict of law provisions. The United Nations 
Convention on Contracts for the International Sale of Goods (“CISG”) is expressly excluded from 
this Agreement. Any action for breach of warranty, breach of contract, or for other claims arising 
under or relating to this Agreement or the Equipment, or any Services provided by MFI, must be 
commenced no later than one (1) year after the cause of action has accrued. Any claim or dispute 
of any type or nature arising out of or relating to this Agreement or the Equipment, or any Services 
provided by MFI, and regardless of the legal theory on which it is based (including, without limita-
tion, breach of contract, breach of warranty, fraud in the inducement, negligence, strict liability, 
intentional tort, or breach of any statutory duty or condition) or the relief sought (including, without 
limitation, damages or equitable relief) shall be brought solely and exclusively in the Georgia courts 
located in Fayette County, Georgia, or the United States District Court for the Northern District of 
Georgia, Newnan Division. Customer hereby consents to the personal jurisdiction and venue of said 
courts. Customer waives, to the maximum extent permitted by law, any defenses of lack personal 
jurisdiction, improper venue, or inconvenience of the forum as to any claims brought in said courts. 
Notwithstanding the foregoing, upon mutual written agreement of the parties any claim or dispute 
of any nature arising out of or relating to this Agreement, the Equipment, or any Services provided 
by MFI shall be settled by arbitration administered by the American Arbitration Association in accor-
dance with its Commercial Arbitration Rules, and judgment on the award rendered by the arbitra-
tor(s) may be entered in any court having jurisdiction thereof.
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16.	 MISCELLANEOUS PROVISIONS. 
a.	 This Agreement may not be modified except by a writing signed by authorized representatives of 
MFI and Customer. 

b. This Agreement, or the purchase and sale of the Equipment or the provision of any Services by 
MFI to Customer shall not create, and shall not be construed to create, an agency, partnership, or 
joint venture relationship between the parties. Neither Party shall have any 

c. All waivers and consents by Customer or MFI shall be in writing. No waiver or consent by MFI or 
Customer of any breach or anticipated breach of any provision hereof by the other Party shall be 
deemed a waiver of any other contemporaneous, preceding or succeeding breach or anticipated 
breach, whether or not similar. 

d. Customer and MFI agree that it is their mutual intention that the Agreement should be enforced 
as written, and that each provision should be, to the maximum extent permitted by law, found to be 
valid and enforceable. Should any provision of the Agreement be declared invalid or unenforceable 
for any reason, the remaining provisions shall be unaffected and shall continue in full force and effect 
as if prepared with the invalid or unenforceable portion eliminated. All provisions regarding indemni-
fication, warranty, liability, and limits thereon, and confidentiality, safety, and/or protections of propri-
etary rights and trade secrets shall survive expiration or termination of the Agreement. 

e. The provisions of the Quotation and these Terms and Conditions shall be construed consistently 
whenever it is reasonable to do so. In the event of a direct conflict between the provisions of the 
Quotation and the provisions of these Terms and Conditions, the provisions of the Quotation shall 
control. This Agreement shall not be construed against either Party based on any rule of construc-
tion, including, but not limited to, based on the contention that a Party drafted all or any part of the 
Agreement. 
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