
Assumptions, Reliances and Representations  CO-019GA 
Date:  11/13/2024 Page 1 of 2  Rev 14  

 
1199 Emerson St • P.O. Box 60619 
Rochester, New York  14606 
585-458-3150 • www.microinst.com 
 

MICRO INSTRUMENT CORP 
 

QUOTATION 
Assumptions, Reliances and Representations 

 

A. In presenting this quotation for your consideration, Micro has relied upon: 

1. The accuracy of the specifications, prints, details and other data set out in the Request for Quotation. 
2. The parts required for assembly will be timely delivered to Micro and will conform, in all respects, to the prints and specifications for such parts. 
3. Any part, solvent, oil, solution, filling, or other material supplied or specifically designed to effect completion of the contract is not a hazardous material 

as defined by New York State and Federal Law and may be disposed of without special handling, disposal, or permit. 
4. Buyer’s understanding that the process, function, and purpose relating to the completely assembled component is not the responsibility of Micro and 

Micro has made no representation that an assembly, when made to print, is suitable for any particular process, function or purpose. 
 

B. If the Buyer is the designer of the automation, assembly, or test system; Buyer shall be responsible for the system meeting the specifications set forth for the 
system, its intended purpose and performance.  The responsibility of Micro is limited to manufacturing the automation, assembly or test system to Buyer’s 
drawings, computer programs and specifications as provided to Micro. 

 Any deviation from Buyer specifications set out in Micro’s Quotation, when accepted by Buyer, shall constitute a specification of Buyer, in full substitution 
of the specification set out in Buyer’s original specifications and subject to all the terms and conditions of Micro’s Quotation. 

 Micro will use its best efforts to adhere to Buyer specifications.  In the event that Micro is required to deviate from Buyer specifications because a part, 
assembly, process or other purchased item is no longer available from the supplier, cannot be delivered by the supplier so as to meet Buyer’s latest delivery 
date specification, is advised by the supplier that the specified part, assembly or process is not suitable for the intended use, a more suitable part, assembly or 
process should be substituted or if during assembly of the unit it is jointly determined that the part, assembly or process is not suitable for its intended purpose; 
then Micro shall submit to Buyer an alternate part, assembly or process for approval and redesign, if necessary.  Once approved by Buyer, any change shall be 
subject to the terms set out in this agreement as if originally set out in Buyer’s specifications. 

 

C. The Buyer acknowledges that it is the manufacturer of the product produced on the Equipment supplied under this quotation and that Micro is not responsible 
for the design, manufacture, testing, fitness or labeling of the product produced on the Equipment.  The Buyer shall comply with all Federal and State 
regulations, rules, and laws applicable to product manufacturers.  (For example, 21 CFR Part 800, series pertaining to Medical Devices, Certification of Aircraft 
Parts, Motor Vehicle Standards.) 

 

D. In the course of construction, “debugging” or runoff of the Equipment product may be produced.  Such product is for machine qualification purposes only and 
any product produced is not intended to enter the stream of commerce.  On acceptance of the Equipment, all product produced at Micro will be returned to 
Buyer at Buyer’s expense or destroyed by Micro as may be instructed by Buyer.  If, within thirty (30) days of Equipment acceptance, Buyer fails to instruct 
Micro as to the disposition of produced product, ancillary parts, pallets, nests, labels and/or containers, then all such Buyer’s property will be disposed of by 
Micro, at its sole discretion, including returning to Buyer or destruction. 

 

E. The Buyer will provide the following design or build prerequisites: 

 1. PART CAD FILES 
 2. EXISTING EQUIPMENT CAD FILES 
 3. COMPANY SPECIFICATIONS 
 4. COMPANY DRAWING STANDARDS 
 5. COMPANY CAD BORDERS/FORMATS 
 6. ALL DRAWING NOMENCLATURE AS IT RELATES TO ITAR/EAR REQUIREMENTS 
 7. PHYSICAL PARTS 
 8. CONTACT PERSON(S) 
 

F. Unless waived in writing or a charge is made for design work, all concepts and designs expressed in Micro’s quotation remain the property of Micro and the 
plans, and specifications pertaining thereto are/and remain trade secrets of Micro. 

 

G. All documentation including, specifications, machine logic machine design, concept or assembly documentation are prepared solely for the use of Micro to 
assemble the machine.  When provided by Micro to Buyer, as part of the documentation package, such documentation becomes the intellectual property of the 
client upon machine final acceptance and payment in full.  Micro makes no representation and specifically disclaims that any such designs, CAD drawings, 
specifications, machine logic and any other design and assembly documentation, if used by the Buyer or a third party, is fit to replicate, reassemble or fabricate 
similar equipment or any part thereof. 

 

H. Micro shall be entitled to rely upon any signature appearing upon the Purchase Order form as being authorized by the Buyer.  No Terms and Conditions other 
than set forth herein and on a Purchase Order, as finally accepted by Micro and signed by Micro shall be binding upon Micro.  The place of performance and 
the place where the Purchase Order is accepted is Micro’s offices at Rochester, New York.  Venue of any action shall be Monroe County, New York. 

 

I. Payment shall be made within thirty (30) days from date of Micro’s invoice or within such other days set forth in Buyer’s Purchase Order, whichever is later.  
Micro shall be entitled to invoice upon first happening of: 

1. Dates of occurrence of each payment event set forth in the parties’ agreement  
2. The equipment acceptance date or dates 
3. If Buyer requests a delay in shipment, the date the unit is ready for shipment  

 

J. Unless otherwise set out in Buyer’s Purchase Order, it shall be assumed that revocation of acceptance is reasonable only if made within fifteen (15) working 
days of Buyer’s first use in production and the Buyer, in writing, specifically advises Micro of the nature of nonconformity. 
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K. Cancellation.  Any order or contract may be cancelled by Buyer only upon prior written notice and payment of termination charges including, but not limited 
to, all costs identified to the contract or order incurred prior to the effective date of notice of termination and all expenses incurred by Micro attributable to the 
termination, plus a fixed sum of 10% of the final total selling price to compensate for disruption in scheduling, planned production and other indirect cost.  

 

L. Installation of the equipment is not included in the purchase price unless specifically so stated in Buyer’s Purchase Order.  Any damages to the equipment 
caused by Buyer’s improper installation is Buyer’s responsibility. 

 

M. Delivery dates given herein or on Buyer’s Purchase Order are estimates only and are computed from receipt at Micro’s plant in Rochester, New York of all 
final necessary specifications, details, including certified parts, prints and a quantity of actual sample parts necessary for development of the equipment.  
Buyer’s failure to supply such items by date requested by Micro voids estimated delivery dates given. 

 Micro shall not be responsible for delay, nondelivery, or default in shipment in whole or in part if occasioned by strikes, war, pandemic, riot or revolutions, or 
by United States Government or any other government, or nondelivery or delays through fires, floods, droughts, accidents, insurrections, lockouts, breakdowns 
of machinery, commandeering of vessel carrying goods or from loss or damage in transit, or detention or delay resulting directly or indirectly from acts of 
God, perils of the sea, stoppage of labor, shortage of cars, or by refusal of any necessary license, or regulations or restrictions imposed by any government 
considered as “force majeure,” or by any other unavoidable cause other than Micro’s own negligence.  Timely delivery is advanced if Micro uses its best 
efforts to effect timely delivery when component parts, selected by Micro, are delayed by the component supplier. 
  

N. Unless otherwise stated in Buyer’s Purchase Order, all shipments are F.O.B. Micro’s plant.  A separate invoice will be submitted for each shipment.  Buyer 
shall designate the preferred carrier and shall insure loss of goods from all perils during loading and shipment.  Micro shall ship by insured carriers and Micro’s 
liability ceases when carrier accepts shipment.  All costs of transportation shall be borne by the Buyer and all risks of loss shall pass to the Buyer when the 
goods are delivered to the carrier.  Each party herein waives any rights of subrogation and will look solely to the insurance provided for recovery; except that 
rights of subrogation remain in full force and effect for losses covered by any Cyber Liability Policy. 

 

O. Buyer’s property in the care, custody or control of Micro is insured for property loss up to a value of one million dollars ($1,000,000).  Such insurance coverage 
shall inure to the benefit of the Buyer.  In the event of a loss from any cause, including any action or inaction by Micro, Buyer shall solely look to said insurance 
coverage for recovery of any loss sustained by Buyer.  Buyer understands any claim is subject to all pertaining sections of said policy including, but not limited 
to, deductibles, exclusions and loss payment basis. 

 

 If Buyer’s property in the care, custody or control of Micro exceeds one million dollars ($1,000,000), Buyer shall advise Micro to increase coverage and upon 
Buyer’s agreement to pay, to Micro, any increase in premium. Micro shall use its best efforts to increase coverage. 

 

P. Each party represents that it is the owner of patent rights and trade secrets pertaining to their work.  Micro will indemnify and hold the Buyer harmless from 
all claims and suits, including the cost of defense, due to any violation of the patent rights or trade secrets of third parties arising from any design initiated by 
Micro.  The Buyer will indemnify and hold Micro harmless from all claims and suits, including the cost of defense, due to any violation of the patent rights or 
trade secrets of third parties arising from any design of the completed assembly component or any part thereof initiated by the Buyer. 

 

Q. The purchase price quoted is exclusive of any sales, use, value added, excise, import or export taxes.  All such taxes shall be borne by the Buyer. 
 

R. The Design work, plans and specifications of Micro submitted herein, or hereafter submitted in accordance with this Agreement shall upon acceptance by the 
Buyer, as evidenced by the issuance of a Purchase Order form or other written memoranda of acceptance, constitutes an acknowledgment that the equipment 
is fit for the use and application intended by the Buyer. 

 

S. No change order shall be effective unless the same is in writing.  Micro shall be entitled to rely upon any signature appearing on the Change Order form, as 
being authorized by the Buyer, unless the Buyer shall specify in writing those persons specifically authorized to execute a Change Order. 

 

T. Micro warrants the equipment to be free from defects in material and workmanship under normal use and service and Micro’s obligation hereunder shall be 
limited to the repair or exchange of any part or parts which may prove defective under normal use and service within one (1) year from date of installation or 
2,000 hours of actual operation, whichever comes first, and which Micro’s examination shall disclose to Micro’s satisfaction to be defective. 

 This warranty is expressly in lieu of all other warranties, expressed or implied, including the warranties of merchantability and fitness for use.  Micro makes 
no warranty whatsoever in respect to accessories or parts not supplied by Micro or accessories or parts specified by the Buyer by Brand Name. 

 The warranty on all component parts manufactured by a third party is limited in all respects to the warranty offered by the component parts manufacturer.  
Micro, in no event, shall be liable for incidental or consequential damages. 

U. Buyer shall defend, indemnify, and hold harmless Micro Instrument Corp, its officers, directors, employees, consultants, agents, affiliates, successors, permitted 
assigns and customers from and against all losses, costs, claims, causes of action, damages, liabilities, and expenses, including attorney’s fees, all expenses of 
litigation and/or settlement, and court costs, arising from any act or omission of Buyer, its officers, employees, agents, suppliers, or subcontractors at any tier, 
in the performance of any of its obligations under this Contract.  

Buyer is an independent entity in all its operations and activities hereunder.  The Buyer’s employees or employees of a third party engaged by the Buyer to 
perform work on the equipment during production, debugging, testing or run-off of the equipment, shall, for all purposes be, Buyer’s employees exclusively, 
without any relationship to or supervision by Micro.  All work performed by such employees are solely for the benefit of the Buyer and does not constitute 
special employment by Micro. 

 Buyer and its subcontractors shall maintain for the performance of this Contract the following insurances: (1) Workers’ compensation insurance meeting the 
statutory requirements where Work will be performed; (2) Employer’s liability Insurance, Commercial general liability including Products Liability. (3) Buyer 
agrees to name Micro Instrument Corp as additionally insured prior to on-site work at Micro or on behalf of Micro at a third party (4) Buyer waives all rights 
of subrogation against Micro Instrument Corp. 

 

V. If the Buyer supplies used sections, tooling, motors, or other items for inclusion in the assembly, the Buyer warrants that such items are in good repair, unless 
otherwise noted.  Necessary repair or replacement of such items is the responsibility of the Buyer. 

 

W. These Terms constitute part of the Quotation of Micro and are incorporated therein and in any resulting Purchase Order referencing said Quotation. 
 

X. Unless otherwise stated, quotation pricing is valid for 60 days from the date of the quotation.  Micro reserves the right to review material costs upon receipt of 
purchase order. 

Y. Neither the Buyer or Micro during the production of the equipment under this quotation and for six months after acceptance of the equipment by the Buyer , 
shall solicit for employment any employee of the counter party without the written consent of the counter party. 

 

 WARNING:  This product may expose you to chemicals which are known to the State of California to cause cancer and birth defects or other reproductive 
harm.  For more information go to www.P65Warnings.ca.gov 
To obtain Micro Instrument Corp’s statement on company letterhead, or if you would like to request an SDS sheet, go to www.microinst.com. 


