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These Terms & Conditions for Cabinet Manufacture (“Agreement”) shall 
control and govern the relationship between DW Cabinetry, Inc., a California 
corporation (“DWC”) and the Customer (“Customer”).   
 
1.  Appointment and Acceptance.  Customer retains and appoints 
DWC to provide cabinet manufacturing services to Customer pursuant to the 
terms and specifications (“Specifications”) described on DWC’s Estimate or 
Purchase Order (“Services”).  All cabinetry products manufactured hereunder 
(“Products”) shall be manufactured in conformance with Customer-approved 
Designs (as defined below). 
 
2. Orders.  Any order by Customer, whether or not reduced to an 
Estimate or Purchase Order by DWC, shall be subject to final acceptance by 
DWC.  DWC may decline any order in whole or in part for any reason 
whatsoever.  If DWC accepts an order, DWC will notify Customer of its 
acceptance by delivering confirmation of an order.  DWC shall not be 
obligated to commence its Services unless and until Customer delivers the 
required deposit described in DWC’s Estimate or Purchase Order.  Because 
all Products are custom manufactured to Customer’s Specifications, no 
cancellations or modifications are permitted once the Designs are approved 
and deposit is made.  All deposits are non-refundable.  All pricing set forth in 
any Estimate or Purchase Order is based upon timely progression of the Order 
and shall remain valid for a period of one hundred eighty (180) days following 
Customer’s approval of the Designs (the “Price Validity Period”). Customer 
shall, within the Price Validity Period, (i) approve and sign all Designs, and 
(ii) provide written authorization for DWC to proceed with production (the 
“Production Release”). If Customer fails to timely provide the Production 
Release within the Price Validity Period, the Order shall be deemed inactive 
or dormant, and DWC shall have no obligation to proceed with production 
unless and until the parties agree in writing to updated pricing, which may be 
adjusted by DWC in its sole discretion to reflect then-current costs of labor, 
materials, tariffs, supply chain conditions, and other applicable factors. Any 
delay caused by Customer, including without limitation delays in approving 
Designs, providing specifications, confirming measurements, granting site 
access, or otherwise authorizing production, may result in an adjustment to 
pricing, and Customer agrees that DWC shall be entitled to revise pricing 
accordingly prior to proceeding with production. 
 
Any changes to Specifications or approved Designs which are made or 
requested by Customer shall be subject to additional costs of labor, materials 
or both.  Production will not commence until and unless Customer approves, 
verifies and signs all Designs for the Product.  For the avoidance of doubt, 
payment of a deposit alone does not obligate DWC to hold pricing indefinitely 
or commence production absent timely Production Release. If Customer fails 
to proceed with the Order for a period of one hundred eighty (180) days 
following payment of the deposit, DWC may, upon written notice to 
Customer, deem the Order abandoned, cancel the Order, and retain the deposit 
as compensation for administrative costs, design work, and lost production 
opportunities, without further obligation to Customer. Any reinstatement of 
such Order shall be subject to a new Estimate or Purchase Order and then-
current pricing. Interest at the rate of 10% per annum shall be assessed on all 
past due invoices.  “Past due invoices” are invoices not paid within the terms 
described upon DWC’s Estimate or Purchase Order.  Interest will be 
calculated from the date of the invoice until full payment has been made.   
 
3. Delivery.  Title to finished Product passes to Customer only upon 
payment in full of all charges for the Services and Products.  Any delivery 
dates described on DWC’s Estimate or Purchase Order are estimates only and 
DWC cannot and does not guaranty delivery on a specific date.  Failure to 
deliver upon a certain date, regardless of reason, shall not entitle Customer to 
terminate this Agreement or cancel the order.  DWC reserves the right to 
deliver finished Products in partial shipments or installments.  DWC shall not 
be obligated to deliver any Products until and unless payment for the Services 
and Products, including without limitation, any interest and/or storage fees, 
are paid in full.  Customer assumes all risk and responsibility for all finished 
Product.  All finished Product which cannot be delivered due to Customer’s 

(or third party’s) inability to take possession shall be subject to reasonable 
storage fees which must be paid in advance of DWC’s delivery of finished 
Product.  In addition, if delivery or installation is delayed due to Customer’s 
failure to timely prepare the project site, accept delivery, or otherwise 
coordinate delivery, DWC reserves the right to reschedule delivery and to 
assess reasonable additional charges, including but not limited to storage, 
handling, re-delivery, and administrative costs. Any such delays may also 
impact previously estimated delivery timelines. 
 
4. Authorization.  Customer represents and warrants to DWC that 
Customer is authorized by the owner(s) of the subject property at which the 
Products will be delivered and installed to submit the Specifications to, order 
the Services from, and approve the Designs with DWC.  DWC reserves the 
right at all times to require proof of authorization from the owner(s) of the 
subject property from Customer.  Customer shall defend, at its expense, and 
hold harmless DWC and its vendors, distributors, agents, employees, and 
dealers from all claims, suits, liabilities, damages, costs, attorney’s fees, or 
expenses arising out of any and all claims, actions or proceedings brought 
against them relating to or arising from Customer’s authorization or lack of 
authorization from the owner(s) of the subject property, or Customer’s errors 
or negligence in submitting the Specifications or approving of Designs. 
 
5. Preliminary Notice.  DWC may issue a preliminary notice for all 
Services and Products ordered, and in the event of nonpayment for the 
Services and/or Products, DWC shall be entitled to a Mechanic’s Lien 
pursuant to California law. 
 
6. Services/Products.  The Services and Products to be provided by 
DWC shall be described in the Specifications, DWC’s Estimate, Purchase 
Order and the approved Designs, and the terms contained therein, including 
without limitation, pricing, payment schedule, products and materials used, 
design, and dimensions, all of which shall be binding on Customer. 
 
7.  Taxes.  All taxes and assessments levied by any governmental 
authority are the responsibility of the Customer.  All amounts due for taxes 
and assessments will be added to the Customer’s invoice.  No tax exemption 
will be granted unless the Customer’s “Seller’s Permit” (or other proof of 
exemption) accompanies an order. 
 
8. Risk of Loss; Insurance.  Customer accepts all risks of loss to 
Product at all times while the Products is outside of DWC’s facilities and in 
the possession of Customer or others at the direction of Customer.  It is the 
sole responsibility of Customer to maintain adequate insurance coverage 
protecting against loss to Product while outside of DWC’s facilities and in the 
possession of Customer or others at the direction of Customer.   
 
9. Limited Warranty.  DWC WARRANTS THAT ALL 
PRODUCTS THAT IT MANUFACTURES SHALL BE MANUFACTURED 
IN A GOOD, WORKMANLIKE MANNER IN ACCORDANCE WITH THE 
SPECIFICATIONS AND DESIGNS APPROVED BY CUSTOMER AS 
ACCEPTED BY CUSTOMER AND THAT ALL PRODUCTS DELIVERED 
BY IT TO CUSTOMER SHALL BE FREE FROM STRUCTURAL 
DEFECTS IN WORKMANSHIP FOR A PERIOD OF TEN (10) YEARS 
FROM DATE OF DELIVERY, AND THAT ALL FINISHES THEREON 
SHALL BE FREE FROM DEFECTS IN WORKMANSHIP FOR A PERIOD 
OF ONE (1) YEAR FROM DELIVERY; BUT THERE ARE NO 
WARRANTIES WHICH EXTEND BEYOND SUCH DESCRIPTION. IN 
ADDITION, DWC WARRANTS THAT ANY PARTS OR MATERIALS 
DWC DISCLAIMS ANY WARRANTY PERTAINING TO THE 
CONDITION, WORKMANSHIP OR UTILITY OF ANY PARTS OR 
MATERIALS OBTAINED FROM THIRD PARTIES, AND DWC HEREBY 
DISCLAIMS ANY WARRANTY OF MERCHANTABILITY OR OF 
FITNESS FOR ANY PARTICULAR PURPOSE AND ANY WARRANTY 
WHICH MIGHT OTHERWISE ARISE FROM THE COURSE OF 
DEALING BETWEEN THE PARTIES THERETO OR FROM ANY USAGE 
OF TRADE.  



DW CABINETRY, INC. 
TERMS & CONDITIONS FOR CABINET MANUFACTURE 

 

2 

 

 
During the warranty period, DWC will, at its option: (1) repair any matters of 
workmanship that are deemed defective; or (2) replace any DWC-
manufactured parts that are deemed defective; or (3) refund the amount the 
Customer paid for any workmanship or DWC-manufactured parts that are 
deemed defective.  The Customer must assist DWC in diagnosing issues with 
the Products and follow DWC’s warranty processes. If DWC determines the 
Products require repair or replacement, the Customer will be required to 
deliver the Products to DWC’s facility at Customer’s expense.  
  
THIS LIMITED WARRANTY DOES NOT COVER ANY INCIDENTS OR 
DAMAGES WHICH ARISE BY REASON OF MISUSE OR MINOR 
IMPERFECTIONS WITHIN DESIGN SPECIFICATIONS OR WHICH DO 
NOT MATERIALLY ALTER QUALITY, FUNCTIONALITY OR DESIGN. 
DWC DOES NOT WARRANT AND IS NOT RESPONSIBLE FOR 
DAMAGES CAUSED BY MISUSE, ABUSE, ACCIDENTS, IMPROPER 
OR NEGLIGENT INSTALLATION, UNAUTHORIZED REPAIR OR 
CLEANING, OR THE COMBINATION OF DWC’S PRODUCTS WITH 
OTHER PRODUCTS OR SERVICES, ALL OF WHICH SHALL VOID 
DWC’S LIMITED WARRANTY HEREUNDER. 
 
10. Limitation of Liability.  DWC’s aggregate liability for any direct 
damages under this Agreement shall not exceed the price of the Services and 
Product with respect to which the damages occurred.  IN NO EVENT SHALL 
DWC BE LIABLE TO THE CUSTOMER (OR ANY THIRD PARTY) FOR 
LOSS OF PROFITS, LOSS OF USE, OR INDIRECT, INCIDENTAL, 
SPECIAL, CONSEQUENTIAL, OR OTHER SIMILAR DAMAGES 
ARISING OUT OF ANY BREACH OF THIS AGREEMENT OR 
OBLIGATIONS UNDER THIS AGREEMENT, NOR WILL DWC BE 
LIABLE FOR ANY DAMAGES CAUSED BY FAILURE OR DELAY IN 
PROVIDING THE SERVICES OR PRODUCTS TO THE CUSTOMER (OR 
THIRD PARTY).    
 
11. Assignment; Binding Effect.  Customer shall not assign any of its 
rights or obligations under this Agreement, whether by operation of law or 
otherwise, without obtaining the prior consent of DWC. Subject to the 
foregoing, all of the provisions of this Agreement shall be binding upon and 
shall inure to the benefit of and be enforceable by the parties to this Agreement 
and their respective heirs, legal representatives, successors and assigns. 
 
12. Amendment; Waiver.  This Agreement may be amended, modified 
or superseded only by a written instrument signed by DWC and Customer. 
DWC shall not be deemed to have waived compliance of any provision of this 
Agreement unless such waiver is contained in a written instrument signed by 
DWC and no waiver that may be given by DWC will be applicable except in 
the specific instance for which it is given. The failure of DWC to enforce at 
any time any of the provisions of this Agreement or to exercise any right or 
option contained in this Agreement or to require at any time performance of 
any of the provisions of this Agreement by the Customer shall not be construed 
to be a waiver of such provisions and shall not affect the validity of this 
Agreement or any of its provisions or the right of DWC thereafter to enforce 
each provision of this Agreement. No course of dealing shall operate as a 
waiver or modification of any provision of this Agreement or otherwise 
prejudice DWC’s rights, powers and remedies. 
 
13. Jurisdiction; Venue.  Any claim, dispute or action arising out of 
relating in any way to the formation, validity, interpretation, performance or 
termination of this Agreement shall be brought in a court of competent 
jurisdiction, whether State or Federal, located in Los Angeles County, 
California.  In connection with any such proceeding, the Customer (a) 
irrevocably consents and submits to the personal jurisdiction of the State and 
Federal courts located in Los Angeles County, California and waives any 
objection based on purported lack of personal jurisdiction in such court; (b) 
irrevocably waives any objection which the Customer may have at any time 
to the laying of venue of any such proceeding in any such court in Los Angeles 
County, California; and (c) irrevocably waives any claim that any such 

proceeding brought in any such court in Los Angeles County, California has 
been brought in an inconvenient forum. If any legal action or other proceeding 
is brought for the enforcement of this Agreement, or because of an alleged 
dispute, breach, default or misrepresentation in connection with any of the 
provisions of this Agreement, the successful or prevailing party shall be 
entitled to recover reasonable attorneys’ fees and other costs incurred in that 
action or proceeding, in addition to any other relief to which it or they may be 
entitled. 
 
14.  Construction; Interpretation.  The following provisions shall apply to 
the construction and interpretation of this Agreement: 

(a)  Section titles or captions in this Agreement are included 
for purposes of convenience only and shall not be considered a part of this 
Agreement in construing or interpreting any of its provisions. All references 
in this Agreement to Sections shall refer to Sections of this Agreement unless 
the context clearly otherwise requires; 

(b)  When used in this Agreement, the word “including” shall 
have its normal common meaning and any list of items that may follow such 
word shall not be deemed to represent a complete list; 

(c)  The parties have participated jointly in the negotiation and 
drafting of this Agreement. If any ambiguity or question of intent or 
interpretation arises, no presumption or burden of proof shall arise favoring or 
disfavoring any party by virtue of the authorship of any of the provisions of 
this Agreement; 

(d)  Unless the context otherwise requires, when used in this 
Agreement, the singular shall include the plural, the plural shall include the 
singular, and all nouns, pronouns and any variations thereof shall be deemed 
to refer to the masculine, feminine or neuter, as the identity of the person or 
persons may require;  

(e)  The parties do not intend that this Agreement shall confer 
on any third party any right, remedy or benefit or that any third party shall 
have any right to enforce any provision of this Agreement; and 

(f) This Agreement shall be governed by, and the terms 
hereof shall be construed and enforced in accordance with the laws of the State 
of California without giving effect to any conflict of law, rule or principle of 
such state.   
 
15. Force Majeure.  DWC shall not be liable for any delay in or 
impairment of performance resulting in whole or in part from any unforeseen 
circumstances, accidents, embargoes, war or hostilities, invasion, rebellion, 
insurrection, riot, strike, lockout, pandemic, endemic, acts of God, or any other 
causes beyond its control. 
 
16.  Severability.  If a court holds any provision of this Agreement or its 
application to any person or circumstance invalid, illegal or unenforceable, the 
remainder of this Agreement, or the application of such provision to persons 
or circumstances other than those to which it was held to be invalid, illegal or 
unenforceable, shall not be affected, and shall be valid, legal and enforceable 
to the fullest extent permitted by law, but only if and to the extent such 
enforcement would not materially and adversely frustrate the parties’ essential 
objectives as expressed in this Agreement. Furthermore, in lieu of any such 
invalid or unenforceable term or provision, the parties intend that the court add 
to this Agreement a provision as similar in terms to such invalid or 
unenforceable provision as may be valid and enforceable, so as to effect the 
original intent of the parties to the greatest extent possible. 
 
17.   Entire Agreement.  This Agreement embodies the entire agreement 
and understanding of the parties related to its subject matter and supersedes all 
prior proposals, understandings, agreements, correspondence, arrangements 
and contemporaneous oral agreements relating to the subject matter of this 
Agreement. No representation, promise, inducement or statement of intention 
has been made by any party which has not been embodied in this Agreement.  
 
18.  Acknowledgment.  By signing the Estimate or Purchase Order, the 
Customer represents and warrants to DWC that (a) the correct name of the 
Customer is set forth on the Estimate or Purchase Order, (b) the individual 
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executing the Estimate or Purchase Order has the requisite authority to do so 
and fully bind the Customer, (c) the Customer is authorized by the owner(s) 
of the subject property to order the Services and Products, and submit and 
approve the Specifications and Designs, and (d) the Customer acknowledges 
that he/she/it has read, understands and agrees to the terms and conditions 
contained in this Agreement.   
 
 

 
 


