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TERMS AND CONDITIONS OF SALE 
900512PITC   R07/15/21 

 
This quotation and any exhibits and attachments hereto (collectively, “Agreement”) and any information contained herein, is the 
property of Schneider Electric Buildings Americas Inc. (“Company”) and shall constitute proprietary and confidential information unless 
given to a public entity and required by law to be public information. The party to whom this quotation is addressed (“Customer”) 
acknowledges the confidential nature of this Agreement and agrees to take all commercially reasonable and necessary precautions 
to ensure the confidential treatment of this Agreement and all information contained herein. This Agreement will not be used, copied, 
reproduced, disclosed or otherwise disseminated or made available, directly or indirectly, to any third party for any purpose whatsoever 
without the prior written consent of Company. The parties agree to be bound by the following terms and conditions. 
1. Quotations and Acceptance. The quotation is based solely on the bid documents, which consist of the project drawings, 

specifications and/or instructions of the Customer only modified by written agreement or Company objection. Significant 
deviations between the actual conditions and circumstances of the work and those specified in the bid documents shall be 
cause for an adjustment in work scope, price and time allowed for performance. Written quotations shall be valid for no more 
than thirty (30) days from the date of issue, unless specifically stated otherwise herein. Customer may accept the quotation by 
signing and returning a copy to Company or by returning Customer’s own written instrument or order expressly acknowledging 
the quotation and terms set forth herein, provided, however, Company hereby gives notice of its objection to any different or 
additional terms or conditions contained or referenced in Customer’s order, which will be of no force or effect except as may be 
expressly agreed to by Company in writing. It is the intent of the parties that these Terms and Conditions of Sale shall govern 
the sale of goods delivered and services performed. Upon acceptance, this Agreement constitutes the entire understanding 
between the parties respecting the goods or services delineated herein and supersede all prior oral or written understandings 
or representations relating to such goods or services. This Agreement may not be discharged, extended, amended or modified 
in any way except by a written instrument signed by a duly authorized representative of each party. Company assumes that the 
Subcontract Agreement offered will contain terms that are substantively similar to the AIA provisions that are in accordance 
with the provisions of the prime contract, including any supplements. Upon award, Company assumes that contract provisions 
will be reviewed and negotiated in good faith to reach a mutual acceptance of both parties. 

2. Payment. Absent a contrary provision herein, Customer will pay Company monthly progress payments on a net thirty (30) days 
basis from date of invoice for materials delivered (or stored at an off-site storage facility) and services performed, less any 
retained reserve which will be mutually agreed upon in writing by the parties. The aggregate amount of any such retained 
reserves shall be paid by Customer to Company within thirty (30) days after the date of substantial completion. If Company 
provides a Certificate of Substantial Completion, such certificate shall conclusively establish such date. All invoices due and 
payable to Company, less any applicable retained reserve, shall accrue interest at a compounded per annum rate not to 
exceed 1½% per month (18% per annum) or the maximum rate permitted by law. Acceptance and endorsement by Company 
of an instrument for less than the full amount which Company claims to be due shall not be deemed to be an admission of 
payment in full and any conditions to the contrary which are noted on such an instrument shall not be binding on Company. If 
Customer does not pay Company, through no fault of Company, within seven (7) days from the time payment was due, 
Company may, without prejudice to any other remedy it may have, upon seven (7) additional days’ written notice to Customer, 
stop its work until payment of the amount owing has been received and the contract sum shall be equitably adjusted for 
reasonable costs of shutdown, delay and startup or in the alternative Company may terminate this contract for material breach 
and all monies due Company for services performed and materials delivered shall be paid upon demand. Company shall be 
entitled to recover from Customer all costs for collection, including reasonable attorneys’ and professionals’ fees. To the extent 
payments are received and as required by law, and upon Customer’s request, Company will furnish lien waivers as the work 
progresses. 
Company reserves a security interest in any goods sold to the extent of the invoiced amount to secure payment of Customer’s 
obligation. In event of payment default, Company may repossess such goods and a copy of the invoice may be filed with 
appropriate authorities as a financing statement to event or perfect Company’s security interest in the goods. At Company’s 
request, Customer will execute any necessary instrument to perfect Company’s security interest. 

3. Price and Taxes. The price for the goods and services hereunder are those shown on the face of this Agreement. The price of 
this Agreement does not include sales, use, excise, duties or other similar taxes, unless otherwise expressly provided herein. 
Any taxes (other than taxes due on Company’s net income) that are payable hereunder shall be the responsibility of Customer. 
If applicable, Customer shall provide Company a copy of any appropriate tax exemption certificate for the state(s) into which 
the goods are to be shipped. 

4. Changes and Claims. All materials and labor furnished hereunder shall be in accordance with shop drawings submitted by 
Company and approved by Customer. Any changes in the work as set forth in approved shop drawings, or from the scope of 
work as described herein, will require a written change order submitted to Company by Customer. An equitable adjustment will 
be made in the contract price or delivery dates or both, and this Agreement will be modified accordingly in writing. The cost or 
credit to Customer for performance of such change order shall be determined by mutual written agreement prior to the 
commencement of any work under such change order. Customer shall notify Company promptly in writing of any 
circumstances arising from the performance of the work herein described which reasonably may be anticipated to result in a 
claim or back charge to Company. Upon Company’s receipt of such notification, Company shall have five (5) working days in 
which to remedy such circumstances and to avoid the imposition of such claim or back charge. Company will not be liable for 
any claim or back charge where Company has not been notified in the manner as set forth above. 

5. Access and Overtime. This Agreement is based upon the use of straight time labor only during regular working hours (8:00 
a.m. to 5:00 p.m., Monday through Friday, excluding Company’s holidays). If Customer requests Company to perform any work 
outside of regular working hours, overtime and other additional expense occasioned thereby will be charged to and paid by 
Customer. If Company’s work is to be performed on the project site, Customer will afford unrestricted access to Company and 
its employees and agents to all work areas.   

6. Damage or Loss to Equipment.  In the case of equipment not to be installed by or under supervision of Company, Company 
shall not be liable for damage to or loss of equipment after delivery of such equipment to the point of shipment. In the case of 
equipment to be installed by or under supervision of Company, Company shall not be liable for damage or loss after delivery by 
the carrier to the site of installation; if thereafter, pending installation or completion of installation or full performance by 
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Company, any such equipment is damaged or destroyed by any cause whatsoever, other than by the fault of Company, 
Customer agrees to promptly pay or reimburse Company an amount equal to the damage or loss which Company incurs as a 
result thereof, in addition to or apart from, any and all other sums due or to become due hereunder. 

7. Delays. Customer shall prepare all work areas so as to be acceptable for Company’s work required hereunder. Customer 
acknowledges that the contract sum is based upon Company being able to perform the work in an orderly and sequential 
manner, as Company so determines. If Company’s performance is delayed, interfered with, suspended, or otherwise 
interrupted, in whole or in part, by Customer, other contractors on the project site, or by any other third party or by any act 
within the power and/or duty of Customer to control, then Customer agrees that it will be liable to Company for all increased 
costs and damages which Company incurs as a result thereof. Furthermore, if Company is delayed at any time in the progress 
of the work by any act or neglect of Customer, or by any separate contractor employed by Customer, or by changes ordered in 
the work or by labor disputes, fire, delay in transportation, adverse weather conditions, casualties, or any other causes beyond 
Company’s control, then the time for completion of the work shall be extended for a period equal to the time lost by reason of 
such delay.       

8. Warranty.  Company warrants to Customer that all tangible articles manufactured by Company will be free of defects in 
workmanship and material and that the work performed will be of good quality and will conform to the requirements of the bid 
documents. If the article is installed by Company, Company’s sole obligation under this warranty shall be to provide, without 
charge, parts and labor necessary to remedy defects which appear within twelve (12) months from the date of beneficial use or 
occupancy, as applicable. If Company provides a Certificate of Substantial Completion, such certificate shall conclusively 
establish such date. If article is not installed by Company, the warranty period shall be within twelve (12) months of shipment of 
said article. Warranty claim must be made to Company in writing within such twelve (12) month period. All transportation 
charges incurred in connection with the warranty for equipment not installed by Company shall be borne by Customer. 
Company warrants that for equipment furnished and or installed, but not manufactured by Company, Company will extend the 
same warranty terms and conditions which Company receives from the manufacturer of said equipment.     
This warranty is the sole and exclusive warranty given with respect to any articles delivered or services performed by 
Company. THE WARRANTIES SET FORTH ABOVE ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES 
EXPRESS OR IMPLIED (EXCEPT WARRANTIES OF TITLE), INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. This warranty is subject to proper installation of the 
articles (if installation is not performed by Company or authorized subcontractors of the Company) and maintenance and 
storage of the articles in accordance with the specifications and directions supplied by Company. This warranty does not apply 
to any defect, malfunction or failure caused by repairs made by other than or without the consent of Company or the article has 
been subject to abuse, misuse, neglect, tampering, accident or damage by circumstances beyond Company’s control, 
including without limitation, acts of God, war, acts of government, corrosion, power fluctuations, freeze-ups, labor disputes, 
differences with workmen, riots, explosions, vandalism, or malicious mischief, nor to defective associated equipment or use of 
the articles with equipment for which they were not sold. All of Company’s obligations under this warranty will immediately 
terminate and be of no further force or effect if all or any part of the purchase price (including any installment payment) with 
respect to any article covered by this warranty is not paid to Company when due. If cause of defect is found not to be 
Company’s responsibility, standard rates for repair or replacement and labor shall apply. 

9. Limitation of Liability. In no event will Company’s total aggregate liability in warranty or contract exceed the contract price 
paid for the specific product or service that gives rise to the claim excluding third party claims for personal injury, death or as 
may be required by law. IN NO EVENT SHALL COMPANY BE LIABLE FOR ANY LOST PROFITS, LOSS OF USE, DATA, 
LOSS OF GOODWILL, BUSINESS INTERRUPTION OR ANY OTHER SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR 
CONSEQUENTIAL DAMAGES OF ANY KIND EVEN IF COMPANY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. 

10. Laws and Permits. Company shall comply with all applicable federal, state, and local laws and regulation and shall obtain all 
temporary licenses and permits required for the prosecution of the work. Licenses and permits of a permanent nature shall be 
procured and paid for by the Customer. This contract shall be interpreted and governed under and in accordance with the laws 
of the jurisdiction in which the goods are delivered or services are performed without regard to its choice of law provisions. 

11. Disputes.  Any controversy or claim arising out of or relating to this Contract, or the breach thereof, shall be settled by good 
faith consultation and negotiation. If those attempts fail, either party shall provide written notice within thirty (30) days to the 
other to mutually agree on an arbitration process. If a process is not agreed upon within thirty (30) days, final and binding 
arbitration in accordance with the then current Construction Industry Arbitration Rules of the American Arbitration Association 
shall commence and judgment upon the award rendered may be entered in any court having jurisdiction thereof. The 
arbitration shall be held in the federal, state or municipal courts serving the county in which the project is located unless the 
parties mutually agree otherwise. The prevailing party shall recover all reasonable legal costs and attorney’s fees incurred as a 
result, which shall be promptly paid by the non-prevailing party. Any dispute or demand for arbitration must be commenced 
within one (1) year after the cause of action has accrued. Nothing herein shall limit any rights Company may have under 
construction mechanic or materialmen lien laws. Company shall have the right to suspend affected services pending resolution 
of disputes. 

12. Insurance.  The parties shall each maintain insurance coverage including without limitation, Workers’ Compensation and 
Employer’s Liability at statutory limits, Automobile Liability covering all owned, hired and other non-owned vehicles, and 
Commercial General Liability covering public liability and property damage with limits generally required for its respective 
industry with not less than $1,000,000 minimum coverage per occurrence. Such insurance shall be with reputable and 
financially responsible carriers authorized to transact business in the jurisdiction in which the project and services are being 
performed. No credit will be given or premium paid by Company for insurance afforded by others. 

13. Clean Up. Company agrees to keep the job site clean of debris arising out of its operations. Customer shall not back charge 
Company for any costs or expenses for clean up or otherwise without prior written notice and Company’s written consent. 

14. Severability. The invalidity or unenforceability of any provision herein shall in no way affect the validity or enforceability of any 
other provision. 

15. Disclaimer. Company reserves the right to amend, withdraw or otherwise alter this submission without penalty or charge as a 
result of any event beyond its control arising from or due to the current COVID-19 epidemic or events subsequent to this 
epidemic / pandemic including changes in laws, regulations, by laws or direction from a competent authority. The Customer 
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acknowledges that the products or part thereof are produced in, or otherwise sourced from, or will be installed areas already 
affected by, or that may be affected in the future by, the prevailing COVID-19 epidemics/pandemic and that the situation may 
trigger stoppage, hindrance or delays in Company’s (or its subcontractors) capacity to produce, deliver, install or service the 
products, irrespective of whether such stoppage, hindrance or delays are due to measures imposed by authorities or 
deliberately implemented by the Company (or its subcontractors) as preventive or curative measures to avoid harmful 
contamination exposure of Company’s (or its subcontractors’) employees. The Customer therefore recognizes that such 
circumstances shall be considered as a cause for excusable delay not exposing the Company to contractual sanctions 
including without limitation delay penalties, liquidated or other damages or termination for default. 

16. Ethics and Compliance with Laws. Each party shall comply in all respects with all applicable legal requirements governing 
the duties, obligations, and business practices of that party. Neither party shall take any action in violation of any applicable 
legal requirement that could result in liability being imposed on the other party. In the event Customer has concerns related to 
ethics, compliance, or Company’s Principles of Responsibility, and/or any potential violations of these policies, Customer is 
welcome to make use of Company’s GreenLine. The GreenLine is Company’s global helpline for external stakeholders. It is a 
confidential channel through which Customers can ask questions and raise concerns. Reports can be made using the link: 
https://secure.ethicspoint.eu/domain/media/en/gui/104677/index.html. 

17. Cybersecurity.  
17.1. Customer’s Obligations for Its Systems: Customer is solely responsible for the implementation and maintenance of a 

comprehensive security program (“Security Program”) that contains reasonable and appropriate security measures and 
safeguards to protect its computer network, systems, machines, and data (collectively, “Systems”), including those 
Systems on which it runs the Products or Services provided by Company, against Cyber Threats. “Cyber Threat” means 
any circumstance or event with the potential to adversely impact, compromise, damage, or disrupt Customer’s Systems or 
that may result in any unauthorized access, acquisition, loss, misuse, destruction, disclosure, and/or modification of 
Customer’s Systems, including any data, including through malware, hacking, or similar attacks.  

17.2. Without limiting the foregoing, Customer shall at a minimum: 
(a)  have qualified and experienced personnel with appropriate expertise in cybersecurity maintain Customer’s 
Security Program, and have such personnel regularly monitor cyber intelligence feeds and security advisories applicable 
to Customer’s Systems or Customer’s industry; 

(b) promptly update or patch its Systems or implement other appropriate measures based on any reported Cyber 
Threats and in compliance with any security notifications or bulletins, whether publicly disclosed on Company’s security 
notification webpage at https://www.se.com/ww/en/work/support/cybersecurity/security-notifications.jsp or otherwise 
provided to Customer; 

(c)  regularly monitor its Systems for possible Cyber Threats; 

(d) regularly conduct vulnerability scanning, penetration testing, intrusion scanning, and other cybersecurity testing 
on its Systems; and 

(e) meet the recommendations of Company’s Recommended Cybersecurity Best Practices, available at 
https://www.se.com/us/en/download/document/7EN52-0390/, as may be updated by Company from time to time, and 
then-current industry standards. 

17.3. Customer’s Use of the Products, Software, and Services:  Company may release Updates and Patches for its Products, 
Software, and Services from time to time. Customer shall promptly install any Updates and Patches for such Products, 
Software, or Services as soon as they are available in accordance with Company’s installation instructions and using the 
latest version of the Products or Software, where applicable. An "Update" means any software that contains a correction 
of errors in a Product, Software, or Service and/or minor enhancements or improvements for a Product, Software, or 
Service, but does not contain significant new features. A “Patch” is an Update that fixes a vulnerability in a Product, 
Software, or Service. Customer understands that failing to promptly and properly install Updates or Patches for the 
Products, Software, or Services may result in the Products, Software, or Services or Customer’s Systems becoming 
vulnerable to certain Cyber Threats or result in impaired functionality, and Company shall not be liable or responsible for 
any losses or damages that may result. 

17.4. Identification of Cyber Threats: If Customer identifies or otherwise becomes aware of any vulnerabilities or other Cyber 
Threats relating to the Products, Software, or Services for which Company has not released a Patch, Customer shall 
promptly notify Company of such vulnerability or other Cyber Threat(s) via the Company’s Report a Vulnerability page 
(https://www.se.com/ww/en/work/support/cybersecurity/report-a-vulnerability.jsp#Customers)  and further provide 
Company with any reasonably requested information relating to such vulnerability (collectively, “Feedback”). Company 
shall have a non-exclusive, perpetual and irrevocable right to use, display, reproduce, modify, and distribute the Feedback 
(including any confidential information or intellectual property contained therein) in whole or part, including to analyze and 
fix the vulnerability, to create Patches or Updates for its customers, and to otherwise modify its Products, Software, or 
Services, in any manner without restrictions, and without any obligation of attribution or compensation to Customer; 
provided, however, Company shall not publicly disclose Customer’s name in connection with such use or the Feedback 
(unless Customer consents otherwise). By submitting Feedback, Customer represents and warrants to Company that 
Customer has all necessary rights in and to such Feedback and all information it contains, including to grant the rights to 
Company described herein, and that such Feedback does not infringe any proprietary or other rights of third parties or 
contain any unlawful information. 

18. Import and Export.  
18.1. The Products and Services provided by Company under this Contract contain or may contain components and/or 

technologies from the United States of America (“US”), the European Union (“EU”) and/or other nations. Customer 
acknowledges and agrees that the Products, assignment and/or usage of the Products, Software, Services, information, 
other deliverables and/or the embedded technologies (hereinafter referred to as “Deliverables”) under these Terms and 

https://eur02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fsecure.ethicspoint.eu%2Fdomain%2Fmedia%2Fen%2Fgui%2F104677%2Findex.html&data=04%7C01%7CKimberlee.Nauges%40se.com%7C2ff2b043ef1a48d435f708d8beee451e%7C6e51e1adc54b4b39b5980ffe9ae68fef%7C0%7C0%7C637469277852586716%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=u%2B7vJu5tkjyR7zjJ9ymagrQ2uaFON6PaOCuUAnXrO2I%3D&reserved=0


 

900512PITC Page 4 of 4 R07/15/21 
 

Conditions of Sale shall fully comply with related applicable US, EU and other national and international export control 
laws and/or regulations.  

18.2. Unless applicable export license/s has been obtained from the relevant authority and Company has approved, the 
Deliverables shall not (i) be exported and/or re-exported to any destination and party (may include but not limited to an 
individual, group and/or legal entity) restricted by the applicable export control laws and/or regulations; or (ii) be used for 
those purposes and fields restricted by the applicable export control laws and/or regulations. Customer also agrees that 
the Deliverables will not be used either directly or indirectly in any rocket systems or unmanned air vehicles; nor be used 
in any nuclear weapons delivery systems; and will not be used in any design, development, production or use for any 
weapons which may include but not limited to chemical, biological or nuclear weapons. 

18.3. If any necessary or advisable licenses, authorizations or approvals are not obtained, whether arising from inaction by any 
relevant government authority or otherwise, or if any such licenses, authorizations or approvals are denied or revoked, or 
if the applicable export control laws and/or regulations would prohibit Company from fulfilling any order, or would in 
Company’s judgment otherwise expose Company to a risk of liability under the applicable export control laws and/or 
regulations if it fulfilled the order, Company shall be excused from all obligations under such order and/or these Terms 
and Conditions of Sale. 


