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Western Hemisphere

Standard Terms and Conditions of Sale of Services

1.
Acceptance:  Acceptance by Pall Corporation (“Seller”) of Buyer's order is limited to Seller's express terms and conditions of sale contained herein and on the face of any order acknowledgment form, Seller’s quotation, proposal or similar document delivered by Seller to Buyer (the “Seller's Acknowledgment Form”) and any terms incorporated herein or therein by reference ("Seller's Terms and Conditions of Sale").  Any additional or different terms or any attempt by Buyer to vary in any degree any of Seller's Terms and Conditions of Sale are hereby objected to and shall be deemed material and not binding on Seller.

2.
Services:


2.1
Seller will provide such services (“Services”) as are expressly described in its quotation, proposal, statement of work or other document executed by Seller (the “Quote”) during normal business hours and will charge Buyer in accordance with Seller’s then current schedule of rates, unless otherwise specified in the Quote.  Services requested or required by Buyer to be performed outside of normal business hours or in an expedited manner or in addition to the Services included in the Quote will be charged at Seller’s then current schedule of rates, including any applicable overtime or expediting charges, and will be in addition to the charges outlined in the Quote.
2.2 The schedule for the provision of Services is the best estimate possible based on conditions existing at the time of Seller's acceptance of the order or Seller's Quote and receipt of all specifications, as applicable, and in the case of non-standard Services, any such date is subject to Seller's receipt of complete information necessary for completion of Services.  Seller assumes no liability whatsoever, including loss of use or for any other direct, indirect, or consequential damages, due to delays.

2.3 It is understood that the Services provided by Seller are not to be considered Professional Engineering Services or Works-for-Hire. In the event design documentation requires a Professional Engineering Stamp, a written scope and definition of responsibility must be executed by Buyer and Seller.

3.
Prices:  Except as may be specifically provided in Seller's quotation, all prices are subject to change without notice.  

4.
Taxes:  All prices are exclusive of any applicable U.S.A. federal, state or local sales, use, excise or other similar taxes.  All such taxes will be for Buyer's account and will be paid by Buyer to Seller upon submission of Seller's invoices.  Buyer agrees to make tax accruals and payments to the tax authorities as appropriate. If Buyer is exempt from any applicable sales tax or equivalent but fails to notify Seller of such exemption or fails to furnish its Sales Tax Exemption Number to Seller in a timely manner and Seller is required to pay such tax, the amount of any such payment made by Seller will be reimbursed by Buyer to Seller upon submission of Seller's invoices.

5.
Payment:


5.1
Payment for U.S. and Puerto Rico billing shall be made by Buyer in U.S. Dollars net thirty (30) days after the of date of invoice.  Payment for non-U.S. billing shall be in accordance with Seller's written instructions.


5.2
A monthly interest charge at the rate of 1.5% or the maximum legal rate allowed by applicable law, whichever is lower, will be assessed on all past due payments calculated from the date of invoice.


5.3
Seller may, at any time or times, suspend performance of any order or require payment in cash, security or other adequate assurance satisfactory to Seller when, in Seller's opinion, the financial condition of Buyer or other grounds for insecurity warrant such action. 

5.4
All sales are subject to the approval of Seller's credit department.

5.5
Buyer may not setoff any amounts that may be claimed by Buyer against any amounts that are owed to Seller.













6.
Warranty, Limitation of Liability and Remedies:

6.1.
SELLER MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO ANY OF THE SERVICES, NOR IS THERE ANY OTHER WARRANTY, EXPRESS OR IMPLIED, EXCEPT AS PROVIDED FOR HEREIN.  
6.2 
Seller further warrants that all Services will be performed in a workmanlike manner and that Seller will use suitably qualified personnel (this warranty shall survive for 90 days following Seller’s completion of the Services). Seller’s liability under any service warranty is limited (in Seller’s discretion) to repeating the Service that during the foregoing 90-day period does not meet this warranty or issuing credit for the nonconforming portion of the Service.

6.3 
If Seller determines that any warranty claim is not, in fact, covered by the foregoing warranties, Buyer shall pay Seller Seller’s then customary charges for any additionally required Services.  Buyer shall notify Seller promptly in writing of any claims and provide Seller with an opportunity to inspect and test the Service claimed to fail to meet the above warranty.  Buyer shall provide Seller with a copy of the original invoice for the Service.  All claims must be accompanied by full particulars, including system operating conditions, if applicable.

6.4
In no event will Seller be liable for any damages, incidental, special, consequential, indirect, punitive or otherwise, including loss of profit, remanufacturing costs and rework costs, and lost Buyer product costs (other than price of Seller service) whatever the claim (tort, breach of contract or warranty or otherwise) and whatever the forum, whether arising out of or in connection with the manufacture, packaging, delivery, storage, use, misuse or non-use or resale of any of its Services or any other cause whatsoever.  Without limiting the generality of the foregoing, in no event will Seller be liable for any losses or damages in excess of the price paid to Seller with respect to the Services sold to Buyer hereunder which are claimed to fail to meet above warranties.

6.5
In no event shall Buyer be entitled to claim under the above warranty if Buyer is in breach of its obligations, including but not limited to payment, hereunder.

7.
Cancellation:  Buyer may not cancel its order after Seller's acceptance unless all the details are approved in writing by the parties, including Buyer's agreement to pay a stated amount of termination charges.

8.
Ownership of Materials: All devices, equipment, designs (including drawings, plans and specifications), estimates, prices, notes, electronic data and other documents or information prepared or disclosed by Seller in connection with Services provided, and all related intellectual property rights, shall remain Seller’s property.  Buyer is not authorized to use information supplied by Seller for other purposes unless agreed to in writing by Seller.  Buyer shall not disclose any such material to third parties without Seller’s prior written consent. 
9.
Entire Agreement:  Seller's Terms and Conditions of Sale and the Confidentiality Agreement, if any, constitute the entire agreement between the parties hereto and supersede all prior agreements and understandings, oral and written, between the parties relating to the subject matter hereof. Seller’s Terms and Conditions of Sale shall be binding on the parties and their successors and permitted assigns. No change, addition to or waiver of any of the terms of Seller’s Terms and Conditions of Sale shall be binding as to the parties hereto unless approved in writing by the parties hereto or their authorized representatives.
10.
Quotation:  All quotations by Seller are subject to change or withdrawal without prior notice to Buyer, unless otherwise specifically stated in the quotation.  Quotations are made subject to approval by Seller of Buyer's credit.  All sales, contracts and orders become effective only if and when approved and accepted in writing by Seller by the issuance of the Seller Acknowledgment Form and shall be subject to these terms and conditions.

11.
Confidentiality:  If Seller discloses or grants Buyer access to any research, development, technical, economic, or other business information or "know-how" of a confidential nature, whether reduced to writing or not, Buyer will not use or disclose any such information to any other person or company at any time, without Seller's prior written consent.  In the event that Buyer and Seller have entered into a separate confidentiality agreement (“Confidentiality Agreement”), the terms and conditions of such agreement shall take precedence over the terms of this paragraph.   

12.
No Waiver:  Seller's failure to insist on Buyer's strict performance of the terms and conditions contained herein at any time shall not be construed as a waiver by Seller of performance in the future.  

13. 
Force Majeure:
 Whenever performance by Seller of any of its obligations hereunder, is substantially prevented by reason of any act of God, strike, lock‑out, or other industrial or transportation disturbance, fire, lack of materials, law, regulation or ordinance, war or war conditions, or by reason of any other matter beyond its reasonable control, then such performance shall be excused, and deemed suspended during the continuation of such event and for a reasonable time thereafter, delayed, or adjusted accordingly.  

14.
Validity:  If any provision of Seller’s Terms and Conditions of Sale is held invalid by any competent authority to be illegal or unenforceable in whole or any part, such provision shall be ineffective, but only to the extent of such invalidity or unenforceability, without invalidating the remainder of such provision, nor the other provisions, which shall not be affected. 
15.
Governing Law, Service of Process:  Seller’s Terms and Conditions of Sale and the parties’ agreement for the sale of Services shall be governed by the laws of the State of New York, regardless of conflict of laws principles, and the parties hereby unconditionally and irrevocably submit to (and waive any objection on the grounds of inconvenient forum or otherwise) the jurisdiction of  the Supreme Court of the State of New York, County of Nassau or the United States District Court for the Southern District of New York, which courts shall have exclusive jurisdiction to adjudicate and determine any suit, action or proceeding regarding or relating to the Seller’s Terms and Conditions of Sale and the purchase and supply of the Services. A judgment, order or decision of those courts in respect of any such claim or dispute shall be conclusive and may be recognized and enforced by any courts of any state, country or other jurisdiction.  Each party hereby waives personal service of process, and irrevocably submits to service of process by mail.
16.
Jurisdiction. Each party hereby waives all objections to the jurisdiction specified herein on the grounds of inconvenient forum or otherwise. A judgment, order or decision of those courts in respect of any such claim or dispute shall be conclusive and may be recognized and enforced by any courts of any state, country or other jurisdiction.
17.
Survival: All payment, confidentiality and indemnity obligations, warranties, limitations of liability, product return, and ownership of materials provisions together with those Sections the survival of which is necessary for the interpretation or enforcement of these terms and conditions, shall continue in full force and effect for the duration stated in such provisions or the applicable statute of limitations. 
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