
without prior notice to Buyer, except with respect to Goods, Parts, and/or Software being made to order 
for Buyer. Seller shall have no obligation to install or make such change in any Goods, Parts, and/or 
Software manufactured prior to the date of such change.

12.  NUCLEAR/MEDICAL:  GOODS, PARTS, AND SOFTWARE SOLD HEREUNDER ARE NOT FOR 
USE IN CONNECTION WITH ANY NUCLEAR, MEDICAL, LIFE-SUPPORT AND RELATED 
APPLICATIONS. Buyer accepts Goods, Parts, and Software with the foregoing understanding, agrees 
to communicate the same in writing to any subsequent purchasers or users and to defend, indemnify 
and hold harmless Seller from any claims, losses, suits, judgments and damages, including incidental 
and consequential damages, arising from such use, whether the cause of action be based in tort, contract 
or otherwise, including allegations that the Seller’s liability is based on negligence or strict liability.

13.  ASSIGNMENT:  Buyer shall not assign its rights or delegate its duties hereunder or any interest 
herein without the prior written consent of Seller, and any such assignment, without such consent, shall 
be void.

14.  SOFTWARE:  Notwithstanding any other provision herein to the contrary, Seller or applicable third 
party licensor to Seller shall retain all rights of ownership and title in its respective Software, including 
without limitation all rights of ownership and title in its respective copies of such Software. Except as 
otherwise provided herein, Buyer is hereby granted a nonexclusive, non-transferable royalty free license 
to use the Software incorporated into the Goods solely for purposes of Buyer properly utilizing such 
Goods purchased from Seller. All other Software shall be furnished to, and used by, Buyer only after 
execution of Seller's (or the licensor’s) applicable standard license agreement, the terms of which are 
incorporated herein by reference.

15.  TOOLING:  Tool, die, and pattern charges, if any, are in addition to the price of the Goods and are 
due and payable upon completion of the tooling. All such tools, dies and patterns shall be and remain 
the property of Seller. Charges for tools, dies, and patterns do not convey to Buyer, title, ownership 
interest in, or rights to possession or removal, or prevent their use by Seller for other purchasers, except 
as otherwise expressly provided by Seller and Buyer in writing with reference to this provision.

16.  DOCUMENTATION:  Seller shall provide Buyer with that data/documentation which is specifically 
identified in Seller's quotation. If additional copies of data/documentation are to be provided by Seller, it 
shall be provided to Buyer at Seller's applicable prices then in effect.

17.  INSPECTION/TESTING:  Buyer, at its option and expense, may observe the inspection and testing 
by Seller of the Goods and/or Software for compliance with Seller's standard test procedures prior to 
shipment, which inspection and testing shall be conducted at Seller's plant at such reasonable time as 
is specified by Seller. Any rejection of the Goods and/or Software must be made promptly by Buyer 
before shipment. Tests shall be deemed to be satisfactorily completed and the test fully met when the 
Goods and/or Software meet Seller's criteria for such procedures. If Buyer does not inspect the Goods 
and/or Software at Seller's plant as provided herein, Buyer shall have ten (10) days from (i) the date of 
delivery of Goods, Parts, and/or Software and (ii) from the date of completion of each portion of the 
services to inspect the Goods, Parts, and/or Software, and in the event of any non-conformity, Buyer 
must give written notice to Seller within said period stating why the Goods, Parts, and/or Software are 
not conforming. Failure by Buyer to give such notice constitutes unqualified acceptance of the Goods, 
Parts, and/or Software. Buyer’s sole remedy for non-conforming services shall be correct performance 
of services incorrectly performed by Seller.
18.  RETURNED GOODS:  Advance written permission to return Goods, Parts, and/or Software must 
be obtained from Seller in accordance with Seller’s then current Return Material Authorization (RMA) 
procedures and a return authorization number issued. Such Goods, Parts, and/or Software must be (i) 
current, unused, catalogued Goods, Parts, and/or Software, still in original packaging (ii) free of all liens, 
encumbrances, or other claims, and (iii) shipped, transportation prepaid, to Seller’s specified location. 
Returns made without proper written permission will not be accepted by Seller. Seller reserves the right 
to inspect Goods, Parts, and/or Software prior to authorizing return.

19.  BILLABLE SERVICES:  Additional charges will be billed to Buyer at Seller’s then prevailing labor 
rates and Parts prices for any of the following: a) any services not specified in Seller’s quotation, Seller’s 
order acknowledgement, Seller’s scope of work, or other documents referenced herein and therein; b) 
any services performed at times other than Seller’s normal service hours; c) if timely and reasonable 
site and/or equipment access is denied the Seller service representative; d) if it is necessary, due to 
local circumstances, to use union labor or hire an outside contractor, Seller service personnel will provide 
supervision only and the cost of such union or contract labor will be charged to Buyer; (e) if service or 
repair is necessary to return equipment to proper operating condition as a result of other than Seller (i) 
maintenance, repair, or modification (including, without limitation, changes in specifications or 
incorporation of attachments or other features), (ii) misuse or neglect, (including, without limitation, 
failure to maintain facilities and equipment in a reasonable manner), (iii) failure to operate equipment in 
accordance with applicable specifications, and (iv) catastrophe, accident, or other causes external to 
equipment; (f) Seller’s performance is made more burdensome or costly as a result of Buyer’s failure to 
comply with its obligations herein, or (g) any additional obligations or requirements, including but not 
limited to those related to insurance requirements, service delivery, building entry or technical training.

20.  DRAWINGS:  Seller's documentation, prints and drawings (including without limitation, the 
underlying technology) furnished by Seller to Buyer in connection with this Agreement are the property 
of Seller and Seller retains all rights, including without limitation, exclusive rights of use, licensing and 
sale. Possession of such prints or drawings does not convey to Buyer any rights or license, and Buyer 
shall return all copies (in whatever medium) of such prints or drawings to Seller immediately upon 
request therefor. Notwithstanding the foregoing, Buyer may use the documentation, prints and drawings 
in connection with the use of the Goods, Parts, and/or Software.

21.  BUYER SUPPLIED DATA:  To the extent that Seller has been provided by, or on behalf of, Buyer 
any specifications, description of operating conditions or other data and information in connection with 
the selection or design of the Goods, Parts, and/or Software, and/or the provision of services, and the 
actual operating conditions or other circumstances differ from those provided by Buyer and relied upon 
by Seller, any warranties or other provisions contained herein which are affected by such conditions 
shall be null and void.

22.  EXPORT/IMPORT:  Buyer agrees that all applicable import and export control laws, regulations, 
orders and requirements, including without limitation those of the United States and the European Union, 

and the jurisdictions in which the Seller and Buyer are established or from which Goods, Parts, Software, 
and services may be supplied, will apply to their receipt and use. In no event shall Buyer use, transfer, 
release, import, export, Goods, Parts, or Software in violation of such applicable laws, regulations, 
orders or requirements.

23.  NON-SOLICITATION:  Buyer shall not solicit, directly or indirectly, or employ any employee of Seller 
during the period any Goods are being provided to Buyer and for a period of one (1) year after the last 
provision of Goods.

24.  GENERAL PROVISIONS: These terms and conditions supersede all other communications, 
negotiations and prior oral or written statements regarding the subject matter of this Agreement. No 
change, modification, rescission, discharge, abandonment, or waiver of these terms and conditions shall 
be binding upon the Seller unless made in writing and signed on its behalf by a duly authorized 
representative of Seller. No conditions, usage of trade, course of dealing or performance, understanding 
or agreement purporting to modify, vary, explain, or supplement this Agreement shall be binding unless 
hereafter made in writing and signed by the party to be bound, and no modification or additional terms 
shall be applicable to this Agreement by Seller's receipt, acknowledgment, or acceptance of purchase 
orders, shipping instruction forms, or other documentation containing terms at variance with or in 
addition to those set forth herein. Any such modifications or additional terms are specifically rejected 
and deemed a material alteration hereof. If this document shall be deemed an acceptance of a prior 
offer by Buyer, such acceptance is expressly conditional upon Buyer’s assent to any additional or 
different terms set forth herein. Seller reserves the right to subcontract services to others. No waiver by 
either party with respect to any breach or default or of any right or remedy, and no course of dealing, 
shall be deemed to constitute a continuing waiver of any other breach or default or of any other right or 
remedy, unless such waiver be expressed in writing and signed by the party to be bound. All 
typographical or clerical errors made by Seller in any quotation, acknowledgment or publication are 
subject to correction. The validity, performance, and all other matters relating to the interpretation and 
effect of this Agreement shall be governed by the law of the state of Ohio without regard to its conflict of 
laws principles. Buyer and Seller agree that the proper venue for all actions arising in connection 
herewith shall be only in Ohio and the parties agree to submit to such jurisdiction. No action, regardless 
of form, arising out of transactions relating to this contract, may be brought by either party more than 
two (2) years after the cause of action has accrued. The U.N. Convention on Contracts for the 
International Sales of Goods shall not apply to this agreement.

25.  DATA COLLECTION AND USE: By using the Goods, Parts and/or Software, Buyer grants Seller, 
its affiliates, subsidiaries, and service providers, a non-exclusive, irrevocable, royalty free, worldwide 
right and license to collect, compile, retain, use, reproduce, and create derivative works of, your non-
personal information and data, which includes without limitation, all data, materials, reports, text, sound, 
video, image files, software or any other information (“Service Data”) that is provided by, or on behalf of, 
Buyer, or collected or compiled by Seller, its affiliates, subsidiaries, or service providers through the 
Goods, Parts, and/or Software. Seller, its affiliates, subsidiaries, and service providers may collect, 
compile, retain, use, reproduce, and create derivative works of Service Data: (i) to provide services, 
support, and maintenance; (ii) to develop and improve products, software, and services; and (iii) for 
scientific and technical research and marketing purposes. Buyer is solely responsible for the Service 
Data, and Buyer will secure and maintain all rights necessary for Seller, its affiliates, subsidiaries, and 
service providers to process and use Service Data as described in this paragraph without violating the 
rights of any third party or otherwise obligating Seller, its affiliates, subsidiaries, and service providers to 
Buyer or any third party. The Service Data will be aggregated with other information, materials, or data 
collected or compiled by, or provided to, Seller, its affiliates, subsidiaries, or service providers and 
anonymized, such that the Service Data will not intentionally reveal Buyer’s identity. In accordance with 
applicable law, Service Data may be transferred, transmitted, or distributed to, stored, and processed 
in, cloud computing environments in the United States or any other country in which Seller, its affiliates, 
subsidiaries, or service providers maintain operations. By using the Goods, Parts, and/or Software, 
Buyer agrees to such use, transfer, transmission, distribution, storage, and processing of the Service 
Data. Seller, its affiliates, subsidiaries, and service providers will retain Service Data for as long as is 
necessary for Seller and its affiliates and subsidiaries business purposes in accordance with applicable 
law. The rights and licenses granted herein to Seller’s service providers shall only be granted to the 
extent service providers are providing goods and services on Seller’s and its affiliates and subsidiaries 
behalf.

26.  PRIVACY:  Seller will collect and process personal data of those employed by or otherwise affiliated 
with Buyer in accordance with Seller's "Privacy Notice for Customers and Suppliers – California" 
available here www.vertiv.com/ca-privacy (the “Notice”), which Notice the Buyer hereby acknowledges 
having received, read, and understood. In the event of any queries or concerns with its contents, Buyer 
must contact Seller at the contact details provided in the Notice prior to entering into this Agreement or 
the commencement of performance hereunder, in failure of which, the terms of the Notice will be deemed 
accepted and consented to in their entirety.

27.  ADDITIONAL SERVICE CONDITIONS:  The Buyer shall furnish to Seller, at no cost, suitable 
working space, storage space, adequate heat, telephone, light, ventilation, regulated electric power and 
outlets for testing purposes. The facilities shall be within a reasonable distance from where the Goods 
are to be provided. Seller and its representatives shall have full and free access to the equipment in 
order to provide the necessary Goods. Buyer authorizes Seller to send a service technician or an 
authorized agent to access any site requested by Buyer to perform services, including services on 
different scopes of work and equipment as requested by Buyer. Buyer shall provide the means to shut-
off and secure electric power to the equipment and provide safe working conditions. Seller is under no 
obligation to remove or dispose of Parts or equipment unless specifically agreed upon in Seller’s scope 
of work. Buyer shall immediately inform Seller, in writing, at the time of order placement and thereafter, 
of any unsafe or hazardous substance or condition at the site, including, but not limited to, the presence 
of asbestos or asbestos-containing materials, and shall provide Seller with any applicable Material Data 
Safety Sheets regarding the same. Any losses, costs, damages, claims and expenses incurred by Seller 
as a result of Buyer’s failure to so advise Seller shall be borne by Buyer. Seller, in its sole discretion and 
without cost or penalty, reserves the right to cancel its performance under this Agreement or any order 
immediately upon written notice to Buyer following Seller discovery of unsafe or hazardous site 
substance or condition or any other circumstance altering Seller’s performance hereunder. Buyer shall 
appoint a representative familiar with the site and the nature of Seller’s performance to be accessible at 
all times that Seller personnel are at the site. Seller shall not be liable for any expenses incurred by 
Buyer in removing, replacing or refurbishing any Buyer equipment or any part of Buyer’s building 


