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PERKINELMER HEALTH SCIENCES, INC. 
STANDARD TERMS AND CONDITIONS OF SALE 

 
1. Delivery Dates and Prices 
 

a) All delivery and shipment dates indicated on the face hereof are approximate and subject to 
Seller's availability schedule.  Seller will make reasonable efforts to meet the delivery date(s) 
quoted.  However, Seller will not be liable for its failure to meet the quoted delivery dates or for 
any delay in performance hereunder due to unforeseen circumstances or shortages, due to 
causes beyond its control, or due to its voluntary or mandatory compliance with any governmental 
act, regulation, or request.  If, by reason of such circumstances, Seller's supplies of the 
equipment or service (hereinafter the "Product(s)") covered hereby are limited, Seller shall have 
the right to allocate the available supply among its customers in such manner as it, in its sole 
discretion, determines appropriate. 

 
b) All orders are priced on the basis of an estimated shipment date within ninety (90) days of the 

date of order to the stated destination.  Should Buyer request a change in the estimated shipment 
date or otherwise cause delay in delivery beyond ninety (90) days from the date of order or 
request that the Products be shipped outside the country of original delivery, the prices 
established by this quote shall no longer apply, and Seller's list prices in effect on the actual date 
of shipment shall be used in determining the price to be paid.  Except as provided above, if the 
price is stated by reference to a published price list, then the price shall be the price on the 
published price list in effect at the time Seller receives Buyer's purchase order, without regard to 
the requested delivery date.  However, if any Product is ordered prior to the effective date of a 
published price change and the delivery date is rescheduled, the price in effect at the time of the 
initial delivery date shall apply. 

 
c) If Buyer requests shipment to a country other than the country originally requested, and if Seller 

elects not to cancel the order pursuant to Paragraph 12 hereof, Seller’s applicable surcharge for 
the actual country of delivery shall be added to the price. 

 
d) Notwithstanding any provision to the contrary herein, all prices are subject to increase without 

notice to reflect changes in: (1) Federal or State laws taxing raw material or processed materials; 
(2) applicable laws or regulations governing working hours or compensation of labor; and/or (3) 
freight charges, insurance costs, duty or other factors affecting costs of shipment. 

 
2. Packing and Loss or Damage in Transit.  Products will be packed for shipment in a manner 

suitable to the method of shipment specified by Buyer, or to the method selected by Seller in the 
absence of instructions. Unless otherwise indicated on the face hereof, all sales hereunder are f.o.b. 
shipping point, and all risk of loss or damage to equipment in transit is upon Buyer.  Payment will be 
made in accordance with Paragraph 5 below. 

 
3. Payment Due For Partial Deliveries.  Seller may, in its sole discretion, deliver any portion of the 

Products ordered, regardless of utility to Buyer in the absence of the undelivered portion, and all such 
partial deliveries shall be accepted and paid for in accordance with the terms of Paragraphs 4 and 5 
below.  Likewise, completion of any installation services shall not be a condition to Buyer's obligation 
to remit payment.  The making of a partial delivery that, to any extent, is not in accordance with the 
contract of sale shall not affect the Buyer's obligation hereunder to remit payment. 

 
4. Inspection, Acceptance and Return of Products or Trade-Ins.  Buyer shall inspect the Products 

immediately upon receipt and shall, within five (5) business days after receipt, give written notice to 
Seller of any claim for shortage or that the Products do not conform with the terms of the contract of 
sale.  If Buyer shall fail to give such notice, the Products shall be deemed accepted and to conform 
with the terms of the contract of sale, and Buyer shall be bound to pay for the Products in accordance 
with the terms of Paragraph 5 below.  Return of Products, defective or otherwise, will not be accepted 
by Seller without (i) written notification from Buyer to Seller within 30 days of receipt of invoice and (ii) 
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receipt of a return authorization number from Seller.  Products authorized to be returned shall be 
shipped f.o.b. destination, freight pre-paid.  When return of nonconforming goods has been accepted 
by Seller, conforming shipment may be made in accordance with Paragraph 1 above and Paragraph 
8 below without further liability on Seller's part.  Buyer will be liable for restocking charges in the event 
Products are returned to the Seller which are not defective and are in accordance with these terms.  
When a trade-in is authorized by Seller, Buyer shall ship, f.o.b. destination, freight pre-paid, the 
material or equipment so authorized for trade-in, to Seller’s specified location. 

 
5. Payment and Credit Terms.  Unless otherwise indicated on the face hereof, Buyer agrees to remit 

payment in full to the address provided on the face of Seller's invoice for all shipments, including 
shipments of any portion of the Products ordered, upon receipt of invoice.  This obligation shall not be 
contingent upon the completion of any installation services included in the purchase price.  No cash 
discounts will be granted.  Account balances not paid in accordance with these terms are subject to 
the maximum prevailing legal interest rate calculated from date of delinquency.  In the event Seller 
finds it necessary to refer an account to an attorney or an agent for collection of delinquent accounts, 
Buyer shall pay all costs of collection including, without limitation, reasonable attorneys’ fees.  Buyer 
agrees that Seller shall retain a security interest in the Products sold hereunder to secure any portion 
of the price not paid on delivery and will, on request, execute a security agreement in such form as is 
required by Seller, which, at Seller's option, may be filed with appropriate local, state, or other 
relevant authorities.  Should Buyer become delinquent in the payment of any sum due hereunder, or 
if Buyer becomes insolvent, or if any proceedings are commenced under any bankruptcy or similar 
laws for Buyer’s reorganization or other debt adjustment, Seller will not be obligated to continue 
performance.  Seller reserves the right to change the credit terms provided herein when, in Seller's 
opinion, the financial condition or previous payment record of Buyer so warrants.  If, within thirty (30) 
days of receipt of written notice of such change, Buyer fails to agree and comply with different terms 
of credit, and/or fails to give adequate assurance of due performance, Seller may (a) by notice to 
Buyer, treat such failure or refusal as a repudiation by Buyer of the portion of the purchase order not 
then fully performed, whereupon Seller may cancel all further deliveries and any amounts unpaid 
hereunder shall immediately become due and payable; or (b) make shipments under reservation of a 
demand for advance payment or payment against tender of documents of title.  Buyer's acceptance of 
delivery of any Products shall constitute a representation that Buyer is solvent. 

 
6. Taxes.  Buyer is responsible for the ultimate payment of all taxes which may be assessed or levied 

on or on account of Products sold hereunder to Buyer, whether termed a gross receipts tax, use tax, 
property tax, sales tax or otherwise.  Where Buyer claims that a transaction is not subject to any such 
tax, that Buyer is exempt, or that Seller is not required to collect such tax, Buyer agrees to provide 
Seller with any documentation necessary to support such a claim, to allow Seller to document its 
decision not to collect such tax(es), and to indemnify and hold Seller harmless from and against any 
and all fines, penalties, interest, taxes, and other expenses, including, without limitation, reasonable 
attorney’s fees, incurred by Seller as a result of reliance upon Buyer’s position. 

 
7. Installation and Site Preparation.  Installation services are included in the purchase price of the 

Products sold hereunder only if expressly so stated on the face of Seller's quotation or in Seller's 
applicable price list.  Installation services for Products transferred outside the country of original 
delivery by Buyer’s actions may be subject to additional charges based on the actual installation site 
location.  For Products requiring installation by Seller's service personnel, it is the responsibility of 
Buyer to prepare the site environmentally and provide the required services, power, water, drain, air, 
bottled gases, permits, licenses, approvals, etc., as well as whatever is required to uncrate and 
transport the Product to its appropriate location for use.  Failure to do so, prior to Seller’s service 
personnel arriving at Buyer’s site on the mutually agreed upon installation date, will result in a service 
charge by Seller to cover the lost time of its service personnel.  Should Seller be unable to perform 
the required installation services within twelve months of a Product’s shipment date as a result of 
Buyer’s inability to prepare the site as required, Buyer may be responsible for additional costs 
associated with required hardware, software and firmware updates.  Because Seller's service 
personnel may be required to enter upon Buyer's premises for the purpose of providing service to the 
Products sold hereunder, Buyer hereby undertakes to maintain its premises in a safe condition and to 
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comply with all applicable laws, statutes and regulations governing workplace health and safety, and 
hereby accepts full responsibility for any harm or injury to, or liability arising from work performed by, 
Seller’s personnel while on Buyer’s premises, except to the extent caused solely by the gross 
negligence or willful misconduct of Seller’s personnel.  Seller's sales and service personnel are not 
authorized to enter into any indemnity or hold harmless agreements on behalf of Seller. 

 
8. Limited Warranty. 
 

a) Warranty. 
 

i) Seller warrants to Buyer that the Products sold to Buyer are, at the time of shipment to Buyer 
from Seller, free from defects in materials and workmanship. 

ii) This warranty shall be valid for a period of 90 days from the date of shipment to Buyer, unless 
a different period is specified herein, or in Seller’s applicable price list in which case such 
specified period shall apply.  Notwithstanding anything to the contrary contained herein, the 
warranty period for data processing equipment, including data storage devices, processors, 
printers, terminals, communication interfaces, tape drives and all similar devices, is in all 
cases limited to ninety (90) days from the date of shipment to Buyer. 

iii) Except in the case of an authorized distributor of Seller, authorized in writing by Seller to 
extend this warranty to distributor’s customers, the warranty herein applies only to Buyer as 
the original purchaser from Seller and may not be assigned, sold or otherwise transferred to 
any third party. 

iv) As Buyer's sole and exclusive remedy under this warranty, Seller agrees either to repair or 
replace, at Seller's sole option, any part or parts of such Products which, under proper and 
normal conditions of use, prove(s) to be defective within the applicable warranty period.  
Alternatively, Seller may at any time, in its sole discretion, elect to discharge its warranty 
obligation hereunder by accepting the return of any defective Product pursuant to the terms 
set forth herein and refunding the purchase price paid by Buyer. 

 
b) Exclusions and Limitations. 

 
i) It is recognized that some parts by their nature may not function for the warranty period 

applicable to the Product.  Therefore, expressly excluded from the warranty herein are 
chromatography columns, filaments, energy sources, lamps, power amplifier tubes, graphite 
tubes, sample cell holders, burner and furnace chambers, nebulizers, and other similar parts 
referenced in the Product’s applicable operating manual. 

ii) The warranty herein excludes any equipment or accessories which are identified on 
applicable price lists, quotations, special promotional materials, or on the face hereof, for 
which this limited warranty may be further limited.  Included within this category are items 
produced by third party manufacturers (as to which Seller passes to Buyer the warranty it has 
been provided by the manufacturer) and items which are sold at specially reduced prices with 
reduced warranty protection (in some cases, extended warranty protection may be available 
at an increased price). 

iii) This warranty does not cover loss, damage, or defects resulting from: transportation to the 
Buyer's facility, improper or inadequate maintenance by Buyer, Buyer-supplied software or 
interfacing, unauthorized modification or misuse, operation outside of the environmental 
specifications for the Product or improper site preparation or maintenance. 

iv) No warranty is made with respect to used, reconstructed, refurbished or previously owned 
Products, which will be so marked on the face hereof and, unless otherwise indicated on the 
face hereof, shall be sold “As Is”. 

v) The warranty herein applies only to Products within the country of original delivery.  Products 
transferred outside the country of original delivery, either by Seller at the direction of Buyer or 
by Buyer’s actions subsequent to delivery, may be subject to additional charges prior to 
warranty repair or replacement of such Products based on the actual location of such 
Products and Seller’s warranty and/or service surcharges for such location(s). 
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c) Place of Service.  Except when otherwise provided in Seller's current applicable price list, Seller 
shall use reasonable efforts to perform all warranty services hereunder at Buyer's facility, as soon 
as reasonably practicable after notification by Buyer of a possible defect; provided, however, that 
Seller reserves the right to require that Buyer return the Product to Seller's production facility, 
transportation charges prepaid, when necessary to provide proper warranty service. 

 
d) Software and Firmware Products.  The sole and exclusive warranty applicable to software and 

firmware products provided by Seller for use with a processor is as follows: Seller warrants that 
such software and firmware will conform to Seller's program manuals current at the time of 
shipment to Buyer when properly installed on the processor, provided, however, that Seller does 
not warrant that the operation of the processor or software or firmware will be uninterrupted or 
error-free. 

 
SELLER MAKES NO OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, WITH RESPECT TO 
THE PRODUCTS, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
 
9. Exclusive Remedies. 
 
THE REMEDIES PROVIDED HEREIN ARE BUYER'S SOLE AND EXCLUSIVE REMEDIES.  SELLER 
SHALL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR 
PUNITIVE DAMAGES, WHETHER BASED ON CONTRACT, TORT, STRICT LIABILITY OR 
OTHERWISE, ARISING OUT OF THE DESIGN, MANUFACTURE, SALE, DELIVERY, INSTALLATION, 
SERVICE OR USE OF THE PRODUCTS.  SELLER NEITHER ASSUMES NOR AUTHORIZES ANY 
OTHER PERSON TO ASSUME FOR IT ANY OTHER LIABILITY IN CONNECTION WITH THE DESIGN, 
MANUFACTURE, SALE, DELIVERY, INSTALLATION, SERVICE OR USE OF THE PRODUCTS. 
 
10. Patent Indemnity.   
Seller agrees to defend, at its own expense, any suit or legal proceeding which may be brought against 
Buyer alleging infringement by Buyer of any patent of the United States, as a result of Buyer's use of the 
Product sold hereunder for its intended purposes, provided that Buyer shall give Seller prompt written 
notice of any claim, threat, or institution of any such suit or legal proceeding, and provided further that 
Seller shall then have the sole right to control and conduct the defense and/or settlement of such claim, 
threat, suit or legal proceeding, either in the name of Seller or Buyer or both, and Buyer shall, at Seller's 
request and expense, provide relevant information and reasonable cooperation.  Seller shall pay all final 
judgments and all costs and attorney's fees assessed against Buyer in any such suit or legal proceeding, 
provided Buyer has complied with the conditions hereof with respect to prompt notice and cooperation in 
connection with such suit or legal proceeding and given exclusive control thereof to Seller.  
Notwithstanding the foregoing, Seller shall not be liable for any attorney's fees or other legal expenses 
incurred by Buyer without the knowledge and prior written consent of Seller.  Seller shall have the right, at 
its own expense, to procure for Buyer the right to continue using the Product claimed to infringe, replace 
said Product with an equally satisfactory non-infringing Product, modify said Product so that it becomes 
non-infringing, or remove such Product and refund the purchase price thereof less a reasonable amount 
for use, damage or obsolescence. 
 
The foregoing indemnity fully defines Seller's obligation for patent infringement.  Such obligations shall 
specifically not apply to: 
 

a) an infringement claim resulting from additions or changes in or to the Product made by Buyer or 
any third party or from use in combination with other equipment; or 
 

b) an infringement claim which is settled without the prior written consent of Seller; or 
 

c) an infringement claim which results from compliance by Seller with specifications furnished by 
Buyer. 
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The total amount of Seller's obligation and liability under this Section shall not exceed the price paid by 
Buyer to Seller for the Product held to infringe, and in no event will Seller be held accountable for 
consequential damages under this indemnity, such as loss of business profits or goodwill.  With respect to 
any infringement claim arising from Product manufactured in whole or in part to Buyer's specifications or 
from use of such Product in conjunction with any other goods , Buyer will indemnify and hold harmless 
Seller from and against all such claims for damages or profits arising from infringement of patents, 
designs, copyrights or trademarks.   
 
11. Modification of Terms. 
 
BUYER’S ACCEPTANCE OF ANY QUOTATION IS EXPRESSLY SUBJECT TO BUYER'S ASSENT TO 
EACH AND ALL OF THE TERMS AND CONDITIONS SET FORTH IN SELLER'S QUOTATION, AND 
BUYER'S ASSENT TO THESE TERMS AND CONDITIONS OF SALE SHALL BE CONCLUSIVELY 
PRESUMED FROM BUYER’S SUBMISSION OF ITS PURCHASE ORDER.   NO ADDITION TO OR 
MODIFICATION OF SAID TERMS AND CONDITIONS SHALL BE BINDING UPON SELLER UNLESS 
SPECIFICALLY AGREED TO BY SELLER IN WRITING.  IF BUYER'S PURCHASE ORDER OR OTHER 
CORRESPONDENCE CONTAINS TERMS OR CONDITIONS CONTRARY TO OR IN ADDITION TO 
THE TERMS AND CONDITIONS CONTAINED HEREIN OR IN SELLER'S QUOTATION, ACCEPTANCE 
OF ANY ORDER BY SELLER SHALL NOT BE CONSTRUED AS ASSENT TO SUCH CONTRARY OR 
ADDITIONAL TERMS AND CONDITIONS OR CONSTITUTE A WAIVER BY SELLER OF ANY OF THE 
TERMS AND CONDITIONS CONTAINED HEREIN OR IN SELLER'S QUOTATION.  SELLER’S 
ACCEPTANCE OF BUYER’S PURCHASE ORDER IS EXPRESSLY CONDITIONED ON BUYER’S 
ASSENT TO THESE TERMS AND CONDITIONS.NO MODIFICATION OR WAIVER OF THESE TERMS 
AND CONDITIONS IS VALID, UNLESS CONFIRMED IN WRITING BY AN AUTHORIZED 
REPRESENTATIVE OF SELLER. 
 
12. Authority to Export. 
 
ALL ORDERS ACCEPTED FOR EXPORT (AND/OR RE-EXPORT) ARE SUBJECT TO: 1) UNITED 
STATES GOVERNMENT EXPORT REGULATIONS; AND 2) BUYER PROVIDING SELLER WITH ALL 
DOCUMENTATION NECESSARY FOR SHIPMENT TO THE DESTINATION COUNTRY. 
 
13. Software Licenses and Copyrighted Material. 
 

a) Seller provides software products by license only.  The terms of the license are available from 
Seller and are deemed accepted by Buyer on delivery of licensed software.   

 
b) Unless otherwise specified, Seller's copyrighted material (software, firmware, and printed 

documentation) may not be copied except for archive purposes, to replace a defective copy, or 
for program error verification by Buyer.   

 
14. Miscellaneous. 
 

a) Excusable Delays.   Seller shall not be liable for delays in delivery or failure to manufacture or 
deliver goods due to acts of God, acts or failures to act of Buyer, acts of civil military authority, 
fires, strikes, floods, epidemics, attack, war, delays in transportation or other causes beyond 
Seller’s reasonable control, including, without limitation, delays in obtaining or inability to obtain 
necessary labor, materials, components, or manufacturing facilities. 

 
b) Governing Law.  The contract of sale shall be governed by and construed in accordance with the 

laws of the Commonwealth of Massachusetts, U.S.A. without regard to its principles of conflict of 
laws.  Any disputes relating to the contract of sale between Buyer and Seller shall be adjudicated 
in the state or federal courts in the Commonwealth of Massachusetts, U.S.A., and both parties 
hereby consent to the exclusive jurisdiction of said courts for purposes of any such litigation.  The 
parties expressly agree to waive application of the United Nations Convention on Contracts for 
the International Sale of Goods. 
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c) Confidential Data and Information.  If, in connection with the sale, purchase, use, or maintenance 
of the Products, Seller is requested, required, or deems it advisable to furnish data or information 
which it, in its sole discretion, deems proprietary, confidential, or both, Seller shall not, in any 
event, submit or be required to furnish such data or information unless Buyer enters into an 
agreement concerning the handling, use, copying, retention and return of such information, the 
form of which agreement is available to Buyer on request.  Seller does not agree to accept any 
proprietary or confidential information of Buyer in the absence of such a written agreement signed 
by an authorized representative of Seller.    

 
d) Assignment.  Buyer may not assign, transfer or delegate any of its rights or obligations herein 

without the prior written consent of Seller, and any purported assignment of such rights or 
obligations without such consent shall be null and void. 

 
e) Severability.  If any provision herein is deemed unenforceable by a court of competent 

jurisdiction, the other provisions shall remain in full force and effect as if the unenforceable 
provision had not been included. 

 
             
  

                                                                                      
 


