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Date: October 2022 

EATON FILTRATION BUSINESS 
 

Standard Terms and Conditions of Sale. These Terms and Conditions of Sale are between the buyer (“Buyer”) and Eaton  
Filtration  LLC, through its Filtration business, or its affiliate which is owned, directly or indirectly, by Eaton Corporation Plc (“Seller”) selling 
Filtration products (“Product(s)”) or services (“Service(s)”). These Terms and Conditions of Sale are subject to change, as notified by 
Seller posting revised Terms and Conditions of Sale on its Product literature website at www.eaton.com/Eaton/ProductsServices 
/Filtration/Terms-and-Conditions/index.htm. 

 
1. Quotations and Price Lists 

 

1.1. Quotation: Written quotations by Seller (“Quotations”) unless otherwise indicated therein, shall expire automatically sixty 
(60) days after the date appearing on the Quotations unless Seller receives and accepts Buyer’s order within that period. Prior to 
the expiration date any Quotation is subject to change by Seller at any time upon written notice to Buyer. 

 

1.2 Price Lists: Price List means the list of prices applicable for the Seller’s Products and as published by the Seller. Different Price 
Lists may apply for each of Seller’s Product category. Each Price List is valid from its effective date as indicated on such Price List 
until its revision by the Seller. The Price List is subject to these Terms and Conditions of Sale. 

 
2. Acceptance of Purchase Orders 

Notwithstanding any contrary language in Buyer’s purchase order, each purchase order shall be subject to acceptance by an 
authorized employee of Seller and each purchase order upon acceptance (“Contract”) shall be governed exclusively by these 
Terms and Conditions of Sale, except if any specific terms have been expressly and mutually agreed by the parties and confirmed 
in Seller’s sale order acknowledgment of each purchase order. Such acceptance is expressly limited to these Terms and 
Conditions of Sale, and any additional or different terms proposed by Buyer are automatically rejected unless expressly and 
specifically agreed to in writing by an authorized employee of Seller. Seller’s acceptance of a purchase order is expressly 
conditioned upon the Buyer’s assent to the Seller’s Terms and Conditions of Sale contained herein. All purchase orders 
accepted by Seller are deemed to be sales for commercial Buyers and shall not, unless plainly and prominently 
stated on the face of the purchase order, be considered a sale to any federal, state, provincial or municipal 
governmental entity either domestic or foreign. No contract shall exist except as herein above provided. No contingency 
contained on any purchase order shall be binding upon the Seller and such additional or conflicting terms are deemed expressly 
rejected by the Seller. 

 
3. Price Changes 

The price of the Products shall be the price set out in the order acknowledgement or, where no price has been set out, the price 
provided by way of quotation or the price listed in Seller’s price list current at the date of the acceptance. Seller reserves the right, 
by giving written notice at any time before shipment to the Buyer, to change the prices of the Products to reflect any change in the 
cost to Seller which is due to any factor beyond the reasonable control of Seller, including (without limitation):  
(i) exchange rate fluctuations; (ii) changed legal and regulatory requirement for the Products; (iii) increase in energy or raw material 
prices used in the Products; (vi) increases in transportation cost. Orders will be priced and invoiced accordingly. In such event, 
Buyer has the right to cancel the order to which the increase in price applies according to the terms of cancellation defined in 
Clause 14.2. Seller reserves the right to make any corrections to prices quoted due to clerical errors or errors of omission. In the 
event of any Buyer specific requirements (including without limitation any design, specification, ordered quantity, or shipment 
changes) representing a price increase, Buyer will be notified about the change and afforded an opportunity to confirm. 
 

4. Payment Terms 
Payment terms are net thirty (30) days from date of invoice if Seller has approved Buyer’s credit. International orders may require 
a wire transfer of funds or an irrevocable Letter of Credit payable in U.S. funds at Seller’s sole discretion. Some projects that are 
larger in scope as determined by Seller must be paid according to our standard milestone payment plan which is: net fifteen 
percent (15%) upon drawing approval; thirty-five percent (35%) upon receipt of major material; twenty-five percent  
(25%) upon notification of readiness to ship; and twenty-five percent (25%) net thirty (30) days after shipment. These milestone 
payments are subject to change at Seller’s option depending upon the size of the project and Buyer’s credit. 

 
5. Taxes Charges and others 

Price is exclusive of any custom duties, applicable taxes, levies and similar charges, premium freight costs, customized packaging 
costs, cost of disassembly, take-back, proper recycling and disposal of waste, and other applicable costs identified by Seller. These 
will be charged to and paid for by Buyer, including all taxes applicable to, or arising from, the transaction, the Products, their sale, 
value, or use, or any Services performed in connection therewith regardless of the person or entity actually taxed. Buyer is 
responsible for furnishing a tax exempt or resale certificate. 

http://www.eaton.com/Eaton/ProductsServices/Filtration/Terms-and-Conditions/index.htm
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6. Delivery 

Lead times are for reference only and are subject to change by Seller. Design and/or specification changes are subject to 
review for possible adjustments to delivery. Order quantities subject to scheduled delivery dates must be mutually agreed upon, 
except for a production variance applied by Seller of 10% from the Quotation. Delivery shall be made at the date or within the time 
period mutually agreed upon in writing. Seller shall have the right to make partial shipment of the Product or Services unless 
otherwise requested in writing from the Buyer, and invoice Buyer in accordance with the payment terms set forth in Clause 4 
herein. 

 
7. Packaging 

The cost of standard bulk packaging for shipment in the United States and Canada, or domestic shipment as the case may be, is 
included in Seller’s price, subject to Clause 5 herein. Additional charges may be imposed for special domestic packaging, overseas 
packaging, or special marking performed at Buyer’s request and agreed to by Seller. Packaging materials will not be taken back 
by Seller unless Seller so agreed in writing. 

 
8. Shipment Terms 

Unless Seller agrees otherwise all shipments shall be FCA Seller’s designated location (shipping point) and may be made by lots 
of reasonable commercial size as Seller deems appropriate. Seller shall also be entitled to impose additional charges for the 
completion, at Buyer’s request, of forms with respect to shipping. Unless otherwise agreed in writing, Seller is not liable for freight 
charges including premium freight to expedite shipment or as a result of Buyer-initiated pick-up. Premium freight authorization 
must be obtained through Seller’s premium freight approval process. If premium freight is authorized, Seller’s designated freight 
carrier will be employed. 

 
9. Transfer of Title and Risk of Loss 

Title and risk of loss or damage in transit shall pass from Seller to Buyer at delivery, and delivery shall be deemed to occur upon 
transfer of possession to the first common carrier or Buyer’s representative at the delivery point whichever occurs first per 
applicable shipping terms. 

 
10. Limitation of Liability 

THE REMEDIES OF THE BUYER SET FORTH IN THESE TERMS AND CONDITIONS OF SALE ARE EXCLUSIVE AND  
ARE ITS SOLE REMEDIES FOR ANY FAILURE OF SELLER TO COMPLY WITH ITS OBLIGATIONS HEREUNDER. 
NOTWITHSTANDING ANY PROVISION IN THESE TERMS AND CONDITIONS OF SALE TO THE CONTRARY, IN  
NO EVENT SHALL SELLER BE LIABLE IN CONTRACT, WARRANTY, IN TORT (INCLUDING NEGLIGENCE OR  
STRICT LIABILITY), EXTRA-CONTRACTUALLY, OR OTHERWISE FOR DAMAGE TO PROPERTY OR EQUIPMENT  
OTHER THAN PRODUCTS SOLD OR SERVICED HEREUNDER, OR ANY ASSOCIATED EQUIPMENT, LOSS OF  
PROFITS OR REVENUE, LOSS OF USE OF PRODUCTS, COST OF CAPITAL, CLAIMS OF CUSTOMERS OF THE  
BUYER OR OTHER THIRD PARTIES (EXCEPT AS OTHERWISE PROVIDED FOR IN CLAUSE 11 BELOW) OR ANY SPECIAL, 
INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES WHATSOEVER, REGARDLESS OF  
WHETHER SUCH POTENTIAL DAMAGES ARE FORESEEABLE OR IF SELLER OR BUYER HAS BEEN ADVISED OF  
THE POSSIBILITY OF SUCH DAMAGES. THE TOTAL CUMULATIVE LIABILITY OF SELLER ARISING FROM,  
CONNECTED WITH, RESULTING FROM OR RELATED TO THESE TERMS AND CONDITIONS OF SALE WHETHER  
THE CLAIMS ARE BASED IN CONTRACT, WARRANTY, IN TORT (INCLUDING NEGLIGENCE OR STRICT  
LIABILITY), EXTRA-CONTRACTUAL, OR OTHERWISE, SHALL NOT EXCEED THE PRICE PAID FOR THE  
PRODUCT OR SERVICE ON WHICH SUCH LIABILITY IS BASED. UNDER NO CIRCUMSTANCE SHALL SELLER  
HAVE ANY LIABILITIES OR CONSEQUENTIAL DAMAGES OF ANY KIND RESULTING IN WHOLE OR IN PART  
FROM SELLER’S DELAY IN DELIVERING, OR FAILURE TO DELIVER ANY PRODUCTS TO BUYER AS AGREED. 

 
11. Intellectual Property 

Buyer shall indemnify and hold Seller harmless from and against any and all losses, costs, expenses, claims, demands, suits and 
judgments arising from actual or alleged infringements of any third-party’s intellectual property rights by any Product 
manufactured to Buyer’s specifications, or to the extent that such infringement is caused by Seller’s compliance with any 
Buyer’s requirement, modification, or specification. Subject to the foregoing, Seller shall defend any suit or proceeding 
brought against Buyer on a claim that a Product sold under this Contract, or any part thereof, directly infringes any third 
party intellectual property right, provided that Seller is notified promptly in writing and given all necessary information, assistance and 
authority to defend the same. Seller shall pay all damages and costs finally awarded against Buyer as a result thereof. If as the 
result of such direct infringement, the court enjoins the use of any Product, or part thereof, in the manner intended by Seller, 
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Seller shall at its sole expense and option: 
(a) procure for Buyer the right to continue using said Product or part; 
(b) replace such Product or part with a non-infringing product or part; 
(c) modify said Product or part so that it becomes non-infringing; or 
(d) remove said Product or part and refund its purchase price and transportation costs. 
Seller shall have no further liability for actual or alleged intellectual property infringement except as provided herein. 

 
12. Design and Technical Information 

Seller claims proprietary rights in the items and information associated with this order including the Products and Services. 
Drawings and technical information are issued in confidence for engineering information and mutual assistance only and may not be 
publicly disseminated, reproduced or used by Buyer without Seller’s prior written consent, and shall be returned immediately when 
its purpose has been served or upon Seller’s request whichever is earlier. 

 
13. Limited Warranty; Defects Notification 

 
13.1 Limited Warranty: All Products and Services manufactured by Seller are warranted against defects in material and workmanship 

under normal use and service for which such Products and Services were designed for a period of eighteen (18) months 
after shipment or twelve (12) months after start-up, whichever comes first. Seller’s sole  
obligation under this Limited Warranty is, at its option, to repair, replace, or refund any Product or any part or parts 
thereof found to be defective. This Limited Warranty does not cover reimbursement for labor, gaining access,  
removal, installation, temporary power, or any other expenses, which may be incurred in connection with repair  
or replacement. Seller’s obligation under this Limited Warranty is conditioned upon receipt of all payments due  
from Buyer and prompt written notice of Buyer’s warranty claim. THIS LIMITED WARRANTY IS THE BUYER’S  
EXCLUSIVE REMEDY AND SELLER HEREBY EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES,  
EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, INCLUDING THE IMPLIED WARRANTY OF MERCHANTABILITY 
AND THE IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE.  
Seller’s maximum liability shall not in any event exceed the contract price paid for the defective Product or parts.  
This Limited Warranty shall not apply to any Product or component repaired or altered by anyone other than  
Seller’s authorized personnel; to any Products assembled, installed, or used in a manner contrary to Seller’s instructions; 
or claims due to failure to follow Seller’s instructions for operation and maintenance. This Limited Warranty shall not 
apply to Product samples or prototypes. Those are provided “AS IS” with Seller having no  
liability or responsibility for any defects, errors, or omissions in, or any uses or decisions made by the Buyer with or in 
reliance upon samples or prototypes. 

 

13.2 Defects Notification: The Buyer shall notify the Seller of alleged defects in or related to the Products or Services (including, 
but not limited to, incorrect or insufficient deliveries) in writing and without delay. Such notice shall no longer be deemed 
“without delay” when it is not given within ten (10) business days; this deadline shall be deemed to have been met if the notice is 
posted within this period. 

 
14. Changes and Cancellation 

 

14.1 Changes: Changes to existing schedules or orders are subject to Seller’s acceptance and may result in an increase in per piece 
price due to any reschedule and/or order changes. Upon Buyer’s written request, Seller may accept temporary holds on orders 
for rescheduling purposes for a cumulative period not to exceed thirty (30) days. Upon the expiration of this 30-day period, if Buyer 
has not communicated its rescheduled date, Seller reserves the right to recommence shipments in accordance with the original 
schedule or cancel the order without prejudice to Seller’s rights to its cost reimbursement set forth hereunder. 

 

14.2 Cancellations: Cancellations to existing schedules or orders are subject to Seller’s prior written acceptance and payment of 
reasonable termination charges, including all progress billings and reimbursement by Buyer of Seller’s incurred direct 
manufacturing costs, including but not limited to all labor costs and expenses and costs of materials that are not usable by Seller 
and other non-recoverable costs incurred. Such incurred costs will be determined by Seller and communicated in writing to Buyer. 

 
15. Returns 

No Products shall be returned to Seller, whether for inspection, repair, replacement, or any other reason, without prior written 
approval from Seller. Unauthorized returns will not be accepted. Freight must be prepaid. Seller will not bear or be responsible for 
any related costs and risks. Products and parts must be returned for reasons other than warranty in new or like new condition with 
complete identification, and all returns must be made in accordance with Seller’s instructions or the shipment may not be accepted. 
Only standard Products may be returned for credit, if in original condition and resalable. MSDS documentation must accompany 
all in service Product returns. 
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16. Minimum Order Value 

The Minimum order value is $250.00 NET, unless otherwise provided herein or approved in writing by Seller. All new account 
orders $500.00 NET and less will be credit card only. No minimum applies for E-commerce orders. 

 
17. Remedies 

To the extent permitted by applicable law, any lawsuit or legal claim for breach of this Contract must be brought within one (1) year 
after the breach occurs. This does not affect Buyer’s obligation to inspect the condition of the purchased object as soon as 
feasible in the normal course of business and, if Buyer discovers defects for which Seller is liable under Warranty, to notify Seller 
without delay. 

 
18. Currency 

All payments are to be made in $USD unless otherwise indicated by Seller on the invoice. 
 

19. Compliance with Laws 
 

19.1 Seller shall comply with all laws and regulations to which Seller is subject pertaining to the manufacture of the Products. For  
the avoidance of doubt, “laws and regulations” do not include recommendations of standard-setting organizations. Seller shall 
not be responsible for noncompliance with laws arising out of combination, operation or use of the Products with products not 
supplied by Seller where use of the Products without such combination, operation or use would be in compliance with such laws. 

 

19.2 Buyer shall obtain all licenses, permits and approvals required by any government or applicable authority, including any 
recycling or take-back programs applicable to packaging of Products, and shall comply with all applicable laws, statutes, 
rules, regulations, orders, policies and procedures and any requirements applicable to the importation, exportation, use, sale, 
loan, purchase, destruction, and distribution of Products of any government or other competent authority where the Products are 
to be used or deployed or performance under these Terms and Conditions is carried out including those referenced in this Clause 
and Clause 21 below (collectively, “Applicable Laws”). In the event of any third party claim against Seller relating to the 
foregoing, Buyer shall provide all necessary information and assistance in the resolution of the claim and Buyer shall 
indemnify and hold Seller harmless against any such third-party’s claim. Buyer warrants that it shall comply with and not take 
any action or permit or authorize any action that will render Seller liable for a violation of the U.S. Foreign Corrupt Practices  
Act, U.K. Bribery Act, and any applicable local law, which prohibits the offering, giving or promising to offer or give, directly  
or indirectly, money or anything of value to any official of a government, political party or instrumentality thereof in order to 
assist it or Seller in obtaining or retaining business. Seller strives to maintain the highest standards of business integrity. If 
Buyer has any cause for concern regarding any business practices these should be reported to Seller. Buyer acknowledges that 
the failure to comply with all such Applicable Laws and/or Seller’s policies will be deemed a material breach of this Contract and 
shall entitle Seller to terminate this Contract (in addition to any other remedies Seller may have at law or equity). Buyer  
agrees to indemnify, defend and hold Seller harmless from any breach of Buyer’s obligation under this clause. 

 
20. Export, Re-export, Transfer and Use Controls 

The Products (or Services) supplied by Seller under this Contract may be subject to export controls under the laws and 
regulations of the United States (U.S.), the United Nations, the European Union or the country of export pursuant to applicable 
law. Such regulations include, but are not limited to, applicable laws and regulations of the United States of America 
governing the export of U.S. origin goods, software, technical data and military items, including the U.S. Export 
Administration Act, Export Control Act, regulations of the Bureau of Export Administration, the Office of Foreign Assets Control 
and the Office of Defense Trade Controls, and Trading with Enemy Act and the International Traffic in Arms Regulation  
(ITAR). Buyer shall comply with such laws and regulations governing export, re-export, transfer and use of Seller Products  
and will obtain all required U.S. and local authorizations, permits, or licenses. Seller and Buyer each agree to provide the  
other party with information, support documents, and assistance as may reasonably be required by the other in connection 
with securing authorizations or licenses. Buyer’s obligations under this clause shall survive the expiration or termination of  
this Contract. Buyer shall not take any action in connection with Seller’s Products and Services deemed to support a boycott of 
any country unauthorized by the U.S., the United Nations, the European Union, or any government and pursuant to applicable 
law, or otherwise take any action which will place Seller or any other affiliate of Seller in jeopardy of breaching or violating any such 
laws or regulations or interpretations thereof. 
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21. Termination 

 

21.1 If a party breaches any of the provisions of this Contract, the non-breaching party may terminate this Contract as follows: 
(a) immediately upon providing written notice to the breaching party if the breach is not capable of being cured, or 
(b) thirty (30) days after providing written notice to the breaching party if the breaching party fails to cure such breach 

within such thirty 30-day period or as otherwise agreed to by the parties in writing. 
 

21.2 The termination of the Contract in any way whatsoever will be without prejudice to the rights, obligations, and liabilities of 
either party accrued prior to termination. 

 
22. Bankruptcy 

If bankruptcy proceedings are instituted against any contracting party or an application for bankruptcy proceedings against that 
party is not granted for insufficiency of assets, the other party may terminate the Contract immediately with written notice 
subject to any applicable mandatory law. Notwithstanding the foregoing, the Seller’s title to the delivered goods shall not be 
affected by the bankruptcy and/or insolvency proceedings. At its discretion and at any time, Seller shall be entitled to enter the 
Buyer’s premises and re-take possession of any Products and Services that have been delivered but remained unpaid by the Buyer. 

 
23. Assignment 

Seller shall be entitled to delegate, transfer or assign its rights and obligations arising from the Contract, in whole or in part, to any 
affiliate company which is owned, directly or indirectly, by Eaton Corporation Plc. Seller may, without Buyer’s consent, assign the 
right to receive any amount due. 

 
24. Personal Data Processing 

In performing the Contract as defined, the parties may have access to one or more databases, applications, reports, documents 
and/or other information in hardcopy or electronic form that contain or process data relating to identified or identifiable 
individuals (“Personal Data”). Such individuals may include employees, temporary workers, contractors, consultants, 
students, customers, end-users or other business partners and associates. Each party acknowledges that Personal Data, 
in whichever form, is of a very sensitive nature, and hereby undertake to treat Personal Data strictly confidential and to use them 
only within the limits authorized by Seller. If necessary and upon request of Seller, Buyer shall procure from its employees, 
agents or sub- contractor that they sign Seller standard individual forms regarding the protection of Personal Data. To the extent 
permitted by applicable law, the parties consent to the processing of their respective Personal Data. In particular each party 
agrees expressly that the other party communicates the received Personal Data to any service provider in and outside the EU for 
performing this Contract, including for accounting, financing and contract management purposes. 

 
25. Force Majeure 

Seller shall have no liability to Buyer for Seller’s delay or default in delivery due to strikes, secondary boycotts, riots, wars, 
accidents, fires, floods, earthquakes, hurricanes, similar storms, or other actions of the elements, acts of God or the public enemy, 
actions or failures to act by governmental agencies, explosions, vandalism, government embargoes, priorities or regulations, 
transportation delays, shortages of labor, fuel, materials, supplies, power, transportation facilities or tooling capacity, the impact of 
the outbreak of COVID-19 or any other epidemics, or other similar or dissimilar causes beyond Seller’s reasonable control whether 
or not foreseeable. Under no circumstances shall Seller have any liability for penalties or other consequential damages of any kind 
resulting in whole or in part from Seller’s delay in delivering, or failure to deliver, any Products to Buyer as agreed. 

 
26. Governing Law 

The Terms and Conditions of this Contract shall be exclusively governed by and construed in accordance with the substantive 
and procedural laws of Ohio, excluding its conflict of laws principles and excluding the UN Convention on Contracts for the 
International Sales of Goods. Any dispute, controversy or claim arising out of or in connection with any Contract as defined or 
related thereto, including governing law, validity, invalidity, breach or termination, that cannot be settled amicably within sixty 
(60) days shall fall within the exclusive jurisdiction of the competent court in the Northern District of Ohio. 
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