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T&R Electric Supply Co., Inc. 
STANDARD TERMS AND CONDITIONS OF SALE 

Effective Date: June 1, 2019 
 
 

1.  Applicable Terms. These Terms and Conditions of Sale (the “Terms”) apply to and govern the 
sale of all material, equipment, components, products, goods and/or documents (the “Products”) 
sold by T&R Electric Supply Co., Inc. (“T&R”) to Customer, unless otherwise expressly agreed in 
a written agreement signed by T&R. T&R offers to sell the Products solely pursuant to these Terms, 
and any acceptance is expressly limited to these Terms. Any terms proposed by Customer in any 
offer, acceptance, confirmation or other document are rejected by T&R and do not bind the parties. 
If Customer objects to any provisions of these Terms, such objection must be in writing and 
received by T&R prior to commencement of performance by T&R. If Customer fails to timely 
provide a written objection, Customer will be deemed to have conclusively accepted these Terms. 
 
2.  Quotations. Each quotation is valid for 30 days from its issue date unless otherwise stated in the 
quotation or unless revoked by T&R prior to the issuance of Customer’s purchase order. 
 
3.  Prices. Prices are subject to change by T&R without notice. Unless otherwise specified, prices 
will be the prices in effect at the time of written order acknowledgement by T&R, subject to any 
mutually agreed upon escalation formula and/or adjustment for any subsequent change to the 
Product requested by Customer and agreed to by T&R. Except as otherwise provided in Section 6 
(Delivery/Shipment) or as otherwise agreed in writing by T&R, prices will include freight Prepaid 
and Allowed to the accessible common carrier point nearest the first destination designated by 
Customer in the 48 contiguous United States on the next available T&R truck delivering to 
Customer’s area, unless immediate shipping is required by Customer, in which case such charges 
are not included in the original quote and shall be additionally paid by Customer. In the event of a 
price change, the effective date of the change will be the date shown on the revised quotation. 
Where a price change is made by letter, fax or email, the effective date may be given as part of the 
letter, fax or email. Pallets are not included in the price of quote and must be requested separately 
by Customer. Pallets and export packaging provided by T&R will not be fumigated and any special 
requests shall be made in advance, and may not be available through T&R. Customer shall give at 
least two weeks notice to T&R in the event witness tests are required by Customer, and charges for 
such tests will be set by T&R but will be no less than $1,000 per day.  
 
4.  Taxes. The price quoted by T&R for the Products does not include any federal, state or local 
property, license, privilege, sales, use, excise, gross receipts or other like taxes which may now or 
hereafter apply. Customer shall be solely responsible for paying all such applicable taxes. Payment 
by T&R of any such taxes will be for the account of Customer, and shall be immediately 
reimbursed by Customer to T&R. Where Customer’s or the end-user’s destination is located outside 
of the United States, Customer shall pay all customs, duties and local customs broker fees and costs 
(U.S. and/or non-U.S.), as well as all other non-U.S. taxes of any type. 
 
5.  Payment. Payment terms are 30 calendar days from the date of invoice, unless otherwise agreed 
in writing by T&R. If the financial condition of Customer at any time prior to shipment is 
reasonably questioned by T&R, T&R may require payment in advance by Customer or cancel any 
outstanding order, without any liability or obligation to Customer and whereupon, in the event of 
cancellation, T&R will be entitled to receive reasonable cancellation charges. If any payment is not 
made when due, Customer shall pay a late charge equal to the greater of 1½% per month 
cumulative or the highest applicable rate allowed by law on all principal outstanding and prior 
assessed late charges. In addition, Buyer shall pay T&R all costs and expenses incurred by T&R in 
enforcing these Terms, including reasonable attorneys’ fees. 
 
6.  Delivery/Shipment. Unless otherwise agreed in writing by T&R, all orders of Products with net 
invoice values of $1,000 or more are shipped F.O.B. Colman, South Dakota Prepaid and Allowed, 
and all orders with net invoice values of less than $1,000 are shipped F.O.B Colman, South Dakota 
Prepaid and Added. All shipments are F.O.B. accessible common carrier point nearest first 
destination designated by Customer in the 48 contiguous United States on the next available 
contracted carrier truck delivering to Customer’s area, unless immediate shipping is required by 
Customer (which charges are not included in the original quote, freight prepaid, and shall be paid 
by Customer). 
 
Cartage (Store Door Delivery): Transportation charges incurred from the nearest accessible 
common carrier point to final destination or to shipside (in case of shipment to U.S. possessions) 
are the responsibility of Customer unless the common carrier furnishes store delivery at no extra 
charge. 
 
Method of Shipment: T&R will determine the point of origin of shipment, the method of 
transportation, and the routing of shipment. Customers requiring shipment by a method or routing 
other than that of T&R’s selection will be billed any excess or premium in transportation charges. 
Any charges for special services, including special train, lighterage, coordinated arrival times of 
multiple trucks or other modes of conveyance shall be paid or reimbursed by Customer.  
 
Shipping Dates: Shipping dates contained in quotations are approximate and are based on receipt of 
complete information with the order. If drawing approval by Customer is required, drawings must 
be returned to T&R by Customer and released to production within 14 days, in writing, by email, 
facsimile or first class mail. Upon release to production, a shipment date will be determined by 
work load level at the time of release and may not be the same as initially quoted. An 
acknowledgement shipment date will be provided upon Customer request. 
 
Customer Pick-Up: No allowance will be made in lieu of transportation if Customer accepts 
shipment at the factory or warehouse or freight station. 
 
Will Call Orders: Customer expressly consents that will-call orders (e.g. orders for which Customer 
elects to arrange for transportation) will be invoiced on the later of the contractually acknowledged 
shipment date or the date of Product completion. T&R will not be responsible in any way for 
Customer’s inability to secure timely transportation or any other delay by Customer or its service 
providers whatsoever. Any applicable storage charges of completed Products will be in accordance 
with Section 17 (Delayed Shipment). 
 
Shipment Damage: Except in the event of F.O.B. Destination shipment, T&R will not participate in 
any settlement of claims for concealed or other shipment damage. When shipment has been made 
on an F.O.B. Destination basis, Customer shall unpack immediately and, if damage is discovered, 

shall: (i) not move the Product from the point of examination; (ii) retain shipping container and 
packing material (if applicable); (iii) notify the carrier of any apparent damage in writing on 
carrier’s delivery receipt and request carrier to make an inspection; (iv) notify T&R within 72 hours 
of delivery; and (v) send T&R a copy of the carrier’s inspection report. 

 
Inspection and Acceptance: Products will be deemed accepted by Customer upon receipt. Should a 
Product not comply with required technical specifications, Customer shall notify T&R in writing of 
any alleged noncompliance within two calendar days of receipt and off-loading. Any notification of 
alleged noncompliance must cite each specification criteria that is alleged to be non-compliant, with 
evidence of the deviation. Correction of any confirmed noncompliance will be in accordance with 
T&R’s obligations under Section 8 (Warranty).   
 
7. Force Majeure. T&R shall not be liable for failure to perform or for delay in performance due to 
any cause beyond its reasonable control, including but not limited to: acts of God; acts or omissions 
which are substantially attributable to Customer or Customer’s service providers; fire; floods, 
hurricanes, tornadoes or other unusually severe or harsh weather conditions; strikes or other labor 
difficulties; any act or failure to act or delay in acting on the part of any governmental authority or 
entity; changes in law; epidemics; quarantine restrictions; war; insurrection or riot; acts of a civil or 
military authority; title or environmental issues; embargoes; fuel or energy shortage; blockage; 
transportation delays or accidents; inability to obtain necessary labor, material or manufacturing 
facilities from usual sources; or delays of subcontractors. In the event of delay in performance due 
to any such cause, the date of shipment or time for completing will be extended by a period of time 
equal to the greater of (i) the time reasonably necessary to overcome the effect of such delay, or (ii) 
the time equal to the period of the delay. 
 
8.  Warranty. T&R warrants to Customer that, for the length of time stated in the quote given by 
T&R to Customer (or if no length of time is stated, for a period of one year from the date of 
invoice), the Products will be free from defects in material and workmanship under normal use, 
service and conditions. T&R shall have no liability for the failure of any Product to conform with 
this warranty if such failure is caused by abnormal stresses (such as stresses caused by incorrect 
primary voltage, frequency or improper overload), accident, misuse, neglect, alteration, improper 
installation or repair, inadequate maintenance, normal wear and tear, or use contrary to any product 
specifications or instructions of T&R. Customer may elect, at Customer’s sole expense, to install, 
use and maintain a metering device that will record values for current (amps), voltage (V), 
frequency (Hz), loading of the transformer (kW), and such other information as may be required by 
T&R (collectively, the “Metered Information”). In the event of a defect or other failure of the 
Product, Customer is required to provide Metered Information regarding the Product to T&R, and 
such Metered Information will be used by T&R to determine whether the alleged defect or failure is 
covered by this warranty. If Customer elects not to install, use, and maintain a metering device, or 
otherwise fails to provide Metered Information to T&R, T&R shall analyze the Product and make 
the determination, in its sole discretion, whether the alleged defect or failure is covered by this 
warranty. In the event a Product fails to conform to this warranty during the warranty period, T&R, 
at its sole option, will repair the Product, replace the Product, or refund the purchase price of the 
Product to Customer. Excluded from this warranty are all newly manufactured transformers, 
regulators, switches and other equipment and all transformers, regulators, switches and other 
equipment rebuilt by other rebuilders, in which case such other manufacturers’ or rebuilders’ 
warranties will apply and be Customer’s exclusive warranty to be enforced directly by Customer 
against such third party. TO THE MAXIMUM EXTENT PERMITTED BY LAW, THIS 
WARRANTY CONSTITUTES T&R’S SOLE LIABILITY, AND CUSTOMER’S SOLE 
REMEDY, FOR ANY BREACH OF WARRANTY OR OTHER NONCONFORMITY OF 
PRODUCTS. T&R MAKES NO OTHER WARRANTY, EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE OR NON-INFRINGEMENT, OR THAT MAY ARISE FROM 
COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE OF TRADE. T&R does 
not extend this warranty, and Customer may not transfer it, to any third party; in the event this 
warranty is deemed to extend to any third party, this warranty shall be subject to all conditions and 
limitations of these Terms. 

 

9.  Limitation of Liability. The total, aggregate, and cumulative liability of T&R, and its affiliates, 
parent, subsidiaries, shareholders, directors, officers, employees, agents, assigns and their respective 
predecessors and successors, to Customer or any third party, whether by indemnity, in contract, 
guaranty or tort (including negligence or strict liability), by statute or under any other legal theory, 
shall in no event exceed the amount paid by Customer for the Product giving rise to such liability. 
The existence of multiple claims with respect to the same Product will not enlarge this limit. 
 
Under no circumstances will T&R be liable to Customer or any third party, whether by indemnity, 
in contract, guaranty or tort (including negligence or strict liability), by statute or under any other 
legal theory, for any punitive, special, incidental, indirect or consequential damages or losses of any 
nature, even if Customer advised T&R in advance of the possibility of such damages, including 
without limitation loss of profit, loss of production, loss of contract, loss of revenue, cost of 
replacement power or temporary equipment, claims of Customer’s customers, cost of money, loss 
of investment or business opportunity, increased operating costs, financing costs or government 
fines, penalties or sums due. 
 
No action, regardless of form, arising with respect to any Product may be brought by Customer 
more than one year after the event giving rise to the cause of action occurred. T&R shall be entitled 
to the payment of its attorneys’ fees and costs in the event T&R is forced to defend a legal action by 
Customer on a claim precluded by this section. The remedies of Customer set forth in these Terms 
are exclusive and include anything done in connection with the Products, such as the performance 
or breach of these Terms or the manufacture, sale, repair, replacement, delivery, resale or use of the 
Products. 
 
Customer acknowledges that T&R set its prices, and agreed to sell the Products to Customer, in 
reliance on the limitations of liability, disclaimer of warranties, and remedies set forth in these 
Terms, and that such provisions form an essential basis of the bargain between the parties, without 
which T&R would not have agreed to sell the Products to Customer. 
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10.  Delay Damages. In the event T&R fails to deliver a Product at the time required by an order, 
T&R’s liability for such delay shall be limited by these Terms (including, but not limited to, Section 
9 (Limitation of Liability)) and in no event shall exceed an amount equal to 5% of the purchase 
price of the Product at issue. Such compensation shall represent full and final satisfaction of T&R’s 
liability for delay. Customer shall be entitled to the delay damages described in this section only if 
Customer substantiates through appropriate and reliable documents the damages it incurred due to 
the late performance of T&R. Customer shall be entitled to such damages only if T&R fails to meet 
the final shipment date of a Product; no delay damages shall apply with respect to any intermediate 
milestone or deliverable. Any amounts payable by T&R pursuant to this section shall be subject to 
the terms of Section 9 (Limitation of Liability), including the total, aggregate liability cap set forth 
therein. Customer shall use all reasonable efforts to mitigate the effect of any delay caused by T&R. 
In no event shall T&R be liable for delay damages where late shipment was caused by a force 
majeure event as defined in Section 7 (Force Majeure), a suspension of the work, a change order or 
modification to the Product requested by Customer, or any other act or omission of Customer or 
end-user which contributed to the delay at issue. 
 
11.  Intellectual Property. The sale by T&R of a Product does not convey or grant any license, 
express or implied, to Customer regarding any of T&R’s intellectual property, including but not 
limited to any patents, copyrights, trademarks, trade secrets, designs, artwork or other proprietary 
rights, except Customer’s non-exclusive right to use such intellectual property solely for the 
purpose of, and only to the extent necessary for, use of the Product in accordance with T&R’s 
specifications or use documentation. 
 
12.  Transfer. In the event Customer sells, assigns or otherwise transfers a Product or any right or 
interest therein to a third party, such third party shall be bound by these Terms in the same manner 
as Customer. In the event such third party is for any reason determined to not be bound by these 
Terms, Customer shall indemnify, defend and hold harmless T&R from and against all liability of 
T&R to such transferee or any subsequent transferee in excess of what T&R’s liability would have 
been if such transferee had been bound by these Terms in the same manner as Customer. 
 
13.  Title; Risk of Loss.  Title to the Products will pass to Customer at the point of delivery to 
Customer. Risk of loss of the Products will pass to Customer upon the earlier of the invoicing date 
or the date of delivery to Customer. Until such time as Customer has paid T&R in full for a Product, 
Customer shall perform all acts necessary to protect the Product free of claims, demands, liens and 
encumbrances, to insure the Product for its full replacement value at Customer’s expense, and, to 
the extent Customer owes T&R any amount under the purchase order, hold the proceeds of any 
insurance claim in respect of the Product in trust for T&R. 
 
Without prejudice to any other remedy or right of T&R, if Customer fails to timely pay for a 
Product delivered to Customer, T&R may take possession of the Product and sell it. Customer 
irrevocably authorizes T&R or its agents to enter any premises owned, leased or otherwise occupied 
by Customer for the purpose of taking possession of the Product. If T&R takes possession of and 
sells a Product, Customer continues to be liable to T&R for an amount equal to the aggregate of the 
unpaid amounts and costs and expenses incurred by T&R in taking possession of, transporting, 
storing and selling the Product, less an amount equal to the proceeds of the sale. 
 
14.  Contract Variations.  The following terms apply to purchase order variations. 
 
Drawing Approval and Changes: If Customer approval of drawings is required, such review, 
comment or approval must be received by T&R no later than 14 calendar days after submittal of 
drawings by T&R to Customer. If Customer fails to meet this requirement, or if the Product has not 
otherwise been released to production within 30 calendar days of written order acknowledgement 
by T&R, the order shall be subject to adjustment of price and shipment terms. Where Customer’s 
specifications are not sufficiently detailed, T&R reserves the right to design the Product in 
accordance with T&R’s professional judgment and good commercial practices. If at any time 
Customer makes changes to a design as covered in Customer’s specifications, the order shall be 
subject to adjustment of price and shipment terms to reasonably cover any additional costs and 
commitments caused by the change. 
 
Hold: An order placed on hold by Customer for any reason, or by T&R while awaiting payment of 
overdue invoices, will be taken out of the production schedule. If/when the hold is removed, the 
order will be rescheduled from that subsequent release date at the then prevailing lead-time, and 
Customer shall be responsible for all additional costs and expenses associated therewith.   
 
Change Order: A change order submitted by Customer for a previously acknowledged purchase 
order is subject to additional charges. Changes to purchase orders that have not been released for 
production are subject to price adjustments for changes to the Products and the costs of technical 
and administrative services, as well as applicable material and/or restocking costs. Changes made to 
purchase orders that have been released to production are subject to these same price adjustments, 
plus $500 per change for production disruption and inefficiency costs. Lead-time extensions may 
result, depending on the nature of the changes. 
 
Customer Supplied Material: In the event T&R agrees to install Customer-supplied material, the 
following additional terms shall apply: 
(i) T&R will not be responsible for delays in shipment caused by delays in the receipt of Customer-
supplied material. Such delays will be subject to possible price adjustments due to Customer-
induced delays and disruptions.  
(ii) Customer shall supply T&R all applicable technical data and drawings, in sufficient detail as 
determined by T&R, at time of order entry, so as to ensure the Product design can be made to 
accommodate form, fit, function and interface with Customer-supplied material.  
(iii) Failure by Customer to supply the correct material per the detailed technical data supplied at 
the time of order may result in delays in shipment and price adjustments. 
T&R will not be responsible for Customer-supplied material that is inferior, damaged or defective. 
In such an event, delays in shipment may result and shall be subject to price adjustments in favor of 
T&R. 
 
Service Conditions: Liquid-filled transformer products supplied by T&R shall be suitable for 
operation within the “usual service conditions” as defined in IEEE Standard C57.12.00, Section 4.1. 
These usual service conditions include, without limitation, the following: 
(i) The transformer is designed for step down duty. 
(ii) The transformer is designed for operation at the rated kVA, at 3300 feet altitude, without 
exceeding temperature limits, provided the average temperature of the ambient air does not exceed 
the limits as listed below. The dielectric strength of the bushings and arrestors will be suitable to 
allow satisfactory operation at 3300 feet. 
(iii) The temperature of the ambient air may not exceed 40 degrees C at any one time and the 
average temperature of the ambient air, for any 24 hour period, may not exceed 30 degrees C. 

(iv) The input voltage when applied to any rated tap, at rated frequency, may not result in an output 
voltage greater that 110% at no load, and 105% at rated output load. The output load power factor 
must be 80% or better. 
(v) When unusual or special service conditions occur or exist, such as damaging or explosive 
vapors, abnormal vibrations, shocks, transportation or storage conditions, poor wave form, 
unbalanced voltage, or planned regular short circuits, or service conditions other than those 
described in (i), (ii), (iii) or (iv) above, it is the responsibility of Customer to bring these conditions 
to the attention of T&R at the time a quotation is requested by Customer. 
Failure by Customer to expressly provide advance notice to T&R of any unusual or special service 
conditions which do not meet the above shall render the Product warranty void. 
 
15.  Termination by Customer. An order or contract may be terminated by Customer only by 
written notice to T&R and upon payment to T&R of the termination charges described in this 
section, which must be paid with 30 days of the notice of termination. 
 
Where the order is in process, but the Product is not released for manufacture, cancellation charges 
paid by Customer to T&R shall equal the cost of materials that are not useable on other orders, plus 
20% of the price of the Product noted on the purchase order. 
 
Where the order is in process and the Product is released for manufacture, the following charges 
shall be paid by Customer to T&R, based on stage of production: 

If engineering is complete, 25% of the Product price 
If purchasing is complete, 50% of the Product price 
If materials have been received by T&R, 75% of the Product price 
Within six weeks of acknowledged date of shipment, 100% of the Product price 

 
16.  Suspension by Customer. Any order held or delayed or rescheduled at the request of 
Customer shall be subject to the prices and conditions of sale in effect at the time of the release of 
the hold or reschedule. Any such order held or delayed beyond 30 calendar days will be treated as a 
Customer termination pursuant to Section 15 (Termination by Customer). 
 
17.  Delayed Shipment; Storage. When a Product is ready for shipment and shipment cannot be 
made because of reasons beyond T&R’s control, T&R shall submit an invoice for the Product due 
and payable in accordance with the agreed payment terms, and T&R, upon written notice to 
Customer, shall store the Product, subject to the terms of this section. 
 
Notwithstanding anything to the contrary herein, risk of loss of the Product shall pass to Customer 
upon moving the Product to storage. All expenses incurred by T&R in connection with the storage 
of the Product, including demurrage, cost of preparation for storage, storage charges, insurance and 
handling charges, shall be payable by Customer upon submission of invoices by T&R. 
 
T&R, in its sole discretion, may agree to store completed Products for a maximum of two weeks at 
no additional charge on a space available basis, with the understanding and the hereby expressed 
consent of Customer that the date of invoice will be the date the Product was originally scheduled to 
ship and that payment terms will not be changed. After such two-week timeframe, a storage charge 
of $250 per Product per week, or part thereof, will be assessed and billed monthly to Customer. 
 
18.  Termination by T&R. T&R shall have the right to terminate an order at any time in the event 
Customer breaches these Terms. T&R shall notify Customer of termination by written notice. 
 
19.  Returning of Product. No Product may be returned to T&R by Customer, except with the 
prior written agreement of T&R and subject to the terms specified therein by T&R. 
 
20.  Product Notices. Customer shall provide the end-user of a Product with all T&R-supplied 
Product and patent notices, warnings, instructions, recommendations and similar materials. Under 
no circumstances shall Customer or the end-user remove any such information which may be 
affixed to the Product or to the related materials shipped with the Product. 
 
21.  United States Export Controls. Customer acknowledges that the Products and all 
documentation and other technical information delivered pursuant to these Terms is subject to 
export controls under U.S. laws, including but not limited to the Export Administration Act and the 
regulations promulgated thereunder. Customer shall comply with all legal requirements established 
under these controls and cooperate fully with T&R in any official or unofficial audit or inspection 
that relates to these controls. Customer shall not export, re-export, divert or transfer, directly or 
indirectly, the Products or any documentation or other technical information delivered pursuant to 
these Terms to any country, or to the nationals of any country, which the U.S. government 
determines is a country to which such export, re-export, diversion, transfer or disclosure is 
restricted. Customer shall defend, indemnify and hold harmless T&R from and against any claims, 
liability and expenses arising from or related to any breach of this section by Customer. T&R’s 
obligation to deliver the Products to Customer is conditioned upon Customer’s attainment of all 
required licenses and permits. 
 
22.  Testing and Acceptance of Goods. Testing of the Products before shipment is done in 
accordance with T&R’s standard factory test procedures. Upon Customer’s request, T&R will 
provide test reports for the Products. In the event Customer requests testing other than T&R’s 
standard factory tests and/or requests witness testing and/or inspections, Customer shall pay for all 
such additional testing, witness costs, and all associated charges. 
 
23.  Severability. If any provision of these Terms is found to be in violation of law or 
unenforceable, the remainder of these Terms shall remain in full force and effect. 
 
24.  No Assignment. Neither these Terms nor any rights, interest or benefits of Customer hereunder 
may be assigned by Customer to any other party, except upon the prior written consent of T&R. 
 
25.  Disputes; Choice of Law; Venue. If any dispute arises under these Terms between Customer 
and T&R, no action, suit, arbitration or other proceeding may be commenced before the parties 
have attempted to resolve the dispute pursuant to mediation, unless immediate injunctive relief is 
being sought. The validity, performance, construction, and effect of any purchase order which is 
subject to these Terms shall be governed by the laws of the State of South Dakota, without regard to 
its choice of law rules or those of any other jurisdiction. The parties agree that the United Nations 
Convention on Contracts for the International Sale of Goods shall not apply to any Products sold by 
T&R to Customer or any agreement or dispute between the parties. The sole and exclusive 
jurisdiction and venue for any legal action arising from or related to a dispute between T&R and 
Customer with respect to the Products, a purchase order, these Terms or any related matter shall be 
in the federal or state courts located in the State of South Dakota, and the parties consent to such 
jurisdiction and venue.   


