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States, all Products will be sold “Ex-works, Company’s factory (Incoterms 2010).” In 
either instance, title and risk of loss will pass to Customer upon delivery to the carrier at 
Company’s factory, provided, however, as set forth herein, Company shall retain a security 
interest in the Deliverables until full payment has been made therefore, and Customer 
agrees, upon request, to do all things and acts necessary to protect Company’s interest by 
adequately insuring the Deliverables against loss or damage from any cause and to have 
Company named as an additional insured.  Customer will promptly provide Company with a 
copy of the relevant certificate of insurance upon Company’s request. 

11. SHIPPING & SHIPPING PROGRAmS.
 a. Freight Charges.  Company will ship all Deliverables in accordance with Company’s 
freight shipment guidelines, which are set forth on the Allegion customer website (“Freight 
Shipping Guidelines”), wHICH TeRmS ARe eXPReSSlY INCORPORATeD HeReIN.
 b. Rush Charges.  Expedited order options are available as set forth in Company’s freight 
shipping guidelines.
 c. Packing and Marking.  Company will pack, mark, and ship Deliverables according to its 
standard procedures for shipment, unless the parties agree, in writing, that Company will 
comply with any special instructions provided by Customer.  Special instructions may result 
in an increased price.  
 d.  International Shipments.  For all international orders, a Shipper’s letter of instruction 
must be submitted in writing with the order.  Failure to do so will result in the order being 
rejected.  Complete adherence to this order requirement will be strictly enforced.  Company 
will not be held liable for any charges resulting from delays due to lack of complete 
required information being supplied.  
e.  Once received by the Company, a purchase order cannot be combined with any other 
order to qualify for freight allowances.  In addition, Customer may not combine any 
Company brands or product categories on a single order to meet  the applicable net freight 
allowance, except in the case of: i) FastTrack 24 Hour/5 Day Program, which is available 
for Schlage, Von Duprin, LCN and Glynn-Johnson products; ii) FastTrack 24 Hour/3 Day 
Program, which is available for Falcon Locks, Exits and Closers and Ives products.  When 
an order includes products from the brands listed in both (i) and (ii) above, the order will 
automatically default to the FastTrack 24 Hour/5 Day Program lead times and freight 
allowance. 

12. ClAImS.  All claims must be submitted in writing to Company as follows: (i) All claims 
for prices must be submitted within thirty (30) days from the date of invoice; (ii) All claims 
regarding Deliverable quantity or incorrect orders must be submitted within ten (10) days 
from the date of delivery; (iii) All claims for damage to Deliverables (while in the care, 
custody, and control of Company) must be submitted within thirty (30) days from the date 
of invoice; (iv)  All claims for loss or damage to Deliverables while in the care, custody, and/
or control of a carrier will be the responsibility of Customer, unless otherwise agreed by the 
parties.

13. PRODuCT CHANGeS.  Company’s product policy is one of ongoing update and 
revision, and accordingly, Company reserves the right to change, without notice, the design 
of, or the process of manufacturing, the Deliverables covered by this Agreement.

14. PRODuCT uSAGe lImITATION.  Customer agrees: (i) not to sell or use a Deliverable 
in any manner contrary to the manner in which the Deliverable is intended to be used; and/
or (ii) not to modify the design of any Deliverable for use with another product without the 
prior written consent of Company.

15. PRODuCT ReTuRNS.  Unless otherwise agreed by the parties in writing, Deliverables 
that are correctly furnished by Company per the purchase order may not be returned 
unless Customer receives written authorization from Company.   If returns are authorized 
by Company, a return merchandise authorization (“RMA”) number must be provided by 
Company. Deliverables identified under such RMA must be returned to Company within 90 
days of issuance of the RMA. Such RMA number and any accompanying RMA documents, 
the original invoice number, and a written explanation for the return must be included 
with the returned Deliverables in order for Company to inspect and approve a credit for the 
return.  For warranty returns, a credit in the amount of the original purchase price will only 
be issued if, after Company’s receipt and inspection of the returned Deliverables, Company 
confirms, in its sole discretion, the defect is valid and approves the return. For non-warranty 
returns, (a) in the event Company approves such a return, a credit will be made to 
Customer’s account in the amount of the original purchase price less freight and a handling 
charge of 35% of the net material on the original invoice; and (b) Only Deliverables that are 
new, current, standard, non-obsolete, non-specially manufactured, unused, in their original 
condition as at the time of sale by Company to Customer, in their original packaging and in 
Customer’s inventory less than 180 days from the date of shipment by the Company may 
be considered by Company for return.  Such credit will only be issued if, after Company’s 
receipt and inspection of Deliverables, Company approves the return. The amount of final 
credit will be determined upon receipt at the factory and following Company’s inspection 
and analysis of the condition of the returned material.  Company retains the right to deny 
credit to anyone for any reason. 

16. CONFIDeNTIAl INFORmATION.
 a. Non-Use And Non-Disclosure.  Customer shall not use the Confidential Information of 
the Company except for the purpose of performing its obligations under this Agreement or 
exercising the rights granted herein (the “Purpose”).  Customer shall protect Confidential 
Information of the Company from disclosure and unauthorized use in the same manner 
that it protects its own Confidential Information, but in no event shall such standard of 
care be less than reasonable care. Customer may disclose Confidential Information of the 
Company only to its employees who require such information for the Purpose and who are 
subject to confidentiality obligations at least as protective as those set forth herein.  
 b. Proprietary Information and Advice.  (a) All designs, data, and specifications provided 
by Company are proprietary and may not be disclosed or reused by Customer without the 
prior written consent of Company; (b) Company assumes no obligation or liability for any 
advice given by Company, the results obtained, or damages incurred as a result of such 
advice, and all such advice is given and accepted at Customer’s risk.
 c. Return.  Upon the termination or expiration of a purchase order or this Agreement 
or upon the request of the Company, the Customer agrees to end all further use of, to 
immediately return to the Company the original version of, and to delete or destroy all 
copies of, any and all Confidential Information of the Company.

17. TRADemARkS.  Except as agreed to by Company in writing, Customer agrees not to 
(a) use Company’s name in any form of publicity; or (b) use, create, register or market, 
directly or indirectly, in whole or in part, Company’s names, logos, brands, or any other 
trademarks, or names that are now or may hereafter be owned by Company, as part of 

Customer’s corporate or business name, as part of an internet domain name, uniform 
resource locator (URL), or in any way connected with Customer’s business, trade address 
or other designations.  Upon termination of this Agreement or upon the request of 
company for any reason, any use of Company’s trademarks or names will be immediately 
discontinued. 

18. lImITeD wARRANTY.
COmPANY mAkeS NO OTHeR wARRANTIeS eXCePT THOSe STATeD IN 
COmPANY’S lImITeD wARRANTY IN eFFeCT ON THe DATe COmPANY 
ACCePTS eACH APPlICABle PuRCHASe ORDeR (“lImITeD wARRANTY”).  
THe lImITeD wARRANTY mAY Be FOuND IN THe APPlICABle PRICe BOOk 
AND ON THe AlleGION CuSTOmeR weBSITe, wHICH TeRmS ARe eXPReSSlY 
INCORPORATeD HeReIN BY ReFeReNCe.  COmPANY wIll mAIl CuSTOmeR A 
HARD COPY OF THIS wARRANTY uPON CuSTOmeR’S wRITTeN ReQueST.  IN 
THe eveNT THAT CeRTAIN DelIveRABle wARRANTIeS ARe NOT FuRNISHeD 
BY THe COmPANY TO CuSTOmeR, COmPANY wARRANTS ONlY TO CuSTOmeR 
THAT THe DelIveRABleS wIll Be FRee FROm DeFeCTS IN mATeRIAl 
AND wORkmANSHIP FOR A PeRIOD OF 12 mONTHS FROm THe DATe OF 
SHIPmeNT OF THe DelIveRABleS.  COmPANY’S SOle OBlIGATION uNDeR 
THIS wARRANTY IS lImITeD TO RePAIRING OR RePlACING, AT COmPANY’S 
OPTION, THe DeFeCTIve DelIveRABle, PROvIDeD wRITTeN NOTICe OF THe 
DeFeCT OR NONCONFORmANCe IS PROvIDeD BY CuSTOmeR wITHIN 30 DAYS 
OF DISCOveRY OF THe DeFeCT OR NONCONFORmANCe. COmPANY DISClAImS 
All OTHeR wARRANTIeS, eXPReSS OR ImPlIeD, wITH ReSPeCT TO THe 
DelIveRABleS, INCluDING BuT NOT lImITeD TO, ANY ImPlIeD wARRANTIeS 
OF NON-INFRINGemeNT, meRCHANTABIlITY, OR FITNeSS FOR A PARTICulAR 
PuRPOSe.
 a. Exclusions.  The provisions of this Limited Warranty do not apply to Deliverables 
that:  (A) are not the proper size for the application; (B) are not installed in accordance 
with Company’s published installation instructions; (C) are installed with improper or 
incorrect parts and/or are used for purposes for which they are not designed or intended; 
(D) have been repaired or altered without the Company’s prior written consent; (E) have 
been subjected to misuse, abuse, negligence or accident; (F) have been improperly stored, 
installed, maintained or operated; (G) have been used in violation of written instructions 
provided by Company to Customer;  (H) have been subjected to improper temperature, 
humidity, or other environmental conditions, or (I) have been affected by normal wear 
and tear.  In addition, the provisions of this Limited Warranty do not apply to any defects 
or issues with the design or performance of equipment or products not manufactured 
by Company, nor does it apply to any code compliance or permit requirements for the 
assembly, installation, erection or construction of any goods.  Company is not responsible 
for loss or damage resulting from use of Deliverables in conjunction with parts or systems 
not manufactured by Company. Accessories or products furnished by the Company, but 
manufactured by others, shall carry whatever warranty the manufacturers have conveyed 
to the Company and which can be passed to Customer.
 b. Services.  Company warrants that its services will be free from defects in material 
and workmanship for a period of 12 months from the date of completion of the particular 
items of service.  Company’s sole obligation under this service warranty is limited to repair 
or reperformance, at its option of the service, provided however, if repair or reperformance 
is either impractical or impossible, the Company will refund to Customer that portion 
of the price paid to Company for any defective service, provided written notice of the 
defect or nonconformance is provided by Customer within 30 days of discovery of the 
nonconformance.
 c. Notification.  Customer agrees to immediately notify Company in writing if any claim is 
made against Customer for any damages caused by any modules, parts, products, service or 
other Deliverables which may be the direct result of any defect in the manufacture of such 
aforementioned products. Customer agrees to cooperate with Company and its counsel in 
the defense of such claim and Customer agrees not to settle such claim without Company’s 
written consent. If Customer fails to notify Company of such claim or fails to cooperate in 
such defense as aforesaid, then Company shall be discharged from any obligations under 
this Section and shall have no further liability to Customer.  
 d. Exceptions.  The following costs and expenses are not covered by the provisions of 
these limited warranties: (i) labor costs for the removal and reinstallation of Deliverables 
or other manufacturer’s products; (ii) shipping and freight expenses required to return 
Deliverables to Company; (iii) normal maintenance; and (iv) economic losses. In addition, 
the provisions of this warranty are not applicable to anything other than defects in 
Company’s material (products only) or workmanship.

19. lImITATION OF RemeDIeS.
CuSTOmeR’S eXCluSIve AND SOle RemeDY ON ACCOuNT OF, OR IN ReSPeCT 
OF, THe FuRNISHING OF NON-CONFORmING DelIveRABleS, SHAll Be TO (A) 
SeCuRe RePAIR OR RePlACemeNT OF THe PRODuCTS; OR (B) SeCuRe RePAIR 
OR Re-PeRFORmANCe OF THe SeRvICeS OR TO OBTAIN A ReFuND OF THe PRICe 
PAID FOR THe DeFeCTIve SeRvICe, All AT COmPANY’S OPTION. IN NO eveNT 
wIll THe COmPANY’S mAXImum lIABIlITY eXCeeD THe SellING PRICe FOR THe 
DelIveRABle.  THe wARRANTY, OBlIGATIONS AND lIABIlITIeS OF COmPANY 
(INCluDING ITS SuPPlIeRS) AND THe RIGHTS AND RemeDIeS OF CuSTOmeR 
ARe eXCluSIve AND ARe IN lIeu OF AND CuSTOmeR HeReBY wAIveS AND 
ReleASeS All OTHeR wARRANTIeS, OBlIGATIONS, RePReSeNTATIONS 
OR lIABIlITIeS eXPReSS OR ImPlIeD ARISING BY lAw, IN CONTRACT, TORT 
(INCluDING NeGlIGeNCe OR STRICT lIABIlITY) OR OTHeRwISe, INCluDING 
BuT NOT lImITeD TO (I) ANY ImPlIeD wARRANTY OF meRCHANTABIlITY OR 
FITNeSS FOR A PARTICulAR PuRPOSe OR ANY wARRANTY ImPlIeD THROuGH 
COuRSe OF PeRFORmANCe, COuRSe OF DeAlING, OR uSAGe OF TRADe OR 
(II) ClAImS ARISING OuT OF THe NeGlIGeNCe OF COmPANY OR COmPANY’S 
SuPPlIeRS OR (III) ANY OTHeR ClAIm ARISING OuT OF, CONNeCTeD wITH, OR 
ReSulTING FROm THe PeRFORmANCe OF COmPANY OR FROm THe DeSIGN, 
mANuFACTuRe, SAle, RePAIR, leASe OR uSe OF THe DelIveRABle, OR ANY 
COmPONeNT THeReOF, DelIveReD OR ReNDeReD HeReuNDeR OR OTHeRwISe.

20. INDemNIFICATION AND lImITATION OF lIABIlITY.  a.  Customer shall indemnify, 
defend and hold Company, and its officers, directors, employees, customers, Affiliates, 
suppliers, users and agents, (collectively the “Indemnitees”) harmless from and against any 
and all damages, claims, losses, expenses, costs, obligations, liabilities, including without 
limiting the generality of the foregoing, liabilities for court costs and attorneys’ fees, 
suffered directly or indirectly by an Indemnitee by reason of, or arising out of any injury, 
death or loss to any person, or injury to any property (collectively, “Damages”), received 
or sustained by any person(s) or property, arising out of, occasioned by, attributable or 
related to i) any breach of any representation or warranty made by Customer, its officers, 
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