INTEGRATED FACILITY SERVICES, INC (“IFSI”)

GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE OF TERMS AND CONDITIONS.  These terms and conditions shall govern any contractual relationship between Integrated Facility Services, Inc. (“IFSI” or “IFSI’s”) and those parties it elects to enter into contracts with (“Customer”).  In the event of discrepancy, the terms and conditions contained herein shall prevail over any stated by the customer.  

2. DEFINITIONS.  

a. “OFFEROR” AND “OFFEREE”.  Any person or business dealing with IFSI shall be deemed as an offeror upon signature on IFSI’s “Quote” or “Estimate” documents, or requesting goods and/or services.  IFSI shall be deemed as an offeree.  

b. “CUSTOMER”.  Customer shall be defined as the party or parties that enter into a contract or other business dealings with IFSI.  

c. “WORK ORDER” or “PURCHASE ORDER”.  A work order or purchase order shall be deemed an offer to buy goods or services from IFSI.  All work orders or purchase orders or requests for goods and/or services shall be subject to the same terms and conditions as contained in this document.  

d. “QUOTE” or “ESTIMATE”.  A quote or estimate is a mere indication of willingness of IFSI to enter into a bargain to contract with customer.  Actual prices may be higher or lower that those stated.  

e. OFFER, ACCEPTANCE AND CONSIDERATION.  An offer is an objective manifestation of present intent to be legally bound by the offeror.  Acceptance by IFSI shall be by any means and manner necessary under the circumstances.  Consideration is detriment to promisee as part of a bargained for exchange.  

3. SERVICES TO BE PROVIDED.

a. ENTRY ON PROPERTY.  Customer hereby grants to IFSI, its employees, agents and any applicable subcontractors, the unimpeded access and use of Buyer's property for the purposes of installing, servicing and/or moving office furniture or other related items or otherwise, during normal or afterhours business hours, as defined in the quote.  This includes loading docks and freight elevators.  The job site is to be clean and free of impediments prior to installation.  The staging area will be located a reasonable distance from installation areas.  
b. SCOPE OF WORK.  IFSI, Inc. shall perform the duties listed on the work or purchase order or estimate (quote).  If no purchase order or estimate has been provided (verbal requests), IFSI will make its best efforts to complete work requested.  IFSI presumes that work will be completed in the course and scope of a “normal installation.”  A normal installation does not include stair-carry ups, additional moving, laying masonite to cover fragile flooring, double handling of product, revised configurations, and other non-agreed to situations or conditions beyond our control.  Such situations will result in additional charges and be billed accordingly.  
c. RECONFIGURES.  Unless otherwise agreed, IFSI’s reconfiguration of customer’s existing product will not include the replacement of missing or worn components.  Product will be reconfigured as found.  
4. PRICE AND DELIVERY.

a. QUOTED JOBS.  IFSI will make its best efforts to bill all invoices at the quoted amount.  However, as time and circumstances change, customer understands that the invoiced amount may not reflect quoted amount, and costs may be higher or lower.  

b. TIME AND MATERIALS.  Prices shall be determined by IFSI’s prevailing rates, with a four (4) hour minimum (portal-to-portal).   

c. RATE SHEET.  If applicable, prices stated on rate sheet shall apply.  

d. VERBAL REQUESTS.  IFSI shall bill and customer shall pay IFSI normal rates.  

e. SCHEDULING AND NOTICE.  Customer shall notify IFSI of any requests with (7) days written notice for work to be completed.  Customer shall notify IFSI of any last-minute changes as soon as possible.  

5. RIGHTS AND DUTIES.  The following rights and duties include, but are not limited to:

a. IFSI shall have the right to receive compensation for work completed and the duty to perform agreed upon work contained in the signed quote or estimate or agreed upon rate of time and materials.  

b. CUSTOMER shall have the right to receive work performed and have the duty to provide compensation to IFSI.  

6. PAYMENT AND COMPENSATION.  Payment shall be due in the time required in the quote, or if not mentioned, in a reasonable time.  Customer agrees that all past due invoices shall be charged an additional amount in the rate of 1.5% compounded monthly from invoice date until payment in full.  If requested by IFSI, a cash deposit as down payment shall accompany the customer’s signed quote.

7. INSURANCE.  ISFI and customer agree that each, at its own cost and expense, shall procure and maintain throughout the term of this agreement a workers' compensation insurance policy for the protection of its employees engaged in work under this agreement.  IFSI represents that it carries a general liability insurance policy.  IFSI and Buyer each represents that it carries a general liability insurance policy in a reasonable amount of coverage.  
8. TERMINATION.

a. WITHOUT CAUSE.  IFSI may terminate, for its convenience, all or any part of this agreement at any time by written notice with a reasonable amount of time to Buyer.  If this contract is terminated without cause by Buyer, IFSI shall have no liability to complete any work in progress and Buyer shall be liable for damages to IFSI for the remainder of the contracted amount promised.  

b. WITH CAUSE.  If customer fails to perform, IFSI may terminate all or any part of this agreement

9. BREACH.

a. MATERIAL BREACH.   In the event of material breach by customer, IFSI shall be entitled to any and all available damages including but not limited to direct, indirect, incidental, punitive, and consequential damages.

b. MINOR BREACH.  In the event of minor breach, IFSI shall be entitled to damages to remedy the breach.

10. LIQUIDATED DAMAGES.  

a. Down payment received.  In the event of breach, the parties agree that the down payment shall serve as liquidated damages in the event of breach by customer, however the parties agree that IFSI shall additionally be entitled to any and all damages it is due under the law.  

b. Down payment not received.  The parties agree that an amount of 10% of the original contracted amount shall.

11. RISK OF LOSS.  For installations, all losses that are a result of weather, other trades (such as painting or plastering), fire, theft or other causes shall be the responsibility of the customer, and customer agrees to hold IFSI harmless from loss for any such reason.  For shipping, customer agrees to hold harmless IFSI for all risk of loss caused by the shipper.  

12. WAREHOUSE AND PRODUCT RECEIVING.  Although IFSI makes its best efforts to ensure that all product received is complete and thoroughly inspected, customer agrees that IFSI will not be responsible for unforeseen damage, including but not limited to patent and latent defects, concealed damage or other damage due to shipping or otherwise.  

13. FINAL INSPECTION.  Final inspection shall be deemed to have been made upon signature of the work order document by customer, end user or a representative.  Customer thereafter relieves IFSI of any and all contractual duties related to that specific contract.  

14. MODIFICATION and CHANGES.  Any and all modifications to this contract shall be in writing, signed by the parties.  

15. ASSIGNMENT. Neither party may assign or transfer this agreement, in whole or in part, without the prior written consent of the other party. This agreement shall be binding on, and inure to the benefit of, each party's heirs, executors, administrators, successors, and permitted assigns.
16. ENTIRE AGREEMENT. This contract supersedes any and all other agreements, either oral or in writing, between the parties with respect to the subject of this contract. This contract contains all of the covenants and agreements between the parties with respect to the subject of this contract, and each party acknowledges that no representations, inducements, promises, or agreements have been made by or on behalf of any party except the covenants and agreements embodied in this contract. Any agreement, statement, or promise not contained in this contract shall not be valid or binding between the parties with respect to the subject of this contract, except for a subsequent written modification signed by the party to be charged.
17. SEVERABILITY.  If any of these conditions shall be deemed invalid, void, or for any reason unenforceable, that condition shall be deemed severable and shall not affect the validity and enforceability of any remaining condition.  

18. GOVERNING LAW.  This contract is governed by and construed according to the laws of the State of California.  

19. ATTORNEY’S FEES. If any legal action, including arbitration, is brought to enforce or interpret the provisions of this contract, the prevailing party shall be entitled to recover reasonable attorneys' fees from the other party. These fees, which may be set by the court in the same action or in a separate action brought for that purpose, are in addition to any other relief to which the prevailing party may be entitled.
20. LIABILITY FOR INJURY TO PERSONS OR PROPERTY.  Customer agrees to indemnify and hold harmless IFSI for injuries to persons or property resulting during the course of this agreement.  IFSI will not be liable for any damages of any kind, including but not limited to direct, indirect, incidental, punitive, and consequential damages.  

21. INDEMNIFICATION AND HOLD HARMLESS.  The customer expressly agrees that IFSI shall be held harmless for any act causing injury to persons or property, including, but not limited to negligence, breach of contract and any intentional or reckless tortious act.  

22. DISPOSAL OF USED PRODUCT AND/OR DEBRIS.  Customer agrees to notify IFSI in writing with instructions as to manner in which used product will be disposed of.  A minimum debris disposal charge may apply.  

23. RETURNED PRODUCT.  If product is returned to IFSI warehouse, storage costs of up to $0.88 per sq. ft./mo. may apply.  

24. WARRANTY.

a. NEW PRODUCTS.  Any and all products may be subject to any available warranty from its respective manufacturer.  IFSI disclaims any responsibility as to the workmanship or defects of any products. 

b. USED PRODUCTS.  All used products purchased from IFSI are deemed to be purchased “as is” without warranty.

c. FOR COMPLETED LABOR.  IFSI expressly disclaims any and all warranties, express or implied, including but not limited to the implied warranties of merchantability and fitness for a particular purpose.  

25. CERTIFICATES OF INSURANCE.  If certificate of insurance is required by property manager, a document fee applies.

26. EXCUSABLE DELAYS. IFSI shall not be liable for any delay or failure in its performance under this contract (except for payment obligations) caused by events beyond our reasonable control, including, but not limited to, terrorism, war, riots, labor strikes, interruption of utility services, fires, floods, earthquakes, and other natural disasters.  
27. EXCESSIVE DELAYS.  IFSI employees may be subject to interference by other trades, including but not limited to construction, electrical, space planning, product vendors, and moving companies.  Excessive delays resulting from such interference are subject to additional charges.  
28. NOTICE OF LABOR DISPUTES.  Whenever an actual or potential labor dispute is delaying or threatening to delay the timely performance of this agreement, customer shall immediately notify IFSI in writing of all relevant information with respect to such dispute.  
