GENERAL

Ali saies by SP! Lighting Inc. (SPY) are made
subjest to the following terms and condi-
thons of sale. SPiobjects to any additional
ar guferent terms contained 1 any purchase
order or communication previousty or
hereafter provided by Buyer to SPL No

such adzitianat or different terms will be

of any force or effect. Buyer's placement of
any order for goads 1o be provided by SPI
conssituies Buyer's uncondihionat acceptance
of the fotiowing terms s the entire agree-
ment between Buyer and SPIwith respect to
the purchase and sale of such goods. The
following terms and conditions, and any
contract for sale of goods by SPI shail be
governed by and construed in accordance
with the laws of the State of Wisconsin,
withoit reference to principles of conflicts
of laws

ORDERS

All orders are subject to acceptance by SP!
avits sffice in Mequon, Wisconsin, Buyer’s
crder is accepted only on the terms and
conditions contained herein and the provi-
51005 of any purchase order or other writing
inconsistent herewith shall not constitute a
part of the sales cantract, No modifications
of any term or condition wili be vahd or
pinding upon SP1uniess approved by SPI
19 wiiing.

ORDER CANCELLATIONS
ho order may 0 cancelled or aitered by
Buyer except upon terms and condilions
acceptable to SP1. Verbal order cancellations
will not be aceepted. Custom made equip-
ment and “Specials™ may not be cancelled
after release of the oroer. Released standard
ard moditied equipmen! will be subject to a
canceilation charge based on materials or-
dered, engineering time, submittal drawings,
work performed and administrative expenses
3t 00 Jess than 40% of the order value. All
costs for warehousing and freighl on orders
ancelled after shipment and/or refused at
destination will be charged 1o tne Buyer.

DELIVERY

All shipments within the continental United
Stat 163 and Ganada, excluding Alaska and Ha-
witi pe shipped freight prepaid, subject
t current SPT Lighting Freight Charge
schedule Ingvidual shipments to Alaska and
Hawan will 52 shipped freigh! prepaid ang
add subject to 2 $200 USD mirimum ship-
ping and handiung charge Tile and risk of
1055 of damage 0 fransit shalt pass to Buyer
upon gelivery of goods Lo carrier at SPis
premise. (FO.B. shipping poini}

Before accepting stupment, :nspect carefully

for evitence of damage and shorage. ff
either & found, refuse to aceept the shipment

until the carner's agent of representative

states in writing on the freight bills the
extent of the damage or shortage. Hf dis-
covery of the damage or shortage is made
after you have received the goods. stop
unpacking and notify the carner's agent

or representative immediately. Verify your
claim with the carrier's agent or representa-
tive. All claims for damages, shortages or
other errors must be made i writing to
SPHimmediately after recerpt of shipment
Failure to give such notice shall constitute
Ruyer's unqualified acceptance and waiver
of all such clauns.

RETURNS .

Due to the build to order nature of SPI's
products, product returms cannot be ac-
cepted. Please contact SP1 Sales staff for
furthier clarification should circumstances
warrant. Returns for defective material
pursuant to SPI's warranty (see Warranty and
Obligations) may te made only after prior
written authorization from SP1. Authorized
returns must be made in accordance with the
terms of any such authorization. Unauthor-
ized relurns of defective matenal may be
returned to Buyer freight coliect

PAYMENT

General payment terms to qualifying
aceounts are net 30 days. Qualification of
accounts 5 at SPI's sole diseretion. Uniess
otherwise provided, full payment 15 due
within 30 days after the date of the invoice.
A 1.5% per month service charge witl te
added to past dug accounts

PATENT INDEMNITY

{i) In the event any Product not made by
another of not made o Buyer's specifica-
tions is claimed to infringe any United States
patent, copyright, trademark or other trade
designation, trade secret, or ther infel-
tectual property right i effect in the United
States af the time Buyer's order Is accepted,
SPILighting Inc agrees, at its option: {1}

to procure for Buyer the right to use the
Product; or {2) to modify or replace the
Product 50 as to avoid infringement, or {3}
to accept redefivery of the Product and rem-
burse Buyer for the purchase price and any
reasonable ransportation expenses incurred
by Buyer. Shoukd any litigation be instituted
against Buyer based on a claim that any
Product in the condition received from SP
s0 infringes, SPiwil undertake the defense
on Buyer's behalf and pay any damages

and costs awarded therein against Buyer,
provided SP1 s giver: prompt wrilten notice
and 15 furnished with copres of all demands.
process and pleadings; and provided Buyer
cooperates fully in giving SP! authority,
information and assistance at SPP’s expense
for such defense, as well 3§ contral over the
defense and 20y settlement and negotiations
with regard 1o seftiement.

(ii} The foregeing represents SPi
Lighting Inc.’s entire and exclusive
abligation with respect to any charge
of infringement of any intellectual
property right and is in Heu of any
statutory warranty relating to infringe-
ment. SPI will have no respansibility
insofar as any Product is made by
another, is moditied by Buysr, or is
made or modified by SP! in accor-
dance with Buyer’s order, and Buyer
will indemnify, defend and hold SPI
harmiess against all damages, costs
or expenses, including attorneys’
{ees, paid or incurred by SPIin con-
nection with any claim of infringement
of a patent, copyright or trademark,
trade secret, or ather proprietary right
which arises out of SPI's compliance
with Buyer’s specifications. SPI will
also have no responsibility with re-
gard to any settlement, admission or
promise made by Buyer without SPI's
prior written consent, nor will SPI

he liable for any indirect, special or
consequential damages of any nature
whatsoever, including lost profits,
claimed to have been sustained by
Buyer or any user of Product arising
out of any claim of infringement.

(i1} SPI Lighting fnc. may be entited to
incemnificatior fram certam af its supplisre,
and the rights and options vested 1n SP!

wilf extend to such suppliers and may be
exercised by them.

WARRANTY AND OBLIGATIONS

(i) SPI Lighting Inc.’s exclusive war-
ranty to the Buyer for resale is that

its products are free from defective
materiat and workmanship. SPI’s
obiigation is expressly limited to
repair or replacement at its option,
without charge, at SP's factory
within a period of one year from the
date of shipment and only after prior
written return authorization has been
granted. This warranty does not apply
to products that have heen altered,
repaired or installed in other products
outside of SPI’s tactory. SPI Light-

ing does not manufacture baliasts,
photoelectric controis ar lamps. SP!
Lighting's warranty does not apply

to any of these items nor does it
apply to any other component part ar
accessory manufactured by another
manutacturer. Any warranty regarding
such components is made by the
manufactarer of the components, and
customet shall direct all claims to the
component manufacturer. This war-
ranty is in lieu of all other warranties,
express or implied, and excludes any
imptied warranty of merchantahility or

fitness for a parficular purpose. There
are no warranties that extend beyond
the description of the produet in the
Company’s literature.

(1i} The Gompany’s liability on

any claim of any kind whatsoever,
including any warranty claim and/

or negligence claim, for any loss or
damage arising outl of, connected
with, or resuiting from this contract,
or from the performance or breach
thereet, or from the repair, mainte-
nance, modification or use of any
merchandise covered by or furnished
under this contract, including the sup-
ply of any replacement parts, shall in
no case exceed the total amount of
the contract price. In no event shall
the Company be liable for special,
indirect or consequential damages.

(it} All claims, actions or proceedings,
legal or equitable, against SPI Lighting inc.
must be commenced in court within one (1)
year after the cause of action has accrued
or the act, omission or event occurred

from which the clam, action ar proceeding
anses, whichever is earlier. witkout judicial
extension of time, or said clam, action

or proceeding 1s parred, ime being of the
essence of this paragraph

SPELghling Ing furfher reserves e nght
under special conditions to maxe feld
repairs of alterations 01l (s determined that
said action could veretit either party.

The validity, construction and enforcement
of this agreement will be governed by and
interpreted under the faws of the State of
Wisconsm, but without giving effect 10 11s
contlict ot laws provisions.

PRICING
“Immed:ate release” orders wil be mvoiced
al prices m effect on the date orger i3
received by SPiuntess otherwise covered oy
a specific, witier quotation. Praing on "aoid
for release” orders and outstanding quota-

tons will be honored for 0 days. Any orders
or quotations extending past 90 uays will
be subjest 1o negotiation at ime of 1
Prices are subiec! [0 change witiou:

DESIGN DETAILS
As a resuil of product unprovement, con
struction ot design detaiis described herein
are subjec! o change

SPECIALS
All speciale imvolving finish of 56
rontigorations will be quoled upon request,

SPILIGHTING




