TRILUX Terms and Conditions of Delivery and
Works - TRILUX Lighting Limited, UK

As of 01.10.2020

1. Definitions

“Business Day” means Monday to Friday excluding
public holidays in England and Wales;

“Commissioning” means the undertaking of commis-
sioning tests with respect to the Goods after instal-
lation as specified in the Confirmation or otherwise
agreed between the parties;

“Conditions” means these terms and conditions and
any special conditions included in a Confirmation
or which may otherwise be agreed in writing be-
tween the parties;

“Confidential Information” means in relation to the
Purchaser or the Supplier all information and trade
secrets relating to its business or customers which
come into the possession of the other party pursu-
ant to the Contract, in any form;

“Confirmation” means an acknowledgement of an Or-
der issued by the Supplier to the Purchaser;

“Contract” means the agreement for the supply of
Goods and/or Services established in accordance
with these Conditions;

“Defective Goods” means Goods which do not com-
ply with Condition 9.1;

“Defective Services” means Services which do not
comply with Condition 9.9;

“Delivery Location” means such location for the deliv-
ery of the Goods as is specified in the Confirma-
tion, or such other location as the parties may
agree in writing;

“Event of Default” has the meaning set out at Condi-
tion 11.1;

“Fixed Price Period” has the meaning set out at Con-
dition 4.2;

“Goods” means the goods (including any instalments
or parts) identified in a Confirmation;
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“Intellectual Property Rights” means any and all pa-
tents, trademarks, business names, copyright,
moral rights, database rights, rights in designs,
rights in inventions, and any and all other intellec-
tual property rights, whether or not registered or
capable of registration and whether subsisting an-
ywhere in the world and including all applications
and rights to apply for any of them together with all
or any associated goodwill;

“Order” means a binding order, for the purchase of
the Goods and/or Services, submitted by the Pur-
chaser and accepted by the Supplier in accord-
ance with Condition 3;

“Price” means the price of the Goods and/or Ser-
vices stated in the Confirmation or as may other-
wise be agreed in writing and any other sums due
and payable under the Contract;

“Purchaser” means the legal entity purchasing the
Goods and/or Services as identified in the Order;

“Quotation” means a quotation provided by the Sup-
plier to the Purchaser in relation to Goods and/or
Services;

“Services” means any services (including installa-
tion, Commissioning in accordance with Condition
13, repair or maintenance services, as applicable)
identified in a Confirmation;

“Specification” means the specification of the Goods
and/or Services referred to in a Confirmation or
otherwise identified by the Supplier in writing;

“Supplementary Terms” means any additional terms
and conditions applicable to the Goods and/or
Services, which are referred to or set out in a Con-
firmation or which are provided to the Purchaser
by the Supplier;

“Supplier”  TRILUX Lighting Limited, UK. Aa com-
pany registered in England and Wales under com-
pany number 02292596 whose registered office is
at TRILUX House, Winsford Way, Chelmsford, Es-
sex. CM2 5PD.
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2. Basis of Contract

2.1 The Supplier will sell and the Purchaser shall buy
the Goods and/or Services subject to these Con-
ditions, which supersede any other terms which
the Purchaser purports to apply or which are im-
plied by trade, custom or course of dealing.

2.2 The entire agreement between the parties for the
supply of the Goods and/or Services consists of:
(i) the Confirmation; (i) any Supplementary
Terms; (iii) these Conditions; (iv) the Order; and
(v) any documents referred to in these Conditions
or the Confirmation. If there is any conflict or in-
consistency between these documents, the earlier
listed document shall prevail over a latter listed
document to the extent of the conflict or incon-
sistency.

2.3 Each party acknowledges that it has not entered
into the Contract in reliance on, and shall have no
remedies in respect of, any representation or war-
ranty that is not expressly set out in the Contract.
Nothing in this Condition shall operate to exclude
or limit the liability of either party for fraudulent
misrepresentation.

2.4 All descriptions, performance figures or technical
data, dimensions, samples, illustrations and simi-
lar in-formation or documentation issued by the
Supplier prior to supply are intended merely to pre-
sent a general idea of the Goods and/or Services
described and do not form part of the Contract.

2.5 The formation of the Contract is subject to the Pur-
chaser providing a satisfactory credit rating in ac-
cordance with Condition 5.3.

3. Quotations, Orders and Specifications

3.1 A Quotation is an invitation to order and is not an
offer by the Supplier. Quotations are valid for the
period specified within the Quotation, and if no
such period is specified a Quotation shall be valid
for ninety (90) days from the date of the Quotation
(the “Applicable Period”).

3.2 The Purchaser's order is an offer to purchase the
Goods and/or Services specified in the Quotation,
subject to these Conditions. The Purchaser shall
ensure that the terms of any order (including any
specification supplied by the Purchaser) are com-
plete and accurate in all material respects.

TRILUX Terms and Conditions of Delivery and Works — TRILUX Lighting Limited UK

TIRILLEX

SIMPLIFY YOUR LIGHT.

3.3 No order shall be deemed to be accepted by the
Supplier unless and until a Confirmation is issued
by the Supplier or (if earlier) the Supplier delivers
the Goods or performs the Services in accordance
with these Conditions. Each Order gives rise to a
Contract, and each Contract is separate from each
other Contract.

3.4 Unless otherwise agreed, no Order may be can-
celled by the Purchaser except with the Supplier’s
written agreement and on terms that the Pur-
chaser shall indemnify the Supplier against all
Losses incurred by the Supplier as a result of the
cancellation.

3.5 The Supplier reserves the right to make any
changes in the Specification of the Goods and/or
Services which do not materially affect their quality
or performance.

4. Prices

4.1 Prices specified in a Quotation are valid only for
the goods and/or services specified in the Quota-
tion.

4.2 If an Order is received by the Supplier within the
Applicable Period, the prices set out in the Quota-
tion shall be fixed for a period of one (1) calendar
year, or such other period as may be specified in
the Confirmation or as the parties may agree in
writing, following receipt of the Order (the “Fixed
Price Period”). If the Goods are delivered and/or
the Services are performed in accordance with the
Conditions within the Fixed Price Period, the
prices for the delivery of the Goods and/or perfor-
mance of the Services set out in the Quotation will

apply.

4.3 If delivery of the Goods and/or performance of the
Services does not take place within the Fixed
Price Period, the Supplier shall be entitled to vary
the prices.

4.4 Unless otherwise specified, the Price identified in
the Confirmation includes insurance and transpor-
tation to the Purchaser’s premises within the main-
land of Great Britain. The Supplier reserves the
right to choose the method of transport and to
charge for changes to the Delivery Location or de-
liveries outside the mainland of Great Britain.
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4.5 The Supplier may charge an increased Price
when the cost to the Supplier of supplying the
Goods and/or performing the Services increases
for any reason which is beyond the reasonable
control of the Supplier including, for example, in-
creased costs of manufacturing, or where the sup-
ply of the Goods and/or performance of the Ser-
vices is varied or delayed due to the Purchaser's
acts or omissions, failure to supply information or
failure to supply information which is accurate in
all material respects, delay in approving drawings
and specifications or alteration of requirements or
otherwise.

5. Payment

5.1 Invoices may be issued by the Supplier at any
time on or after delivery of the Goods or perfor-
mance of the Services.

5.2 Time for payment shall be of the essence and,
unless credit arrangements or other payment
terms are agreed and endorsed on the Quotation
or Confirmation, payment shall be made in full and
cleared funds to the Supplier or its nominee within
thirty (30) days of the invoice date.

5.3 Notwithstanding the provisions of Condition 5.2,
the Supplier shall carry out such credit reference
checks in relation to the Purchaser as it deems
reasonable. The Supplier reserves the right to
cancel or suspend the Contract at any time prior
to delivery of the Goods and/or performance of the
Services if in its reasonable discretion it is not sat-
isfied with the credit rating of the Purchaser.

5.4 The currency of payment will be UK pounds ster-
ling unless otherwise agreed and VAT will be
charged in addition at the applicable rate.

5.5 The Purchaser shall pay the Supplier interest on
overdue amounts in accordance with the Late
Payment of Commercial Debts (Interest) Act 1998
accruing on a daily basis until payment is made,
after as well as before judgement.

5.6 Payment may not be refused or delayed by rea-
son of any defect in the Goods or Services. The
Purchaser shall make all payments due under the
Contract in full without any deduction whether by
way of set-off, counterclaim, discount, abatement
or otherwise.
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5.7 Failure by the Purchaser to make payments by
the due date for payment in accordance with this
Condition 5 shall entitle the Supplier to postpone
further supplies of Goods or to suspend perfor-
mance of Services under the Contract or any other
contract with the Purchaser, or to cancel any such
contract with the Purchaser without penalty and
without prejudice to any of the Supplier's rights.

5.8 The Supplier shall be entitled to bring an action
for the Price of the Goods or part thereof whether
or not property in the Goods has passed in accord-
ance with Condition 7.

5.9 If the supply of the Goods and/or Services is sus-
pended or terminated for any reason, the Supplier
may raise an invoice within sixty (60) days of the
suspension or termination in respect of the Goods
delivered and/or Services performed by the Sup-
plier but not yet invoiced by the Supplier.

6. Delivery of the Goods

6.1 Delivery shall comprise the offloading of the
Goods or attempt to deliver at the Delivery Loca-
tion or, if the Purchaser is to collect the Goods, the
collection of the Goods by the Purchaser or its car-
rier as specified in the Confirmation or otherwise
agreed between the parties. Where necessary,
the Purchaser shall provide, at its expense, ade-
quate and appropriate equipment and manual la-
bour for offloading any Goods.

6.2 The Supplier shall endeavor to deliver the Goods
on the date specified in the Confirmation. Unless
otherwise stated, dates for delivery are approxi-
mate only and the time of delivery is not of the es-
sence.

6.3 If the Purchaser fails to take delivery of the Goods
or the Supplier is unable to deliver the Goods be-
cause the Purchaser has not provided adequate
instructions, documents, licenses, authorisations,
equipment, manual labour or assistance, then the
Goods shall be deemed delivered and the Sup-
plier may (at its option): (i) raise an invoice for the
Goods concerned as if delivery had occurred; (ii)
store the Goods at the Purchaser’s risk until actual
delivery and charge the Purchaser for the reason-
able costs (including insurance) in connection with
such storage; (iii) sell the Goods at the best price
readily obtainable and (after deducting all reason-
able storage and selling expenses) account to the
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Purchaser for the excess over the Price or charge
the Purchaser for any shortfall below the Price; or
(iv) terminate the Contract without any liability to
the Purchaser.

6.4 Unless otherwise agreed between the parties in
writing, the Supplier may deliver the Goods in in-
stalments. Any delay in delivery or defect in an in-
stalment shall not entitle the Purchaser to cancel
any other instalment.

7. Risk and Property

7.1 Subject to Condition 7.2, risk of loss or damage to
the Goods shall pass to the Purchaser on delivery
in accordance with Condition 6.

7.2 Where the Price does not include insurance and
transportation of the Goods and the Purchaser
makes its own arrangements in this regard, risk
shall pass to the Purchaser when the Goods are
loaded onto the Purchaser's transport or otherwise
collected by or on behalf of the Purchaser or (if the
Supplier agrees to deliver them using its own
transport) they are offloaded at their destination as
specified in the Confirmation or otherwise agreed
between the parties. The Supplier takes reasona-
ble care and precautions in packaging the Goods
and therefore cannot accept responsibility for
damage during transit unless it has failed to take
such reasonable care.

7.3 The Purchaser shall arrange insurance cover for
the full replacement value against all risks be-
tween risk and property passing.

7.4 The Goods remain the property of the Supplier
until the Supplier has received payment of the
Price and all other sums which are or which be-
come due from the Purchaser on any account with
the Supplier.

7.5 Until ownership of the Goods passes to the Pur-
chaser in accordance with Condition 7.4 or until
they are used or sold in the ordinary course of the
Purchaser’s business, the Purchaser shall: (i) hold
the Goods as the Supplier’s fiduciary bailee; (ii)
store the Goods separately from all other goods
held by the Purchaser so that they remain readily
identifiable as the Supplier’s property; (iii) not de-
stroy, deface or obscure any identifying mark or
packaging of the Goods; (iv) maintain the Goods
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in a satisfactory condition insured for their full price
against all risks for their full price from the date of
delivery (maintaining the proceeds of insurance on
trust for the Supplier); (v) notify the Supplier imme-
diately if it becomes subject to an Insolvency
Event; and (vi) give the Supplier such information
relating to the Goods as the Supplier may require.

7.6 The Supplier may recover or resell the Goods so
as to discharge any overdue payment from the
Purchaser under the Contract.

7.7 In order to verify the Purchaser’s compliance with
its obligations and to exercise its rights under
these Conditions, employees or agents of the
Supplier shall be entitled without notice to enter
the Purchaser’s premises or such other premises
where the Goods are stored. Where the Goods are
stored at a premises which is owned by a third
party, the Purchaser shall use all reasonable en-
deavours to procure entry to such premises by the
Supplier in order to exercise the right set out in this
Condition 7.

7.8 The Purchaser’s right to sell the Goods before title
passes shall terminate automatically if the Pur-
chaser suffers an Insolvency Event or on written
notice by the Supplier.

7.9 Nothing in this Condition shall give the Purchaser
the right to return Goods to the Supplier other than
in accordance with Condition 10.

8. Services

8.1 The Supplier shall endeavour to meet any perfor-
mance dates for the Services specified in the Con-
firmation or Specification, but any such dates shall
be approximate only and time of performance of
the Services is not of the essence.

8.2 Itis a condition of the Contract that the Purchaser
receives or arranges for the receipt or perfor-
mance of the Services when performance is ef-
fected by the Supplier, and the Purchaser shall
provide all necessary labour, materials and plant,
prepare the site, procure all licences and other au-
thorisations required for the Supplier or its subcon-
tractor (as appropriate) to perform the Services
and take such other steps as the Supplier may
reasonably require.
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8.3 The Supplier shall have the right to make any
changes to the Services which are necessary to
comply with any applicable law or safety require-
ment, or which do not materially affect the nature
or quality of the Services, and the Supplier shall
notify the Purchaser in any such event.

9. Warranties

Goods

9.1 The Supplier warrants to the Purchaser that the
Goods will correspond with the Specification at the
time of delivery.

9.2 The details of our warranty shall be subject to sup-
plementary Terms.

9.3 The Warranty will not apply to:

(a) any incidental costs arising in connection with the
correction of defects (guarantee fulfilment), such
as for installation and removal, transport of the de-
fective and repaired or new goods, disposal, travel
and transit time, and any delivery costs); these
costs are borne by the Purchaser;

(b) wear parts, such as all standard lamps, batteries
and hard drives; computers and servers that con-
tain hard disks or mechanical wear parts;

(c) plastic parts (e.g. made of polycarbonate) to the
extent they discolour or embrittle due to the natu-
ral ageing process;

(f) any Consumables;

(i) any Goods which are not sold to the Purchaser in
new condition; or

()) any Goods which are not placed in service in the
United Kingdom or Republic of Ireland by the Pur-
chaser.

9.4 The Warranty shall expire immediately if the Pur-
chaser or third parties make or perform changes,
repairs, service work or troubleshooting in respect
of the Goods or any replacement goods other than
in conformance with the requirements of this Con-
dition 9 without the prior written consent of the
Supplier.

9.8 The Supplier shall not be liable under the warranty
at Condition 9.1 if: (a) the Price has not been paid
by the due date for payment; (b) any defect in the
Goods arises as a result of any information, draw-
ing, instruction or specification supplied by the
Purchaser; or (c) any defect in the Goods arises
due to fair wear and tear, wilful damage, negli-
gence of the Purchaser or any persons into whose
control the Goods may pass, abnormal storage or
working conditions, failure to follow the Supplier’s
instructions (whether oral or written), misuse or al-
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teration or reworking of the Goods without the
Supplier’s prior approval.

Services

9.9 Subject to Condition 9.10, and unless otherwise
agreed, the Supplier warrants to the Purchaser
that the Services will be provided in accordance
with the Specification.

9.10 The Supplier shall not be liable under the war-
ranty detailed at Condition 9.9 (or any other war-
ranty, condition or guarantee) if: (i) the Price has
not been paid by the due date for payment; (ii) the
Services are provided based on inaccurate or mis-
leading information provided by the Purchaser; (iii)
the Services are provided in accordance with the
instructions of the Purchaser; or (iv) the Purchaser
is in breach of the Contract.

10. Acceptance, Defects and Remedies

10.1 The Purchaser shall accept all the Goods and
Services which meet the requirements of Condi-
tions 9.1 and 9.8 respectively in all material re-
spects.

10.2 Without affecting acceptance of the Goods
and/or Services in accordance with applicable law,
the Purchaser shall be deemed to have accepted
the Goods and/or Services where: (i) the Pur-
chaser asks for, or agrees to, the repair or replace-
ment of the Goods or re-performance of the Ser-
vices pursuant to Conditions 10.6 and 10.9
respectively; (ii) the Goods are delivered to a third
party under a subsale or other disposition; (iii) the
Purchaser has not notified the Supplier of a defect
or error in relation to the Goods and/or Services
within the timescales set out at Conditions 10.3 to
10.5, as appropriate.

10.3 Subject to Condition 10.4, the Purchaser must
provide written notice to the Supplier of:

€) any errors in the quantity of Goods delivered
within forty eight (48) hours of delivery; and

(b) any Defective Goods within fourteen (14) days
of delivery.

10.4 Where any defect in respect of Defective Goods
is not reasonably apparent on delivery, the Pur-
chaser must provide written notice to the Supplier:
(i) within fourteen (14) days of the date on which
the Purchaser became aware of, or ought reason-
ably to have become aware of the defect; or (ii)
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thirty (30) days from the date of delivery, which-
ever is later.

10.5 The Purchaser must notify the Supplier of De-

fective Services by providing written notice to the
Supplier within four (4) days of completion of the
relevant part of the Services

10.6 If the Supplier confirms to the Purchaser that it

has a valid claim in relation to Defective Goods
which has been notified to the Supplier in accord-
ance with Conditions 10.3 and 10.4, as appropri-
ate, the Defective Goods shall be appropriately
stored by the Purchaser until the Supplier shall
have had an opportunity to inspect them and
thereafter the Supplier shall at its discretion, repair
or replace the Defective Goods free of charge. The
Purchaser shall, in accordance with the Supplier’s
instructions, return any Defective Goods to the
Supplier at the Supplier's cost or make such De-
fective Goods available for collection by the Sup-
plier.

10.7 The Contract applies to goods which are re-

paired or replaced under Condition 10.6 as it ap-
plies to the Goods, and the Supplier shall acquire
all right, title and interest in and to the original
Goods to the extent re-placed.

10.8 Any replacement goods or parts provided by the

Supplier in accordance with Condition 10.6: (i)
may contain new or Recycled Materials; (ii) shall
have the same functionality as the Goods being
replaced; and (iii) shall not exhibit any material or
manufacturing defects for the remainder of the
Warranty Period in respect of the Goods replaced.
The dimensions and design of any replacement
goods may deviate from the original Goods, pro-
vided that such deviations do not materially affect
the quality or performance of such goods.

10.9 If the Supplier confirms to the Purchaser that it

has a valid claim in relation to Defective Services
which has been natified to the Supplier under Con-
dition 10.5, the Supplier shall re-perform Defective
Services at its own cost within a reasonable period
of time.

10.10 The Contract applies to any services which are

re-performed under Condition 10.9 as it applies to
the Services.
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10.11 Subject to Condition 11, where the Supplier

fails to deliver the Goods or perform the Services
as a result of an Event of Default, the Supplier's
liability is limited to the price reasonably and
properly incurred by the Purchaser in obtaining re-
placement goods and/or services of an equivalent
or similar description and quality to the Goods
and/or Services at the lowest price reasonably
available, less an amount equal to the Price.

10.12 The remedies set forth in this Condition 10

shall be the Purchaser’s sole and exclusive rem-
edy for any Defective Goods and/or Defective Ser-
vices supplied by the Supplier or failure by the
Supplier to deliver the Goods or perform the Ser-
vices, and the Supplier shall have no further liabil-
ity to the Purchaser in respect thereof.

11. Limitation of Liability

11.1 Subject to Condition 10, the following sets out

the entire financial liability of the Supplier in re-
spect of the following (each being an “Event of De-
fault”): (i) a breach by the Supplier of the Contract
and (i) a tortious act or omission (including negli-
gence), breach of statutory duty, misrepresenta-
tion or misstatement, of the Supplier in connection
with the Contract, and nothing in the Contract shall
affect the Supplier’s liability for death or personal
injury, fraud, fraudulent representation or any
other liability to the extent it cannot be excluded or
limited by law.

11.2 Without prejudice to any specific limitations and

exclusions under these Conditions, the Supplier’s
total financial liability for all Events of Default in ag-
gregate in respect of any Contract shall not ex-
ceed the sum of ten million pounds sterling
(£10,000,000).

11.3 All warranties, conditions or terms not set out in

the Contract and which would otherwise be im-
plied or incorporated into the Contract by statute,
common law or otherwise (other than as to statu-
tory interest, or title to the Goods) are hereby ex-
cluded except to the extent they may not be ex-
cluded or limited by law.

11.4 Subject to Condition 11.1, the Purchaser

acknowledges that any recommendations given
by the Supplier as to the use, application, storage,
handling or disposal of the Goods (whether before
or after delivery) in sales or technical literature or
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in response to an enquiry or in any other form are
provided in good faith and the Purchaser shall be
responsible for assessing the suitability and ap-
propriateness of such recommendations for itself
and the Supplier shall not have any liability for
such recommendations.

11.5 In no event shall the Supplier be liable, whether
for breach of contract, any tortious act or omission
(including negligence) or otherwise, under or in
connection with the Contract for any Loss for
which the Purchaser has assumed the risk under
the Contract, loss of profit, loss of reputation, loss
of business, revenue or good-will, anticipated sav-
ings, loss or damage to data, or for any conse-
quential or indirect loss, and regardless of whether
the loss or damage would arise in the ordinary
course of events, is reasonably foreseeable, is in
the contemplation of the parties, or otherwise.

11.6 The Supplier shall have no liability to the Pur-
chaser for Losses which could have been avoided
by the Purchaser undertaking adequate testing of
the Goods upon delivery or prior to installation.

11.7 The Purchaser undertakes that it shall not bring
any claim against any individual employee or of-
ficer of the Supplier in respect of or relating to the
Contract.

12. Intellectual Property Rights

12.1 All Intellectual Property Rights in or arising out of
or in connection with the Goods or Services shall
belong to the Supplier (or its licensor) notwith-
standing that any specification may have been
prepared in whole or in part by or on behalf of the
Purchaser and, to the extent not otherwise owned
by the Supplier (or its licensor), the Purchaser
hereby assigns all right, title and interest (including
all Intellectual Property Rights) in the Goods, Ser-
vices and in any specification developed by the
Supplier.

12.2 The Purchaser warrants that any specification or
other information provided by or on its behalf for
use by the Supplier will not infringe the Intellectual
Property Rights or other rights of any third party,
and the Purchaser shall indemnify the Supplier
from and against all and any Losses suffered or
incurred by the Supplier (or its affiliates) arising out
of or in connection with any such infringement or
alleged infringement.

TIRILLEX

SIMPLIFY YOUR LIGHT.

12.3 The Purchaser shall, promptly at the Supplier's

request, do (or procure to be done) all such further
acts and things and the execution of all such other
documents as the Supplier may from time to time
require for the purpose of securing for the Supplier
the full benefit of the Contract, including all right,
titte and interest in and to the Intellectual Property
Rights assigned to the Supplier in accordance with
Condition 12.1..

13. Commissioning

13.1 The terms of this Condition 13 will only apply in

respect of Goods which the parties have agreed
shall be subject to Commissioning, whether spec-
ified in the Confirmation or otherwise.

13.2 The Purchaser shall fully and properly install the

Goods prior to the due date for Commissioning
agreed by the Supplier. The Supplier shall give the
Purchaser not less than two (2) days’ notice of the
date after which the Supplier shall be ready to per-
form the commissioning tests. Subject always to
Condition 8.1, unless otherwise agreed, the com-
missioning tests shall take place within seven (7)
days after the said date on such day or days as
the Supplier shall notify the Purchaser.

13.3 The Supplier shall be under no liability whatso-

ever for any loss or damage whatsoever direct or
consequential and howsoever caused to the Pur-
chaser or to any third party during or as a result of
or in connection with the installation of the Goods
where such installation is the sole responsibility of
the Purchaser. The Supplier shall have no liability
for any delay in the Commissioning due to the fail-
ure of the Purchaser to fully and properly install the
Goods prior to the due date for the Commission-

ing.

14. Termination

14.1 The Supplier may (without limiting any other

remedy) at any time terminate the Contract by giv-
ing written notice to the Purchaser, if: (i) the Pur-
chaser commits any breach of the Contract and (if
capable of remedy) fails to remedy the breach
within seven (7) days after being required by writ-
ten notice to do so; or (ii) an Insolvency Event oc-
curs in relation to the Purchaser.

TRILUX Terms and Conditions of Delivery and Works — TRILUX Lighting Limited UK as of 01.10.2020 page 7 of 9



14.2 The Purchaser may not, without the prior written

agreement of the Supplier terminate the Contract
(in whole or in part) or make any variations to the
Contract (including without limitation as to the
guantity or type of Goods or Services) once the
Supplier has issued its Confirmation. If any termi-
nation or variation is agreed by the Supplier, the
Supplier may vary its prices, timescales and any
other terms accordingly and may charge a han-
dling or other fee as it deems appropriate in its
sole discretion.

14.3 Upon termination of the Contract for whatever

reason, all charges for Goods or Services shall be-
come immediately due and payable by the Pur-
chaser to the Supplier.

14.4 Termination of the Contract does not affect: (i)

the rights or liabilities of the parties which have ac-
crued on or before termination; and (ii) the contin-
uance in force of Conditions 7, 9, 11, 12, 14, 15
and 18 which survive termination of the Contract.

15. Indemnity

Except to the extent the Supplier may be liable to
the Purchaser under the Contract, the Purchaser
agrees to indemnify the Supplier against all and
any Losses incurred by the Supplier: (a) arising in
connection with the Supplier's use of any infor-
mation, instructions, specifications, materials or
products supplied by the Purchaser to the Supplier
in respect of the Goods and/or Services; and (b)
toward a third party arising out of or in connection
with the Goods supplied by the Supplier or their
operation or use, or the performance or use of the
Ser-vices, and whether arising by reason of the
negligence of the Supplier or otherwise (including
any claims by customers of the Purchaser and any
liability arising due to the use of the Goods for
counterfeiting purposes).

16. Notices

Any notice required to be given by either party
hereunder shall be made in writing (which shall in-
clude, for the avoidance of doubt, by e-mail).
Where written notice is to be sent by post, it shall
be dispatched to the other party by first class reg-
istered or recorded delivery post at the respective
addresses of the party as set out in the Order or
the Acknowledgement or by fax numbers for the
parties as stated in these documents and promptly
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confirmed by written notice. Any notice sent by
post shall be deemed (in the absence of evidence
of earlier receipt) to have been received on the fifth
(5th) Business Day after the day of posting. Any
notice sent by fax shall be deemed to have been
delivered upon receipt of the hard copy.

17. Force Majeure

The Supplier shall have no liability if it is delayed,
prevented or hindered in performing its obligations
under the Contract due to circumstances beyond
its reasonable control including, without limitation,
acts of God, breakages of machinery, shortages
of materials or utilites, governmental actions, war
or national emergency, acts of terrorism, protests,
riot, civil commotion, fire, explosion, flood, epi-
demic, lock-outs, strikes or other labour disputes
(whether or not relating to either party's work-
force), or restraints or delays affecting carriers or
inability or delay in obtaining supplies of adequate
or suitable materials.

18. Confidentiality

18.1 Each party undertakes to the other that it shall

keep confidential and shall not at any time disclose
to any person any Confidential Information con-
cerning the other party, except as permitted by
Condition 18.2.

18.2 Each party may disclose the other party’s Confi-

dential Information: (i) to its employees, officers,
representatives or advisers who need to know
such information. Each party shall procure that its
employees, officers, representatives or advisers to
whom it discloses the other party's Confidential In-
formation comply with this Condition 18.2; and (ii)
as may be required by law, a court of competent
jurisdiction or any governmental or regulatory au-
thority.

18.3 Neither party shall use the other party's Confi-

dential Information for any purpose other than to
perform its obligations under the Contract.

18.4 Each party acknowledges that Confidential Infor-

mation is valuable and that damages might not be
an adequate remedy for any breach of this Condi-
tion 18 and accordingly a party will be entitled,
without proof of special damage, to an injunction
and other equitable relief for any actual or threat-
ened breach of this Condition 18.
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19. General

19.1 Any member of the Supplier’'s group of compa-
nies may perform any of the Supplier’s obligations
or exercise any of its rights by itself or through any
other member of its group.

19.2 Any turnkey, installation, maintenance and sup-
port provided by the Supplier to the Purchaser or
the Purchaser’s ultimate client (excluding, for the
avoidance of doubt, any of the Services) shall be
subject to Supplementary Terms.

19.3 The Contract is personal to the Purchaser and
the Purchaser shall not assign or transfer to any
other per-son any of its rights or obligations under
the Contract without the prior written consent of
the Supplier. The Supplier may assign, transfer or
sub-contract all or any of its rights and obligations
under the Contract to any other person without the
consent of the Purchaser.

19.4 No failure or delay by the Supplier in exercising
any of its rights under the Contract shall be
deemed to be a waiver of that right, and no waiver
by the Supplier of any breach of the Contract by
the Purchaser shall be effective unless in writing
signed by a duly authorised officer of the Supplier
and shall not in any event be considered as a
waiver of any subsequent breach of the same or
any other provision.

19.5 If any provision of these terms is held by any
competent authority to be invalid or unenforceable
in whole or in part, the validity of the other provi-
sions of these terms and the remainder of the pro-
vision in question shall not be affected.

19.6 Except as provided by these Conditions, a per-
son who is not a party to the Contract has no rights
under the Contracts (Rights of Third Parties) Act
1999 (as may be amended, updated or replaced
from time to time) to enforce any term of the Con-
tract but this does not affect any right or remedy of
a third party which exists or is available apart from
that Act.

19.7 The rights of the Purchaser under the Contract
are the Purchaser’s only rights relating to the sub-
ject matter of the Contract, and are to the exclu-
sion of any other legal rights other than the right to
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claim damages for breach of contract which is not
otherwise excluded by the Contract.

19.8 Any member of the Supplier's group of compa-
nies may perform any of the Supplier’s obligations
or exercise any of its rights by itself or through any
other member of its Group.

19.9 The Contract shall be subject to the laws of Eng-
land and the exclusive jurisdiction of its Courts.
Nothing in this Condition shall limit the right of the
Supplier to, at its discretion, take proceedings
against the Purchaser in any other Court of com-
petent jurisdiction, nor shall the taking of proceed-
ings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permit-
ted by the law of such other jurisdiction

| have read the T&C and declare that | agree with
the provisions:

Purchaser:
Name:

Signature:

Date:
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