
 
 
 

 
TECHNO USA LLC dba TECHNO LED LIGHTS 

Standard Sales Terms and Conditions for all lighting products. 
Overall: 
These terms and conditions apply to all orders placed in writing by buyer with TechnoLED (these “Terms”) are the only terms 
which govern the sale of the goods (the “Goods”) by Seller to the buyer named on the Sales Order (“Buyer”). All buyer 
purchase orders shall be deemed accepted by seller at terms contained in the Purchase Order (“PO”) issued by Buyer or 
when Seller begins the performance of the order. All orders accepted by Seller shall be governed by these terms and 
conditions. Seller shall have no obligation to accept any particular buyer purchase order and these terms and conditions 
collectively, this “Agreement”) comprise the entire agreement between the parties, and supersede all prior or 
contemporaneous understandings, agreements, negotiations, representations and warranties, and communications, both 
written and oral. These Terms prevail over any of Buyer’s general terms and conditions of purchase. Fulfillment of Buyer’s 
order does not constitute acceptance of any of Buyer’s terms and conditions and does not serve to modify or amend these 
Terms. These terms may only be amended or modified in a writing which specifically states that it amends these Terms and is 
signed by an authorized representative of each party. 
 
Payment Terms: 
Buyer shall purchase the Goods from Seller at the price set forth on the accepted Sales Order; All payments shall be due 
upon delivery (COD), unless PO specifies otherwise in writing. Any obligation of Seller to extend credit to Buyer is 
conditional upon Buyer’s prior application and credit approval by Seller’s credit department, timely payment of invoices, and 
upon the continued financial stability of Buyer. Seller reserves the right to limit, cancel or revoke credit of Buyer at any time 
for any reason, and Seller may require or demand payment or adequate assurances of performance from Buyer prior to 
performing any aspect of the sale of goods hereunder. Late payments on invoices shall bear interest at 1-1/2% per month or 
the highest rate allowed by applicable law, whichever is less. Seller shall be entitled to recover its costs of collection of any 
past due invoice, including court costs and reasonable attorneys’ fees. Buyer agrees that Seller shall have the right to obtain 
financial information on a quarterly basis and shall be entitled to annual tax returns. In the event that Seller elects to extend 
credit to the Buyer, an invoice will be issued at the time of shipment and monthly thereafter. Payment shall be due in the full 
amount of the invoice within thirty (30) days of the invoice date. 

Orders and Prices: 
Prices may change without notice. Orders may not be cancelled or modified by Buyer without Seller’s written consent. The 
pricing contained in the PO shall control and shall supersede any prices set forth in the Buyer’s purchase order. The prices 
stated in a PO are in U.S. dollars and do not include transportation, handling, insurance or any sales, use, excise or other 
taxes, duties, fees or assessments imposed by any jurisdiction. All applicable taxes will be paid by Buyer, unless Buyer 
provides Seller with appropriate tax exemption certificates, and if Buyer requests that Seller ship products to Buyer’s 
customer, Buyer must provide Seller with a valid resale certificate or other valid exemption certificate for its customer, and 
Buyer hereby indemnifies Seller for all taxes, costs, fees, expenses, penalties, and other charges if Buyer cannot provide 
adequate evidence that it remitted the applicable sales tax to the destination state. Until any purchase price and all other 
sums due pursuant to any POA are paid in full, Seller retains a security interest in the materials described on the face hereof 
(herein sometimes referred to as “Goods”) and in all proceeds of said Goods. Buyer shall execute such financing statement(s) 
as Seller might reasonably request and irrevocably authorizes Seller to so execute and file the same. 

Governing Law: 
All matters arising out of or relating to this Agreement are governed by and construed in accordance with the internal laws of 
the State of Georgia without giving effect to any choice or conflict of law provision or rule (whether of the State of Georgia or 
any other jurisdiction) that would cause the application of the laws of any jurisdiction other than those of the State of 
Georgia. The parties hereby agree that all actions or proceedings arising directly or indirectly, from these Terms and 
Conditions or any PO, order or agreement to which such Terms and Conditions apply, shall be litigated in courts having a 



situs within the State of Georgia, County of Gwinnett and the Buyer and Seller hereby consent and agree to such courts 
having exclusive jurisdiction of such litigation.  

Acceptance of Goods, Risk of Loss and Title: 
Buyer shall inspect the Goods within 5 days of receipt (“Inspection Period”). Buyer will be deemed to have accepted the 
Goods unless it notifies Seller in writing of any Nonconforming Goods during the Inspection Period and furnishes such 
written evidence or other documentation as reasonably required by Seller. “Nonconforming Goods” means only the 
following: (i) product shipped is different than identified in Seller’s Sales Order; or (ii) product’s label or packaging 
incorrectly identifies its contents. 

If Buyer timely notifies Seller of any Nonconforming Goods, Seller shall, in its sole discretion, (i) replace such Nonconforming 
Goods with conforming Goods, or (ii) credit or refund the price for such Nonconforming Goods, together with any 
reasonable shipping and handling expenses incurred by Buyer in connection therewith. Buyer shall ship, at its expense and 
risk of loss, the Nonconforming Goods to Seller’s facility located at <ADDRESS>.  If Seller exercises its option to replace 
Nonconforming Goods, Seller shall, after receiving Buyer’s shipment of Nonconforming Goods, ship to Buyer, at Buyer’s 
expense and risk of loss, the replacement goods. 
 
Title and risk of loss passes to Buyer upon Seller’s delivery to and receipt by the carrier at Seller’s shipping point. All 
shipments are F.O.B. Seller’s shipping point. 

FORCE MAJEURE: 
Seller shall not be liable for any delay in delivery or failure to perform due to acceptance of prior orders, strike, lockout, riot, 
war, fire, acts of God, accident, delays caused by any subcontractor or supplier or by Buyer, technical difficulties, failure or 
breakdown of machinery or components necessary for order completion, inability to obtain or substantial rises in the price of 
labor or materials or manufacturing facilities, curtailment of or failure to obtain sufficient electrical or other energy supplies, 
or compliance with any law, regulation, order or direction, whether valid or invalid, of any governmental authority or 
instrumentality thereof, or due to any circumstances or any causes beyond its reasonable control, whether similar or 
dissimilar to the foregoing and whether or not foreseen. As used herein, “perform” shall include, without limitation, 
fabrication, shipment, delivery, assembly, installation, testing and warranty repair and replacement, as applicable. 

TRANSPORTATION AND DELIVERY: 
 
Seller shall deliver the Goods in the quantities specified on the face of the Sales Order or as otherwise agreed in writing by 
the parties. Seller shall not be liable for any delays, loss or damage in transit. 
 
Seller may, in its sole discretion, without liability or penalty, make partial shipments of the Goods to Buyer. Each shipment will 
constitute a separate sale, and Buyer shall pay for the units shipped whether such shipment is in whole or partial fulfillment of 
Buyer’s Sales Order. 
 
Buyer agrees that any delay in delivery or failure to deliver or perform any part of this Agreement shall not be grounds for 
Buyer to terminate or refuse to comply with any provisions hereof and no claim or penalty of any kind shall be effective 
against Seller for such delay or failure. 
 
Non-Delivery: The quantity of any installment of the Goods as recorded by Seller on dispatch from Seller’s place of business 
is conclusive evidence of the quantity received by Buyer on delivery unless Buyer can provide conclusive evidence proving 
the contrary.  Any liability of Seller for non-delivery of the Goods shall be limited to replacing the Goods within a reasonable 
time or adjusting the invoice respecting such Goods to reflect the actual quantity delivered. 
Default and Termination: 
 
In addition to any remedies that may be provided under these Terms, Seller may terminate this Agreement with immediate 
effect upon written notice to Buyer, if Buyer: (i) fails to pay any amount when due under this Agreement; (ii) has not otherwise 
performed or complied with any of these Terms, in whole or in part; or (iii) becomes insolvent, files a petition for bankruptcy 



or commences or has commenced against it proceedings relating to bankruptcy, receivership, reorganization or assignment 
for the benefit of creditors. 
 
Any termination by Buyer must be in writing. In the event of a termination by Buyer or Seller for any reason other than a 
material breach by Seller that Seller fails to cure, Buyer shall pay Seller termination charges consisting of all of Seller’s costs 
and expenses incurred in connection with Seller’s performance (including without limitation labor, material and overhead), 
all costs and expenses incurred as a result of termination, any of Seller’s other incidental damages and Seller’s expectation 
damages. REPLACEMENTS. Unless otherwise agreed to in writing, Seller has the option of either replacing defective goods 
or crediting Buyer for the purchase price of such goods. A new Purchase Order and PO is required for replacement orders. 

Taxes: 
All prices, quotations, orders, and agreements are subject to all Federal, State, and Local taxes. These taxes will be added to 
the invoice unless legal proof of exemption Is provided. Seller reserves the right to Invoice separately for the taxes should it 
be necessary to make payment where they were not included at the time of invoicing. 

Warranty: 
Except for the warranties set forth in Seller’s Limited Warranty (found on Seller’s website or in documentation provided with 
the Goods), Seller makes no warranty whatsoever with respect to the Goods. Seller’s Limited Warranty sets forth Buyer’s sole 
and exclusive remedies and Seller’s entire liability for any breach of warranty. 

Intellectual Rights: 
Except with respect to any product that Buyer has specifically contracted in writing with Seller to design or develop (and with 
regard to which such contract specifically provides that the Buyer is the owner of the related intellectual property rights), 
nothing herein shall be deemed to grant to Buyer any right, title or interest in or to any intellectual property rights (including 
any patent, copyright, trademark or other proprietary rights) and all such patent, copyright, trademark or other proprietary 
rights are expressly reserved by Seller, as well as, (i) any product or any improvement to any product developed by Seller, 
and (ii) any method or process of production respecting the product or Improvement thereto developed by Seller, which 
shall also be the sole property of Seller. Except as expressly set forth herein, (i} Seller shall have no obligation to sell, assign, 
license, or transfer intellectual property of any kind to Buyer, and (ii) Buyer shall have no right to use any intellectual property 
of Seller without the express written consent of Seller, which may be withheld in its sole discretion. Seller may enforce this 
Section through injunctive relief or otherwise. 

If Buyer provides Seller with any designs, specifications and/or instructions for goods or services to be furnished by Seller, 
Buyer shall reimburse, indemnify, defend and hold Seller harmless from and against any losses concerning, arising out of or 
relating to any claimed or actual infringement of any patent, copyright, trade secret or other intellectual property rights of 
any third party respecting such goods or services. Buyer may use Seller’s trademarks only to sell new Seller products 
purchased by Buyer directly from Seller, and for no other reason. Buyer shall not take any or fail to take any action that may 
dilute Seller’s trademarks. Seller, therefore, grants Buyer a limited, non-exclusive nontransferable license to use the trade 
names and trademarks of Seller and its affiliates solely for the promotion and sale of products in accordance with these 
Terms and Conditions. 

ENTIRE AGREEMENT: 
This Agreement constitutes the entire agreement of the parties and supersedes all prior negotiations, proposals, agreements 
and understandings, whether oral or written, relating to the products to be purchased hereunder or otherwise relating to the 
subject matter of this Agreement. Any representation, warranty, course of dealing or trade usage not expressly contained or 
referenced herein shall not be binding on Seller. 

Assignment: 
Buyer shall not assign any of its rights or delegate any of its obligations under this Agreement without the prior written 
consent of Seller. Any purported assignment or delegation in violation of this Section is null and void. No assignment or 
delegation relieves Buyer of any of its obligations under this Agreement 



 
Dispute Resolution.: 
Any controversy or claim arising out of or relating to this sale shall be mediated by a mutually agreed upon mediator in 
Gwinnett County, Georgia. The cost of the mediation shall be shared equally. In the event the dispute is not resolved 
through mediation, any litigation shall be brought in Gwinnett County, Georgia, which courts shall have the exclusive venue 
for and have exclusive jurisdiction over any such litigation. Buyer and Seller hereby expressly consent to the jurisdiction and 
venue of said courts. 
 
Indemnification: 
Buyer (“Indemnifying Party”) shall defend, indemnify and hold harmless Seller and Seller’s officers, directors, employees, 
contractors, agents, affiliates, successors and permitted assigns (each, an “Indemnified Party”) against any and all claims or 
damages of any kind, including reasonable attorney and professional fees and costs, and the cost of enforcing any right to 
indemnification hereunder incurred by any Indemnified Party in connection with or arising out of any claim of a third party 
alleging: (i) any negligent or willful act or omission of Indemnifying Party or any of its officers, directors, employees, 
contractors, agents, affiliates, successors and permitted assigns; or (ii) any bodily injury or death of any person or damage to 
real or tangible personal property caused by the willful or negligent acts or omissions of Indemnifying Party or any of its 
officers, directors, employees, contractors, agents, affiliates, successors and permitted assigns. 
 
Severability: 
f any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or 
unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such 
term or provision in any other jurisdiction. 
 
 
PRODUCT SAFETY: 
Buyer shall comply fully with all industry safety standards applicable to the manufacture, distribution or sale of items 
incorporating the products supplied by Seller, including but not limited to American National Standards Institute (ANSI) I 
Illuminating Engineering Society of North America (IESNA) RP-27 (or equivalent eye safety labeling standards) and 
International Standard IEC 62471-2006, published by the International Electrotechnical Commission, Including all marking, 
labeling, and supplemental user and service information (if any) required by the standards, where applicable. Buyer shall 
comply fully with all applicable safety-related laws, rules and regulations of any governmental body having jurisdiction to 
regulate the manufacture and distribution or sale of items incorporating the products supplied by Seller. Buyer shall obligate 
all persons and entities buying such products from Buyer (other than end users) to comply with such industry standards, laws, 
rules or regulations applicable to such person or entity. Buyer shall defend and hold Seller harmless against any expense, 
loss, costs or damages relating to any claimed failure by Buyer to comply with such industry standards, laws, rules or 
regulations or from any bodily injury, illness or property damage resulting from products manufactured by Buyer which 
incorporate the products supplied by Seller. If the products purchased from Seller are to be used in the performance of a 
government contract or subcontract, no government requirements or regulations shall be binding upon Seller unless 
specifically agreed to by Seller in writing. No modification, amendment, rescission, waiver or other change in this Agreement 
shall be binding on Seller unless agreed to in writing by Seller. The invalidity or unenforceability, in whole or in part, of any 
provision herein shall not affect the validity or enforceability of any other provision herein. Failure or delay on the part of 
either party to exercise any right, power, privilege or remedy herein shall not constitute a waiver thereof. The section 
headings contained herein are for convenience of reference only and are not to be used in the construction or interpretation 
of this Agreement. 
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