TX RX SYSTEMS INC. TERMS AND CONDITIONS OF SALE
1. CONTRACT FORMATION
These terms and conditions of sale (“Terms”) govern the sales of goods, products, parts and components to
Buyer, and any other agreement, order, sale or lease is expressly limited to and made conditional upon these
Terms becoming a part of the agreement between TX RX Systems Inc., or its assignee and its parent,
subsidiaries and affiliates (collectively “Seller”) and its customer purchasing such items (“Buyer”). In the
event that at the time of Buyer’s order for products Buyer and Seller have executed and delivered a written
agreement relating to Buyer’s purchase of products from Seller, then these Terms shall be incorporated into
such agreement and shall be deemed to supplement the terms of such agreement. In the event of a conflict
between these Terms and a written agreement executed and delivered between Buyer and Seller, then the
terms of such agreement shall govern and control.
2. ORDERS AND ACCEPTANCE
Except as specifically set forth in Section 1 above, this transaction is expressly limited to and made
conditional upon the terms on the face and reverse side hereof. Any of Buyer’s terms in addition to or
different from those contained herein, whether contained in a request for quotation, purchase order,
acknowledgment or any other Buyer document, are hereby objected to and shall be of no effect.
Acceptance of any offer from Seller is expressly limited to the exact terms contained in Seller’s proposal
and these Terms, and any attempt to alter or omit any such terms shall be deemed a rejection and
counteroffer. All orders are received subject to acceptance at Seller's headquarters location in Angola, New
York, unless directed otherwise by Seller, and may be accepted only on Seller's printed acknowledgment
form. Typographical and clerical errors in quotations, orders and acknowledgments are subject to
correction.
3. PRICES
Prices quoted on all products are for prompt acceptance and are subject to change or withdrawal without
notice. Prices stated are subject to change without notice in the event of (i) alterations and specifications,
quantities, design or delivery schedules, (ii) increases in costs of fuel, power, material, supplies or labor
and/or (iii) foreign or domestic legislation enacted by any government which increases the cost of
producing or selling the goods. No discount will be permitted unless specifically set forth on the face of
this sales order. In the event payment is not made within terms, Buyer shall be charged a late payment fee
of 1½ percent per month for each month in which payment is delayed.
4. INVOICE DISPUTES
All disputes as to the amount(s) invoiced hereunder shall be made in writing to the following address: TX
TX Systems, Inc. or its assignee., attention: Credit manager, 8625 Industrial Parkway, Angola, New York
14006.

5. TERMS OF PAYMENT
a.
DOMESTIC: All sales are F.O.B. Seller's facility, (U.S.A.), and net 30 days, unless otherwise
specified.
b.
EXPORT: Confirmed irrevocable letter of credit, or payment in advance of shipment. Sight draft
and/or open account after establishment of credit. All payments to be in U.S. funds at par.
c.

Prices quoted do not include shipping, handling or documentation charges

d.

Preferred payment methods are ACH, wire, or check.

e.
Payment may be made via Credit Card up to $5000. An additional 4% credit processing fee is
charged to any amount paid via Credit Card above $5000.
6. MINIMUM BILLING
Minimum billing will apply.
7. DESIGN CHANGES
Seller expressly reserves the right, without prior notice to Buyer, to make changes, modifications and
revisions with regard to the design of products and/or packaging. In the event that any such design
changes, modifications and/or revisions result in an increase of the price of the products as reflected in the
most recent purchase order given by Buyer and accepted by Seller, then the parties will mutually cooperate
to discuss such price increases.
8. DELIVERY
All orders are accepted with the understanding that they are subject to Seller’s ability to obtain the
necessary raw materials, and all orders (including shipments applicable thereto) are subject to Seller’s
current manufacturing schedules, as well as government regulations, orders, directives, and restrictions
that may be in effect from time to time. Buyer acknowledges and agrees that delivery dates are
approximate and Seller shall not be liable for any consequential or special damages arising out of delay or
failure of delivery due to causes beyond control of Seller including, but not limited to, Acts of God or public
authority, labor disturbances, strikes, riot, civil unrest, war, accidents, fires, floods, extreme weather
conditions, failures of and delays by carriers, shortages of material, or delays of suppliers. Seller shall have
the right, in the event of the happening of any of the above contingencies, at Seller’s sole option, to cancel
any order without any resulting liability to Buyer. Any delivery not in dispute shall be paid for regardless
of other controversies relating to other delivered or undelivered products. Orders will be considered
complete upon shipment of a reasonable quantity over or under the amount specified in the order when it
is impracticable to produce the exact quantity ordered.

9. CANCELLATIONS AND RETURNS
Orders cannot be cancelled or modified or releases held up by Buyer after the material and order is in
process, except with Seller's consent and subject to conditions noted below, which include protection of
Seller against all losses. Cancellation charges will apply when an order is cancelled for the convenience of
Buyer. Seller reserves the right to charge an administrative fee to make order modifications for the
convenience of Buyer. Once shipped, orders cannot be returned by Buyer, except with Seller’s consent. All
returns are at the discretion of Seller and are subject to conditions and restocking fees. Order cancellation
and restocking fee charges are outlined in the attached fee schedule.
10. LIMITATION OF LIABILITY
Seller’s Liability (whether under the theories of breach of contract or warranty, negligence, or strict
liability) for its goods shall be limited to repairing or replacing parts found by Seller to be defective or at
Seller’s option, to refunding the purchase price of such goods or parts thereof. At Seller’s request, buyer
will send, at buyer’s sole expense, any allegedly defective parts to the Seller.
11. DISCLAIMER OF CONSEQUENTIAL DAMAGES
In no event shall Seller be liable for consequential damages arising out of or in connection with the sale of
products and this agreement, including without limitation, breach of any obligation imposed on Seller
hereunder or in connection herewith. Consequential damages for purposes hereof shall include without
limitation loss of use, income or profit, or losses sustained as the result of injury, (including death to any
person) or loss of or damage to property (including without limitation property handled or processed by
the use of the goods). Buyer shall indemnify Seller against all liability, cost expense, which may be
sustained by Seller on account of any such loss, damage or injury.
12. CREDIT TERMS
All orders and shipments shall at all times be subject to the credit approval of Seller. Seller reserves the
right to decline shipment of any products, for any reason if there is doubt as to Buyer’s financial
responsibility, and Seller shall not in such event be liable for breach or nonperformance of contract, in
whole or in part.
13. TAXES
Unless otherwise specifically provided on the face hereof; the price of the products purchased is net and
does not include sales, use, excise or similar taxes, whether federal, state or local. The amount of any such
taxes applicable to the products shall be paid by Buyer in the same manner as the invoice for the products.
Any sales, use, excise or similar tax payable by Seller which is or may be imposed by any taxing authority
upon the manufacture, sale or delivery of product covered by any order, or any increase in rate of any such
tax now enforced shall be added to the purchase price; and if not collected at the time of payment of the
sales price, Buyer shall hold Seller harmless from such tax.

14. DEFAULT IN PAYMENT
In the event that Buyer fails to make payments on any order and/or agreement between Buyer and Seller
relating to Seller’s sale of products to Buyer per Seller’s Terms of Payment, then Seller may, at its option and
in addition to and not in lieu of all other rights and remedies of the Seller, defer further shipments until
such payments are made or cancel any unshipped balance. Buyer shall be responsible for all costs of
collection incurred by Seller.
a.
If Buyer's check is returned to Seller unpaid, Buyer shall be immediately in default and subject to
a returned check charge of $25.00 from Seller.
b.
Late payments hereunder will accrue interest at a rate of one and one-half percent (1 1/2%) per
month, or the highest rate allowed by applicable law, whichever is lower.
15. GOVERNING LAW AND SEVERABILITY
The rights of the parties hereto and the construction and effect of this sales agreement shall be governed by
the laws of the internal State of New York without regard to conflict of laws principles. Any provision
hereof prohibited by law shall be ineffective to the extent of such prohibition and without invalidating the
remaining provision thereof.
16. WARRANTY
All products manufactured by Seller are warranted to be free from defects in material and workmanship for
a period of one (1) year from date of shipment, unless otherwise specified, and will conform to applicable
specifications. Seller's sole obligation under this warranty shall be to issue credit, repair or replace any
item or part thereof which is proved to be other than as warranted; no allowance shall be made for any
labor charges of Buyer for replacement of parts, adjustment or repairs, or any other work, unless such
charges are authorized in advance by Seller.
If Seller's products are claimed to be defective in material or workmanship or not to conform to
specifications, Seller shall, upon prompt notice thereof, either examine the products where they are located
or issue shipping instructions for return to Seller (transportation-charges prepaid by Buyer). In the event
any product is proven to be other than as warranted, transportation costs (cheapest way) to and from
Seller's plant, will be borne by Seller and reimbursement or credit will be made for amounts so expended
by Buyer. Every such claim for breach of these warranties shall be deemed to be waived by Buyer unless
made in writing within ten (10) days from the date of discovery of the defect.
The above warranties shall not extend to any products or parts thereof which have been subjected to any
misuse or neglect, damage by accident, damage caused by an external event, circumstance or condition
such as lightning strikes, storm damage, collision damage, high winds, over-voltage, installation and system
set-up errors causing excessive RF overdrive conditions to the amplifiers, damage by reason of improper
installation or by the performance of repairs or alterations outside of our plant, and shall not apply to any
goods or parts thereof furnished by Buyer or acquired from others at Buyer's request and/or to Buyer's

specifications. In addition, Seller's warranties do not extend to the failure of tubes, transistors, fuses and
batteries, or to other equipment and parts manufactured by others except to the extent of the original
manufacturer's warranty to Seller.
The obligations under the foregoing warranties are limited to the precise terms thereof. These warranties
provide exclusive remedies, expressly in lieu of all other remedies including claims for special or
consequential damages. Seller neither makes nor assumes any other warranty whatsoever, whether express,
statutory, or implied. Seller disclaims all other warranties, including warranties of merchantability and
fitness, and no person is authorized to assume for seller any obligation or liability not strictly in accordance
with the foregoing.
17. CONFIDENTIALITY; PROHIBITED USES
The products sold to Buyer may incorporate technology, proprietary information and/or trade secrets of
Seller. All specifications, illustrations, drawings, data and other information provided by Seller to Buyer in
connection with or related to the products (“Information”) are the property of Seller. Buyer shall maintain
and protect the confidentiality of any such Information and Buyer shall not copy, reproduce and/or disclose
Information to third-parties without the prior written consent of Seller. Absent written permission from
Seller, Buyer shall not use any of Seller’s trademarks, trade names and/or logos (collectively “Seller’s
Marks”) in combination with any other trademark, word, symbol, letter or design, or as part of Buyer’s
company name or in connection with any product other than the products sold to Buyer hereunder. Buyer
shall not adopt or use any trademark, trade name, design, logo or symbol which, in Seller’s reasonable
opinion, is similar to or likely to be confused with any of Seller’s Marks. Buyer will not knowingly do or
permit to be done any action or thing which will in any way impair Seller’s rights in and to Seller’s Marks.
The confidentiality obligations and use prohibitions as set forth in this Section 17 are in addition to, and
not in lieu of, the confidentiality obligations and use prohibitions contained in any separate written
agreement executed and delivered between Buyer and Seller.
18. INSPECTION
Upon Buyer’s receipt of shipment, Buyer shall immediately inspect the products. Unless Buyer provides
Seller with written notice of any claim for shortages, delays, damaged products, failures in shipment or
delivery or for defects in the products within forty-eight (48) hours after receipt of shipment, such product
shall be deemed finally inspected, checked and accepted by Buyer. Seller shall not be responsible for
damage caused by commercial carriers and/or shippers or during the course of transit.
19. PATENTS
The purchase of the products shall not entitle Buyer to employ the products with any patented process
owned by Seller or others. Seller makes no warranty that the products or method or process of using them,
are free of the claim of any third party by way of patent infringement on the like. Buyer, by its acceptance
of the products or equipment agrees that there is no indemnification by the Seller of any claims of patent
infringement, regardless of any rights under the Uniform Commercial Code or similar regulations, and any

such rights are hereby waived. Seller has no obligation to defend or pay damages, settlements, attorney’s
fees or any other ancillary damages from such a claim of patent infringement brought against Buyer. Buyer
shall hold Seller harmless from, and release and not make claim or suit against Seller because of any suits,
claims, losses or other liability made against, or suffered by, Buyers arising from any claim of, or
infringement of, patent, copyright, trademark, or other proprietary right, at common law, or claim of unfair
trade or unfair competition, resulting from, or occasioned by, Buyer’s use, possession, sale, or delivery of the
merchandise sold to Buyer by Seller.
20. TITLE AND RISK OF LOSS
Title to any products sold and risk of loss for such products pass to Buyer upon delivery by Seller of the
products to a common carrier, and any claim for loss or damage shall be made by Buyer directly with said
carrier.
21. ARBITRATION
Any dispute arising between Buyer and Seller based upon this Sales Order or the goods purchased pursuant
hereto will be resolved by arbitration in Buffalo, NY and in accordance with the rules of the American
Arbitration Association, and the award of the sole arbitrator shall be final and binding upon the parties.
In the event the demand for arbitration is filed pursuant hereto, the parties shall have the same rights to
discovery under the New York Rules of Civil Procedure as if the dispute had been filed in an original action
in an Ohio court of original jurisdiction. Any court having jurisdiction over the parties shall be authorized
to enforce said rights in accordance with 9 U.S.C. Section 1-16 et seq. or similar state law as if the entire
dispute were pending before said court.
22. WAIVER
No waiver by Seller of a breach of any provision hereof shall constitute a waiver of any other breach of such
provision or any other provision.
23. GOVERNMENT CONTRACTS
Federal Acquisition Regulations shall be incorporated into Seller's terms of sale insofar as Buyer is required
to incorporate such provisions in its purchase orders or subcontracts or insofar as applicable to the
products sold by Seller.
a.
AUDIT: Seller's manufacturing plant and books, or such part of any manufacturing plant as may
be engaged in furnishing or constructing the goods sold hereunder, will at all times be subject to inspection
and audit by any person designated by the head of any executive department of the Government.
b.
FEDERAL ACQUISITION REGULATION: The following clauses are hereby incorporated by
reference: Additional Bond Security (52.228-2); Federal State and Local Taxes (52.229-3); Buy American
Act (52.225-3); Convict Labor (52.222-3); Work Hours Act (52.222-4); Walsh-Healey Public Contracts

Act (52.222-20); Equal Opportunity (52.222-26); Officials Not to Benefit (52.203-1); Examination of
Records (52.215-1); Military Security Requirements (52.204-2); Notice to the Government of Labor
Disputes (52.222-1); Priorities, Allocations and Allotments (52.212-8). In order to make the context of the
above clauses applicable to these terms of sale, the word "Buyer" shall be substituted for the word
"Government" and the word "Seller" shall be substituted for the word "Contractor" wherever necessary.

