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TERMS & CONDITIONS OF SALE

1. Acceptance. This order acknowledgment (the “Acknowledgmenshall
operate as an acceptance of Buyer's Purchase @mlgr upon the express
condition of Buyer's assent that the terms and timm$ contained herein shall be
the sole and exclusive terms and conditions apgkc@ the sale of the goods listed
and/or described herein (the “Goods”).

2. Prices. (a) Unless otherwise agreed in writing, all psicand charges
specified herein are subject to adjustment by Gelled Buyer shall pay Seller the
prices in effect on the date of shipment by Sell@y) Unless otherwise agreed in
writing, all prices are F.O.B. Seller’'s factory.c) (Unless otherwise agreed in
writing, the prices and charges specified hereimdbinclude any costs related to
freight, demurrage transportation, insurance, spguackaging or insulation, or
inspection, or similar charges, all of which mustdaid by Buyer.

3. Taxes. The prices specified herein do not include salss, excise, or similar
taxes, and any sales, use, excise, or similar faesently applicable to or hereafter
levied on the sale of the Goods shall be paid byeBu In lieu of such payment,
Buyer may provide Seller with a tax exemption diedie acceptable to the
appropriate taxing authority.

4. Terms of Payment. (a) All terms of payment set forth herein arejsabto
the approval of Seller’s credit department. (b)d&rounts are allowed on taxes or
freight charges. (c) Unless otherwise agreed tariting, payment in full is due
within thirty (30) days after the date of Selleirwoice to Buyer. Buyer agrees to
pay interest on all past due invoices at a rate%% per month from the date such
payment is due until paid in full; provided, howevéhat if such interest rate
exceeds the maximum rate permitted under applicalle then interest shall be
charged at the maximum rate permitted under sugh la addition, Buyer agrees
to pay all costs, including reasonable attorneg®sf incurred by Seller in the
enforcement of any obligation of Buyer hereund@uyer’s failure to pay any
invoice in full within thirty (30) days of the dudate shall constitute an Event of
Default, as defined in and subject to the provisiohParagraph 12 below.

5. Transportation and Routing. Unless otherwise agreed in writing prior to
shipment, Seller shall have sole control and disnrewith respect to mode of
transportation, routing and any other matters cotatewith, related to or involved
in transportation of the Goods.

6. Risk of Loss. Title and the risk of loss or damage to the Gagltl pass to
Buyer at the time Seller puts the Goods in possessia common carrier.

7. Force Majeure. (a) Seller shall not be responsible or liabledoy delay or
failure to deliver any or all of the Goods if sudblay or failure is caused by any act
of God, fire, flood, explosion, war, insurrectioript, embargo, action, statute,
ordinance, regulation or order of any governmentagent thereof, shortage of
labor, material, fuel, supplies or transportatisinike or other labor dispute, or any
other cause, contingency, occurrence or circumstahany nature beyond Seller’s
control, whether or not similar to those specifedabve, that prevents, hinders or
interferes with manufacture, assembly or deliveiryhe Goods. Any such cause,
contingency, occurrence or circumstance shall selégeller from performance of
its obligations hereunder. Under like circumstandguyer shall be released from
its obligations to accept and pay for the Goodsaffice of such circumstance is
given to Seller prior to shipment. (b) If Selles partially excused from
performance, either by force of the foregoing Peaply 7(a) or by the provisions of
the Uniform Commercial Code, it shall not be regdito make any allocation of
production, shipments or deliveries in accordandén Bection 2-615(b) of the
Uniform Commercial Code or any equivalent or susoegrovision thereto. (c) In
no event will Seller be liable for any special,ittental or consequential damages to
Buyer caused by Seller's delay in performance durato perform which is not
excused under the foregoing Paragraph 7(a).

8. Shipping Dates. Shipping dates specified herein or otherwise camoated
to Buyer are estimates given to the best of Ssllémowledge based upon
conditions existing at the time of the order andrupnformation furnished by
Buyer. Seller will, in good faith, endeavor to shiy the estimated shipping date,
but shall not be responsible for any delay or aayage arising therefrom. Seller
does not and shall not guarantee any shipping watss such guarantee and the
terms thereof are specifically stated in writingny such guarantee shall be strictly
limited to the exact terms so stated.

9. Inspection. Unless otherwise agreed in writing, Buyer mayeéett the Goods
at the place of manufacture or at such other pdsc8eller shall designate. Buyer
shall inspect the Goods immediately upon receipt,ith no case shall Buyer have
the right to inspect, reject or revoke Buyer acaepe five (5) days after shipment.
10. Warranties. All Goods manufactured by Seller are warrantededree from
defects in material and workmanship. This warrasttgll apply only if (i) Buyer
discovers the claimed defect within the Warrantyideg (ii) Buyer notifies Seller
in writing of the claimed defect within the Warrgriteriod and within ten (10) days
after the date on which the claimed defect is disoed; (iii) Buyer allows Seller to
inspect the Goods where they are located at tintisabvery if the Goods claimed
to be defective are in Buyer's possession; andRiwer notifies Seller in writing
of any transfer of the Goods and of the name anidead of the new owner within
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fifteen (15) days after the date on which the timns made. This warranty shall
not apply to Goods that (i) have defects attribletah any way to installations,
modifications, or repairs made by anyone other tBalter; (ii) have not been used
in accordance with Seller’s instructions; (iii) leabeen damaged by anyone other
than Seller; (iv) were obtained from a manufactatiier than Seller and resold by
Seller; or (v) are in the possession of Buyer, after discovery of a defect, Buyer
fails to take prompt and reasonable steps to ptetherdefect from becoming more
serious; or (vi) to any Goods or parts thereto WHiave been subjected to any
misuse, abuse, neglect or accidental damage.elavbnt Buyer has fully complied
with all of its obligations under the Purchase ®@rdad the Acknowledgment,
including payment in full for the Goods and the ditions of this Paragraph 10,
Seller shall, at its sole option, repair or repltee defective Goods or give Buyer a
refund or credit in the amount of the purchaseepatthe defective Goods or in its
sole discretion, issue shipping instructions faume of the Goods or any defective
parts thereof. Seller shall not reimburse or matkg allowance to Buyer for any
expenses incurred including but not limited to labasts by Buyer for replacement,
adjustment or repair of the Goods unless such eksaage authorized in advance by
Seller.

As used herein, the term “Warranty Period” meangedod of one year,
commencing on the earlier of: (i) the date of steptor (ii) if delivery is delayed
for reasons beyond Seller's reasonable controlthtineth (30th) day following the
date upon which shipment would have been made absen delay.

In addition, Seller agrees to indemnify Buyer framy liability arising out of
any suit, action or claim for the infringement ofyaJ.S. patent which is asserted
against Buyer because of the design, nature octeteiof any of standard-design
Good manufactured by Seller; provided that (i) Buyetifies Seller in writing of
the existence of any such suit, action or claimhiniten (10) days after Buyer's
discovery thereof; (ii) Buyer grants to Seller gohbver the defense of any such
suit, action or claim; and (iii) in the event imfgement occurs, or Seller in its
reasonable judgment determines that infringemeliitety to occur, Buyer permits
Seller at Seller’s option (i) to procure on Buydr&half a license for the continued
use of the Goods; (ii) to modify the Goods to thxéeet necessary to cure any
problems of infringement; or (iii) to issue Buyeredund or credit for the Goods in
the amount of the fair market value of the Goodsthatt time. Buyer shall
indemnify Seller from any liability or cost arisiraut of any suit, action or claim
for the infringement of any U.S. patent that isneely be asserted against Seller
because of the design, nature, structure or usepfGoods ordered hereunder, to
the extent such liability or cost arises from ocasised by designs or specifications
provided by Buyer or made at Buyer’s request; angeB shall indemnify Seller
from any liability for loss or damage in connectiaith the defense of any action
brought against Seller by reason thereof. At 8sllequest, Buyer shall promptly
assume full responsibility for the defense of anghsaction that may be brought
against Seller.

The foregoing warranties are exclusive and are emadly to Buyer.
SELLER NEITHER MAKES NOR ASSUMES ANY WARRANTY OF
MERCHANTABILITY, ANY WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE NOR ANY OTHER EXPRESS, IMPLIED OR
STATUTORY WARRANTY, AND ALL SUCH OTHER WARRANTIES
ARE HEREBY EXPRESSLY DISCLAIMED AND EXCLUDED. No person is
authorized to give any additional warranties onleBsl behalf or to assume for
Seller any other liability in connection herewitixcept in a writing signed by an
authorized officer of Seller.

11. Exclusivity of Remedy; Limitation of Liability.In the event Buyer claims
that Seller has breached any of its obligationsutitis Purchase Order, whether of
warranty or otherwise, Buyer may (i) subject to timeitations of Paragraph 10
above, take reasonable measures to correct thehbegal charge Seller with any
reasonable expense incurred thereby, or (ii) catigel Purchase Order and any
outstanding deliveries hereunder. In the eventeBuwhooses the latter option,
Seller may request the return of the Goods andetetwdBuyer any portion of the
purchase price paid by Buyer. If Seller so requéisé return of the Goods, the
Goods shall be redelivered to Seller in accordavitie Seller’s instructions and at
Seller's expense. In such event, Seller shallangér have any obligation under
this Purchase Order except to provide a refundich purchase price upon Buyer's
redelivery of the Goods. THE OBLIGATIONS AND LIABILITIES OF
SELLER AND THE REMEDIES PROVIDED IN THIS PARAGRAPH 11
SHALL CONSTITUTE THE SOLE AND EXCLUSIVE REMEDY OF
BUYER AGAINST SELLER FOR BREACH OF ANY OF SELLER'S
OBLIGATIONS HEREUNDER, WHETHER THE CLAIM IS MADE IN
TORT CONTRACT, WARRANTY OR OTHERWISE, AND WHETHER
FOR PERSONAL INJURY, COMMERCIAL LOSS OR OTHER
MONETARY LOSS, INCLUDING CLAIMS BASED ON WARRANTY,
NEGLIGENCE OR OTHERWISE. IN NO EVENT SHALL SELLER BE
LIABLE FOR ANY SPECIAL, INCIDENTIAL OR CONSEQUENTIA L
DAMAGES, NOR SHALL SELLER’S LIABILITY FOR ANY CLAIM OR
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DAMAGE ARISING OUT OF OR IN CONNECTION WITH THIS
PURCHASE ORDER OR THE MANUFACTURE, SALE, DELIVERY O R
USE OF THE GOODS EXCEED THE PURCHASE PRICE OF SUCH
GOODS.

12. Events of Default. Each of the following shall constitute an evehtlefault
by Buyer (the “Events of Default”):

(a) Involuntary Proceedingg(i) A receiver, custodian, liquidator, or truste
of Buyer, or of the property of Buyer, is appointeda court order and such order
is consented to by that Party or remains in efi@cmore than thirty (30) days after
the commencement of such action; (ii) an orderdtief under any bankruptcy law
is entered with respect to Buyer or Buyer us adptgid bankrupt or insolvent; or
(iif) a petition is filed against Buyer under anyarikruptcy, reorganization,
insolvency, readjustment of debt, dissolution,iguibation law of any jurisdiction,
whether currently or hereafter in effect, and is dismissed within thirty (30) days
after such filing.

(b) Voluntary Petitions Buyer files a petition in voluntary bankruptcy o
seeking relief under any provision of any bankrypteorganization, insolvency,
readjustment of debt, dissolution or liquidatiow laf any jurisdiction, currently or
hereafter in effect, whether currently or hereaifteeffect, or consents to the filing
of or any order to relief under any petition agaihander any such law.

(c) [Failure to Pay Buyer fails to pay any amount due within thi(80)
days of the due date.

13. Remedies for Events of Default. Upon the occurrence of an Event of
Default, Seller may, with or without terminatingetfPurchase Order and without
waiving any other remedies available to it, do @nenore of the following: (i)
declare immediately due and payable all sums ddetarbecome due under the
Purchase Order; (ii) stop all shipments in progeess future shipments under this
or other outstanding Purchase Orders; (iii) repesssad sell or otherwise dispose
of in a commercially reasonable manner any propergluding equipment, in
which Seller has a security or ownership interésf) terminate this Purchase
Order.

14. Waiver of Subrogation. Each party waives (for itself and its insurance
carrier) all its rights against the other party ath@ other party’'s respective
employees, agents, suppliers and subcontractoectver damages caused by fire
or other perils to the extent such damages areredu®y property insurance. This
provision shall have no effect to the extent thatvalidates or otherwise limits the
insurance coverage of a party.

15. Permissible Variations. All Goods shall be subject to the standard
manufacturing and commercial variations and prestiof the Seller. Seller
reserves the right to ship overages or underageseajht, length, size and/or
quantity in accordance with Seller’s standard ficast

16. All Sales Final. All sales are final. Goods cannot be returnedsétler
without Seller’'s written consent.

17. Changes; Cancellation. A Purchase Order may be changed or cancelled only
with Seller’s written consent and then only upochsterms as will protect Seller
from any losses. Cancellations of orders are ordgceptable by
CommScope/Newton operations by contacting CustoB8mwvice 72 hours in
advance prior to shipment of the order.

18. No Partnership or Joint Venture. The parties agree that nothing herein
shall create any agency, employment or a partnerghint venture relationship or
fiduciary relationship.

19. Assignment. This Acknowledgment shall be binding upon, angrénto the
benefit of the parties as permitted herein, and tuecessors and assigns. Without
Seller’'s prior written consent, Buyer shall notigssall or any portion of its rights
or obligations under this Acknowledgment. Any pntpd assignment made
without such consent shall be void. In no evemtlsiny transfer or assignment of
this Acknowledgment relieve the Buyer of any ligigihereunder.

20. Waiver. Waiver by Seller of any breach of any provisiamtained herein
shall not constitute or be deemed a waiver of ghgrdbreach of such provision or
of any other provision. Seller's delay or failure enforce any of its rights
hereunder shall not be deemed a waiver of sucltstigh

21. Entire Agreement. This Acknowledgment contains the entire agreenoént
the parties and supersedes all prior and contempows agreements,
understandings, usages of trade and courses ahgeathether written or oral.
This Acknowledgment may only be modified by a verittagreement, signed by
both parties, expressly modifying this Acknowledgine

22. Headings. The paragraph headings contained herein areeference only
and shall not affect in any way the interpretatibthe terms and conditions.

23. Governing law. The interpretation, construction and performan€ehis
Agreement shall be governed by the law of the Svatdorth Carolina, without
regard to the conflicts of law rules thereof. Tleited Nations Convention On
Contracts For the International Sale of Goods siwlapply. In all disputes arising
under this Agreement, Supplier agrees to submthéojurisdiction of any State
court located in Catawba County, North Carolinaaoy Federal court located in

the Western District of North Carolina
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