
1. Change of Price. The prices and charges stated on the face 
hereof shall be adjusted to and the goods and other items covered 
by this order shall be invoiced at the prices and charges fixed by 
AFL TELECOMMUNICATIONS LLC (AFL) at the time of and for each 
shipment under this order, provided that such prices and charges 
shall not exceed any firm prices and charges agreed to in writing by 
AFL.

2. Payment. Invoices submitted by AFL under this order are payable 
only in funds which are accepted at par in Spartanburg, South 
Carolina. Whenever reasonable grounds for insecurity arise with 
respect to due performance by Customer, AFL may demand different 
terms of payment from those specified on the face of this order and 
assurance of Customer’s due performance. Any such demand may be 
oral or in writing and AFL may, upon the making of such demand, 
stop production and suspend shipments hereunder. If within the 
period stated in such demand Customer fails or refuses to agree to 
such different terms of payment or to give adequate assurance of 
due performance, AFL may, at its option, treat such failure or refusal 
as a repudiation of the portion of this order which has not been fully 
performed or may resume production and may make shipment under 
reservation of possession or of a security interest and may demand 
payment against tender of documents of title. 

3. Delivery and Transportation; Delays. Delivery shall be made 
in accordance with the terms of this order. If a specific shipping 
date (excluding an estimated date) is not designated on the face 
hereof or in a subsequent writing signed by AFL, AFL shall not be 
responsible for any delays in filling this order nor liable for any loss 
or damages resulting from such delays. If a specific shipping date 
is designated either on the face hereof or subsequently by AFL, 
AFL shall not be liable for any delays in filling this order caused by 
(a) accidents to machinery, strikes, slowdowns, lockouts, industrial 
disturbances, labor shortages, fires, floods, tornadoes, hurricanes, 
terrorism, war, priorities required or requested by, or granted for the 
direct or indirect benefit of, the Federal or any State government or 
any subdivision or agency thereof, delays in transportation or lack 
of transportation facilities, restrictions imposed by Federal or State 
legislation or rules or regulations thereunder, or (b) any cause beyond 
the control of AFL. 

4. Risk of Loss; Title. Title and risk of loss or damage in respect of 
the goods or other items sold hereunder shall pass to Customer at 
the FOB Shipping Point stated on the face hereof, provided that no 
loss or damage will relieve Customer of any obligation hereunder, 
including its obligation for payment for lost or damaged goods or 
other items. 

5. Equipment. (A) Any equipment (including jigs, dies and tools) 
which AFL constructs or acquires for use exclusively in the production 
of goods for Customer shall be and remain AFL’s property and in 
AFL’s possession and control, and any charges by AFL therefore shall 

be for the use of such equipment only. All such equipment will be 
used exclusively for the manufacture of goods for Customer. If for 
three (3) consecutive years AFL receives no orders acceptable to 
it from Customer for goods to be made with any such equipment, 
AFL may make such use or disposition thereof as AFL desires 
without liability to Customer. (b) Any materials or equipment 
owned or furnished by Customer will be handled and stored by AFL 
while in AFL’s possession with the same degree of care AFL uses 
to handle and store its own similar materials or equipment. If for 
three (3) consecutive years AFL receives no orders acceptable to it 
from Customer for goods to be made with any such equipment or 
materials, AFL may, by written notice to Customer, request Customer 
to make disposition thereof at Customer’s expense. If Customer fails 
to comply with such notice in the time required by AFL, AFL may 
make such use or disposition of any such equipment or materials as 
it desires without liability to Customer.

6. Warranty. AFL warrants that the goods to be supplied hereunder 
will conform to the description on the face hereof; that it will convey 
good title thereto; that such goods will be delivered free from any 
lawful security interest or other lien or encumbrance unknown to 
Customer; and that such goods will be free from defects in material 
and workmanship, provided that such warranty of freedom from 
defects in material and workmanship shall extend only for a period of 
twelve months from the date of installation or a period of eighteen 
months from the date of shipment, whichever is shorter, and that 
Customer gives AFL notice of any such defect within thirty days after 
Customer discovers or should have discovered such defect. AFL’s 
warranties will not apply to any goods that are improperly installed, 
that are used for purposes other than the purpose for which they 
were designed, that have had parts attached or removed or altered, 
that have been modified or repaired by anyone other than AFL, or 
that have suffered any abuse, misuse, neglect or accident. Except 
for AFL’s warranties set forth above in this Section 6, AFL MAKES 
NO WARRANTIES, EXPRESS OR IMPLIED INCLUDING WITHOUT 
LIMITATION WARRANTIES OF MERCHANTABILITY OR FITNESS FOR 
A PARTICULAR PURPOSE OR NON-INFRINGEMENT, ALL OF WHICH 
ARE EXPRESSLY DISCLAIMED. AFL’s liability and Customer’s exclusive 
remedy is expressly limited to AFL’s choice of (a) the repair of 
defective goods, (b) the replacement thereof with conforming goods 
at the F.O.B. Shipping Point shown on the face hereof, and (c) the 
repayment of the purchase price (exclusive of shipping). Replacement 
of defective goods or repayment of the purchase price will be made 
only upon return of the defective goods which may be returned at 
the cost of AFL only after inspection by AFL and receipt by Customer 
of definite shipping instructions from AFL.

7. Patents. AFL shall indemnify Customer, its successors and assigns 
against all judgments, decrees and costs resulting from infringement 
of any United States patent covering standard commercial 
compositions, forms, shapes or constructions, to the extent such 
standard commercial compositions, forms, shapes or constructions 
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are offered for sale generally by AFL at the time of acceptance 
by it of this order and supplied hereunder, provided Customer 
provides AFL prompt notice in writing upon learning thereof and full 
opportunity, authority and assistance (at AFL’s expense) to defend 
and dispose of such claim of infringement. If a court determines 
that infringement of a United States patent of the type described 
above exists and the use of the infringing goods is enjoined, AFL 
shall have the right, at its option, to (a) obtain for Customer the 
right to continue using such goods, or (b) replace the goods with 
non-infringing goods, or (c) modify the goods so that they become 
non-infringing, or (d) remove the goods and refund the purchase 
price. The foregoing states the entire liability of AFL to Customer and 
Customer’s exclusive remedy for patent infringement.

8. No License; Limited Right of Resale. The sale of the goods 
covered by this order shall not grant to Customer any right or license 
of any kind under any patent, trademark, copyright, any other 
interest in intellectual property or other proprietary right owned or 
controlled by AFL or its affiliates or under which AFL or its affiliates 
are licensed, provided that Customer shall have the right to use 
such goods or other items for the purpose for which they are sold. 
Customer shall not resell any goods or items sold hereunder unless 
it is an authorized distributor of AFL’s products. If the goods or other 
items sold hereunder are subject to U.S. or other export laws and 
regulations, Customer agrees not to export, transfer, or transmit 
such goods or items except in compliance with all such laws and 
regulations.

9. Waiver. No provision hereof and no breach of any provision 
shall be deemed waived by reason of any previous waiver of such 
provision or of any breach thereof. All waivers must be in writing and 
signed by AFL.

10. Customer Part, Specification or Drawing Number. Any 
customer part, specification or drawing number appearing on the 
face hereof is for identification only and does not require that the 
goods be produced in accordance therewith. 

11. Returnable Equipment. Any equipment specified on the face 
of this order as returnable, and for which a charge is made or for 
which a deposit is required, shall be returned in accordance with 
AFL’s standard instructions with respect thereto. 

12. Standard Quantity Length Tolerances. The quantity and 
length tolerances applicable to each item of goods specified on this 
order shall be the applicable standard quantity and length tolerances 
stated on the face hereof.

13. Termination of Order. If Customer terminates an order 
after AFL’s confirmation thereof, Customer shall pay to AFL as 
a termination claim the actual costs incurred by AFL for goods 
produced in accordance with such order, work in process in respect 
of such order, and materials acquired for production of such 
order plus a reasonable profit for the goods completed as of the 
termination date.

14. Indemnity. Customer shall indemnify, reimburse, release, hold 
harmless, and defend AFL and its affiliates and their respective 
successors and assigns from and against any loss, liability, claims, 
suits and costs caused by, arising out of or relating to (i) the design 
of goods supplied hereunder or the design of the packages or 
containers in which they are shipped, if such goods, packages or 
containers are made in compliance with Customer’s design or 
specifications, (ii) infringement of any United States patent to the 
extent that such infringement arises from designs, specifications or 
instructions furnished or expressly or implicitly required by Customer, 
and/or (ii) the application or the use to which goods provided 
hereunder are put by Customer or others.

15. Limitation of Damages and Liability. In no event shall AFL 
be liable in respect of the goods or items of any order, whether in 
tort, contract, warranty, strict liability or otherwise, for any incidental, 
consequential, special, indirect, or punitive damage. In no event shall 
AFL’s total liability for any claim in respect of any goods or items sold 
hereunder, whether in contract, warranty, strict liability or otherwise, 
exceed the purchase price of the goods or other items giving rise to 
such claim.

16. Remedies; Performance and Enforcement By Affiliates. 
In addition to the remedies set forth in these Terms and Conditions, 
AFL shall have all the rights of a seller under Article 2 of the Uniform 
Commercial Code as enacted in Delaware. All rights and remedies 
hereunder are cumulative and not alternative, and are in addition to 
all other rights and remedies available at law or in equity. This order 
may be performed and all rights hereunder against Customer may be 
enforced by AFL or any one or more of AFL’s affiliates.

17. Confidentiality. AFL and Customer agree to keep the 
confidentiality of information received from each other (excluding 
information publicly known or independently developed) and not to 
disclose it to unaffiliated third party (ies) or use it for purposes other 
than in connection with the goods purchased by Customer from AFL 
under this order. 

18. Governing Law. The purchase and sale of the goods described 
herein and the relationship of AFL and Customer shall be governed 
by the law of the State of Delaware (excluding its rules of conflicts of 
laws). The Convention for the International Sale of Goods shall not 
apply to the sales of goods or other items hereunder.

19. Inconsistent Terms. AFL’s performance in respect of this order 
is subject to these Terms and Conditions. AFL’s confirmation and 
acceptance of Customer’s order is expressly made conditional on 
Customer’s assent to these Terms and Conditions whether or not in 
addition to or different from the terms of Customer’s purchase order 
or terms and conditions or other Customer documents. Unless AFL 
otherwise agrees in writing, AFL expressly rejects any inconsistent 
terms in any of Customer’s purchase order or terms and conditions or 
other Customer documents.


