












TeamCast Inc. 
100 North Main Street 

Suite 203 
Elmira, NY 14901 

GENERAL CONDITIONS OF SALE OF TEAMCAST, INC
These terms and conditions constitute a complete statement of the 
agreement between Client and TEAMCAST, INC. (“TEAMCAST”), which 
shall not be supplemented or amended, except by a separate written 
agreement signed by both parties.  Terms and conditions of Client 
additional or varying from those set forth herein shall not be binding on 
TEAMCAST unless specifically agreed to in writing by TEAMCAST. 
TEAMCAST 's acceptance or acknowledgement of a purchase order shall 
not constitute such written agreement to supplement or amend the 
agreement.

1- ORDERS 

1.1 Orders placed with TEAMCAST must be sent in writing by fax or e-
mail followed by hard copy confirmation within eight days, except 
otherwise agreed. 

1.2 Written quotations automatically expire thirty (30) calendar days 
from the date issued unless otherwise stated on the face of the 
quotation.  Quotes are subject to termination by notice within that 
period.  Quotations are subject to correction in the event of 
stenographic or clerical errors.  Prices quoted are for the Client set 
forth therein, specific quantities shown, released for manufacture and 
shipment at one time to one destination unless otherwise stated.  Any 
change in the quantity of an order and/or split shipment is subject to 
price revision. 

1.3 The cancellation or interruption of an order shall only be valid with 
the consent and written approval of TEAMCAST. Where cancellation is 
accepted, the purchaser shall be liable for payment of a restocking fee 
which must cover the total amount of costs already incurred. In all 
cases, said restocking fee shall amount to at least 30% of the total sale 
price. 

2- PRICES 

2.1 The prices indicated in all price lists or quotations shall be given in 
United States Dollars exclusive of all city, state and federal excise 
taxes, including without limitation, taxes on manufacture, sales, 
receipts, gross income, occupation, use and similar taxes.  Wherever 
applicable, any tax or taxes will be added to the invoice as a separate 
charge to be paid by Client. 

2.2 Subject to Section 1.2 hereof, prices are final and shall not be 
subject to revision.  Notwithstanding the foregoing, orders calling for 
future shipment will be billed according to the price in effect at the time 
of shipment, unless otherwise specified. 

3- CONDITIONS OF PAYMENT 

3.1 TEAMCAST shall issue a pro forma invoice with respect to each 
purchase order.  Client shall make payment in full by wire transfer or 
check before delivery of the goods. A final invoice is issued on the date 
of delivery. All payments hereunder shall be made at the address 
indicated on the face of this document. No payment by Client, or 
acceptance of any payment by TEAMCAST, of any amount less than the 
full invoice price for the goods shall be deemed to be other than 
payment on account, nor shall any endorsement or statement on any 
check or in any letter accompanying any check or payment be deemed 
the basis for accord and satisfaction. TEAMCAST may accept such check 
or payment without prejudice to its rights to recover the balance due 
and to pursue any other remedies available to it. 

3.2 Except as specifically stated in the quotation,  a purchase order 
shall only be processed and shipped upon receipt and collection by 
TEAMCAST of the purchase price indicated in the pro forma invoice. If 
TEAMCAST grants Client payment terms, prompt payment is of the 
essence of this contract and a default in any payment  (in whole or in 
part) shall, at the option of TEAMCAST, operate as a breach by Client of 
contract.

3.3 Failure to pay may result in TEAMCAST suspending or cancelling the 
delivery of orders in progress and reclaiming any goods already 
supplied. In the event of non-payment in full of a purchase order, 
TEAMCAST may retain any deposit made or payment made on account 
by  Client. Any indebtedness owing to TEAMCAST for a period longer 
than thirty (30) days shall bear interest until paid in full at the rate of 
1.5% per month.  If TEAMCAST finds it necessary to place any 
indebtedness hereunder in the hands of an attorney for collection, 

Client shall pay all expenses and costs of collection, including 
reasonable attorney's fees.  All costs and expenses incurred by 
TEAMCAST as a result of its exercise of any right or option under this 
paragraph shall be for the account of Client. 

3.4 Advance payment does not entitle Client to any, discount, rebate or 
set-off.

4- PACKAGING AND TRANSPORT 

4.1 Unless otherwise stated on the face of the quotation, all packaging 
will be in accordance with TEAMCAST’s standard practices for 
shipments. Packaging costs are included in the price.  

4.2 Carriage costs and any taxes in the country of final destination shall 
be borne by Client. 

4.3 Method and route of shipment are at Client’s discretion.  When 
Client requires specific method of shipment, any additional shipping 
expense will be charged to Client.  Shipping charges are not intended 
to guarantee the delivery at or to destination.  An invoice and the 
relevant delivery bill shall be provided by TEAMCAST with respect to 
each shipment. 

5- DELIVERY 

5.1 Delivery dates stated on quotations are given only as a guideline, 
and delays shall not entitle Client to cancel the sale, refuse the goods 
or sue for damages. Shipments made within twenty (20) days after the 
specified date of shipment shall constitute a good delivery. Any delivery 
not in dispute shall be paid for regardless of other controversies 
relating to other delivered or undelivered merchandise. 

5.2  Delivery shall be subject to and contingent upon strikes, labor 
difficulties, riot, war, governmental interference or embargoes, fires, 
floods, accidents, acts of God, force majeure, shortages of fuel, power, 
materials or supplies, transportation delays, or any case beyond the 
control of Seller.  All deliveries are subject to restrictions imposed from 
time to time by government regulation, order or directive.  In the event 
of such delay, TEAMCAST shall have the option to extend the time for 
delivery of a period equal to the number of days of such delay, 
provided, however, that in the event that such delay shall exceed 
ninety days, then Client shall have the right to cancel this contract, in 
writing, without further liability or responsibility on the part of either 
party, it being understood that the right of canceling shall be the sole 
and exclusive remedy of Client in such event. TEAMCAST shall not be 
liable for any loss or damage arising therefrom.  

5.3 For delays over 90 days not resulting from force majeure, and 
where the two parties are unable to reach agreement on new delivery 
dates, the sale may be cancelled by Client. 

5.4 On delivery, Client shall be responsible for checking the conformity 
and condition of the goods received. If necessary, Client shall make any 
appropriate reservations and file any claim in the event of partial or 
total loss, damage, or delay, with the shipping company or carrier.  
Client must also give written notification to TEAMCAST of any anomaly 
or non-compliance within 8 days of the date of delivery. If no such 
notification is given, the delivery shall be deemed to have been in 
conformity with the purchase order and accepted. 

6- TRANSFER OF RISKS AND OWNERSHIP 

6.1 All shipments are made “ex works” (as such term is defined in 
INCOTERMS 2000) TEAMCAST’s facility in Elmira, New-York. 

6.2 All sales are subject to a title retention clause. Consequently, 
transfer of ownership of the goods sold to Client is suspended until full 
payment of the purchase price, interest and incidental costs has been 
made.  Risks are borne by Client from the time the goods are supplied 
to the carrier.  Client must therefore ensure good conservation of the 
goods and their packaging, their conformity with the sales documents, 
as well as their identification in Client’s warehouses and stores, until 
transfer of ownership in Client’s favor.  In case of non-payment for the 
goods upon the due date, as in the case of non-fulfillment of any of 
Client’s obligations, TEAMCAST, in its sole discretion, shall have the 
right to cancel the sales contract. TEAMCAST shall also have the right to 
repossess the goods or to obtain a security interest in the goods.  To 
this effect, Client hereby gives an irrevocable power of attorney to 
TEAMCAST to complete, sign and file any financing statement against 
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Client.  If TEAMCAST must repossess any unpaid goods, Client agrees 
to pay as liquidated damages a sum equal to 15% of the agreed upon 
purchase price of such goods for each month in which such goods were 
in the possession of Client. TEAMCAST shall have the right to apply all 
partial payments made by Client for such goods to the payment of the 
liquidated damages heretofore mentioned. 

7- DRAWINGS AND PRELIMINARY DESIGNS 

TEAMCAST retains full intellectual property of its designs, which may 
not be communicated to others or executed without its written 
authorisation. 

8- INDUSTRIAL AND INTELLECTUAL PROPERTY 

8.1 Except where authorisation is given, documentation and software 
shall not be copied or amended, translated or adapted into any other 
software language or foreign language by Client. However, Client may 
make 2 copies for filing purposes and for the replacement of a defective 
copy.

8.2 Should Client be sued in relation to a product supplied by 
TEAMCAST on grounds of breach of an industrial or intellectual property 
right held by a third party, TEAMCAST shall assume responsibility for 
the defence case at its own cost, shall conduct the proceedings and 
shall pay any damages awarded to the said third party. This 
commitment is subject to the obligation upon Client to inform 
TEAMCAST immediately in writing of any claims lodged, and to leave 
TEAMCAST free to reach a compromise. 

8.3 Customer hereby acknowledges and agrees that it is solely 
authorised to use the TeamCast firmware as integrated into the 
TeamCast products and that it is strictly prohibited from reproducing, 
modifying, reverse engineering, decompiling, or otherwise discovering 
the source code of the TeamCast products. Customer further 
acknowledges and agrees that the delivery of TeamCast products does 
not convey to Customer any ownership interest in any of TEAMCAST’s 
Intellectual Property Rights, including but not limited to those in the 
FPGA software or the TeamCast firmware and related documentation or 
any patents, patent applications, works of authorship, trade secrets, 
know-how, ideas, or any other subject matter protectable under 
Intellectual Property Rights laws of any jurisdiction covering the 
TeamCast technology or any portion thereof and that TEAMCAST is the 
sole and exclusive owner of and retains all worldwide rights, title, and 
interest in and to all TeamCast technology, the FPGA software, the 
TeamCast firmware, the documentation, and all Intellectual Property 
Rights in each of the foregoing. 

8.4 Purchasing a Mobile TV or Digital TV product from TEAMCAST does 
not imply the grant of rights under any patents of third parties, by 
licence or otherwise. If Client is not yet licensed, it shall approach the 
Mobile TV or Digital TV Technology administrator, as the case may be, 
in order to apply for a licence, if it is necessary. 

9- WARRANTY AND LIMITATION OF LIABILITY 

9.1 TEAMCAST warrants that the goods will be free from defects in 
materials and workmanship, under normal use and responsible care.  
ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING THE 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE OR USE, ARE HEREBY EXCLUDED AND 
DISCLAIMED.  Client assumes all risks and liability (including liability 
for patent infringement) resulting from the use of the goods, including 
any change in their composition or form, or the use of the same in 
combination with other substances. The goods are guaranteed for parts 
and labour for 1 year from the date of delivery. During the warranty 
period, TEAMCAST shall where necessary repair or replace all 
components that are acknowledged to be faulty. The products shall be 
returned to TEAMCAST, carriage to be paid by Client. 

9.2 Warranty shall not apply to defects caused by incorrect installation, 
incorrect or inadequate maintenance, non-standard interconnections 
which do not comply with technical specifications, incorrect usage or 
any modifications other than those made by TEAMCAST. 

9.3 In no event shall TEAMCAST be liable for prospective profits, or 
indirect, incidental, or consequential damages of Client.  In the event of 
a breach or repudiation by TEAMCAST hereunder, the aggregate 

amount of recovery, judgment, or award which may be obtained by 
Client against TEAMCAST hereunder shall not exceed the purchase 
price of the goods described on the face hereof.  The right to recover 
the said purchase price of the goods shall constitute the sole and 
exclusive remedy of Client hereunder. 

10- DEFAULT: Client shall be in default hereunder if any one or 
more of the following events occurs: (A) Client shall default in fulfilling 
any of its obligations to TEAMCAST; (B) a receiver, liquidator, or 
trustee of Client, or of any of its property, is appointed by court order; 
(C) Client is adjudicated bankrupt or insolvent; (D) any property of 
Client is sequestered by court order; (E) a petition is filed by or against 
Client under any bankruptcy, reorganization, arrangement, insolvency, 
dissolution or liquidation law of any jurisdiction; or (F) Client becomes 
insolvent, makes an assignment for the benefit of its creditors, admits 
in writing its inability to pay its debt generally as they become due, or 
consents to the appointment of a receiver, trustee, liquidator of Client 
or of all or any substantial part of its property.  In any such case, all 
unpaid amounts shall, at TEAMCAST’s option, become immediately due 
and payable and TEAMCAST shall have the right to consider this 
contract with Client cancelled, to recover damages, and shall further 
have all the rights and remedies, including those of a secured party, 
provided by applicable law.

11- ATTRIBUTION OF COMPETENT JURISDICTION 

Any dispute, controversy, or claim arising out of or relating to this 
contract or the performance hereof or the goods delivered hereunder 
shall be referred to, determined and settled by, arbitration by one 
arbitrator in accordance with the Rules of Practice and Procedure then 
obtaining of the American Arbitration Association, sitting in New York 
City. TEAMCAST and Client hereby consent and submit to the 
jurisdiction of the Supreme Court of New York and agree that the said 
Court may issue such orders or judgments as may be necessary to 
compel arbitration hereunder or to enforce any award made by the 
arbitrator. TEAMCAST and Client further agree that any process or 
notice of application or motion to such Court or a Judge thereof may be 
served outside the State of New York by certified mail or by personal 
service or in any other manner permitted by the Civil Practice Law and 
Rules of the State of New York.  The authority of the arbitrator is 
expressly subject to the provisions of these Terms and Conditions of 
Sale, which shall control. 

12-  TRADEMARKS:  The use of any of TEAMCAST’s trademarks, 
or the description of any goods by trademark on the face hereof, shall 
not be deemed to give Client either the authority or a license to utilize 
the said trademark in connection with subsequent description of the 
goods, whether on resale or otherwise.  The authority to use such 
trademark may be secured only by license of the owner thereof. 

13- GENERAL: The provisions on the face hereof and these 
Terms and Conditions constitute the entire agreement among the 
parties and supersede the provisions of any purchase order, other 
communication between the parties or any statement or representation 
not included herein. No modification of this agreement shall be binding 
unless in writing signed by both parties, no waiver by either party of 
any default shall be deemed a waiver of any subsequent default. This 
agreement shall be governed by the laws of the State of New York. 

14- SEPARABILITY:  Each of the provisions of this contract, and 
of these Terms and Conditions is separable.  In the event that any of 
the said provisions hereof shall, for any reason, be held to be void or 
unenforceable the remaining provisions shall remain in full force and 
effect, and shall control. 

15- MERGER: Any and all oral representations or statements 
made by the parties heretofore are merged herein and the rights of the 
parties shall be governed exclusively by the provisions, terms and 
conditions  thereof. 
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