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Terms and Conditions of Sale 
  
Applicability. These terms and conditions of 
sale (these "Terms") govern the sale of the 
goods ("Goods") by Saturn Materials, LLC 
("Seller") to the initial buyer thereof ("Buyer"). 
Notwithstanding anything herein to the 
contrary, if a written contract signed by both 
parties is in existence covering the sale of the 
Goods covered hereby, the terms and conditions 
of said contract shall prevail to the extent they 
are inconsistent with these Terms. These Terms 
supersede all prior or contemporaneous 
understandings, agreements, negotiations, 
representations and warranties, and 
communications, both written and oral, 
between Buyer and Seller. These Terms prevail 
over any of Buyer's general terms and 
conditions of purchase regardless whether or 
when Buyer has submitted its purchase order or 
such terms. 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.  
 
Delivery. The Goods will be delivered within a 
reasonable time after the receipt of Buyer's 
purchase order, subject to availability of finished 
Goods. Seller shall not be liable for any delays, 
loss or damage in transit. Unless otherwise 
agreed in writing by the parties, Seller shall 
deliver the Goods to the Buyer’s location (the 
"Delivery Point") using Seller's standard 
methods for packaging and shipping such 
Goods. Seller may, in its sole discretion, without 
liability or penalty, make partial shipments of 
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 purchase order. If 
for any reason Buyer fails to accept delivery of 
any of the Goods on the date fixed pursuant to 

Seller's notice that the Goods have been 
delivered at the Delivery Point, or if Seller is 
unable to deliver the Goods at the Delivery Point 
on such date because Buyer has not provided 
appropriate instructions, documents, licenses or 
authorizations: (i) risk of loss to the Goods shall 
pass to Buyer; (ii) the Goods shall be deemed to 
have been delivered; and (iii) Seller, at its option, 
may store the Goods until Buyer picks them up, 
whereupon Buyer shall be liable for all related 
costs and expenses (including, without 
limitation, storage and insurance).  
 
Shipping Terms. Delivery shall be made FOB 
Seller’s manufacturing facility in Columbus, 
Mississippi.  
 
Title and Risk of Loss. Title and risk of loss 
passes to Buyer upon delivery of the Goods at 
the Delivery Point.  
 
Amendment and Modification. 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.  
 
Price. Buyer shall purchase the Goods from 
Seller at the price (the "Price") as set forth in 
Buyer's purchase order as accepted by Seller. All 
Prices are exclusive of all sales, use and excise 
taxes, and any other similar taxes, duties and 
charges of any kind imposed by any 
governmental authority on any amounts 
payable by Buyer. Buyer shall be responsible for 
all such charges, costs and taxes; provided, that, 
Buyer shall not be responsible for any taxes 
imposed on, or with respect to, Seller's income, 
revenues, gross receipts, personnel or real or 
personal property or other assets.  
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Payment Terms. Buyer shall pay all invoiced 
amounts due to Seller in advance before 
receiving shipments. Buyer shall pay interest on 
all late payments at the lesser of the rate of 
1.5% per month or the highest rate permissible 
under applicable law, calculated daily and 
compounded monthly. Buyer shall reimburse 
Seller for all costs incurred in collecting any late 
payments, including, without limitation, 
attorneys' fees. Buyer shall not withhold 
payment of any amounts due and payable by 
reason of any set-off of any claim or dispute 
with Seller, whether relating to Seller's breach, 
bankruptcy or otherwise.  
Limited Warranty. Seller’s limited warranty for 
the goods is as set forth online at 
https://www.saturnmaterials.com/technical-
data/  
 
Compliance with Law. Buyer shall comply with 
all applicable laws, regulations and ordinances. 
Buyer shall maintain in effect all the licenses, 
permissions, authorizations, consents and 
permits that it needs to carry out its obligations 
under this Agreement. [Buyer shall comply with 
all export and import laws of all countries 
involved in the sale of the Goods under this 
Agreement or any resale of the Goods by Buyer. 
Buyer assumes all responsibility for shipments 
of Goods requiring any government import 
clearance. Seller may terminate this Agreement 
if any governmental authority imposes 
antidumping or countervailing duties or any 
other penalties on Goods.  
 
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.  
 
Waiver. No waiver by Seller of any of the 
provisions of this Agreement is effective unless 
explicitly set forth in writing and signed by Seller. 
No failure to exercise, or delay in exercising, any 
right, remedy, power or privilege arising from 
this Agreement operates, or may be construed, 
as a waiver thereof. No single or partial exercise 
of any right, remedy, power or privilege 
hereunder precludes any other or further 
exercise thereof or the exercise of any other 
right, remedy, power or privilege.  
 
Force Majeure. The Seller shall not be liable or 
responsible to Buyer, nor be deemed to have 
defaulted or breached this Agreement, for any 
failure or delay in fulfilling or performing any 
term of this Agreement when and to the extent 
such failure or delay is caused by or results from 
acts or circumstances beyond the reasonable 
control of Seller including, without limitation, 
acts of God, flood, fire, earthquake, explosion, 
governmental actions, war, invasion or 
hostilities (whether war is declared or not), 
terrorist threats or acts, riot, or other civil unrest, 
national emergency, revolution, insurrection, 
epidemic, lockouts, strikes or other labor 
disputes (whether or not relating to either 
party's workforce), or restraints or delays 
affecting carriers or inability or delay in 
obtaining supplies of adequate or suitable 
materials, materials or telecommunication 
breakdown or power outage.  
 
Assignment. Buyer shall not assign any of its 
rights or delegate any of its obligations under 
this Agreement without the prior written 
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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.  
 
Relationship of the Parties. The relationship 
between the parties is that of independent 
contractors. Nothing contained in this 
Agreement shall be construed as creating any 
agency, partnership, joint venture or other form 
of joint enterprise, employment or fiduciary 
relationship between the parties, and neither 
party shall have authority to contract for or bind 
the other party in any manner whatsoever.  
 
No Third-Party Beneficiaries. This Agreement is 
for the sole benefit of the parties hereto and 
their respective successors and permitted 
assigns and nothing herein, express or implied, 
is intended to or shall confer upon any other 
person or entity any legal or equitable right, 
benefit or remedy of any nature whatsoever 
under or by reason of these Terms.  
 
Governing Law. All matters arising out of or 
relating to this Agreement is governed by and 
construed in accordance with the internal laws 
of the State of Mississippi without giving effect 
to any choice or conflict of law provision or rule 
(whether of the State of Mississippi or any other 
jurisdiction) that would cause the application of 
the laws of any jurisdiction other than those of 
the State of Mississippi.  
 
Submission to Jurisdiction. Any legal suit, 
action or proceeding arising out of or relating to 
this Agreement shall be instituted in the federal 
courts of the United States of America or the 
courts of the State of Mississippi, and each 
party irrevocably submits to the exclusive 

jurisdiction of such courts in any such suit, 
action or proceeding.  
 
Severability. If 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.  
 
Survival. Provisions of these Terms which by 
their nature should apply beyond their terms will 
remain in force after any termination or 
expiration of this Agreement.  
 


