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General Terms and Conditions of Sale 

The following terms and conditions of sale shall apply to any sale of goods and services by Axiomatic Technologies 
Corporation (hereinafter called “Axiomatic”). Purchaser shall be deemed to have full knowledge of the terms and 
conditions herein and such terms and conditions shall be binding if either the goods and services referred to herein 
are delivered to and accepted by Purchaser, or if Purchaser does not within five days from the date hereof deliver 
to Axiomatic written objection to said terms and conditions or any part thereof. Axiomatic’s failure to object to 
conflicting or additional terms will not change or add to the terms of this agreement. 

1. GENERAL: In the event of any conflict or inconsistency between the terms and conditions of sale herein and 
the terms and conditions contained in Purchaser’s order or in any other form issued by Purchaser, whether or not 
any such form has been acknowledged or accepted by Axiomatic, Axiomatic’ terms and conditions herein shall 
prevail. No waiver, alteration or modification of these terms and conditions shall be binding upon Axiomatic 
unless made in writing and signed by a duly authorized representative of Axiomatic. 

2. QUOTATIONS: Unless otherwise stated, Axiomatic’ quotation shall be null and void unless accepted by 
Purchaser within ninety (30) days from the date of quotation. 

3. PRICES / COST OF TRANSPORTATION: All quoted prices are based on the current exchange rates and costs of 
manufacture. Unless otherwise stated in the quotation, quoted prices are subject to change by Axiomatic with or 
without notice until Purchaser’s acceptance. Prices are subject to correction for error. Freight costs are not 
itemized in the quotation if a customer’s carrier account number is being used. Only Freight costs that are Prepay 
and Add to the invoice are shown in the quotation.  Special methods of transportation will be used upon 
Purchaser’s request and at Purchaser’s additional expense provided reasonable notice of Purchaser’s 
transportation requirements are given by Purchaser to Axiomatic prior to shipment. If Purchaser does not provide 
routing instructions, Seller will decide the method for routing shipment. All sales of Products are delivered FCA 
Seller’s plant (Incoterms 2020) or EXW Origin Country Port of Export (Incoterms 2020) unless specified differently 
on the packing slip with respect to sales to international locations. All shipping, insurance, brokerage and duties 
expenses and risk of loss are assumed by Purchaser. All shipments include domestic or international packing 
(shipping cartons) depending on the destination. 

4. TAXES: Prices in the quotation do not include Goods & Services Tax, Provincial or Municipal sales, use, value‐
added or similar tax. Accordingly, in addition to the price specified herein, the amount of any present or future 
sales, use, value‐added or similar tax applicable to the sale of the goods hereunder to or the use of such goods by 
Purchaser shall be paid by Purchaser to the entire exoneration of Axiomatic. 

5. ORDERS: All orders placed by Buyer are subject to acceptance by Seller. Orders may not be cancelled or 
rescheduled without Seller’s written consent. All orders must identify the products, unit quantities, part numbers, 
applicable prices and requested delivery dates of the Products being purchased. Seller may in its sole discretion 
allocate Product among its Customers. Seller may designate certain Products and Services as non-cancelable, non- 
returnable (“NCNR”) and the sale of such Products shall be subject to any special terms and conditions contained 
in Seller’s Order Acknowledgement, which shall prevail and supersede any inconsistent terms and conditions 
contained herein or elsewhere.  

6. DELIVERY: Delivery schedules are approximate and are based on prevailing market conditions applicable 
respectively at the time of Axiomatic’ quotation and Axiomatic’ acceptance of Purchaser’s order. Delivery shall also 
depend on the prompt receipt by Axiomatic of the necessary information to allow maintenance of Axiomatic’s 
engineering and manufacturing schedules. Axiomatic may extend delivery schedules or may, at its option, cancel 
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Purchaser’s order in full or in part without liability other than to return any deposit or prepayment which is 
unearned by reason of the cancellation. 

 
7. SHIPMENT/DAMAGES OR SHORTAGES IN TRANSPORT/RISK: Except for obligations stated under “Warranty” 
herein, Axiomatic’ responsibility for goods follows the INCO terms stated on the packing slip and for EXW or FCA 
INCO Terms 2020 ceases upon delivery to the carrier. In the event of loss or damage during shipment, Purchaser’s 
claim shall be against the carrier only. Axiomatic will, however, give the Purchaser any reasonable assistance to 
secure adjustment of Purchaser’s claim against the carrier provided immediate notice of such claim is given by 
Purchaser to Axiomatic. Claims for shortages must be made in writing within ten (10) days after receipt of goods 
by Purchaser. If Axiomatic does not receive written notification of such shortages within such ten (10) days, it shall 
be conclusively presumed that the goods were delivered in their entirety. Unless agreed upon otherwise in 
writing, Axiomatic reserves the right to make partial shipments and to submit invoices for partial shipments. 

8. TERMS OF PAYMENT: Unless otherwise stated invoices on “open account” shipment are payable within thirty 
(30) days of invoice date. Unless specifically provided, no cash discount shall be available to Purchaser. When cash 
discount is offered, the discount price is computed from the date of invoice. Axiomatic does not offer cash 
discount on C.O.D. shipments. Should payment not be made to Axiomatic when due, Axiomatic reserves the right, 
until the price has been fully paid in cash, to charge Purchaser with interest on such overdue payments at the rate 
of twenty percent (20%) per annum. The charging of such interest shall not be construed as obligating Axiomatic to 
grant any extension of time in the terms of payment. 

9. TITLE: Title to the goods or any part thereof shall not pass from Axiomatic to Purchaser until all payments 
due hereunder have been duly made and received in the Axiomatic bank account, except as otherwise expressly 
stipulated herein. The goods shall be and remain personal or moveable property, notwithstanding their mode of 
attachment to realty or other property. If default is made in any of the payments herein, Purchaser agrees that 
Axiomatic may retain all payments which have been made on account of the purchase price as liquidated damages, 
and Axiomatic shall be free to enter the premises where the goods may be located and remove them as Axiomatic’ 
property, without prejudice to Axiomatic’ right to recover any further expenses or damages Axiomatic may suffer 
by reason of such nonpayment. 

10. WARRANTY: Goods sold hereunder are covered by a warranty against defects in material and workmanship 
provided the goods and services are subjected to normal use and service. The applicable warranty period is twelve 
(12) months from the shipping date to Purchaser of any item of the goods, or twelve (12) months from the date of 
manufacture, whichever occurs last, or any other warranty period otherwise stipulated in writing by Axiomatic 
under this sale. For components not supplied by Axiomatic, the original manufacturer’s warranty shall apply to the 
extent assignable by Axiomatic. The obligation under this warranty is limited to the repair or replacement, at 
Axiomatic’ option, of defective parts EXW point of shipment provided that prompt notice of any defect is given by 
Purchaser to Axiomatic in writing within the applicable warranty period and that upon the Purchaser’s return of 
the defective parts to Axiomatic or, if designated by Axiomatic, to the location where the works are made, properly 
packed and with transportation charges prepaid by Purchaser, an inspection thereof shall reveal to Axiomatic’ 
satisfaction that Purchaser’s claim is valid under the terms of this warranty. Purchaser shall assume all 
responsibility and expense for dismantling, removal, reinstallation and freight in connection with the foregoing. 
The same obligations and conditions extend to replacement parts furnished by Axiomatic hereunder. Axiomatic 
does not assume liability for installation, labour or consequential damages. Axiomatic makes no warranty other 
than the one set forth herein. All other warranties, legal, expressed or implied, including but not limited to any 
expressed or implied warranty of merchantability, of fitness for the intended use thereof or against infringement 
are hereby expressly excluded. The applicable warranty ceases to be effective if the goods are altered or repaired 
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other than by persons authorized or approved by Axiomatic to perform such work. Repairs or replacement 
deliveries do not interrupt or prolong the term of the warranty. The warranty ceases to be effective if Purchaser 
fails to operate and use the goods sold hereunder in a safe and reasonable manner and in accordance with any 
written instructions from the manufacturers. 

11. RETURNED GOODS: No goods may be returned to Axiomatic without Axiomatic’ prior written permission. 
Axiomatic reserves the right to decline all returns or to accept them subject to a handling/restocking charge. Even 
after Axiomatic has authorized the return of goods for credit, Axiomatic reserves the right to adjust the amount of 
any credit given to Purchaser on return of the goods based on the conditions of the goods on arrival in Axiomatic’ 
warehouse. Credit for returned goods will be issued to Purchaser only where such goods are returned by Purchaser 
and not by any subsequent owner of the goods. Goods will be considered for return only if they are in their original 
condition and packaging. 

12. PRODUCT INFORMATION: Buyer will familiarize itself and comply with all information and precautions to be 
taken in the transportation, delivery, unloading, discharge, export, storage, handling and use of each Product, all 
as described in applicable communications provided by Seller, including the Technical Datasheet and/or User 
Manual for the Product, and Buyer will instruct its employees, independent contractors, agents, customers and 
any third party which may be exposed to the Product about such Information and make copies available to such 
parties. Buyer assumes full liability and responsibility for compliance with the Information and all applicable laws, 
statutes ordinances and regulations of any governmental authority (“Applicable Law”) related to the processing, 
transportation, delivery, unloading, discharge, storage, handling, disposition, sale or use of each Product 
(including all applicable export control laws).  

13. INSTALLATION: Unless otherwise expressly stipulated, the goods shall be installed by and at the risk and 
expense of Purchaser. If Axiomatic is requested to participate such installation, Axiomatic’ responsibility shall be 
limited to exercising that degree of skill customary in the nature of the participation for installations of the same 
type. Purchaser shall remain responsible for all other aspects of the work including compliance with the local 
regulations. 

14. CHANGES AND CANCELLATION: Orders accepted by Axiomatic are not subject to changes or cancellation by 
Purchaser, except with Axiomatic’ written consent. In such cases where Axiomatic authorizes changes or 
cancellation, Axiomatic reserves the right to charge Purchaser with reasonable costs based upon expenses 
already incurred and commitments made by Axiomatic, including, without limitation, any labour done, material 
purchased and also including Supplier’s usual overhead and reasonable profit and cancellation charges from 
Axiomatic’ suppliers. 

15. INTELLECTUAL PROPERTY RIGHTS: Buyer acknowledges and agrees that: (a) any and all of Seller’s Intellectual 
Property Rights are the sole and exclusive property of Seller or its licensors; (b) Buyer shall not acquire any 
ownership interest in any of Seller’s Intellectual Property Rights under this Agreement; (c) Buyer shall use Seller’s 
Intellectual Property Rights solely for purposes of using the Goods under this Agreement and only in accordance 
with this Agreement and the instructions of Seller. “Intellectual Property Rights” means all industrial and other 
intellectual property rights comprising or relating to: (i) patents; (ii) trademarks; (iii) internet domain names; (iv) 
works of authorship, expressions, logos, designs and design registrations, including copyrights and copyrightable 
works, software and firmware, application programming interfaces, architecture, files, records, schematics, data, 
data files, and databases and other specifications and documentation; (v) trade secrets; (vi) semiconductor chips, 
mask works and the like; and (vi) all industrial and other intellectual property rights, and all rights, interests and 
protections that are associated with, equivalent or similar to, or required for the exercise of, any of the foregoing, 
however arising anywhere in the world. Further, Buyer shall not: (a) take any action that might interfere with any of 
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Seller’s rights in or to Seller’s Intellectual Property Rights, including Seller’s ownership or exercise thereof; (b) 
challenge any right, title or interest of Seller in or to Seller’s Intellectual Property Rights; (c) misappropriate any of 
Seller’s trademarks for use as a domain name without prior written consent from Seller. Buyer shall also comply 
with any restrictions concerning any third-party software provided by Seller to Buyer as part of the Goods or 
services. 

16. LIABILITY LIMITATION: Axiomatic shall not be liable for and shall be held harmless by Purchaser from any 
damage, losses or claims of whatever kind, contractual or delictual, consequential or incidental, direct or indirect, 
arising out of, in connection with or resulting from the sale governed hereby or the goods, including, but without 
limitation, the manufacture, repair, handling, installation, possession, use, operation or dismantling of the goods 
and any and all claims, actions, suits, and proceedings which may be instituted in respect to the foregoing. 

17. INDEMNIFICATION: Buyer shall indemnify, defend and hold harmless Seller and its officers, directors, 
employees, agents, affiliates, shareholders, successors and permitted assigns (collectively, “Indemnified Party”) 
against any and all losses, damages, liabilities, deficiencies, claims, actions, judgments, settlements, interest, 
awards, penalties, fines, costs, or expenses of whatever kind, including attorneys’ fees, fees and the costs of 
enforcing any right to indemnification under this Agreement and the cost of pursuing any insurance providers, 
incurred by an Indemnified Party, relating to any claim of a third party or Seller arising out of or occurring in 
connection with the products or services purchased from Seller or Buyer’s negligence, willful misconduct or 
breach of this Agreement. Buyer shall not enter into any settlement without Seller’s or Indemnified Party’s prior 
written consent. 

18. EXPORT CONTROLS AND RELATED REGULATIONS: Buyer certifies that it will be the recipient of the Products 
to be delivered by Seller. Buyer shall comply with all relevant laws and regulations of governmental bodies or 
agencies, including but not limited to all applicable export and import control laws of Canada or the United 
States or other governing agencies and their successors. BUYER AGREES TO INDEMNIFY AND HOLD APPLIED 
HARMLESS FROM ANY AND ALL COSTS, LIABILITIES, PENALTIES, SANCTIONS AND FINES RELATED TO 
NONCOMPLIANCE WITH APPLICABLE EXPORT LAWS AND REGULATIONS. 

19. COMPLIANCE WITH LAW: The parties will comply with applicable federal, provincial, local, and foreign laws, 
orders, rules, regulations, and ordinances. If Purchaser exports, re-exports, or imports Products, Purchaser 
assumes sole responsibility for complying with applicable laws and regulations and for obtaining required export 
and import authorizations of any applicable jurisdiction or country. Unless otherwise agreed in this Contract, 
Purchaser also assumes sole responsibility for costs and for legal compliance: (a) outside of Canada, including the 
European regulation for the Registration, Evaluation, Authorization and Restriction of Chemicals (“REACH”), (b) 
related to the withdrawal of the United Kingdom from the European Union, referred commonly as “BREXIT”, (c) 
as to the California law known as Proposition 65 with respect to products which Purchaser sells, (d) as to 
products made by Purchaser which incorporate the Products, and (e) as to any use of Products by Purchaser or 
its customers other than as covered by the Limited Warranty of this Contract. The parties will respectively 
comply with all applicable anti-corruption laws, including the Canadian Corruption of Foreign Public Officials Act, 
U.S. Foreign Corrupt Practices Act (FCPA), and the U.K. Bribery Act 2010, and that neither they nor any of their 
subcontractors, vendors, agents, or other associated third parties will engage in any form of commercial bribery, 
nor directly or indirectly provide or offer to provide anything of value to or for the benefit of any official or 
employee of a governmental authority or of any government-owned, government-controlled, or government-
affiliated entity to obtain or retain any contract, business opportunity or other business benefit, or to influence 
any act or decision of that person in his/her official capacity. 
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20. FORCE MAJEURE: Seller is not liable for failure to fulfill its obligations for any accepted Order or for delays 
in delivery due to causes beyond Seller’s reasonable control including, but not limited to, acts of God, natural 
or artificial disaster, riot, war, strike, delay by carrier, shortage of Product, acts or omissions of other parties, 
acts or omissions of civil or military authority, Government priorities, changes in law, material shortages, fire, 
strikes, floods, epidemics, quarantine restrictions, acts of terrorism, delays in transportation or inability to 
obtain labor, materials or Products through its regular sources, which shall be considered as an event of force 
majeure excusing Seller from performance and barring remedies for non-performance. In an event of force 
majeure condition, the Seller’s time for performance shall be extended for a period equal to the time lost as a 
consequence of the force majeure condition without subjecting Seller to any liability or penalty. Seller may, at 
its option, cancel the remaining performance, without any liability or penalty, by giving notice of such 
cancellation to the Buyer.  

21. TECHNICAL ASSISTANCE OR ADVICE: If technical assistance or advice are offered or given to Buyer, such 
assistance or advice is given free of charge and only as an accommodation to Buyer. Seller shall not be held 
liable for the content or Buyer’s use of such technical assistance or advice nor shall any statement made by any 
of Seller’s representatives in connection with the Products or Services constitute a representation or warranty, 
express or implied.  

22. CONFIDENTIALITY: If the parties have entered into a Confidentiality or Non-Disclosure Agreement (“NDA”), 
the terms and conditions of the NDA will apply and control for confidentiality obligations between the parties. 
In connection with this Contract, Purchaser may have access to Seller’s confidential information, including 
inventions, developments, know-how, specifications, business plans, results of testing, systems, financial 
information, product information, methods of operation, manufacturing processes, customer information, 
supplier information, and compilations of data (“Seller’s Confidential Information”). Purchaser will use Seller’s 
Confidential Information only for the purposes contemplated under this Contract and shall not disclose it to 
third parties. Purchaser shall maintain the confidentiality of Seller’s Confidential Information in the same 
manner, but in no event less than the manner, in which it protects its own confidential information. Purchaser 
is permitted to disclose Seller’s Confidential Information to its employees and authorized subcontractors on a 
need-to-know basis only, provided such employees and authorized subcontractors have written confidentiality 
obligations to Purchaser no less stringent than the confidentiality obligations under this Section. Upon 
termination of this Contract, Purchaser shall return Seller’s Confidential Information and shall not use Seller’s 
Confidential Information for its own or any third party’s benefit. Purchaser’s confidentiality obligations will 
survive termination of this Contract for so long as Seller’s Confidential Information remains confidential. Seller 
shall be entitled to injunctive relief, including, but not limited to, emergency, preliminary, and permanent 
injunctions from any court with jurisdiction as necessary to enjoin any violation of the foregoing covenants, 
without the necessity of proving immediate irreparable harm or an inadequate remedy at law.   

23. THE AGREEMENT: An acceptance and official confirmation of Purchaser’s order by Axiomatic shall 
constitute the complete agreement, subject to the terms and conditions of sale herein set forth, and shall 
supersede all previous quotations, orders or agreements. The law of the Province of Ontario shall govern the 
validity, interpretation and enforcement of these terms and conditions of sale and of any contract of which 
these terms and conditions are a part. 

 
 

 

 


