
CADX SERVICES, INC. (CADX) 
TERMS AND CONDITIONS OF SALE 

 
 
1. DELIVERY & SHIPMENT:  Delivery is F.O.B. Origin.  All shipping charges are the responsibility of 
BUYER.  In the absence of specific instructions from BUYER, CADX will ship by what it deems to be the most 
appropriate method. 
 
2. FORCE MAJEURE:  CADX shall not be liable for delays in delivery or failure to manufacture due to causes 
beyond its reasonable control, such as, acts of God, acts or omissions of BUYER, acts or omissions of civil or 
military authority, fires, strikes, floods, epidemics, quarantines, riots, wars, or any other cause beyond its 
reasonable control.  In the event of such delay, the date of delivery shall be extended for a period equal to the time 
lost by reason of the delay. 
 
3. PAYMENT TERMS:  Unless otherwise stated in CADX’ quote, terms of payment are Net 30 days.  All 
overdue accounts are subject to a charge of One and One-Half Percent (1.5%) per month on overdue balances. 
 
4. TAXES:  Prices quoted do not include sales, use, excise, or similar taxes.  BUYER shall pay all such taxes. 
 
5. INTEGRATED SOFTWARE:  If CADX owned software (“Software”) is integrated into CADX equipment, 
CADX hereby grants to BUYER a non-exclusive license to use the Software only as part of and in conjunction 
with the equipment into which the Software is integrated.  BUYER acknowledges that it does not acquire any 
right, title or interest in Software.  Under no circumstances may BUYER copy, modify, decompile, reverse 
assemble, reverse engineer or make available to any other person or entity any Software without CADX’ written 
approval.  BUYER’s use of third-party-owned software delivered by CADX shall be subject to the terms and 
conditions of such third party’s license agreement. 
 
6. WARRANTY:  DESIGN SERVICES, EQUIPMENT PROTOTYPES AND SOFTWARE: All design services, 
equipment prototypes and software provided or furnished by CADX are on a best-efforts basis only.  BUYER 
shall be solely responsible for determining whether CADX provided designs, prototypes and software meet 
BUYER’s specifications.  CADX SPECIFICALLY DISCLAIMS ALL WARRANTIES, EXPRESSED OR 
IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR USE. 
 
EQUIPMENT: CADX warrants that at the time of delivery and for a period of ninety (90) days thereafter CADX 
equipment sold will be in conformity with its published specifications and free from defects in material and 
workmanship, and the Software will enable the equipment to perform substantially in compliance with its 
specifications.  CADX makes no warranty with respect to commercial items and software produced by other 
parties and incorporated into CADX products.  Such third-party-commercial items and software are covered only 
by the warranties given by such third parties. 
 
IN THE EVENT OF A BREACH OF THE FOREGOING WARRANTIES, CADX’ SOLE LIABILITY 
AND OBLIGATION WILL BE TO REPAIR OR REPLACE, IN ITS SOLE DISCRETION, DEFECTIVE 
EQUIPMENT AND/OR SOFTWARE. 
 
THE FOREGOING ARE THE SOLE WARRANTIES MADE BY CADX WITH RESPECT TO 
EQUIPMENT AND SOFTWARE.  CADX SPECIFICALLY DISCLAIMS ALL OTHER WARRANTIES 
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY 
AND FITNESS FOR A PARTICULAR USE.  CADX DOES NOT WARRANT THAT OPERATION OF 
ANY OF THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE. 
 
The foregoing warranties do not apply to any designs, prototypes, equipment and/or software that has been altered 
or repaired by other than CADX, has been subjected to misuse, improper maintenance, negligence or accident, has 
been damaged by excessive current or otherwise, or has had its serial number or any part thereof altered, defaced 
or removed. 
 



7. LIMITATION OF DAMAGES:  UNDER NO CIRCUMSTANCES SHALL CADX BE LIABLE FOR 
INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, 
ANY CLAIMED LOSS OF PROFITS, EVEN IF CADX WAS ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGES. CADX’ LIABILITY SHALL BE EXCLUSIVELY LIMITED TO THE REPAIR OR 
REPLACEMENT OF ANY DEFECTIVE OR NONCONFORMING ITEMS AND THE BUYER 
EXPRESSLY WAIVES ANY OTHER REMEDY OR MEASURE OF DAMAGE, STATUTORY OR 
OTHERWISE.  IN NO EVENT SHALL CADX’ TOTAL LIABILITY FOR ANY CLAIM, WHETHER IN 
CONTRACT, WARRANTY, TORT OR OTHERWISE ARISING OUT OF, IN CONNECTION WITH, 
OR RESULTING FROM PERFORMANCE OR NON-PERFORMANCE UNDER THIS ORDER, 
AND/OR IN THE EVENT OF FAILURE OF THE LIMITED REMEDY, EXCEED THE PURCHASE 
ORDER PRICE. 
 
8. MODIFICATIONS:  CADX reserves the right to modify or change equipment and software in whole or in part, 
at any time prior to delivery thereof, in order to include therein improvements deemed appropriate by CADX 
without changing the specifications and without incurring any liability to modify or change any items previously 
delivered, or to supply new equipment and/or software in replacement thereof. 
 
9. PATENTS:  CADX shall hold harmless and defend Purchaser and its customers from all loss, damage or 
liability for, or by reason of, any actual or alleged infringement of any United States patent or trademark arising 
out of the use or sale of CADX equipment delivered to BUYER hereunder; provided however, that BUYER 
promptly notifies CADX in writing of such suit or threat thereof and cooperates by giving CADX any requested 
authority, information and assistance.  The foregoing indemnity shall not apply in instances in which normally 
non-infringing CADX products are rendered infringing by BUYER’s alteration, combination with other 
equipment or use of said equipment, or as the result of CADX compliance with BUYER’s instructions. 
 
10. REJECTION OF BUYER’S TERMS AND CONDITIONS:  TERMS AND CONDITIONS PROPOSED 
BY BUYER ARE HEREBY REJECTED.  THESE TERMS AND CONDITIONS WILL BE THE SOLE 
TERMS AND CONDITIONS APPLICABLE TO ORDERS ACCEPTED BY CADX 
NOTWITHSTANDING ANY STATEMENT CONTAINED ON OR IN BUYER’S ORDER 
PREDICATING ORDER ACCEPTANCE UPON THE APPLICABILITY OF BUYER’S TERMS AND 
CONDITIONS. 

 
11. CHOICE OF FORUM and GOVERNING LAW:  Disputes between CADX and BUYER shall be resolved in 
the courts of the State of New York or the US Government situated in Monroe County, New York, if not settled 
by negotiation between the parties.  This agreement shall be construed and enforced in accordance with the laws 
of New York State, without reference to its rules governing the resolution of conflicts of laws.  The provisions of 
the Convention on Contracts for the International Sale of Goods shall not be applicable. 
 
12. PARTIAL DELIVERIES:  Unless CADX and BUYER agree otherwise in writing, partial deliveries shall be 
acceptable to BUYER. 
 
13. PACKAGING FOR SHIPMENT:  Goods are packed in CADX’ standard packing for shipment in the United 
States and are not packed for export shipment, unless CADX agrees otherwise in writing prior to entry of the 
order. 
 
14. EXPORT CONTROL:  For product items that are under U.S. Government export control, the obligation of 
CADX is subject to receipt of export license approval from the U.S. Government or other government.  BUYER 
hereby agrees that it will not knowingly export, directly or indirectly, any United States source technical data 
acquired from CADX or any of its affiliated companies, or any direct product of that technical data, to any 
country for which the United States government or any agency of that government, at the time of export, requires 
an export license or other governmental approval without first obtaining that license or approval. 
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