
Terms and Conditions of Sale 
 
 
1. ACCEPTANCE  
 
The terms and conditions set out herein shall apply  to all purchase 
orders ("Orders") accepted by Sound Design Technolo gies Technologies 
Ltd. ("Sound Design Technologies Technologies"), wh ether for goods 
and/or services ("Goods").  No Order is binding on Sound Design 
Technologies unless accepted by an authorized emplo yee of Sound Design 
Technologies or one of Sound Design Technologies's subsidiaries.  No 
Order shall be considered accepted unless and until  an acknowledgment 
of acceptance (regardless of form) is issued by Sou nd Design 
Technologies (the "Order Acceptance").  All Orders accepted by Sound 
Design Technologies are accepted exclusively on the  understanding that 
the Buyer has agreed to the terms and conditions se t out herein.  Any 
additional, different or conflicting terms or condi tions which may 
appear on any Order or other documentation issued b y the Buyer shall 
not apply to any sale made hereunder and shall not be binding upon 
Sound Design Technologies in any way. 
 
Without limiting any other rights or remedies avail able to Sound Design 
Technologies, whether under these terms and conditi ons or otherwise, 
Sound Design Technologies reserves the right to acc ept or reject any 
Order, whether in whole or in part, to cancel any u nfilled Order, 
whether in whole or in part, and/or to suspend any shipment of Goods, 
whether in whole or in part, in the event of any br each by the Buyer of 
its obligations to Sound Design Technologies, wheth er hereunder or 
otherwise. 
 
 
2. ORDERS 
 
When Sound Design Technologies accepts an Order, th e Order shall be 
characterized by Sound Design Technologies as eithe r: (i)  a "Single 
Shipment Order" or a "Discreet Purchase Order", or (ii)  an "Extended 
Period Blanket Order" (an "EPB Order"). 
 
An EPB Order which is accepted by Sound Design Tech nologies will be 
accepted for Goods in quantities requested by the B uyer to meet the 
Buyer's anticipated requirements over an extended p eriod of time (the 
"Contractual Period").  Unless otherwise agreed, in  writing, by Sound 
Design Technologies and the Buyer, the Contractual Period shall extend 
from (i)  the date of first shipment under an EPB O rder to the date of 
final shipment; or (ii)  twelve (12) months, whiche ver occurs first.  
Sound Design Technologies’ obligations to fill an a ccepted Order, at 
Sound Design Technologies’ sole option, shall termi nate, without any 
liability to Sound Design Technologies, upon the ex piration of the 
Contractual Period unless Sound Design Technologies  and the Buyer have 
agreed, in writing, to extend the Contractual Perio d. 
 
Unless otherwise specified in the Order Acceptance,  Sound Design 
Technologies may make partial shipments to the Buye r, whether with 
respect to a Single Shipment Order or an EPB Order,  and the terms and 
conditions herein shall apply separately for each s hipment.  
 



Sound Design Technologies reserves the right to mod ify the 
specifications of the Goods from time to time witho ut notice to the 
Buyer.  The Buyer agrees that Orders may be filled by Sound Design 
Technologies notwithstanding any such modifications  provided that such 
modifications do not materially affect the performa nce, form or fit of 
the modified Goods. 
 
 
3. ORDERS - AMENDMENTS; TERMINATION 
 
3.1 Amendments to Orders  
 
If the Buyer seeks to amend or change any element o f an Order before 
that Order has been filled in its entirety by Sound  Design 
Technologies, the following shall apply: 
 
3.1.1 If the Buyer seeks to reduce the quantity of Goods being 
purchased under the Order, then where pricing has b een based on the 
anticipated purchase of a particular quantity of th e Goods, Sound 
Design Technologies shall have the right (in additi on to any other 
rights or remedies available to Sound Design Techno logies) to collect 
from the Buyer the difference between the price pai d by the Buyer for 
the Goods purchased (including the price paid for a ny Goods previously 
shipped to the Buyer) and a price for such Goods co mmensurate with the 
quantity actually purchased by the Buyer. 
 
3.1.2 If the Buyer seeks to amend or change any oth er element of an 
Order, then it must provide to Sound Design Technol ogies, upon no less 
than sixty (60) days prior notice, a revised purcha se order clearly 
identifying the Buyer's amended requirements and So und Design 
Technologies, in its sole discretion, shall: 
 
(i) accept the Buyer's revised purchase order subje ct to Sound 
Design Technologies and the Buyer agreeing to such revised terms and 
conditions as may be appropriate; or 
 
(ii) advise the Buyer, in writing (a "Notice of Ear ly Termination"), 
that it is unwilling or unable to meet the Buyer's revised requirements 
in which case, the original Order shall be deemed t o be at an end and 
the provisions of Paragraphs 3.2.1, 3.2.2 and 3.2.3  below shall be 
deemed to apply. 
 
3.2 Termination of an Order 
 
If the Buyer seeks to terminate an Order before tha t Order has been 
filled in its entirety by Sound Design Technologies , the Buyer must 
provide Sound Design Technologies, upon no less tha n sixty (60) days 
prior written notice, a notice of termination (also , referred to as a 
"Notice of Early Termination").  In such an event, the following 
provisions shall apply:  
 
3.2.1 Sound Design Technologies, at its sole option , shall be entitled 
to ship to the Buyer any or all Goods which were sc heduled for shipment 
during the sixty (60) day period next following rec eipt by Sound Design 
Technologies of the Notice of Early Termination. 
 



3.2.2 The Buyer shall be liable to pay Sound Design  Technologies for 
all Goods shipped in accordance with Paragraph 3.2. 1 above, together 
with an amount equal to the difference between the price paid by the 
Buyer for the Goods purchased (including the price paid for any Goods 
previously shipped to the Buyer) and a price for su ch Goods 
commensurate with the quantity actually purchased b y the Buyer.  
 
3.2.3 The Buyer shall also be liable to pay Sound D esign Technologies, 
as liquidated damages and not as a penalty, to comp ensate Sound Design 
Technologies for expenses incurred and commitments made by Sound Design 
Technologies up to the date of receipt of the Notic e of Early 
Termination, an amount equal to 15% of the unrealiz ed invoice value of 
the Order, or at Sound Design Technologies’ option,  Sound Design 
Technologies may seek to enforce any other rights a nd remedies against 
the Buyer available to Sound Design Technologies, w hether hereunder or 
otherwise. 
 
3.3 Custom Products 
 
Notwithstanding the provisions set out in Paragraph s 3.1 and 3.2 above, 
in the event that an Order is for Goods which have been manufactured to 
meet the Buyer's specific design requirements (or o ther requirements), 
then Sound Design Technologies reserves the right t o charge the Buyer 
for the cost of all finished Goods manufactured by Sound Design 
Technologies in reasonable anticipation of the Buye r's requirements 
under the Order, and for the costs of associated ra w materials and 
work-in-progress. 
 
 
4. TERMS OF PAYMENT 
 
All prices for Goods will be shown on the Order Acc eptance.  Unless 
otherwise agreed to and stated therein, Sound Desig n Technologies must 
receive payment prior to the scheduled shipment dat e(s) of the Goods, 
failing which, Sound Design Technologies, in additi on to any other 
rights and remedies available to it, reserves the r ight to cancel or 
suspend the Order.  Each shipment is considered a s eparate and 
independent transaction and payment therefore shall  be made 
accordingly. 
 
Net thirty (30) day credit terms may be established  for certain buyers.  
If net thirty (30) day credit terms are established , payments are due 
and payable within thirty (30) days from the date o f invoice.  The 
Buyer must not assume that net thirty (30) day cred it terms have been 
established unless specifically referred to in the Order Acceptance. 
 
Sound Design Technologies reserves the right to cha rge interest of two 
percent (2%) per month (effective rate - 26.82% per  annum) on all 
overdue accounts. 
 
All Orders are subject to and conditional upon Soun d Design 
Technologies approving the Buyer's credit worthines s.  If Sound Design 
Technologies, at any time, is not satisfied with th e Buyer's credit 
worthiness, Sound Design Technologies may cancel or  suspend shipments 
and/or Sound Design Technologies may impose such ot her terms and 
conditions or require such security arrangements as  Sound Design 
Technologies, in its sole discretion, deems appropr iate. 



 
All taxes, levies and duties of every kind and natu re whatsoever 
applicable to the Goods ("Taxes") shall be the Buye r's sole 
responsibility.  Unless clearly identified in an Or der Acceptance, the 
prices shown therein shall not include Taxes. 
 
 
5. TITLE 
 
5.1 Subject to the provisions of Paragraph 5.2 belo w, title to and 
ownership of the Goods shall remain vested with Sou nd Design 
Technologies until all amounts due to Sound Design Technologies from 
the Buyer are paid in full and all terms and condit ions set out herein 
are satisfied, at which time, title thereof shall p ass to the Buyer.  
In this regard, the Buyer hereby grants to Sound De sign Technologies a 
security interest in and to such Goods to secure th e Buyer's 
obligations to Sound Design Technologies hereunder.  
 
5.2 Notwithstanding the provisions of Paragraph 5.1  above, nothing 
herein is deemed to give to the Buyer any right, ti tle or interest in, 
or any privilege to use, any Software (as defined h erein) delivered as 
part of or in conjunction with any Goods, it being understood and 
agreed by the Buyer that the Buyer's rights with re spect to the use 
thereof shall be governed by licensing arrangements , whether set out 
herein or otherwise.  The term "Software", as used herein, means 
computer programs in machine readable code, provide d on magnetic tape, 
disk, semiconductor device or other storage media a nd includes all 
documentation used to describe, maintain and use su ch programs as well 
an any improvements, revisions, updates and enhance ments as may be 
provided from time to time by Sound Design Technolo gies.  
 
5.3  
 The Buyer agrees that notwithstanding any other te rms and conditions 
set out herein, title to and possession of any and all tooling of every 
kind and nature used in the manufacture, production  and/or testing of 
any Goods, including, but not limited to, mask work s, art works, 
fixtures and jigs, remains vested with Sound Design  Technologies. 
 
 
6. DELIVERY  
 
6.1 All shipments are made F.O.B. Sound Design Tech nologies - 
Burlington, Ontario unless otherwise specified in t he Order Acceptance.  
For F.O.B. Sound Design Technologies - Burlington, Ontario shipments, 
risk of (and liability for) loss or damage, whether  in transit or 
thereafter, shall pass to the Buyer upon Sound Desi gn Technologies’ 
delivery of the Goods to the carrier.  For shipment s which are not made 
F.O.B. Sound Design Technologies-Burlington, Ontari o, unless otherwise 
specified in the Order Acceptance, risk of (and lia bility for) loss or 
damage, shall pass to the Buyer upon Sound Design T echnologies’ 
delivery of the Goods in accordance with the requir ements specified in 
the Order Acceptance. 
 
 
6.2 In the absence of the Buyer's specific shipping  instructions 
accompanying an Order, Sound Design Technologies wi ll select the 
carrier. 



 
6.3 Delivery dates shown in any Acceptance Order ar e approximate 
only.  While Sound Design Technologies agrees to ma ke reasonable 
efforts to meet the Buyer's desired shipping schedu le, in no event 
shall Sound Design Technologies be liable for damag es of any kind or 
nature due to any delays in delivery, nor shall Sou nd Design 
Technologies be in breach of its obligations to the  Buyer hereunder. 
 
 
7. LOSS OR DAMAGE IN TRANSIT 
 
The Buyer shall inspect all shipments immediately u pon receipt.  If 
there is evidence of loss or damage during transit,  the Buyer must, 
within five (5) working days thereof, file a claim with the carrier, 
with a copy to be provided to Sound Design Technolo gies. In the event 
of a short shipment, claims must be made directly t o Sound Design 
Technologies, in writing, within five (5) working d ays after receipt of 
the Goods. 
 
 
8. MINIMUM ORDER QUANTITY 
 
Sound Design Technologies reserves the right to spe cify minimum order 
quantities and fixed reorder quantities. 
 
 
9. WARRANTY 
 
Subject to the limitations and exclusions set out b elow, Sound Design 
Technologies warrants that the Goods will be free o f defects in 
material and workmanship and will perform as specif ied in Sound Design 
Technologies’ data sheet with respect to same for a  period of one (1) 
year from the date of shipment (the "Warranty Perio d").  Sound Design 
Technologies’ liability under this warranty is limi ted to repairing or 
replacing defective Goods or, at Sound Design Techn ologies’ option, 
Sound Design Technologies may reimburse the Buyer t he price paid by the 
Buyer for any defective Goods. In no event shall So und Design 
Technologies be liable for damages to the Buyer exc eeding the sale 
price for the defective Goods. 
 
Final determination as to whether Goods are actuall y defective rests 
solely with Sound Design Technologies.  For this wa rranty to apply, the 
defective Goods must be returned to Sound Design Te chnologies by the 
Buyer, at the Buyer's expense, in the original pack aging during the 
Warranty Period.  
 
This warranty shall automatically become null and v oid if the Goods are 
used in an unreasonable manner or for a purpose oth er than for the 
Goods' intended purpose or in a manner that exceeds  the maximum ratings 
specified by Sound Design Technologies’ data sheet with respect to same 
or if the Goods were purchased from a source not au thorized by Sound 
Design Technologies.  This warranty also does not a pply to Sound Design 
Technologies’  "Protochip" service.  Nor does this warranty apply to 
any Goods submitted as samples, design verification  units or prototypes 
or Goods submitted free of charge to the Buyer for evaluation or sold 
under the conditions of a waiver.  This warranty al so does not apply to 



Software (as defined in Paragraph 5.2 above) which may be included with 
any Goods. 
 
Before any Goods are returned to Sound Design Techn ologies, a Return 
Material Authorization Number (a "RMA Number") must  be obtained from 
Sound Design Technologies.  If an entire shipment i s being returned 
based on a Quality Assurance Sampling Process, the defective Goods 
which were sampled must first be sent to Sound Desi gn Technologies by 
the Buyer, at the Buyer's expense, for testing by S ound Design 
Technologies.  Once tested by Sound Design Technolo gies and provided an 
RMA Number is issued, the entire shipment may be re turned in accordance 
with Sound Design Technologies’ standard procedures .  Goods that have 
been used, damaged or subjected to any production p rocess are not 
eligible for return. 
 
EXCEPT FOR THE EXPRESS LIMITED WARRANTY STATED ABOVE, SOUND DESIGN 
TECHNOLOGIES MAKES NO REPRESENTATION, CONDITION OR WARRANTY, EXPRESS OR 
IMPLIED, WITH RESPECT TO THE GOODS AND SPECIFICALLY  EXCLUDES ALL 
IMPLIED CONDITIONS AND WARRANTIES, INCLUDING IMPLIE D CONDITIONS AND 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  
THE SOLE OBLIGATION AND ENTIRE LIABILITY OF SOUND D ESIGN TECHNOLOGIES 
CONTAINED IN THE LIMITED WARRANTY STATED ABOVE IS I N LIEU OF ALL OTHER 
OBLIGATIONS OR LIABILITIES OF SOUND DESIGN TECHNOLO GIES TO THE BUYER 
WHATSOEVER AND HOWSOEVER ARISING, DIRECTLY OR INDIRECTLY, IN CONNECTION 
WITH THE SALE OF THESE GOODS, THE USE OF THE GOODS OR OTHERWISE, 
WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE.  IN  NO EVENT SHALL 
SOUND DESIGN TECHNOLOGIES BE LIABLE FOR ANY INDIREC T, INCIDENTAL, 
SPECIAL OR CONSEQUENTIAL DAMAGES ARISING DIRECTLY OR INDIRECTLY IN 
CONNECTION WITH THE GOODS, THE USE OF THE GOODS OR OTHERWISE, WHETHER 
FOR LOSS OF PROFITS, BUSINESS REVENUES OR OTHERWISE. 
 
 
10. NON-WARRANTY RETURNS: 
 
Goods will not be accepted for return for non-warra nty reasons without 
the express prior written approval of Sound Design Technologies.  An 
RMA Number must be obtained from Sound Design Techn ologies prior to the 
Buyer returning any Goods.  A thirty percent (30%) restocking fee shall 
apply if Sound Design Technologies accepts the retu rn of any Goods for 
non-warranty reasons. 
 
 
11. INTELLECTUAL PROPERTY  
 
11.1. Sound Design Technologies makes no express or  implied 
representation or warranty that the Goods will not infringe any patent, 
copyright or other intellectual property rights.  S ound Design 
Technologies agrees, however, to make reasonable ef fort to ensure that 
the Goods will not constitute an infringement. 
 
11.2. In the event the Goods or any portion thereof  become, or in Sound 
Design Technologies’ opinion, are likely to become the subject of a 
claim of infringement of a patent, copyright, or ot her intellectual 
property right, or if the use of the Goods or any p art thereof is 
enjoined in any such infringement proceedings, Soun d Design 
Technologies, at its option and expense, shall eith er procure for the 
Buyer the right to continue to use said Goods, repl ace said Goods with 



non-infringing Goods, or accept the return of the a ffected Goods and 
refund to the Buyer the depreciated value thereof.  In no event shall 
Sound Design Technologies’ total liability to Buyer  under the foregoing 
indemnity exceed the purchase price of the infringi ng Goods and, 
without limiting the generality of the foregoing, i n no event shall 
Sound Design Technologies be liable for any consequ ential, incidental, 
indirect, exemplary, special or other damages. 
 
11.3. The Buyer, shall, at its expense, indemnify, and hold Sound 
Design Technologies harmless from and against any e xpense or loss 
resulting from any alleged infringement of any pate nt, copyright or 
other intellectual property rights arising as a res ult of Sound Design 
Technologies’ compliance with any of the Buyer's de signs, 
specifications or instructions and shall defend, at  its own expense, 
including legal fees, any suit brought against Soun d Design 
Technologies alleging any such infringement, provid ed that Sound Design 
Technologies gives the Buyer notice of any such sui t and permits the 
Buyer, through counsel of the Buyer's choice, to de fend (on the Buyer's 
behalf) such suit.  Nothing herein, however, is mea nt to take away from 
Sound Design Technologies’ right (at the Buyer's co st) to defend itself 
in any such matter. 
 
 
12. LIMITATION OF LIABILITY 
 
1. Notwithstanding any other provision set out in t hese terms and 
conditions or at law, Sound Design Technologies sha ll not be liable to 
the Buyer for any special or consequential damages or damages for loss 
of use arising directly or indirectly from any brea ch of these terms 
and conditions (fundamental or otherwise) or from a ny tortius acts or 
omissions of Sound Design Technologies’ employees o r agents and in no 
event shall the liability of Sound Design Technolog ies exceed the sale 
price of the Goods sold to the Buyer.  Sound Design  Technologies 
assumes no responsibility for the use of its Goods.   Sound Design 
Technologies products are not to be used within any  Life Support System 
(unless specifically designed for such use with Sou nd Design 
Technologies’ full knowledge and agreement). 
 
 
13. FORCE MAJEURE 
 
Sound Design Technologies shall not be liable for a ny failure to 
deliver Goods or for any loss, damage, delay or con sequential loss, 
damage or delay caused or arising from any act of G od, strike, lockout, 
labour dispute, sabotage, riot, civil unrest, insur rection, war, other 
military action, fire, tempest, accident, equipment  failure, yield 
problems, inability to obtain materials components,  energy, statutory 
intervention, government regulation, delay of deliv ery of materials or 
services, or any other reason beyond its control.  In the event that 
Sound Design Technologies’ production is curtailed for any reason, 
Sound Design Technologies may allocate Goods to its  buyers in whatever 
manner Sound Design Technologies sees fit.  
 
 
14. SEVERABILITY 
 



The invalidity or unenforceability of any provision  set out in these 
terms and conditions shall not affect the validity or enforceability of 
any other provisions. 
 
 
15. BREACH 
 
Any one of the following shall constitute a breach of the Buyer's 
obligations to Sound Design Technologies under the terms and conditions 
set out herein: 
 
15.1. Failing to pay Sound Design Technologies for any Goods when 
payment is due; 
 
15.2. Failing to accept Goods when shipped; 
 
15.3. The filing of a voluntary or involuntary peti tion in bankruptcy 
against the Buyer, the institution of any proceedin gs under insolvency 
or bankruptcy legislation (including reorganization ) by or against the 
Buyer, or the making of an assignment by the Buyer for the benefit of 
its creditors; and 
 
15.4. Any other act in violation of or which breach es any of the 
provisions of the terms and conditions set out here in. 
 
In the event that the Buyer breaches any obligation  to Sound Design 
Technologies under the terms and conditions set out  herein, or 
otherwise, Sound Design Technologies may (in additi on to any other 
rights or remedies), by written notice to the Buyer , immediately 
terminate, suspend or cancel an Order without any l iability to Sound 
Design Technologies.   Without limiting any other r ights and remedies 
available to Sound Design Technologies, the Buyer s hall pay all costs, 
including reasonable legal fees, incurred by Sound Design Technologies 
in any action brought by Sound Design Technologies to collect payments 
owing or to otherwise enforce its rights hereunder.  
 
 
16. GOVERNING LAW 
 
1. The terms and conditions set out herein shall be  governed by and 
interpreted in accordance with laws of the Province  of Ontario, Canada.  
In addition, the Buyer hereby agrees to attorn to t he courts of the 
Province of Ontario, Canada and, without limiting t he generality of the 
foregoing, the Buyer specifically agrees that the c ourts of the 
Province of Ontario, Canada, shall have jurisdictio n over any and all 
legal proceedings which may arise with respect to m atters set out 
herein.  Neither the United Nations Convention on C ontracts for the 
International Sale of Goods, nor the Convention on the Limitation 
Period in the International Sale of Goods, as eithe r may from time to 
time modified or amended, shall apply to the terms and conditions set 
out herein or the transactions contemplated by the terms and conditions 
set out herein. 
 
 
17. ASSIGNMENT 
 



The Buyer shall not assign any Order or any interes t therein or any 
rights thereunder to any party without the prior wr itten consent of 
Sound Design Technologies. 
 
 
18. WAIVER 
 
No waiver by either party of any breach of any term  or condition of the 
terms and conditions set out herein by the other pa rty shall be deemed 
to constitute a waiver of any other breach, nor sha ll any delay or 
omission on the part of either party to exercise or  avail itself of any 
right or remedy hereunder operate as a waiver there of.  No waiver given 
by a party hereunder shall be binding upon such par ty unless expressed 
in writing and signed by such party. 
 
 
19. ENTIRE CONTRACT 
 
The terms and conditions herein contained shall gov ern and shall 
comprise the entire agreement of the parties relati ng to the subject 
matter hereof and shall replace and supersede any p rovisions of any 
Order which are in addition to or inconsistent here with.  Sound Design 
Technologies’ failure to object to provisions, whic h may be contained 
in any Order or other communication from the Buyer,  shall not be deemed 
to be a waiver of the provisions hereof.  No modifi cation hereof shall 
be valid unless in writing and duly signed by an au thorized employee of 
Sound Design Technologies or of one of Sound Design  Technologies’ 
subsidiaries. 

 


