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STANDARD TERMS AND CONDITIONS  
(For Purchase Orders of Goods for Resale) 

 

 1. Purchase Order.  Colony Brands (“Buyer”) and Supplier (“Seller”) hereby agree to the following set of Standard Terms 
and Conditions (the “Terms and Conditions”) for the sale of any goods and/or related services that are part of the goods, 
unless or until specifically modified in writing signed by both Parties referencing an amendment to these Terms and 
Conditions, notwithstanding references in any documents from Seller to other terms and/or conditions that conflict with these 
Terms and Conditions. If custom or private label goods are ordered, the Parties agree to the additional terms to these Terms 
and Conditions. Seller understands that Buyer may resell such goods to Retailers or Affiliates or their respective customers 
or liquidators or others for resale via catalogs, mail order, telephone order, online order, outlet stores, wholesale distribution, 
or other methods of resale. 
    2. Order - Acceptance.  The Purchase Order (“PO”) from Buyer accompanying or incorporating these Terms and 
Conditions is an offer to purchase the goods described therein from Seller as an Independent Contractor, not a confirmation 
or acceptance of any offer to sell; and acceptance of this offer is limited to the terms of that PO, accompanying or referenced 
documentation and these Terms and Conditions.  Upon acceptance, whether expressly, by shipment or provision of goods 
purporting to conform to that description, or other conduct that recognizes the existence of a contract for such goods, the 
resulting contract will include: the PO transmittal letter, the PO, the accompanying PO Requirements, the Product 
Specification(s), the Supplier Compliance Manual (a/k/a Supplier Manual) and these Terms and Conditions (collectively, 
“Contract Documents”). Buyer hereby objects to and rejects any terms proposed in any of Seller's quotation, order 
acknowledgement, invoice or other forms or correspondence that add to, vary from, or conflict with the terms of the Contract 
Documents.  If the PO has been issued by Buyer in response to an offer and is construed as a confirmation or acceptance 
of such offer, such confirmation or acceptance is subject to the express condition that Seller will assent to the additional 
and different terms of the Contract Documents as the entire agreement between Buyer and Seller with respect to the subject 
matter hereof.  The offer made in the PO may be terminated by Buyer at any time upon written notice to Seller before 
Seller’s acceptance of that offer. 
 3. Complete Price Warranty. The Complete Price will be as specified in the PO, or if no price is specified, at the lowest 
price quoted to Buyer from Seller.  Buyer will have the benefit of any price reduction between the order date and date of 
shipment.  Seller warrants that prices shown on the PO will be complete, and no additional charges of any type will be 
added without Buyer's written consent.  Such specifically listed or otherwise incorporated charges include shipping, 
packaging, labeling, customs duties, taxes, storage, insurance, boxing, crating and similar charges. 
 4. Payment.  Payment will be made per the terms on the face of the PO.  Discount period, if any, will begin on the later 
of the date of receipt of complying goods at destination or Buyer’s receipt of Seller’s invoice, unless expressly stated 
otherwise in the PO. In the absence of specific payment terms in the PO, invoices will be paid on a net 30 days basis from 
receipt of a proper invoice with required information. Seller is responsible for accurately invoicing and correcting any errors 
in prior invoices sent to Buyer for the goods provided hereunder, which obligations survive any payment for incorrect 
invoices. Seller may not rely on payment as evidence of accuracy and Seller agrees to return any overpayment of monies 
paid based on inaccurate invoices. 
 5. Delivery, Shipping and Risk of Loss.  Time is of the essence under the PO.  Seller will deliver the specific quantity 
ordered by Buyer, and Seller will notify Buyer before shipping any partial shipments if allowed. Unless otherwise agreed in 
the PO, all goods and other materials to be provided by Seller per the PO will be delivered to Buyer F.O.B. Buyer’s loading 
dock or, for goods and materials shipped from outside of the U.S., DDP Buyer’s loading dock (as defined in Incoterms 
2000), regardless of who pays for freight even for Buyer-preferred carriers.  Seller assumes all risk of loss and damage until 
delivery to Buyer at the destination designated in the PO.   
 6. Inspection/Testing/Nonconforming goods.  Buyer has the right to inspect and test the goods at Buyer’s facility and 
to reject any nonconforming goods (including defective or excess). Payment by Buyer will not constitute a final acceptance 
of the goods, or as a waiver or limitation of any of Buyer’s rights as set forth herein.  Nonconforming goods may be returned 
to Seller at Seller’s expense for a full refund, and, in addition to Buyer's other rights, Buyer may charge Seller all expenses 
of unpacking, examining, repacking, and reshipping such goods.  No inspection, acceptance or payment by Buyer relieves 
Seller from its responsibilities for defects, testing, inspection, quality control, or failure to meet the requirements of the PO. 
 7. Termination for Cause.  Buyer may terminate any contract resulting from the PO or the Contract Documents, or any 
part thereof, for cause if Seller defaults or fails to comply with any of the terms and conditions of the PO or the Contract 
Documents or is a party in any bankruptcy, liquidation, or insolvency proceeding.  Late deliveries, deliveries of goods that 
are defective or do not conform to the PO or Contract Documents, or failure to provide Buyer, upon request, with reasonable 
assurance of future performance will allow Buyer to terminate the PO and any resulting contract for cause without Buyer 
liability. 
 8. Termination for Convenience.  Buyer also has the right to terminate any contract resulting from the PO, or any part 
thereof, without cause at any time prior to delivery with written notice to Seller; and Buyer’s liability for such termination will 
be limited to Seller’s out-of-pocket cost for work and materials applicable solely to work that has been expended as of the 
time that notice of termination is received by Seller, reduced by the fair market resale value of such work-in-process.   
  9. WARRANTIES.  SELLER EXPRESSLY WARRANTS THAT ALL GOODS FURNISHED PER ANY CONTRACT 
RESULTING FROM THE PO WILL: CONFORM TO ALL SPECIFICATIONS AND APPLICABLE LAWS, REGULATIONS, 
AND STANDARDS; WILL BE NEW, NOT USED, REFURBISHED OR RECONSTITUTED; WILL BE FREE FROM 
DEFECTS IN DESIGN, MATERIAL AND WORKMANSHIP; AND THAT SELLER HAS GOOD TITLE AND AUTHORITY TO 
TRANSFER TITLE TO THE GOODS COVERED BY THE PO. SELLER WARRANTS THAT ALL SUCH GOODS, AND THE 
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DISTRIBUTION, SALE AND USE OF SUCH GOODS, WILL NOT INFRINGE UPON ANY PATENT, TRADEMARK, 
COPYRIGHT OR OTHER INTELLECTUAL PROPERTY RIGHT IN ANY RELEVANT JURISDICTION. SELLER 
WARRANTS THAT ALL SUCH GOODS WILL CONFORM TO ANY STATEMENTS MADE ON THE CONTAINERS, 
LABELS OR ADVERTISEMENTS FOR SUCH GOODS, AND THAT ANY GOODS WILL BE ADEQUATELY CONTAINED, 
PACKAGED, MARKED, AND LABELED.  SELLER WARRANTS THAT ALL GOODS FURNISHED WILL BE 
MERCHANTABLE, AND WILL BE SAFE AND APPROPRIATE FOR THE PURPOSE FOR WHICH GOODS OF THAT KIND 
ARE NORMALLY USED.  IF SELLER KNOWS OR HAS REASON TO KNOW THE PARTICULAR PURPOSE FOR WHICH 
BUYER INTENDS TO USE THE GOODS, SELLER WARRANTS THAT SUCH GOODS WILL BE FIT FOR SUCH 
PARTICULAR PURPOSE.  SELLER WARRANTS THAT GOODS FURNISHED WILL CONFORM IN ALL RESPECTS TO 
SAMPLES.  INSPECTION, TEST, ACCEPTANCE OR USE OF THE GOODS FURNISHED WILL NOT AFFECT SELLER'S 
OBLIGATION UNDER THIS WARRANTY, AND SUCH WARRANTIES WILL SURVIVE INSPECTION, TEST, 
ACCEPTANCE, AND USE.  SELLER AGREES TO REPLACE OR CORRECT DEFECTS OF ANY GOODS NOT 
CONFORMING TO THE FOREGOING WARRANTIES PROMPTLY, WITHOUT EXPENSE TO BUYER, WHEN NOTIFIED 
OF SUCH NONCONFORMITY BY BUYER, PROVIDED BUYER ELECTS TO PROVIDE SELLER WITH THE 
OPPORTUNITY TO DO SO.  IN THE EVENT OF FAILURE OF SELLER TO CORRECT DEFECTS IN OR REPLACE 
NONCONFORMING GOODS PROMPTLY, BUYER, AFTER REASONABLE NOTICE TO SELLER, MAY MAKE SUCH 
CORRECTIONS OR REPLACE SUCH GOODS AND CHARGE SELLER FOR THE COST INCURRED BY BUYER IN 
DOING SO. EXCEPT AS EXPRESSLY SET FORTH HEREIN, SELLER MAY NOT LIMIT IN ANY MANNER THE TYPE 
OR AMOUNT OF DAMAGES TO WHICH BUYER IS ENTITLED FOR BREACH BY SELLER OF THESE WARRANTIES. 
THE WARRANTIES HEREIN EXTEND TO BUYER, RETAILERS, AND RETAILERS’ CUSTOMERS. THE WARRANTIES 
SET FORTH IN THESE TERMS AND CONDITIONS, AND ANY REMEDIES SPECIFIED IN CONNECTION THEREWITH, 
ARE CONSISTENT WITH AND IN ADDITION TO THOSE PROVIDED BY THE UNIFORM COMMERCIAL CODE. 
 10. Changes.  Buyer has the right at any time to make changes in drawings, designs, specifications, materials, packaging, 
time or place of delivery, or method of transportation by written notice to Seller, and Seller agrees to comply with such 
changes if practical.  If any such changes cause a material increase or decrease in the cost or the time for the performance, 
the Parties will make an equitable adjustment and modify the agreement in writing accordingly.  Subject to such agreed 
adjustments, Seller will implement such changes or other modifications. 
 11. Buyer’s Design or Specification Input.  Buyer’s decision to place the PO with Seller was based on Seller’s 
representation that it has expertise in the sale, design and manufacture of the same kind of goods as the goods described 
therein.  Buyer, Retailer or Affiliate may provide input concerning the design or specifications for the goods covered by the 
PO, independently of or in collaboration with Buyer or any supplier, by reviewing or approving Seller’s work-product, 
submitting its own work-product to Seller, inspecting or testing processes, prototypes or samples of such goods (individually 
and collectively, “Buyer Input”).  In designing the goods covered by the PO and developing specifications therefor, Seller 
will not rely on any Buyer Input without independently validating all elements thereof to Seller’s satisfaction.  Unless 
otherwise stated in an Amendment signed by both parties, Seller assumes sole and absolute responsibility for the design 
and specifications of the goods covered by the PO, notwithstanding any Buyer Input; and no Buyer Input affects Seller’s 
other responsibilities with respect such goods, whether arising out of warranty, contract, negligence or other tort or strict 
liability principles.   
   12. Rights to Goods and Marketing.  Buyer reserves the right, for itself and Retailers and Affiliates, to advertise, offer 
the goods for sale, and sell such goods at any U.S. retail facility and/or by any medium, including electronic, catalog, or 
other non-traditional means. With respect to the goods, Seller grants to Buyer, Retailers and Affiliates, their customers and 
liquidators the right to use the trademarks for the goods and to photograph the goods for sale in catalogs and online. Any 
ads of the Parties for the goods will not contain any material that is indecent, misleading, deceptive, fraudulent, libelous, 
obscene, pornographic, or hate speech.   
 13. Force Majeure.  Neither Party will be liable for failure to perform any of its respective obligations hereunder if such 
failure is caused by an event outside its reasonable control, including an act of God, insurrection, war, natural disaster or 
act of a third party not under the control of the failing party.  The aggrieved party may terminate the PO and any resulting 
contract or portion thereof without penalties or fees if the other party’s inability to perform continues for more than 30 days.  
 14. INDEMNIFICATION. SELLER AGREES TO AND WILL DEFEND (BY COUNSEL ACCEPTABLE TO BUYER), 
INDEMNIFY AND HOLD HARMLESS BUYER, RETAILERS, AFFILIATES AND THEIR  RELATED AND AFFILIATED 
COMPANIES, AND ALL THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, SUCCESSORS, ASSIGNS, 
AGENTS, CUSTOMERS AND USERS OF ITS GOODS (COLLECTIVELY, “BUYER’S BENEFICIARIES”), FROM AND 
AGAINST ALL DAMAGES, LOSSES, ROYALTIES, PROFITS, COSTS, CLAIMS, SUITS, ACTIONS, OR LIABILITIES AND 
EXPENSES INCURRED OR AWARDED (INCLUDING REASONABLE ATTORNEYS' FEES AND EXPENSES OF 
LITIGATION) ARISING OUT OF OR RESULTING IN ANY WAY FROM: (1) ANY DEFECT IN THE GOODS PURCHASED 
FROM SELLER; (2) ANY BREACH BY SELLER OF THE PO OR CONTRACT DOCUMENTS; (3) ANY ACT OR OMISSION 
OF SELLER, ITS AGENTS, EMPLOYEES, OR SUBCONTRACTORS; (4) ANY VIOLATION OF, OR FAILURE TO COMPLY 
WITH, ANY APPLICABLE LAW, CODE, REGULATION OR STANDARD BY: (A) SELLER, ITS AGENTS, EMPLOYEES, 
OR SUBCONTRACTORS; OR (B) THE GOODS SOLD BY SELLER TO BUYER; (5) ANY UNFAIR COMPETITION BY 
SELLER, ITS AGENTS, EMPLOYEES, OR SUBCONTRACTORS IN CONNECTION WITH THE USE, POSSESSION, 
SALE, MARKETING OR DELIVERY OF ANY GOODS PROVIDED BY SELLER TO BUYER; (6) EACH AND EVERY 
RECALL OF ANY GOOD, WHETHER VOLUNTARY OR INVOLUNTARY AND ANY RESULTING LOSS TO BUYER, ITS 
AFFILIATES, RETAILERS, OR THEIR CUSTOMERS; (7) ANY OTHER ACT OR OMISSION AS PROVIDED IN THE 
CONTRACT DOCUMENTS; AND (8) ANY ACTUAL OR ALLEGED DIRECT OR CONTRIBUTORY INFRINGEMENT OF, 
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OR INDUCEMENT TO INFRINGE, OF ANY UNITED STATES OR FOREIGN PATENT, TRADEMARK, COPYRIGHT OR 
OTHER INTELLECTUAL PROPERTY RIGHT BY REASON OF THE MANUFACTURE, USE OR SALE OF THE GOODS 
ORDERED, INCLUDING INFRINGEMENT ARISING OUT OF ACTUAL OR ALLEGED MISUSE OR MISAPPROPRIATION 
OF A TRADE SECRET RESULTING DIRECTLY OR INDIRECTLY FROM SELLER'S ACTIONS OR THOSE FOR WHICH 
SELLER IS RESPONSIBLE, INCLUDING ANY JUDGMENT, SETTLEMENT AND/OR ATTORNEYS’ FEES AND COSTS 
FOR ENFORCING THIS PROVISION. THIS INDEMNIFICATION IS IN ADDITION TO THE WARRANTY OBLIGATIONS 
OF SELLER.   BUYER MAY BE REPRESENTED BY AND ACTIVELY PARTICIPATE THROUGH ITS OWN COUNSEL IN 
ANY SUCH SUIT OR PROCEEDING IF IT SO DESIRES, AND THE ATTORNEYS’ FEES AND COSTS OF SUCH 
REPRESENTATION WILL BE PAID BY SELLER.   
   15. Product Liability Insurance.  Seller agrees that for a period of at least three years following Seller’s last delivery of 
goods to Buyer, Seller will maintain adequate product liability insurance coverage to cover such liabilities or in the form 
provided by the certificate of insurance that Seller provided to Buyer. 
 16. Recalls.  Seller will promptly advise Buyer and Retailers and Affiliates to stop selling goods subject to a mandatory 
recall ordered by any governmental agency or a publicly-announced voluntary recall by any supplier of the goods.  Seller 
will provide links to service recalls & safety alerts for U.S. and Canadian consumers. The Parties acknowledge that voluntary 
or mandatory recalls are costly for online, catalog and mail order sales where customers can be identified after the purchase 
of a recalled product, and where credit has been provided to customers. In the event of recall of a product (whether voluntary 
or involuntary), in addition to its indemnification obligations, at Buyer’s sole option and discretion, Seller will: (a) at Seller’s 
expense, subject to Buyer’s request and approval, (i) prepare and send, or reimburse Buyer and Retailers and Affiliates for 
preparing and sending, adequate written notification of the recall to Buyer’s and Retailers’ and Affiliates’ customers who 
purchased such product and/or (ii) provide any other type of notification that may be required by any applicable 
governmental authority and/or be reasonably required by Buyer, Retailers or Affiliates to provide adequate notice to its 
customers, and (iii) arrange (in a manner and process acceptable to Buyer, Retailers or Affiliates) and pay for all other costs 
and expenses associated with the recall and/or exchange of the product and any loss to Buyer, Retailers, or Affiliates or 
their customers; and/or (b) pay Buyer, Retailers and Affiliates for all their and their customers’ actual direct and indirect 
costs, expenses (including attorney’s fees) and damages incurred in connection with (i) Buyer, Retailers and Affiliates 
providing notification to their customers in a manner Buyer, Retailers and Affiliates reasonably deem necessary, and (ii) the 
recall and/or exchange of the product and any loss to Buyer, Retailers, Affiliates or their customers. In all recall cases, Seller 
will cooperate fully with Buyer, Retailers and Affiliates and any applicable governmental authorities concerning the recall 
and implementing a responsive process to: (i) prevent any loss and minimize any inconvenience to Buyer, its affiliates and 
their customers; (ii) ensure that payments are made to Buyer, Retailers and/or Affiliates so that it/they may properly account 
to its/their customers; and (iii) account fully to Buyer, Retailers and Affiliates for all returned products and payments. 
Retailers and Affiliates may resell products to consumers or others on first party credit, and Seller will directly reimburse 
Retailers and Affiliates, at their option and discretion unless otherwise government mandated, for the refunds or credit 
account adjustments to be made by Retailers or its Affiliates to their customers. 
  17. Compliance with Laws, Regulations and Industry Standards. (1) Seller will comply with all applicable federal, 
national, state, provincial, local and other applicable laws, codes and regulations in effect at the time of shipment of goods. 
(2) Seller further represents and warrants that all goods covered by the PO have been produced, manufactured, and labeled 
for interstate sale and comply with all applicable federal, national, provincial, state, local and other applicable laws, codes 
and regulations (specifically including, but not limited to, the California Safe Drinking Water and Toxic Enforcement Act of 
1986, as amended [more commonly referred to as Proposition 65] and anti-corruption laws of the U.S. Foreign Corrupt 
Practices Act, and with the laws, codes and regulations of the country of origin. (3) Seller will comply with any other 
applicable laws, codes, regulations or industry standards governing the manufacture, sale, labeling, branding, packaging, 
shipment, importation, distribution or sale of the goods covered by the PO and the containers of such goods. (4) Seller 
further agrees that all goods sold comply with the applicable industry standards in effect at the time of shipment of goods, 
including ASTM, IFA, UL, USP–NF, and/or NIST. (5) To the extent they are applicable to Seller's performance hereunder, 
Seller hereby certifies that it and all goods furnished hereunder comply with applicable provisions of the U.S. Fair Labor 
Standards Act of 1938, as amended; and laws relating to equal opportunity and nondiscrimination in employment.     

18. Ingredients or Components Disclosure and Special Warnings and Instructions.  If requested by Buyer, Seller 
will promptly furnish Buyer in such form and detail as Buyer may direct: (a) a bill of materials for or list of all ingredients, 
components or constituents in the goods purchased hereunder, (b) the amount of one or more ingredients, components or 
constituents, and (c) information concerning any changes in or additions to such ingredients, components or constituents.  
Prior to and with the shipment of goods purchased hereunder, Seller agrees to furnish to Buyer sufficient written warning 
and written notice, including appropriate labels on goods, containers and packaging, of any hazardous material that is an 
ingredient or a part of any of the goods, together with such special handling instructions as may be necessary to advise 
carriers, Buyer and their respective employees as to how to exercise that measure of care and precaution that will best 
prevent bodily injury and property damage in the handling, transporting, processing, use and/or disposal of the goods, 
containers and packaging shipped to Buyer. 
 19. Buyer’s Property; Tools, Design Work, Drawings, Specifications and Technical Information.  Except as 
otherwise specifically provided in the PO, Buyer has no obligation to furnish or pay for any design work, drawings, tools, 
molds, or other equipment required for the performance of the PO or resulting contract.  Any design, drawing, specification, 
photograph, tool or other equipment, material or part or engineering and manufacturing information furnished to Seller by 
Buyer, or the cost of which is paid by Buyer or included in the Complete Price, whether or not separately itemized, will be 
and remain Buyer’s sole and exclusive property, will be conspicuously identified as such in Seller’s records and by physical 
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marking thereon, will be promptly delivered to Buyer upon request, will not be used in processing or manufacturing goods 
for any person or entity other than Buyer and, while in the possession of Seller, will be Seller’s responsibility and adequately 
insured at Seller’s expense for the benefit of Buyer against loss or damage.  If Buyer's property is in Seller's possession, 
Seller agrees to be fully responsible to Buyer for Buyer’s property including the responsibility to insure such property against 
all insurable risks for the full insurable value thereof; and Seller will provide to Buyer a certificate of insurance, naming Buyer 
as an additional insured, to verify such coverage. No change will be made in any design, drawing, specification, tool or other 
equipment furnished by Buyer without Buyer’s written consent.   
 20. Assignments and Subcontracting; Retailers; Affiliates.  No part of the PO or resulting contract may be assigned 
or subcontracted by Seller without the prior written approval of Buyer.  Any assignment without such approval will be void.  
The Parties acknowledge that Buyer purchases goods for resale to Retailers and Affiliates and resale by each to their 
respective customers. All Retailers, Affiliates and their related or affiliated companies are third party beneficiaries of the PO 
and Contract Documents. 
 21. Setoff.  All claims or rights by Seller for money due, or to become due, from Buyer will be subject to deduction or 
setoff by Buyer by reason of any sums owed or payable to Buyer, Retailers or Affiliates or claimed by Buyer, Retailers or 
Affiliates (including, but not limited to Charge-backs) due to Seller’s obligations or breach under the Contract Documents or 
as otherwise arise out of the PO or any other PO transaction(s) between Buyer and Seller and/or such setoffs may be 
enforced as provided in the Supplier Manual. 
 22. Expedited Shipment.  If Seller can fulfill its delivery obligation only by shipping by a premium method, the premium 
charges will be prepaid by Seller unless the necessity for such rerouting, expedited handling or increased costs is 
attributable to Buyer’s breach of its obligations hereunder or other misconduct. 
   23. No Waiver.  Failure to insist upon strict compliance with any of the terms, covenants or conditions of the Contract 

Documents will not be a waiver of any such term, covenant or condition.  Any waiver or relinquishment of any right or power 
hereunder at any time will not be a waiver or relinquishment of that right or power at any other time. 
 24. Confidential Information.  The PO and all Contract Documents are confidential; and Seller agrees that none of the 
details connected therewith will be published or disclosed by Seller to any third party without Buyer's prior written permission. 
All specifications, drawings, technical information, and data furnished by Buyer to Seller remain the property of Buyer. 
 25. Contract Documents; Entirety; Consistent Interpretation and Cumulative Remedies. The Contract Documents 
and any mutually agreed written amendments and modifications signed by the parties constitute the entire agreement 
between the Parties relating to the purchase made thereunder.  Buyer is not bound by or liable to Seller for any 
representation, promise, or inducement not embodied therein. The Contract Documents are intended to be interpreted in a 
consistent and cumulative manner, and all obligations, rights and remedies provided therein are intended to be cumulative. 
 26. Electronic Transmission or Signatures Binding.  Buyer and Seller agree to allow contract communications and to 

sign and/or transmit Contract Documents electronically (including e-mail); and the Buyer and Seller agree that they will be 
bound by, and not contest the validity or enforceability of, any Contract Documents on the basis that they were electronic. 
Buyer and Seller each represents to the other that the persons signing or transmitting any of the Contract Documents is 
authorized to bind their respective companies by such actions for such purposes; and such electronic transmittals will 
constitute valid and binding signatures on behalf of the party transmitting them. Computer maintained records of a party 
when produced in hard copy form constitute business records and have the same validity as any other business records. 
 27. Governing Law, Jurisdiction and Venue, Language.  The PO and all Contract Documents are governed by the 
laws of the State of Wisconsin, without reference to its conflicts of laws principles.  THE RIGHTS AND OBLIGATIONS OF 
THE PARTIES HEREUNDER ARE NOT GOVERNED BY THE 1980 U.N. CONVENTION ON CONTRACTS FOR THE 
INTERNATIONAL SALE OF GOODS. To the extent the PO entails delivery or performance of ancillary or related services, 
such services will be deemed "goods" within the meaning of the Uniform Commercial Code, except when doing so would 
result in a clearly unreasonable interpretation. Any litigation in connection with the PO or Contract Documents, or the 
relationship of, or disputes arising between, the Parties related thereto may be filed in either the U.S. District Court for the 
Western District of Wisconsin or the Wisconsin Circuit Court of Green County; and the Parties hereby consent to jurisdiction 
and venue of those courts for any such litigation. All Contract Documents, correspondence, packing slips and other 
documentation provided will be in English. 
 28. LIMITATION ON BUYER'S, RETAILERS’ AND AFFILIATES’ LIABILITY.  IN NO EVENT WILL BUYER, 
RETAILERS OR AFFILIATES BE LIABLE FOR ANTICIPATED PROFITS, FOR INCIDENTAL OR CONSEQUENTIAL 
DAMAGES OR FOR PUNITIVE OR EXEMPLARY DAMAGES.  BUYER'S LIABILITY ON ANY CLAIM OF ANY KIND FOR 
ANY LOSS OR DAMAGE ARISING OUT OF OR IN CONNECTION WITH OR RESULTING FROM THE PO OR FROM 
THE PERFORMANCE OR BREACH OF THE CONTRACT DOCUMENTS WILL IN NO CASE EXCEED THE PRICE 
ALLOCABLE TO THE GOODS THAT GIVES RISE TO THE CLAIM.  BUYER WILL NOT BE LIABLE FOR PENALTIES OF 
ANY TYPE. 
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ADDITIONAL TERMS AND CONDITIONS  
FOR SPECIALLY MADE OR CUSTOM GOODS 

 

THESE ADDITONAL TERMS AND CONDITIONS APPLY FOR GOODS SPECIALLY MADE TO BUYER’S OR 
RETAILERS’ OR AFFILIATES’ SPECIFICATIONS, SELLER WAIVES ANY CLAIM AGAINST BUYER, RETAILERS AND 
AFFILIATES UNDER THE UNIFORM COMMERCIAL CODE OR OTHERWISE, INCLUDING ANY HOLD HARMLESS 
OR SIMILAR CLAIM, AND INCLUDING CLAIMS ARISING OUT OF COMPLIANCE WITH SPECIFICATIONS 
FURNISHED BY BUYER RELATED TO OR ARISING OUT OF SELLER’S USE OF BUYER INPUT: 
  
A.  Intellectual Property. Buyer retains all intellectual property rights in connection with the development of specially 

made goods.  Seller hereby assigns to Buyer all right, title and interest in and to all improvements, conceptions, 
innovations, inventions, processes, machines, manufactures, compositions of matter, methods, techniques, systems, 
mask works, software, data and information, works of authorship, indications or designations of origin and the 
goodwill symbolized thereby, whether patentable or susceptible to copyright or trademark protection, that is 
conceived, created or first fixed in a tangible medium, first made, first used or first reduced to practice in connection 
with Seller’s obligations under the PO, such as further development work, including all rights in documentation and 
manuals that are packaged with or accompany goods.  Further, with respect to any goods required to be delivered to 
Buyer per the PO that are not covered by the preceding sentence, Seller agrees not to assert any claim with respect 
to any technical, design, configuration or product information, and grants to Buyer, Retailers and Affiliates a 
worldwide, nonexclusive, royalty-free, irrevocable license to use, modify, reproduce, decompile, copy, publish, 
distribute or prepare works based on such goods. This provision supplements, but does not limit, such rights as may 
exist based on fair use, first sale, exhaustion or related doctrines.  

 
B.   Private Label Goods 
   

If Seller is supplying any goods that may be categorized as “private label” in the customary meaning of such term, 
including using the trademarks of Buyer, Retailers or Affiliates, then, as to such “Private Label Goods,” Seller 
acknowledges, understands, accepts and agrees that, as between Buyer and Seller: 
i.   All products supplied to Buyer will not contain dangerous or prohibited substances, minerals or animal 

components; 
ii.   All designs, artwork, specifications, trade names, trademarks, trade dress, labels and tags as supplied by 

Buyer to Seller or that have been created or developed for Buyer, Retailers or Affiliates in connection with any 
Private Label Goods (the "Buyer Features") are the exclusive property of Buyer, Retailers or Affiliates; 

iii.   Seller will not show or use Buyer Features other than for or on behalf of Buyer and then only per Buyer written 
instructions. Further, Seller will not manufacture or cause to be manufactured goods bearing Buyer Features for 
any party other than Buyer, Retailers or Affiliates;  

iv.   Seller will not sell, distribute, or deliver or cause to be sold, distributed or delivered to any party other than 
Buyer, Retailers or Affiliates any goods bearing Buyer Features, including but not limited to overruns, seconds, 
irregular merchandise and Private Label Goods that Buyer has refused to accept or has returned to Seller 
(collectively, "Excess Merchandise"). All Excess Merchandise will be disposed of only per the written instruction 
of Buyer; and 

v.   Private Label Goods are intended to be sold in the United States of America. 
 
REV: [03/08/2018] 

 


