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PURCHASE ORDER TERMS AND CONDITIONS (DOMESTIC)

These Purchase Order Terms and Conditions (these “Terms & Conditions”) are an agreement between
Buyer and Vendor consisting of these Terms & Conditions; all Purchase Orders; the terms contained on
Buyer’s Vendor Resource Website, including, without limitation, those in the Vendor Guide, and in Buyer's
vendor portal; any Buyer addenda referencing the Purchase Order; and any attachments, instructions or
requirements provided by Buyer to Vendor (all of the foregoing are incorporated herein by this reference
and collectively referred to as the “PO Terms”). The PO Terms are binding with respect to all purchases of
Goods by Buyer from Vendor.

Definitions

“Affiliate” means any entity that directly, or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with a party. “Control,” including the terms “controlling,”
“controlled by” and “under common control with,” for purposes of this definition, means the possession,
direct or indirect, of the power to direct or cause the direction of the management and policies of an entity,
whether through the ownership of voting securities, through membership, by contract or otherwise.

“Buyer” means Big Lots Stores, LLC or its Affiliate, as named in the Ship To box on the applicable PO, or
that is otherwise the purchaser of Goods from Vendor.

“Buyer’s Vendor Resource Website” means the site located at www.biglots.com/corporate/vendors.

“Goods” means the items of merchandise referenced in a PO, or that are otherwise the subject of the PO
Terms, including all components, packaging, labeling, printed materials, designs, images, logos, copyrights,
trademarks, service marks, trade names, trade dress, and visual and digital information of or related to
such merchandise.

“Purchase Order” or “PO” means any Buyer order or other purchasing agreement or document for the
purchase of Goods from Vendor whether issued in hard or electronic copy, through electronic data
interchange (“EDI”), or otherwise.

“Ship”, “Shipped”, “Shipping”, or “Shipment” means transporting the Goods by Vendor into the hands of
the ocean/ freight carrier for delivery to Buyer.

“Vendor” means the entity or person that is named in the Purchased From box on the applicable PO, or
that is otherwise the seller of Goods to Buyer.

“VYendor Guide” means the then-current Buyer Vendor Routing and Compliance Guide, Domestic
Merchandise Vendors, and its related documents, the most current version of which can be obtained by
visiting Buyer's Vendor Resource Website and clicking “Routing and Compliance,” or by going directly to
www.biglots.com/corporate/vendors/routing-and-compliance.

1. Purchase Order. Buyer's commitment to purchase Goods arises only upon Buyer’s issuance of a
PO to Vendor. Any forecasts, commitments, projections, representation about quantities to be purchased
or other estimates provided to Vendor are for planning purposes only and shall not be binding on Buyer,
and Buyer will not be liable for any amounts incurred by Vendor in reliance on such estimates. Unless
Buyer agrees in writing in advance, regardless of industry standards, no variances with respect to quality,
quantity, size, capacity, volume, content or other standard measure of Goods are allowed. Buyer and
Vendor agree that any PO may be transmitted to Vendor by Electronic Data Interchange (EDI) and Vendor
will be bound by all such POs and all such POs will be governed by these PO Terms which are automatically
incorporated therein. No Vendor packing or cartage charges are allowed unless agreed to by Buyer in
writing.

2. Shipping Goods to a DC. Vendor must comply with all processes and instructions contained in
the Vendor Guide for routing and shipping goods to a Buyer distribution center or other non-store location
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designated by Buyer or listed in the PO (each a “DC”), including, without limitation,
utilizing https://mip.logistics.com/login.jsp for routing freight collect POs, and
contacting tmsappointments@biglots.com for scheduling freight prepaid POs. A detailed packing slip must
accompany each Shipment of Goods. The PO number and all other information as required by the Vendor
Guide must appear on the bill of lading (“BOL”), invoice, packing slip and shipping cartons. Vendor should
see the Vendor Guide for full instruction and must comply therewith. Unless expressly stated differently on
the PO from Buyer, title to and risk of loss of the Goods passes from Vendor to Buyer upon receipt of the
Goods at Buyer’s DC or the location otherwise designated by Buyer in the PO.

3. Shipping Goods to a Buyer Store. Vendor must comply with all processes and instructions for
shipping Goods to a Buyer store contained in the Vendor Guide. A detailed packing slip must accompany
each shipment of Goods. The PO number and all other information as required by the Vendor Guide must
appear on the BOL, invoice, packing slip and shipping cartons. Vendor should see the Vendor Guide for
full instruction and must comply therewith. Unless expressly stated differently on the PO from Buyer, title
to and risk of loss of the Goods passes from Vendor to the Buyer Affiliate operating the store to which the
Goods are delivered.

4. Inspection of Goods. Goods are subject to Buyer’s inspection, but Buyer is under no obligation
to unpack or inspect the Goods before resale thereof. Buyer’s inspection, testing, payment for or retention
of Goods does not: (a) constitute acceptance of Goods not in compliance with the PO Terms; (b) affect
Buyer's right to reject or return Goods; or (c) constitute a waiver by Buyer of any of Vendor's
representations, warranties or covenants, or any of Buyer’s rights or remedies, under the PO Terms, at law,
in equity or otherwise.

5. Cancellation. Buyer may cancel a PO, in whole or in part, for its convenience, without liability, at
any time prior to Shipment of Goods. In the event of Buyer’s cancellation for convenience, Buyer’s liability
to Vendor will be limited to the unit price of Goods Shipped prior to such cancellation (as such Goods are
otherwise in compliance with specifications and these Terms & Conditions). If Vendor fails to Ship Goods
before the “cancel if not shipped by date” in the subject PO, that PO will be cancelled automatically on such
date, unless otherwise directed by Buyer in writing, and Buyer will have no liability to Vendor including
acceptance of back ordered Goods in connection therewith (and without waiver of any remedies in Section
6 of these Terms & Conditions that may accrue to Buyer). Buyer has the right to reject late Shipments at
Vendor’s expense and Buyer shall be subject to the remedies available hereunder.

6. Buyer Remedies. If: (a) Vendor fails to route, Ship or deliver as required by a PO; (b) Goods are
not the same as the approved samples; (c) Goods are not as ordered and/or do not conform to the
specifications in the PO; (d) Vendor does not Ship the Goods in the quantities specified in the PO; (e) Buyer
deems that the Goods are damaged or defective; or (f) Vendor is otherwise in breach of the PO Terms,
including without limitation any breach of the Vendor Guide, Buyer may, at any time, as to any or all Goods,
without authorization from Vendor, and subject to the other terms hereof: (i) accept the Goods; (ii) cancel
the subject PO for cause; (iii) reject the Goods; (iv) refuse to receive the Goods; (v) revoke prior to
acceptance of the Goods; and/or (vi) in the case of early Shipment of Goods, reject and return the Goods
to Vendor, with all Return Costs (defined below) to be borne by Vendor, to be held by Vendor, at Vendor’s
cost, for Buyer until the original date specified. In the event of any of the foregoing, Buyer will not be liable
to Vendor for any amount, except to pay for any goods Buyer accepts based on the unit price of the Goods
ordered, subject to the right to offset and withhold payment as provided in Section 9 of these Terms &
Conditions. Any cancellation, rejection, refusal to receive or revocation of prior acceptance by Buyer with
respect to any Goods will not serve as a cancellation or rejection of any future shipments of Goods, unless
Buyer exercises its right to cancel future POs or shipments. Acceptance of any Goods is not a waiver of
any of Buyer’s rights or remedies under the PO Terms, at law, in equity, or otherwise.

7. Disposition of Rejected Goods. Unless Buyer and Vendor have signed an agreement to the
contrary, with respect to Goods Buyer has rejected, refused or revoked acceptance of, Buyer, at its sole
option, may return such Goods to Vendor and Vendor will be liable for all costs and expenses related to the
return, including, without limitation, the landed cost of Goods; freight (inbound and outbound); storage,
labor, packaging and any other processing or handling costs and charges incurred or charged by Buyer;
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and lost profits (“Return Costs”). Unless Buyer and Vendor have signed an agreement to the contrary, if
Buyer elects not to return the Goods because: (a) the return of Goods is precluded by applicable law or
regulation; (b) the Goods contain a defect that could create substantial risk of injury to person or property;
(c) Buyer has reasonable cause to believe Vendor intends to dispose of Goods in violation of Section 8 of
these Terms & Conditions; or (d) Buyer, in its reasonable discretion, deems return of the Goods
unadvisable, then Buyer may dispose of the Goods in a manner Buyer deems appropriate. In the event of
such disposal, Vendor will be liable for all costs and expenses related to the disposal, including the landed
cost of Goods; freight (inbound and outbound); storage, labor, packaging, disposal and destruction, and
any other processing or handling costs and charges incurred or charged by Buyer; and lost profit.

8. Vendor Disposal of Goods. Vendor agrees that it will, at its sole expense, remove, or otherwise
make permanently illegible, all of Buyer’s and its Affiliates’ names, trademarks, trade names, logos, service
marks, and other identifying information from all Goods returned by Buyer. In addition, Vendor agrees that
it will not use, resell or otherwise transfer to any third-party Goods returned by Buyer without the express
prior written consent given by an officer of Buyer. If any Goods incorporate Buyer’s trademarks or if any
Goods are proprietary or incorporate designs exclusive to Buyer, Vendor must provide to Buyer a
reasonable opportunity to inspect such products before disposal or resale and follow all such instructions
of Buyer regarding modifications to or destruction of such Goods. Vendor agrees to abide by all of Buyer’s
guidelines relating to the proper disposal of rejected goods and the issuance of appropriate certificates of
destruction, as applicable.

9. Payment & Taxes. Vendor may not charge Buyer, and Buyer will have no obligation to pay, prices
for Goods higher than those specified in the applicable PO. Prices in the applicable PO are complete and
include, without limitation, shipping, packaging, labeling, custom duties, storage, insurance, boxing and
crating. No additional charges of any type may be added without Buyer’s prior express written consent.
Buyer may deduct from any payments to Vendor any amounts owed by Vendor to Buyer under the PO
Terms, including, without limitation, amounts due in connection with Vendor’s indemnification obligations,
any damages for breach to which Buyer is entitled, and any charges or penalties for non-compliance with
Buyer’s requirements. In addition, following Buyer’s receipt of any demand, claim or action that may give
rise to Buyer’s right to receive indemnification from Vendor, Buyer may withhold full or partial payment, in
Buyer’s sole discretion, to Vendor until such demand, claim or action is fully and finally resolved. Buyer will
have no obligation to compensate Vendor for or return to Vendor any goods Shipped to Buyer in excess of
or different from those Goods referenced in the applicable PO, and Buyer will take title to any such goods
in the same manner in which it takes title to those Goods referenced in the applicable PO. The per unit
price of the Goods ordered under the applicable PO will be automatically reduced to account for all such
excess or different Goods received by Buyer. A BOL in duplicate must accompany all Vendor invoices.
Payments may be made by Buyer or a Buyer Affiliate on Buyer’'s behalf. Vendor and Buyer will have the
right to verify the accuracy of amounts invoiced and paid for Goods within 180 days after Buyer’s receipt of
such Goods; provided that timeframes for instituting compliance disputes will be as set forth in the Vendor
Guide (“Review Period”). After the Review Period, any payments made for the subject Goods will and will
be deemed to conclusively reflect the actual amount owed to Vendor for such Goods, and neither Vendor
nor Buyer will have the right to seek further payment or adjustment with respect to such Goods. Each party
shall remain responsible (and hold the other party harmless) for its taxes, collection and reporting
obligations resulting from the transactions covered by the PO Terms. For purposes of clarity, but without
limiting the foregoing, Vendor acknowledges that it may have business activity, business privilege,
commercial activity, gross receipts, income tax, license and reporting obligations where the receipt of
revenue, or the benefit thereof, may be assigned, sourced, apportioned or allocated under applicable tax
law.

10. Records, Audit and Certification. Vendor will keep complete and accurate books, records and
documents relating to the subject matter of POs and Vendor’s fulfillment of POs, including, without limitation
those: (a) evidencing and detailing amounts charged; (b) regarding the Goods’ origin, manufacture location,
content, testing, and inspection; (c) regarding order receipt, fulfilment and Shipment of Goods; and (d)
otherwise required by applicable law to be maintained (“Records”). Vendor will make the Records available
to Buyer, either remotely or at Vendor’s offices, at all reasonable times upon at least three (3) calendar
days’ prior written notice, for inspection, audit or reproduction by Buyer or its representative. Vendor will
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promptly pay Buyer for any overcharges made by Vendor that are disclosed by such audit. In addition,
Buyer, itself or through its representative, has the right to inspect Vendor’'s, and Vendor’s contractors’
facilities, warehouses and manufacturing plants at all reasonable times upon at least three (3) calendar
days’ prior written notice. Vendor agrees, at Vendor’s cost, to subscribe to and be a part of Buyer’s risk
management process as part of onboarding process with Buyer and agrees to comply with the requirements
thereof. Vendor agrees to comply with all of Buyer's vendor ongoing compliance program(s) operated by
Buyer (or an agent of Buyer) and Vendor will promptly provide such information as reasonably required
from time to time in accordance with such programs. Vendor acknowledges that if it fails Buyer's
compliance program requirements, it will be deemed a breach of these Terms & Conditions and Buyer may
terminate any or all POs with Vendor without liability.

11. Recalls. A “Recall” is any recall of, or corrective action involving, Goods that is: (a) required by the
United States Consumer Product Safety Commission (“CPSC”) or other relevant governmental agency,
applicable law, or in Buyer's commercially reasonable judgment; (b) agreed upon between Buyer and
Vendor; (c) instituted voluntarily by Vendor; or (d) instituted by Buyer because Buyer has reason to believe
the subject Goods are (i) defective, dangerous, or incomplete; (ii) infringe upon Buyer’s or a third party’s
intellectual property rights; or (iii) are not in compliance with applicable laws or regulations. In the event of
a Recall, Buyer reserves the right to, at Buyer’s option: (w) use reasonable means to remove the Goods
that are subject to a Recall (“Recalled Goods”) from sale; (x) correct the condition necessitating the Recall
through relabeling, repackaging or other corrective action as Buyer deems appropriate; (y) return the
Recalled Goods to Vendor; or (z) dispose of the Recalled Goods in a manner Buyer deems appropriate.
Vendor will be liable for all costs and expenses arising from or related to such Recall, including, without
limitation Return Costs, Disposal Costs, Buyer’s own and third-party labor costs, lost profits and other costs
and expenses incurred in taking the actions stated in Sections 11(w), (x), (y) and/or (z) above. When
effectuating a Recall, Buyer reserves the right to, at Buyer’s option, include in the Recall all Goods bearing
the SKU or UPC of the Recalled Goods, regardless of date code, lot code or expiration date.  Vendor will
provide Buyer with no less than 24-hours written notice prior to the public announcement of any Recall or
safety-related issues in connection with the Goods to the extent permitted by applicable law. Such
notification shall include, without limitation, all of Vendor's item numbers affected by the Recall or safety-
related issue, expected inventory levels affected, and a detailed description of the nature of the public
announcement. The PO Terms will continue to apply to Recalled Goods. Upon Buyer’s request, Vendor
will, at its cost, change the SKU or UPC on all existing, non-impacted Goods bearing the same SKU or
UPC as the Recalled Goods if the Recalled Goods bear any Buyer or Buyer Affiliate brand or private label
and Vendor acknowledges that such SKU or UPC changes may require Vendor, at its cost, to relabel or
repack such non-Recalled Goods.

12. Confidentiality. Subject to the provisions of any confidentiality, non-disclosure or similar agreement
executed by Buyer and Vendor, which agreement will control over the terms of this Section 12 and is
incorporated herein by this reference, Vendor may not disclose to a third party or take or use for its own
purposes or the purposes of others, any of Buyer’s trade secrets, proprietary information, data or materials,
or any other information Buyer provides to Vendor or Buyer reasonably considers to be confidential
(“Buyer’s Confidential Information”). “Buyer’s Confidential Information” includes, without limitation, the PO
Terms and the price paid for Goods. Vendor may disclose Buyer's Confidential Information: (a) to its
contractors only to the extent necessary to enable Vendor to perform its obligations under the PO Terms
only if such contractors are bound by confidentiality obligations sufficient to protect Buyer's Confidential
Information in accordance with the terms of this Section 12; and (b) to the extent required by court order,
subpoena or applicable law with, if permitted by applicable law, prior notice to Buyer.

13. Warranties. Vendor warrants that: (a) all Goods, and the design, production, manufacture,
importation, distribution, transportation, labeling, packaging, pricing and sale of all Goods, and all
representations, warranties and advertising made by Vendor, or authorized by Vendor to be made, in
connection with Goods, shall be in accordance with, comply with, and where required, be registered under,
all applicable laws, rules, regulations, standards, codes, orders, directives, judicial and administrative
decisions, and ordinances, whether now in force or hereinafter enacted, of the country of origin, the country
of transit, the United States of America (“USA”), and each state or subdivision thereof, and any agency or
entity of the foregoing, including, without limitation, the Consumer Product Safety Improvement Act of 2008,
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as amended, the California Safe Drinking Water and Toxic Enforcement Act of 1986 (“Proposition 65”) and
other substantially similar federal, state or local laws, as amended, those related to environmental
protection, labor, health, consumer product safety, agriculture, food and drug, and the regulations
promulgated under such laws (“Laws”) and that Vendor complies, and will comply at all times, with all other
applicable laws in the operation of Vendor’s business; (b) none of the articles of food Shipped or sold by
Vendor are or will be adulterated, misbranded or improperly labeled within the meaning of the Federal Food,
Drug and Cosmetic Act of June 25, 1938, as amended, the Nutrition Labeling and Education Act of 1991,
as amended, and the Food Safety Modernization Act, as amended; (c) all processes used or engaged in
with respect to processing, manufacturing, packaging, labeling, storing and Shipping Goods comply with all
Laws; (d) it has full and clear title, free of all liens and encumbrances whatsoever to the Goods and that the
Goods are hereby sold and can be resold, advertised, and used: (i) in full compliance with all contracts,
laws, rules and regulations, including those governing the use of trade names, trademarks, trade dress,
trade secrets, copyright and patents; and (ii) in a manner that assures the safety of the representatives,
patrons, and customers of Buyer and consumers of the Good; (e) the Goods are in new, good and saleable
condition; and (f) the Goods are manufactured in the country of origin stated on the commercial documents
required for customs entry. The parties agree that no personal identifiable information, as defined under
California Consumer Privacy Act, 2018, as updated from time to time (“PII”) will be shared or provided under
this PO Terms. In the event Vendor receives any PIl, Vendor shall forthwith notify Buyer of the same and
use best efforts to remove such PII and comply with applicable privacy laws. Vendor will regularly have
independent tests performed on all Goods prior to Shipping to ensure compliance with the PO Terms,
including, without limitation, the provisions of this Section 13. Vendor will provide Big Lots with copies of:
(y) any and all test reports, Safety Data Sheet (SDS) information, Proposition 65 product information,
ingredient information, and any information Big Lots’ deems necessary to comply, or support its compliance
with, any Laws; and (z) upon Big Lots’ request, signed copies of any and all license agreements relating to
the Goods. Vendor acknowledges and agrees that it will be a breach of warranty if any Goods are in
violation of any Laws at any time, including after the sale of such Goods by Vendor to Buyer. In the event
Goods fail to comply with the warranties set forth in the PO Terms at any time, Vendor agrees that it will
immediately notify Buyer and take all measures to identify the Goods that are or may be affected. The PO
Terms are not intended to and will not negate or replace any of, but will supplement, the warranties, express
or implied, provided by the Uniform Commercial Code, at law, or in equity.

14. Anti-corruption. Vendor shall comply with all applicable laws. Vendor specifically acknowledges
and agrees that Vendor’s performance of the PO Terms is subject to the United States Foreign Corrupt
Practices Act and other applicable anti-bribery and anti-corruption laws of the United States and other
countries where the Vendor operates (collectively, “Anti-corruption Laws”). Vendor warrants and agrees
that Vendor, its employees, agents, and anyone acting on Vendor's behalf will not violate any Anti-
corruption Laws for the benefit of or on behalf of Buyer or Vendor. Further, Vendor warrants and agrees
that Vendor and anyone acting on Vendor’s behalf will not, directly or indirectly, offer, promise, make, give,
or authorize the payment of any money or transfer of anything else of value to: (a) an officer, employee,
agent or representative of any national, state, regional, or local government, including any department,
agency or instrumentality of any government or any government-owned or government-controlled entity, or
public international organization, or any person acting in an official capacity on behalf thereof, or any
political party, political party official, or candidate for political office (each a “Government or Political
Official”); (b) a close associate or relative of any Government or Political Official; or (c) any other person or
entity while knowing or having reason to believe that some or all of the payment or thing of value will be
offered, given or promised, directly or indirectly, to any Government or Political Official, for the purpose of:
(i) improperly influencing an act or decision of such Government or Political Official, including expediting or
securing the performance of a routine government action; (ii) obtaining, retaining or directing any business;
or (iii) securing an improper business advantage. Vendor will provide Buyer such information and further
written certifications as Buyer may request from time-to-time to assist Buyer’ efforts to assure compliance
with Anti-corruption Laws. Vendor specifically agrees to comply at all times with (a) all applicable laws
prohibiting child labor, prison labor, indentured labor or bonded labor, (b) all applicable laws pertaining to
safe and healthy workplaces and working conditions, (c) all applicable laws pertaining to minimum wage,
maximum work periods, and the payment of overtime, and (f) all environmental laws applicable to the
Goods.
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15. Indemnification. Vendor shall indemnify, defend (at Buyer’ sole option) and hold harmless Buyer,
its Affiliates, and their respective officers, directors, contractors, employees and agents, from and against
any and all liabilities, obligations, penalties, fines, judgments, settlements, damages, losses, deficiencies,
interest, fees, costs, expenses, incidents, demands, claims and/or suits, whether actual or alleged,
including, without limitation, attorneys’ fees, court costs, and expert witness fees, including those fees, costs
and expenses incurred in enforcing Buyer’s rights under the PO Terms, whether in connection with a breach
of the PO Terms or otherwise (“Losses”), arising from or related to: (a) the acts or omissions of Vendor, its
Affiliates or contractors, or their respective contractors, employees, or agents; (b) Recall of the Goods; (c)
personal injury or property damage resulting from any actions or inactions of Vendor, or from the
manufacture, storage, movement, use or consumption of the Goods; (d) breach of Vendor’s warranties or
a term of the PO Terms; (e) infringement of a third party’s intellectual property or proprietary rights,
including, but not limited to, trade names, trademarks, trade dress, trade secrets, patents and copyrights,
in connection with the use, manufacture, distribution, description, advertising, marketing sale or offer for
sale of the Goods; and (f) an employment related claim brought by an employee, agent or contractor of
Vendor, its Affiliates, or a Vendor contractor.

16. Insurance. Vendor will, at its own expense, procure and maintain, at a minimum, the types and
amounts of insurance coverage described in the Big Lots Certificate of Insurance and Indemnification
Policy, the most current version of which can be obtained by visiting Buyer’s Vendor Resource Website and
clicking “Routing and Compliance,” or by going directly to www.biglots.com/corporate/vendors/routing-and-
compliance. The insurance companies issuing the policies must: (a) have Standard & Poor’s rating of BBB
or better or A.M. Best'’s rating of A-VII or better; and (b) be licensed to operate in the country from where
the subject Good is sold and invoiced to Buyer, and have an extensive North American presence. Prior to
the first PO being issued, annually thereafter (within sixty (60) days after policy renewal), and at any other
time upon Buyer’s request, Vendor will provide Buyer with certificates of insurance (“COI”) signed by an
authorized representative of the insurance carrier evidencing the required insurance coverages (unless
lower coverage limits are agreed upon in writing by an officer of Buyer). In addition, upon Buyer’s request,
Vendor will provide Buyer with copies of the actual endorsements and/or policies. With the exception of
workers’ compensation, the COIl must show a broad form vendor's endorsement or name “Big Lots, LLC
and all of its direct and indirect subsidiaries and affiliates” as an additional insured. The policies must: (i)
respond as primary coverage and non-contributory to any other insurance policy available to Buyer; (ii) not
contain any exclusion, limitation or endorsement that restricts or limits applicable liability coverage; (iii)
provide for the investigation, defense, and satisfaction (by settlement or otherwise), at no cost to Buyer, of
any Losses incurred by Buyer; and (iv) provide that the insurance companies issuing the policies will notify
Buyer at least thirty (30) days prior to any policy cancellation or modification. Vendor will bear its own
insurance and insurance-related expenses and Vendor’s liability will not be limited to its insurance
coverage.

17. Cumulative Remedies. Each of Buyer’s rights and remedies under the PO Terms is cumulative
and in addition to any other rights and remedies provided at law, in equity, elsewhere in the PO Terms, or
otherwise, including, without limitation, the Uniform Commercial Code.

18. Force Majeure. Buyer may delay delivery or acceptance of any or all Goods, or cancel any PO in
the event that such delay or cancellation is due to causes beyond Buyer’s reasonable control. In such
case, Buyer will not be liable to Vendor for any amount except to pay for the unit cost of Goods that are
fully delivered and accepted by Buyer, subject to Buyer’s right to offset and withhold payment as provided
in Section 9 of these Terms & Conditions.

19. Use of Goods; Content & Marks. Vendor is not permitted to use Buyer’s, or Buyer’s Affiliates’,
names, trademarks, trade names, logos or service marks in any marketing, advertising or publicity without
the prior written consent of Buyer's Chief Executive Officer, Chief Financial Officer, or General Counsel,
which consent may be given or withheld in Buyer’s sole and absolute discretion. Vendor hereby grants to
Buyer the royalty-free, sublicensable, worldwide right to use the Goods and Vendor Content in or related
to Buyer’s retail operations, both brick and mortar and eCommerce. “Vendor Content” means text, graphics,
names, marks, images, audio or digital files, audio-visual content and all other data, information, marketing
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and promotional materials and content in any medium, and all copyrights, logos, trademarks, service marks,
trade names, and other intellectual property rights therein or related to the Goods.

20. Assignment & Subcontracting. Vendor will not assign the PO Terms in whole or in part (by
assigning any right or delegating any duty under the PO Terms), voluntarily or involuntarily, by operation of
law, or in any other manner, without the prior written consent of an officer of Buyer. Any purported
assignment or delegation made without this consent is void. Buyer may assign the PO Terms in whole or
in part (by assigning any right or delegating any duty under the PO Terms) to an Affiliate or to any other
party in Buyer’s sole discretion. In the event Buyer assigns the entire PO Terms to another party, Buyer
will have no further obligation to Vendor under the PO Terms and Vendor hereby consents that Buyer’s
assignment will constitute a novation. Buyer’s payment to Vendor constitutes payment for Goods, services,
equipment or other deliverables provided by any subcontractor of Vendor or Vendor's agents or
representatives. Vendor remains fully responsible and liable to Buyer for the acts and omissions of its
subcontractors and performance of all Vendor’s duties and obligations under the PO Terms.

21. Governing Law; Venue; Jury Waiver; and Arbitration. The laws of the State of Ohio, without
application of conflicts of law principles, govern the PO Terms and all matters arising out of or related to
the PO Terms. Each party hereby irrevocably agrees that any disagreement, dispute, action, controversy
or claim with respect to: (a) the validity of the PO Terms; (b) breach of the PO Terms; or (c) otherwise
arising out of, or in relation to the PO Terms, a PO, or any agreement in which either is incorporated
(“Dispute”), will be brought in the state or federal courts located in Franklin County, Ohio, and hereby
expressly submits to the personal jurisdiction and venue of such courts for purposes thereof and expressly
waives all claims of improper venue and all claims that such courts are an inconvenient forum. The parties
hereby agree to waive a trial by jury with respect to Disputes. Any Dispute may, in Buyer’s sole and absolute
discretion, be settled by binding arbitration by an arbitration service of Buyer’s choice, in accordance with
the laws of the State of Ohio governing voluntary arbitrations. The location of such arbitration will be in
Columbus, Ohio. Discovery will be permitted as provided by applicable state law or as the parties may
otherwise mutually agree. The parties may also mutually elect to seek mediation as an alternative precursor
to arbitration. If the PO Terms govern an international transaction, the applicable state law regarding the
arbitration of international disputes will apply. The arbitrator will agree to conduct proceedings under the
laws relating to arbitration cited above, or such other rules to which the parties mutually agree.

22. Severability. Provisions of the PO Terms will be interpreted to be valid and enforceable under
applicable law; provided, however, that if any provision is held invalid or unenforceable, such provision will
not invalidate the PO Terms. The PO Terms’ remaining provisions will stay in effect and be enforced to the
fullest extent permitted by law.

23. Entire Agreement. The PO Terms constitute the entire agreement between the parties and
supersede all previous agreements, written or oral, between the parties with respect to the subject matter
hereof. The PO Terms may not be modified by course of dealing, course of performance, or any oral
communication between Buyer and Vendor. The PO Terms may only be modified by, and a waiver will be
effective only if set forth in, a written instrument that references the PO Terms, expressly describes the
terms herein to be modified, and is signed by a representative of Vendor and an officer of Buyer. Without
limiting the generality of the foregoing, no term or condition of any document issued by Vendor, including,
without limitation, invoices, sales acknowledgments, or other similar documents, will constitute a
modification of or addition to the PO Terms and will have no force or effect and are hereby rejected. The
Vendor Guide as in effect from time to time is made a part hereof and is expressly incorporated herein. In
the event of any conflict between any terms and conditions or any other document of Vendor, the Vendor
Guide and these PO Terms, this PO Terms is binding. Vendor will comply with (a) applicable industry
standards with respect to privacy and data security relating Buyer's Confidential Information and (b)
applicable privacy and security laws (“Privacy Policy”). Any updates to the Vendor Guide or the Privacy
Policy immediately take effect and are binding on the parties.
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24, No Third-Party Beneficiaries. Certain sections of the PO Terms are for the benefit of Buyer's
Affiliates. As a result, any of Buyer’s Affiliates may enforce the PO Terms. Except for Buyer’s Affiliates,
the PO Terms do not create any enforceable rights by anyone other than Buyer and Vendor.

25. LIMITATION OF LIABILITY. EXCEPT IN THE CASE OF GROSS NEGLIGENCE AND/OR
WILLFUL MISCONDUCT, BUYER WILL NOT BE LIABLE TO VENDOR OR ITS AFFILIATES FOR ANY
INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING, BUT
NOT LIMITED TO, LOST PROFITS, BUSINESS INTERRUPTION, AND ANY LOSS OF USE, REVENUE,
GOODWILL, OPPORTUNITY OR DATA, IN CONNECTION WITH THE PO TERMS, REGARDLESS OF
THE FORM OF THE ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT LIABILITY OR TORT,
INCLUDING, WITHOUT LIMITATION, NEGLIGENCE OF ANY KIND, AND REGARDLESS OF WHETHER
BUYER WAS ADVISED, HAD REASON TO KNOW, OR IN FACT KNEW, OF THE POSSIBILITY OF
LIABILITY.

26. Acceptance of PO Terms. Vendor agrees to and accepts all of the terms and conditions in the
PO Terms by doing any of the following: (a) acknowledging or accepting a PO; (b) acknowledging or
agreeing to the PO Terms through Buyer’s EDI process, by click-through, click to accept, or otherwise; (c)
signing these Terms & Conditions; (d) Shipping any portion of the Goods referenced in a PO or otherwise
fulfilling any portion of its obligations under a PO; or (e) accepting any complete or partial payment for the
Goods, transportation of the Goods, or otherwise in connection with a PO or the Goods, or by any other
means of acceptance recognized at law or in equity. AS AN INDUCEMENT FOR BUYER TO ENTER INTO
A PO, VENDOR WARRANTS THAT IT HAS READ, UNDERSTANDS AND AGREES TO BE BOUND BY
ALL OF THE TERMS AND CONDITIONS OF THE PO TERMS, INCLUDING THE VENDOR GUIDE,
WITHOUT MODIFICATION. EACH PO IS EXPRESSLY LIMITED TO, AND EXPRESSLY MADE
CONDITIONAL ON, VENDOR’S ACCEPTANCE OF THE PO TERMS AND BUYER OBJECTS TO AND
REJECTS ANY DIFFERENT OR ADDITIONAL TERMS.
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