
TERMS AND CONDITIONS OF SALE  

1. Applicability.  These terms and conditions of sale (these "Terms") are the only 

terms which govern the sale of the goods ("Goods") by Polish Hop Distributors ("Seller") to the 

buyer/orderer of Goods ("Buyer"). The confirmed Order and these Terms (collectively, this 

"Agreement") comprise the entire agreement between the parties, and supersede all prior or 

contemporaneous understandings, agreements, negotiations, representations and warranties, and 

communications, both written and oral. These Terms prevail over any of Buyer's terms and 

conditions of purchase regardless whether or when Buyer has submitted its order or such terms. 

Fulfillment of Buyer's order does not constitute acceptance of any of Buyer's terms and 

conditions and does not serve to modify or amend these Terms. 

2. Delivery.  The goods will be delivered within a reasonable time after the receipt 

of Buyer's purchase order, subject to availability of the Goods. Seller shall not be liable for any 

delays, loss or damage in transit. Unless otherwise agreed in writing by the parties, Seller shall 

deliver the Goods to the delivery point specified in Buyer’s Order as accepted by Seller (the 

"Delivery Point") using Seller's standard methods for packaging and shipping such Goods. 

Buyer shall take delivery of the Goods upon shipment. Buyer shall be responsible for all loading 

costs and provide equipment and labor reasonably suited for receipt of the Goods at the Delivery 

Point. Seller may, in its sole discretion, without liability or penalty, make partial shipments of 

Goods to Buyer.  

3. Non-Delivery.  The Seller shall not be liable for any non-delivery of Goods (even 

if caused by Seller's negligence). Any liability of Seller for non-delivery of the Goods shall be 

limited to replacing the Goods within a reasonable time or adjusting the invoice respecting such 

Goods to reflect the actual quantity delivered. 

4. Shipping Terms.  Buyer shall pay all costs associated with shipment of the Goods 

to Buyer. 

5. Title and Risk of Loss. Title and risk of loss passes to Buyer upon delivery of the 

Goods at the Delivery Point. As collateral security for the payment of the purchase price of the 

Goods, Buyer hereby grants to Seller a lien on and security interest in and to all of the right, title 

and interest of Buyer in, to and under the Goods, wherever located, and whether now existing or 

hereafter arising or acquired from time to time, and in all accessions thereto and replacements or 

modifications thereof, as well as all proceeds (including insurance proceeds) of the foregoing. 

The security interest granted under this provision constitutes a purchase money security interest 

under the Michigan Uniform Commercial Code. 

6. Inspection and Rejection of Nonconforming Goods.  Buyer shall inspect the 

Goods upon receipt ("Inspection Period"). Buyer will be deemed to have accepted the Goods 

unless it notifies Seller in writing of any Nonconforming Goods during the Inspection Period and 

furnishes such written evidence or other documentation as required by Seller. "Nonconforming 

Goods" means only the following: (i) product shipped is different than identified in Buyer's 

purchase order; or (ii) product's label or packaging incorrectly identifies its contents.  If Buyer 

timely notifies Seller of any Nonconforming Goods, Seller shall, in its sole discretion, (i) replace 



such Nonconforming Goods with conforming Goods, or (ii) credit or refund the Price for such 

Nonconforming Goods, together with any reasonable shipping and handling expenses incurred 

by Buyer in connection therewith. Buyer acknowledges and agrees that the remedies set forth 

herein are Buyer's exclusive remedies for the delivery of Nonconforming Goods. All sales of 

Goods to Buyer are made on a one-way basis and Buyer has no right to return Goods purchased 

under this Agreement to Seller. 

7. DISCLAIMER OF WARRANTY.  SELLER MAKES NO WARRANTY 

WHATSOEVER WITH RESPECT TO THE GOODS, INCLUDING ANY (a) 

WARRANTY OF MERCHANTABILITY; (b) WARRANTY OF FITNESS FOR A 

PARTICULAR PURPOSE, WHETHER EXPRESS OR IMPLIED BY LAW, COURSE 

OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE.            

8. LIMITATION OF LIABILITY.  IN NO EVENT SHALL SELLER BE 

LIABLE TO BUYER OR ANY THIRD PARTY FOR ANY LOSS OF USE, REVENUE 

OR PROFIT, OR FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL, 

EXEMPLARY, OR PUNITIVE DAMAGES WHETHER ARISING OUT OF BREACH 

OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, 

REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE AND 

WHETHER OR NOT SELLER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 

DAMAGES, AND NOTWITHSTANDING THE FAILURE OF ANY AGREED OR 

OTHER REMEDY OF ITS ESSENTIAL PURPOSE.  IN NO EVENT SHALL SELLER'S 

AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT, 

WHETHER ARISING OUT OF OR RELATED TO BREACH OF CONTRACT, TORT 

(INCLUDING NEGLIGENCE) OR OTHERWISE, EXCEED THE TOTAL OF THE 

AMOUNTS PAID TO SELLER FOR THE GOODS SOLD HEREUNDER. 

9. Governing Law. All matters arising out of or relating to this Agreement is 

governed by and construed in accordance with the internal laws of the State of Michigan without 

giving effect to any choice or conflict of law provision or rule (whether of the State of Michigan 

or any other jurisdiction) that would cause the application of the laws of any jurisdiction other 

than those of the State of Michigan. 

10. Submission to Jurisdiction. Any legal suit, action or proceeding arising out of or 

relating to this Agreement shall be instituted in the federal courts of the United States of America 

or the courts of the State of Michigan in each case located in the County of Presque Isle, and 

each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action 

or proceeding. 


