
TERMS AND CONDITIONS OF PURCHASE 
 

CCL eAgile Incorporated Purchase Order is subject to the following Terms: 

1. Applicability: These terms and condi@ons of purchase (these “Terms”) are the only terms which govern 
the purchase of goods (“Goods”) and services (“Services”) by CCL eAgile Incorporated (“Buyer”) from 
the Supplier. The term “Supplier” shall mean the person or en@ty to whom or which a purchase order 
(“Purchase Order”) is directed irrespec@ve of whether the Supplier acts in the capacity of Supplier, 
buying agent ac@ng on behalf of Buyer, selling agent ac@ng on behalf of the Supplier, or any other 
capacity. The Purchase Order and these Terms (collec@vely, this "Agreement") comprise the en@re 
agreement between the par@es, and supersede all prior or contemporaneous understandings, 
agreements, nego@a@ons, representa@ons and warran@es, and communica@ons, both wriKen and oral.  

No condi@ons, terms or provisions inserted by Supplier in acknowledging and accep@ng this order shall 
be effec@ve unless the same are accepted in wri@ng by Buyer. The failure of Supplier to acknowledge 
this Purchase Order in wri@ng within ten (10) days of the date of receipt thereof, or the 
commencement of performance required by this offer, shall be conclusive evidence of Supplier’s 
approval of consent to all terms and condi@ons of purchase herein contained. This Agreement expressly 
limits Supplier's acceptance to the terms of this Agreement. Fulfillment of or other performance under 
this Purchase Order cons@tutes acceptance of these Terms. 

2. Delivery of Goods and Performance of Services:   

a) Supplier shall deliver the Goods in the quan@@es and on the date(s) specified in the Purchase 
Order or as otherwise agreed in wri@ng by the par@es (the "Delivery Date"). If Supplier fails to 
deliver the Goods in full on the Delivery Date, Buyer may terminate this Agreement immediately 
by providing wriKen no@ce to Supplier and Supplier shall indemnify Buyer against any losses, 
claims, damages, and reasonable costs and expenses directly aKributable to Supplier's failure to 
deliver the Goods on the Delivery Date.  

b) Supplier shall deliver all Goods to the address specified in the Purchase Order (the "Delivery 
Point") during Buyer's normal business hours or as otherwise instructed by Buyer. Supplier shall 
pack all goods for shipment according to Buyer's instruc@ons or, if there are no instruc@ons, in a 
manner sufficient to ensure that the Goods are delivered in undamaged condi@on.  

c) Supplier shall provide the Services to Buyer as described and in accordance with the dates or 
schedule set forth on the purchase order and in accordance with the terms and condi@ons set 
forth in these Terms. 

d) Supplier acknowledges that @me is of the essence with respect to Supplier's obliga@ons 
hereunder and the @mely delivery of the Goods and Services, including all performance dates, 
@metables, project milestones and other requirements in this Agreement. 

3. QuanIty: If Supplier delivers more than the quan@ty of Goods ordered, Buyer may reject all or any 
excess Goods. Any such rejected Goods shall be returned to Supplier at Supplier's sole risk and 
expense. If Buyer does not reject the Goods and instead accepts the delivery of Goods at the increased 
or reduced quan@ty, the Price for the Goods shall be adjusted on a pro-rata basis.  



4. Title and Risk of Loss: Title and risk of loss passes to Buyer upon delivery of the Goods at the 
des@na@on on the Purchase Order. 

5. InspecIon and RejecIon of Nonconforming Goods. Buyer has the right to inspect the Goods on or 
a^er the delivery date. Buyer, at its sole op@on, may inspect all or a sample of the Goods, and may 
reject all or any por@on of the Goods if it determines the Goods are nonconforming or defec@ve. If 
Buyer rejects any por@on of the Goods, Buyer has the right, effec@ve upon wriKen no@ce to Supplier, 
to: (a) rescind this Agreement in its en@rety; (b) accept the Goods at a reasonably reduced price; or (c) 
reject the Goods and require replacement of the rejected Goods. If Buyer requires replacement of the 
Goods, Supplier shall, at its expense, promptly replace the nonconforming or defec@ve Goods and pay 
for all related expenses, including, but not limited to, transporta@on charges for the return of the 
defec@ve goods and the delivery of replacement Goods. If Supplier fails to @mely deliver replacement 
Goods, Buyer may replace them with goods from a third party and charge Supplier the cost thereof and 
terminate this Agreement for cause. Any inspec@on or other ac@on by Buyer under this Sec@on shall 
not reduce or otherwise affect Supplier's obliga@ons under the Agreement, and Buyer shall have the 
right to conduct further inspec@ons a^er Supplier has carried out its remedial ac@ons 

6. Payment Terms: Supplier shall issue an invoice to Buyer on or any @me a^er the comple@on of delivery 
and only in accordance with these Terms.  Invoices are not payable un@l any shipment is inspected and 
accepted by Buyer. Buyer shall pay all properly invoiced amounts due to Supplier a^er Buyer's receipt 
of such invoice, except for any amounts disputed by Buyer in good faith, and acceptance of the Goods. 
In the event Buyer makes payment of invoice within the period allowed for the purpose of obtaining 
cash discount offered, such payment shall not prejudice the right of Buyer to return Goods found 
defec@ve or which fail inspec@on and receive credit or reimbursement from Supplier. 

a) Individual invoices showing order number and purchase item number must be issued against 
this order. 

b) Buyer reserves right to return all invoices submiKed incorrectly, and Purchase Order terms shall 
be determined as of date latest correct invoice received. 

c) Shipping container must be labeled or marked to iden@fy contents without opening, and 
contain packing slip’s lis@ng contents. 

d) Buyer’s Purchase Order number must appear on all packing slips, delivery @ckets, and bills of 
lading, issued in connec@on with such order and must be marked “par@al” or “complete” for 
each delivered item. 

7. Prices: Invoices showing higher costs than a Purchase Order will be subject to a set off for the 
difference. Price changes must be approved by the Buyer in wri@ng prior to shipment. Buyer shall 
receive the benefits of any price decreases up to date of shipment. Without prejudice to any other right 
or remedy it may have, Buyer reserves the right to set off at any @me any amount owing to it by 
Supplier against any amount payable by Buyer to Supplier under this Agreement. 

8. Advance Manufacture and Shipments: Supplier shall not manufacture in advance of the schedule set 
forth in this order without Buyer’s wriKen permission. 



9. Supplier's ObligaIons Regarding Services: Supplier shall: 

a) before the date on which the Services are to start, obtain, and at all @mes during the term of 
this Agreement, maintain, all necessary licenses and consents and comply with all relevant laws 
applicable to the provision of the Services; 

b) comply with all rules, regula@ons and policies of Buyer, including security procedures 
concerning systems and data and remote access thereto, building security procedures, including 
the restric@on of access by Buyer to certain areas of its premises or systems for security 
reasons, and general health and safety prac@ces and procedures; 

c) maintain complete and accurate records rela@ng to the provision of the Services under this 
Agreement, including records of the @me spent and materials used by Supplier in providing the 
Services in such form as Buyer shall approve. During the term of this Agreement and for a 
period of two years therea^er, upon Buyer's wriKen request, Supplier shall allow Buyer to 
inspect and make copies of such records and interview Supplier personnel in connec@on with 
the provision of the Services; 

d) obtain Buyer's wriKen consent, which may be given or withheld in Buyer's sole discre@on, prior 
to entering into agreements with or otherwise engaging any person or en@ty, including all 
subcontractors and affiliates of Supplier, other than Supplier's employees, to provide any 
Services to Buyer (each such approved subcontractor or other third party, a "PermiNed 
Subcontractor"). Buyer's approval shall not relieve Supplier of its obliga@ons under the 
Agreement, and Supplier shall remain fully responsible for the performance of each such 
PermiKed Subcontractor and its employees and for their compliance with all of the terms and 
condi@ons of this Agreement as if they were Supplier's own employees. Nothing contained in 
this Agreement shall create any contractual rela@onship between Buyer and any Supplier 
subcontractor or supplier; 

e) require each PermiKed Subcontractor to be bound in wri@ng by the confiden@ality provisions of 
this Agreement, and, upon Buyer's wriKen request, to enter into a non-disclosure or intellectual 
property assignment or license agreement in a form that is reasonably sa@sfactory to Buyer; 

f) ensure that all persons, whether employees, agents, subcontractors, or anyone ac@ng for or on 
behalf of the Supplier, are properly licensed, cer@fied or accredited as required by applicable 
law and are suitably skilled, experienced and qualified to perform the Services; 

g) ensure that all of its equipment used in the provision of the Services is in good working order 
and suitable for the purposes for which it is used, and conforms to all relevant legal standards 
and standards specified by the Buyer; and 

h) keep and maintain any Buyer equipment in its possession in good working order and shall not 
dispose of or use such equipment other than in accordance with the Buyer's wriKen 
instruc@ons or authoriza@on.  

10.  Audit:  Supplier agrees that its plant, or such parts thereof as may be engaged in the performance of 
this order shall be subject to inspec@on by Buyer and its authorized representa@ve during normal 
business hours. 

11. General Warranty and IndemnificaIon:  



a) Goods. Supplier expressly warrants that all Goods to be delivered under this Purchase Order will 
be free from defects of material,  workmanship and design, be merchantable, be free and clear 
of any liens, security interest or other encumbrances, will not infringe or misappropriate any 
third party patent or other intellectual property rights, and will conform to applicable drawings, 
specifica@ons, samples or other wriKen descrip@ons given under this order, whether or not 
aKached hereto, and, to the extent the subject Goods are not manufactured pursuant to design 
originated by Buyer, the same are free of any defect in design. This warranty will survive any 
delivery, inspec@on, acceptance or payment of the Goods and shall run to Buyer and its 
successors for the ar@cle furnished under this order.   

b) Services. Supplier warrants to Buyer that it shall perform the Services using personnel of 
required skill, experience and qualifica@ons and in a professional and workmanlike manner in 
accordance with best industry standards for similar services and shall devote adequate 
resources to meet its obliga@ons under this Agreement; and  

c) The warran@es set forth in this Sec@on 11 are cumula@ve and in addi@on to any other warranty 
provided by law or equity. Any applicable statute of limita@ons runs from the date of Buyer's 
discovery of the noncompliance of the Goods or Services with the foregoing warran@es. If Buyer 
gives Supplier no@ce of noncompliance pursuant to this Sec@on, Supplier shall, at its own cost 
and expense, promptly (i) replace or repair the defec@ve or nonconforming Goods and pay for 
all related expenses, including, but not limited to, transporta@on charges for the return of the 
defec@ve or nonconforming goods to Supplier and the delivery of repaired or replacement 
Goods to Buyer, and, if applicable, (ii) correct or re-perform the applicable Services. 

12. IndemnificaIon. Supplier (as "Indemnifying Party") shall indemnify, defend, and hold harmless Buyer 
and its officers, directors, employees, agents, successors, and permiKed assigns (collec@vely, 
"Indemnified Par@es") against any and all losses, damages, liabili@es, deficiencies, claims, ac@ons, 
judgments, seKlements, interest, awards, penal@es, fines, costs, or expenses of whatever kind, 
including reasonable aKorneys' fees, fees, and the costs of enforcing any right to indemnifica@on under 
this Agreement and the cost of pursuing any insurance providers (collec@vely, "Losses"), arising out of 
or resul@ng from any claim, ac@on, cause of ac@on, demand, lawsuit, arbitra@on, inquiry, no@ce of 
viola@on, proceeding, li@ga@on, cita@on, summons, subpoena, or inves@ga@on of any nature 
(collec@vely, "Claim") of a third party or Indemnifying Party alleging: (a) material breach or non-
fulfillment of any representa@on, warranty, or covenant under this Agreement by Indemnifying Party; 
(b) any negligent or more culpable act or omission of Indemnifying Party (including any recklessness or 
willful misconduct) in connec@on with the performance of its obliga@ons under this Agreement; (c) any 
bodily injury or death of any individual, or damage to real or tangible personal property caused by the 
willful or negligent acts or omissions of Indemnifying Party; (d) any failure by Indemnifying Party to 
materially comply with any applicable Laws; (e) any bodily injury or death of any individual, or damage 
to real or tangible personal property caused by any fault or defect in the materials, design, or 
workmanship of the Goods supplied under this Purchase Order; or (f) any infringement or alleged 
infringement of any patent, trademark, copyright or other intellectual property right resul@ng from 
Buyer's or its customer's use or sale of products supplied by Supplier under this order. 



13. Subcontracts: Notwithstanding any other terms in this Agreement no subcontracts hereunder shall be 
made by Supplier herein with any other party for furnishing any of the completed or substan@ally 
completed ar@cles, spare parts, or work herein contracted for, without the prior wriKen consent of 
Buyer. 

14.  ConfidenIal InformaIon: All non-public, confiden@al or proprietary informa@on of Buyer, including 
but not limited to, specifica@ons, samples, paKerns, designs, plans, drawings, documents, data, 
business opera@ons, customer lists, pricing, discounts or rebates, disclosed by Buyer to Supplier, 
whether disclosed orally or disclosed or accessed in wriKen, electronic or other form or media, and 
whether or not marked, designated or otherwise iden@fied as "confiden@al" in connec@on with this 
Agreement is confiden@al, solely for the purpose of performing this Agreement and may not be 
disclosed or copied unless authorized in advance by Buyer in wri@ng. Upon Buyer's request, Supplier 
shall promptly return all documents and other materials received from Buyer. Buyer shall be en@tled to 
injunc@ve relief for any viola@on of this Sec@on. This Sec@on does not apply to informa@on that is: (a) in 
the public domain; (b) known to Supplier at the @me of disclosure; or (c) righgully obtained by Buyer 
on a non-confiden@al basis from a third party. 

15. Change Control: Supplier shall give Buyer significant advance wriKen no@ce of any produc@on change 
related to the Goods, including but not limited to any change in the manufacturing process, 
formula@on, raw materials or produc@on loca@on. For any change that could affect performance of the 
Goods, Supplier shall complete any reasonable qualifica@on processes of Buyer and address Buyer’s 
concerns about the change. 

16. Intellectual Property Rights: All deliverables and other work products created by Supplier in 
connec@on with this Sale of Goods Agreement shall be considered "works made for hire" as defined 
under the Copyright Act. To the extent that any deliverables or work products do not qualify as works 
made for hire, Supplier hereby irrevocably assigns to Buyer all rights, @tle, and interest in and to such 
deliverables and work products, including all associated intellectual property rights. Supplier agrees to 
execute any documents and take any ac@ons necessary to effectuate such assignment. Buyer shall have 
the exclusive right to obtain and hold in its own name any intellectual property rights, including 
copyrights and patents, in the deliverables and work products. Supplier shall provide Buyer with all 
reasonable assistance required to perfect these rights. 

17. Packaging: All items shall be packaged by Supplier in suitable containers for protec@on to permit safe 
transporta@on and handling. No charge shall be made by Supplier for packaging unless provided for on 
purchase order. 

18. Toxics in Packaging ReducIon Laws: Supplier guarantees that packaging and packaging components 
manufactured and/or supplied to Buyer, and delivered to Buyer do not contain lead, cadmium, 
mercury, or hexavalent chromium that has been inten@onally introduced during manufacturing or 
distribu@on of said package or packaging components. Should incidental levels of lead, cadmium, 
mercury, or hexavalent chromium be present, these levels conform with allowable limits prescribed by 
applicable federal, state, and local laws, statutes, rules, regula@ons, and ordinances. 



19. Waiver: No waiver by Buyer of any of the provisions of this Agreement is effec@ve unless explicitly set 
forth in wri@ng and signed by Buyer. No failure to exercise, or delay in exercising, any right, remedy, 
power or privilege arising from this Agreement operates, or may be construed, as a waiver thereof. No 
single or par@al exercise of any right, remedy, power or privilege hereunder precludes any other or 
further exercise thereof or the exercise of any other right, remedy, power or privilege. 

20. Assignment: Supplier may not assign this order without prior wriKen consent of Buyer. Claims for 
monies due or to become due under this order may be assigned by Supplier provided Supplier shall 
supply Buyer promptly with two copies of any such assignment. Payment to an assignee of any such 
claim shall be subject to setoff or recoupment for any present or future claims with Buyer may have 
against supplier. Buyer reserves the right to make direct seKlements and/or adjustments in price with 
Supplier under the terms of this order, notwithstanding any assignment of claims for monies due or to 
become due hereunder and without no@ce to the assignee. 

21. Changes: Buyer may, at any @me and from @me to @me, by Purchase Order Amendment issued to 
Supplier; (a) make changes in shipping and packaging instruc@ons; (b) increase or decrease the quan@ty 
of products ordered; (c) change the drawings or specifica@ons; (d) issue a suspension of work order; (e) 
make changes in the delivery schedule. If such changes cause an increase or decrease in the amount of 
work hereunder or in the cost of performance, or in the @me required for performance, an equitable 
adjustment shall be made in the contract price and/or the delivery schedule and the Purchase Order 
shall be amended accordingly. All ar@cles covered hereunder shall be manufactured in accordance with 
this purchase order unless a change thereto is subsequently authorized by a wriKen Purchase Order 
Amendment issued by Buyer. 

22. TerminaIon: Buyer may terminate any Purchase Order in whole or in part at any @me by no@ce to 
Supplier in wri@ng. Supplier will thereupon immediately stop work on the Purchase Order or the 
terminated por@on thereof and no@fy subcontractors to do likewise. Except where such termina@on is 
caused by a default or delay of Supplier, Supplier shall be en@tled to reimbursement for its actual costs 
incurred up to and including the date of termina@on, applicable to the termina@on and in accordance 
with the recognized accoun@ng prac@ces. The total of such claim shall not exceed the cancelled 
commitment value of this purchase order. Termina@on claim shall be subject to any inspec@on or audit 
defined in these Terms. 

TerminaIon for Default:  In addi@on to any remedies that may be provided under these Terms, Buyer 
may terminate this Agreement with immediate effect upon wriKen no@ce to the Supplier, either before 
or a^er the acceptance of the Goods or the Supplier’s delivery of the Services, if Supplier has not 
performed or complied with any of these Terms, in whole or in part. If the Supplier becomes insolvent, 
files a pe@@on for bankruptcy or commences or has commenced against it proceedings rela@ng to 
bankruptcy, receivership, reorganiza@on or assignment for the benefit of creditors, then the Buyer may 
terminate this Agreement upon wriKen no@ce to Supplier. If Buyer terminates the Agreement for any 
reason, Supplier's sole and exclusive remedy is payment for the Goods received and accepted and 
Services accepted by Buyer prior to the termina@on. 



23. Law Governing: This Purchase Order shall be governed by the laws of the State of Ohio and the par@es 
agree and consent to the jurisdic@on of the courts located in Cuyahoga County, Ohio to resolve any 
dispute arising out of this transac@on. 

24.  

Safety Requirements: All machinery and equipment must meet the safety standards of the Federal 
Occupa@onal Safety and Health Act of 1970 (Public Law No. 91-596) and the applicable state safety 
statutes. In the event any ingredient and/or materials used by Supplier in the manufacture or 
fabrica@on of Buyer’s products are declared by any governmental agency to be unsafe or unfit for the 
use contemplated, Supplier shall no@fy Buyer, and Supplier shall immediately cease and desist from the 
further use of such ingredients or materials, and Buyer shall be released from any further obliga@ons 
hereunder. Supplier shall furnish to Buyer copies of all documents issued by such governmental agency 
imposing any requirement or restric@on upon Supplier together with responses by Supplier showing 
compliance or non-compliance. Supplier shall resume produc@on of products for Buyer only a^er 
wriKen no@ce to Buyer and subs@tute materials of like quality have been approved by such 
governmental agency and Buyer has approved in wri@ng the resump@on of produc@on by Supplier. 

25. Buyer Policies:  With regard to the Goods or Services supplied under this Purchase Order, Supplier 
acknowledges and agrees to comply with Buyer’s policies and requirements for supplier and their 
subcontractors as set forth on Buyer’s web site, located at eagile.com including CCL Industries Global 
Business Ethics guide code of conduct available at  hNps://cclind.com/global-business-ethics-guide-
5/ and which Buyer may amend from @me to @me. Supplier shall be required to furnish a cer@ficate 
that the Goods listed a Purchase Order were produced in compliance with all applicable requirements 
of  these Terms and applicable laws and regula@ons including the Fair Labor Standards Act of 1938 as 
amended, and of the regula@ons and orders of the Administrator of the Wage and Hour Division issued 
under Sec@on 14 thereof. In the event that any Goods listed on this Purchase Order are in a misbranded 
package within the meaning of the Federal Hazardous Substances Act, the Federal Food, Drug and 
Cosme@c Act, the Federal Insec@cide, Fungicide and Roden@cide Act of 1970, or any other federal, state 
or municipal law, ordinance or regula@on, the Supplier agrees to pay all costs of relabeling and such 
other costs as are necessary so that the ar@cle will fully comply with the applicable federal, state or 
municipal laws or regula@ons. Supplier agrees to furnish Buyer an analysis of the contents and/or 
characteris@c of the Goods sold pursuant to this Purchase Order. 

26. Buyer’s Marks : Supplier hereby agrees that the Goods which are the subject of this agreement, which 
bear labels approved by Buyer, and which are iden@fied by one or more of Buyer’s trade name and 
trademarks shall be sold only to Buyer and shall not be sold to any other person, firm, or corpora@on, 
including any distributor of Buyer’s products. All packages or containers in which the product sold 
hereunder is packaged must be marked clearly with the Buyer part number shown on the first page of 
this order. 

Supplier shall not, under any circumstances, divulge or release Buyer’s name as being a customer of 
Supplier to any person, associa@on, corpora@on, or government agency without prior wriKen authority 
from Buyer. 



27. Insurance: During the term of this Agreement and for a period of two years therea^er, Supplier shall, at 
its own expense, maintain and carry insurance in full force and effect which includes, but is not limited 
to, commercial general liability (including product liability) in a sum no less than $2,000,000.00, 
Worker’s Compensa@on Insurance as Supplier is required to maintain by applicable law, with financially 
sound and reputable insurers. Upon Buyer's request, Supplier shall provide Buyer with a cer@ficate of 
insurance from Supplier's insurer evidencing the insurance coverage specified in these Terms.  

28. Amendment and ModificaIon: These Terms may only be amended or modified in a wri@ng sta@ng 
specifically that it amends these Terms and is signed by an authorized representa@ve of each party. 

29. Data ProtecIon  
a) The par@es acknowledge and agree that the only Personal Data that will be shared and Processed 

pursuant to this Agreement is the contact details of employees of the par@es as necessary for the 
administra@on of this Agreement (Shared Personal Data). Accordingly, the par@es agree that 
Travelodge and the Supplier are each independent Controllers in respect of the Shared Personal 
Data. 

b) Where the Par@es are deemed to be independent Controllers, each Party shall separately comply 
with all obliga@ons on it under Applicable Data Protec@on Law and shall not by any act or omission 
cause the other Party to be in breach of its obliga@ons under the Applicable Data Protec@on Law.  

30. CUSTOMS EXPORT/IMPORT REQUIREMENTS 

a) Supplier shall supply, upon request and without delay, all informa@on and documenta@on 
deemed necessary by Buyer and/or Customs authori@es to comply with Customs, Export and 
Import requirements of the country(s) of export and country(s) or importa@on of the goods. 
Supplier transfers to Buyer all transferable rights related to customs duty and import tax 
drawback or refund, if any, including those developed through subs@tu@on or acquired from 
Supplier’s suppliers. Supplier shall no@fy Buyer of any such rights and, upon Buyer’s request, 
provide Buyer with such documents and informa@on to facilitate obtaining these drawbacks or 
refunds. 

b) Supplier shall be solely responsible for complying with U.S. Country(s) of Origin Marking 
requirements of the applicable country(s) of importa@on. 

c) Supplier shall comply with all applicable import laws, regula@ons, and ordinances of the United 
States. Supplier shall obtain and maintain all necessary licenses, permissions, authoriza@ons, 
consents, and permits required for the importa@on of Goods into the United States. Supplier 
assumes all responsibility for ensuring that the Goods comply with U.S. import regula@ons, 
including but not limited to, customs clearance and payment of any applicable du@es, taxes, or 
fees. Supplier shall provide all necessary documenta@on and informa@on required for the 
importa@on process. Supplier shall indemnify and hold Buyer harmless from any penal@es, 
fines, or liabili@es arising from Supplier's failure to comply with U.S. import laws and 
regula@ons. 

 


