
 
 

TAPRM B2B FUFILLMENT TERMS AND CONDITIONS 

Thank you for your interest in services offered by JB-NY Distributors, Inc. dba TapRm (“TapRm”). These B2B Fufillment Terms 
and Conditions (“Terms”) are between you and TapRm. This document, when incorporated into an insertion order (“IO”), 
represents the parties’ common understanding for doing business. TapRm and Partner are sometimes individually referred to 
as "Party" and collectively referred to as the "Parties." 

The Supplier is engaged in the business of producing, advertising, marketing and selling the brands in the IO, as it may be 
amended from time to time by a writing excuted by both parties (the “Products”).  The Supplier and TapRm desire that TapRm 
act as the exclusive wholesaler and distributor of the Products in the Territory listed in IO pursuant to the terms and conditions 
of the Terms.  

 The parties agree as follows: 

1. APPOINTMENT. 
 
1.1 Territory.  The Supplier warrants and represents that it is the manufacturer of the Products.  Brands may 

be added by signed IO or Appointment Letter from Supplier to TapRm.  TapRm warrants and represents 
that it holds and will at all times during the Term of the Terms, continue to hold, all necessary state and 
federal licenses and permits to perform its duties and obligations under the Terms.  The Supplier hereby 
appoints TapRm as its exclusive distributor for the wholesale sale and e-commerce sale of the Products in 
the Territory.  TapRm agrees that it will not sell the Products directly to licensed retailers located outside 
the Territory without the express written approval of Supplier; provided, however, TapRm may sell, list, 
market, advertise, promote and distribute the Products directly or indirectly, in compliance with all 
applicable laws and regulations, to consumers located inside or outside the Territory on any electronic or 
internet store, platform or marketplace that sells goods directly to consumers including taprm.com. 
 

1.2 Trademarks.  Supplier owns or otherwise has the right to use all marks, brands, trademarks, trade names 
or other intellectual property associated with the Products (“Supplier Intellectual Property”).  Nothing 
herein, in the conduct of the parties hereunder, or in the relation of the parties hereto will create any right, 
title or interest in TapRm in the Supplier’s Intellectual Property.  All goodwill arising out of the use of the 
Supplier Intellectual Property in the Territory will inure to the sole benefit of the Supplier or the respective 
owner.  TapRm will not challenge, attack or contest the ownership or validity of the Supplier’s (or the other 
applicable owner’s) rights in the Supplier Intellectual Property or their respective applications or 
registrations.  TapRm will not apply for, or be the assignee of, any intellectual property protection which 
would affect any of the ownership rights in the Supplier’s Intellectual Property.  TapRm will not commit 
any act or engage in any conduct which adversely affect the Supplier’s Intellectual Property. 

 
1.3 Independent Contractor.  TapRm agrees that it is an independent contractor, that it is neither an employee 

nor an agent of the Supplier and that the Terms shall not create any relationship of employment, agency, 
joint venture or partnership between the parties.   
 
 

2. EFFECTIVE AND TERMINATION DATES 
 
2.1 Term.  This Terms will become effective upon signature by the last of the parties and will remain in effect 

for a period of one (1) year unless sooner terminated as provided for herein.  This Terms will automatically 
renew on its anniversary for additional one-year terms unless either Party provides written notice to the 
other Party in accordance with Section 7.11 herein at least sixty (60) days prior to the expiration of the 
Term (or any renewal Term thereof) that the Party does not desire to renew the Terms.  If the event such 
Notice is given, the Terms shall terminate at the end of the one (1) year Term (or Renewal Term thereof) 
and neither Party shall have any further obligations hereunder.  
 

2.2 Termination. 
 

2.2.1 By Supplier Without Cause.  The Supplier, to the extent permitted by the Local State Law listed 
in the IO, may terminate the Terms without good cause prior to the termination date and shall 
not be subject to liability to TapRm provided that Supplier pays TapRm the fair market value of 
the distribution rights lost or diminished by reason of the termination which shall be defined to 
be the Termination FMV Value in the IO.   

2.2.2 By Either Party With Cause.  This Terms may be terminated for cause by the non-defaulting party 
upon a default event defined herein.  Termination under this Section 2.2.2 will not require 



2 

payment by Supplier of Fair Market Value Consideration or any other fee or penalty.  Default 
events include: 

 
2.2.2.1 A breach of the Terms continuing for a period of sixty (60) days after receipt of written 

notice in accordance with Section 7.11 herein from the non-defaulting party, unless the 
notice specifies a longer period. 
 

2.2.2.2 An assignment for the benefit of creditors; the institution of involuntary or voluntary 
proceedings under the United States Bankruptcy Code or state insolvency laws that is 
not dismissed within ninety (90) days; or the appointment of a receiver or trustee, 
unless vacated within ninety (90) days; 

 
2.2.2.3 Discontinuation of normal service to customers, or suspension of any necessary alcohol 

beverage permit or license necessary to carry out the non-terminating party’s 
obligations herein, for a period of forty-five (45) consecutive days. 

 
2.2.2.4 Determination by a court of competent jurisdiction that a party made a material 

misrepresentation, or false statement, or materially misled the other, in order to 
procure a benefit or advantage. 

 
2.2.2.5 Any event deemed by laws or regulations of the Territory to be deemed grounds for 

termination or which constitute good cause for termination. 
 

2.2.2.6 TapRm fails to make timely payment of any amount due under the Terms within sixty 
(60) days of the date due. 

 
2.2.3 Remedies.  If there is a default of the Terms, as described in Section 2.2.2., the parties to the 

Terms shall have as their only recourse to terminate the Terms in accordance with the laws of the 
State of New York with no other claim for damages. 
 

2.2.4 Effect of Termination.  If these Terms terminate, (a) any outstanding, unshipped orders of TapRm 
will be deemed cancelled on the date of the notice of termination; (b) TapRm will transfer all 
Products in its possession, custody, or control (the “Remaining Inventory”) as well as all 
marketing and promotional material related to the Products or the Supplier Intellectual Property 
to the Supplier or such third party as the Supplier may designate; (c) Supplier will pay TapRm, or 
cause to be paid, TapRm’s laid-in-cost for the Remaining Inventory plus the expense of delivery 
to the Supplier.  Also, following termination, to the extent Supplier has engaged a new distributor 
for the Territory, Supplier and TapRm will work cooperatively to conduct an orderly transfer of 
Distribution rights in the Territory to the new distributor, including but not limited to the timely 
execution, filing and transfer of all necessary forms, brand registrations, price postings, product 
authorizations related to the Products. 
 

2.2.5 Termination by TapRm Without Cause.  This Terms may be terminated by TapRm without cause 
upon thirty (30) days written notice to the Supplier in accordance with Section 7.11 herein.  
Termination under this Section 2.2.5 will not require payment by Supplier of Fair Market Value 
Consideration or any other fee or penalty. 

 
2.2.6 Termination by Mutual Consent.  This Terms may be terminated at any time by mutual consent 

of the parties in writing.  Termination under this Section 2.2.6 will not require payment by 
Supplier of Fair Market Value Consideration or any other fee or penalty. 

 

3. TERMS OF SALE. 

3.1 Terms.  Products purchased by TapRm under the Terms will be delivered (“Delivery”) FOB at the FOB 
Location in the IO (the “Delivery Point”).  TapRm will take title to the products upon such Delivery at the 
Delivery Point and all risks of loss and expenses in connection with such Products will thereafter rest upon 
TapRm, including, without limitation, all risks and expenses incurred in the storage, cartage, and 
transportation of the Products, as well as all insurance, fees, charges, customs duties, taxes and other 
governmental charges or levies, and all other expenses whatsoever thereafter incurred with respect to the 
Products. Based on the Payment Terms listed in the IO and the date of product receipt at TapRm’s dock 
(the “Receipt Point”), TapRm shall pay Supplier via ACH direct deposit.  Sums not paid when due will bear 
interest at the maximum rate permissible under law beginning on the 40th day following receipt of the 
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product at TapRm’s dock.  TapRm will pay all costs and expenses incurred by Supplier arising from or in 
connection with collection of any part due payments including but not limited to reasonable attorneys’ 
fees, and the Supplier reserves the right to refuse to ship any additional Products to TapRm if TapRm is 
past due on its payment obligations to the Supplier.  These rights are in addition to, and not in limitation 
of, any other rights, which Supplier may have upon TapRm’s failure to make timely payment of any amount 
due hereunder. 

3.2 Pricing.  Supplier will sell Products to TapRm at its announced prices.  Supplier may increase those prices 
by providing TapRm notice of at lease the Price Increase Days listed in the IO notice, in accordance with 
Section 7.11 herein. 

3.3 Product Quality.  Supplier shall sell to TapRm only Products of merchantable quality. Supplier shall provide 
TapRm with the shelf life of its Products and provide TapRm a means to determine the date that any given 
Product becomes out-of-date (the “Code Date”).  If any of Supplier’s Products go out-of-code (“Expired 
Product”), TapRm reserves the right to request reimbursement from Supplier for up to one hundred 
percent (100%) of TapRm’s laid-in-cost for the applicable Expired Product. Supplier agrees to notify TapRm 
before shipping any Products with less than sixty (60) days remaining on its code-life.   Notwithstanding 
the aforementioned, if any Product becomes out of code due to grossly negligent or deliberate acts or 
omissions of TapRm, in which case TapRm shall not receive reimbursement for such expired Product.  
Additionally, TapRm’s right to reimbursement under Section 3.3 is contingent upon TapRm selling the 
Products on a first in first out basis. 

4. DISTRIBUTOR’S OBLIGATIONS 

4.1 Territory Development.  TapRm will assist Supplier’s efforts to develop and maintain a market for, promote 
and sell the Products in the Territory; provided, however, the Parties agree that TapRm will function 
primarily as a fullfillment agent in the Territory.  

4.2 Account Maintenance.  TapRm will supply the Products to customers in the Territory as ordered. 

4.3 Handling Business.  TapRm will maintain a business organization, personnel, facilities and equipment 
reasonably sufficient to fufill the Products in the Territory. 

4.4 Storage and Handling.  TapRm will maintain warehouse space in good condition and of sufficient capacity 
for packages and sizes of the Products to meet the demand of customers, to meet all applicable federal, 
state and local laws and regulations, and to maintain the Products in saleable condition.  TapRm will, at all 
times, handle and transport the Products carefully, to prevent damage or deterioration and maintain 
storage standards in accordance with good industry practice. 

4.5 Trademark Infringement.  The TapRm will notify the Supplier promptly after becoming aware of any 
infringement of any of the Supplier’s Intellectual Property, and will assist the Supplier (at the Supplier’s 
expense) in any action or processing that the Supplier may institute as a result of any such infringement. 

4.6 Compliance.  TapRm agrees to comply with all standards with respect to the operation and fufillment of 
the Products as requested by Supplier.  TapRm shall comply with all laws and regulations relating to its 
activities under the Terms, including all applicable alcohol laws, regulations, orders or other requirements 
imposed or compelled by a governing or regulatory authority having legal force (whether federal, state or 
local), including any treaty, statute, common law, judicial decision, rule, regulation, code or ordinance 
(“Applicable Beverage Laws”). 

5. SUPPLIER’S OBLIGATIONS 

5.1 Shipping.  The Supplier will make commercially reasonable efforts to supply the Products to TapRm in 
accordance with TapRm’s purchase orders, subject to the Supplier’s reasonable production limits and 
allocations. 

5.2 Allocation of the Products.  TapRm’s orders are subject to acceptance by the Supplier, and Supplier, in its 
sole discretion, may accept, reject, reduce, combine or otherwise reasonably modify orders. 

5.3 Sales and Marketing Support.  The Supplier may, from time to time, develop marketing strategies, 
programs and activities for the Products and furnish such information to TapRm.  These may include, 
without limitation: 

5.3.1 Providing TapRm with pricing information, sales literature, technical assistance and sales training 
as needed; 
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5.3.2 Developing sales, merchandising and promotional material to support the development of the 
Products; 

5.3.3 Assisting TapRm in promoting sales of the Products, and helping build consumer acceptance for 
the Products; 

5.3.4 Providing point-of-sale materials to TapRm; and 

5.3.5 In its reasonable discretion and upon request of TapRm, providing special support to TapRm in 
endorsing special events, promotions or public relations activities. 

5.4 TapRm Reimbursement.  To the extent permitted by applicable law, Supplier will reimburse TapRm for 
promotional program expenditures, samples, price discounts, depletion allowances, Product returns, 
deposits for kegs, credits from discount programs, and all other types of reimbursable items as agreed in 
the IO.  TapRm shall have the right to set off any Supplier-approved reimbursements due against sums 
owed by the Supplier for the Products or otherwise if Supplier has not reimbursed TapRm in thirty (30) 
calendar days from receipt of an invoice from Supplier to TapRm or after return of the Products or kegs. 

5.5 Compliance.  Supplier shall comply with all laws and regulations relating to its activities under the Terms, 
including all applicable alcohol laws, regulations, orders or other requirements imposed or compelled by a 
governing or regulatory authority having legal force (whether federal, state or local), including any treaty, 
statute, common law, judicial decision, rule, regulation, code or ordinance (“Applicable Beverage Laws”). 

6. INDEMNIFICATION AND INSURANCE 

6.1 Indemnification by the Supplier.  The Supplier will indemnify, defend, and hold harmless TapRm from and 
against any and all losses, expenses, damages, claims, suits, demands, and causes of action, including, 
without limitation, reasonable fees and expenses of attorneys, court costs and other litigation and dispute 
resolution costs, arising from or relating to any breach of the Terms by the Supplier, or any injuries to or 
death of persons, or any damage to property, occurring as a result of, or in any way arising out of, the sale, 
production, bottling, packaging, defects or storage of the products by the Supplier.  TapRm will give the 
Supplier cooperation and any and all available information and assistance in the defense of such claim or 
suit, to the extent it is able without incurring additional cost. 

6.2 Indemnification by TapRm.  TapRm will indemnify, defend and hold harmless the Supplier and each of its 
members, directors, officers and employees from and against any and all losses, expenses, damages, 
claims, suits, demands and causes of action, including, without limitation, reasonable fees and expenses 
of attorneys, court costs and other litigation and dispute resolution costs, arising from or relating to any 
breach of the Terms by TapRm, or any injuries to or death of persons, or damages to property, occurring 
as a result of, or arising out of the sale, handling or storage of the Products by TapRm.  The Supplier will 
give TapRm cooperation and any and all available information and assistance in the defense of such claim 
or suit as TapRm shall reasonably request provided that TapRm shall reimburse the Supplier for the 
Supplier’s reasonable out-of-pocket expenses incurred in connection with such cooperation. 

6.3 Supplier’s Insurance.  The Supplier will maintain primary and excess products liability coverage totaling at 
least $1,000,000 per occurrence, on an occurrence, and not a claims-made basis, and containing a Vendor’s 
Liability Endorsement applicable to TapRm, its affiliated companies, and all customers requesting such 
coverage through TapRm. 

6.4 TapRm’s Insurance.  TapRm will maintain Comprehensive General Liability insurance with bodily injury 
limits of not less than $500,000 per occurrence, property damage limits of not less than $100,000 Dollars 
per occurrence, and an endorsement providing contractual liability coverage. 

7. MISCELLANEOUS 

7.1 Amendments.  Any amendment to the Terms shall be in writing and signed by both parties. 

7.2 Terms Transfer.  This Terms cannot be assigned, sold, transferred or encumbered in any manner by TapRm 
or Supplier without the prior written consent of the other, which consent shall not be unreasonably 
withheld. 

7.3 Exclusivity.  There are no representations, oral or written, upon which the Supplier or TapRm has relied on 
as an inducement to enter into the Terms, other than those set forth herein. 
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7.4 Severability.  If any provision of the Terms is held invalid, for any reason by a court, government agency, 
body or tribunal, the remaining provisions will be unaffected and will remain in effect unless the invalidity 
goes to the essence of the Terms. 

7.5 No Waiver.  No waiver by either party of any breach or default of any of the covenants or Termss herein 
contained will be deemed a waiver as to any subsequent or similar breach or default unless in a writing, 
signed by the party or parties against whom enforcement of the waiver is sought.  No right or remedy 
herein conferred on either party is exclusive of any other right or remedy herein, or by law, or in equity 
provided or permitted. 

7.6 Construction.  The language used in the Terms is the language chosen by the parties to express their 
mutual intent, and no rule of strict construction will be applied against either party.  The section headings 
are for convenience and are not intended as aids in construction. 

7.7 Governing Law.  This Terms will be governed by, and interpreted and construed in accordance with, the 
internal laws of the State of New York without reference to principles of conflicts or chose of law. 

7.8 Assignments; Third Party Benefits.  This Terms will bind and inure to the benefit of the parties and their 
respective legal representatives.  TapRm may not assign or subcontract the Terms or any of its rights or 
obligations hereunder to any other person without the express prior written approval of Supplier. 

7.9 Force Majeure.  Fires, floods, wars, acts of war, strikes, lockouts, labor disputes, accidents to machinery, 
delays or defaults of common carriers, orders, decrees or judgements of any court or any governmental 
entity, acts of terrorism, or any other contingency beyond  the control of the Supplier or TapRm, whether 
related or unrelated, or similar or dissimilar to any of the foregoing, will be sufficient excuse for any 
resulting delay or failure in the performance by either party of its respective obligations under the Terms, 
but such performance will be excused only as long as the force majeure continues. 

7.10 Notice.  Notices and other communications required or permitted by the Terms shall be in writing and (a) 
delivered by hand against receipt, (b) transmitted by electronic mail with confirmation, or (c) sent by 
nationally recognized overnight courier.  All notices shall be addressed to the respective party at the 
address specified in the preamble of the Terms or to such other address and/or addressee as may be 
designated in writing by a proper notice delivered by one party to the other at least five (5) days before its 
effective date.  

 
Any notice given by electronic mail shall also be mailed by U.S.  Any notice given in accordance with the 
provisions of this Section 7.11 shall be deemed to be given and received upon receipt or, if refused, upon 
refusal to accept delivery by the party to be charged with notice, whichever sooner occurs. 

 
7.11 Counterpart.  This Terms may be executed by facsimile or electronic signature and in multiple 

counterparts, each of which will be deemed an original but all of which taken together will constitute one 
instrument. 

 
 


