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The Cycle Group DBA (Box Components) 
United States Authorized Direct Dealer Agreement  

Effective August 2022 
 

THIS AGREEMENT is made as of the day of electronic execution by and among 
The Cycle Group DBA (Box Components), with offices at 1580 N. Orangethorpe Way, 
Anaheim, CA 92801 (“Seller”), and the Dealer that has electronically executed this 
Agreement ("Dealer"). This Agreement describes the rights and obligations of Dealer 
and Seller with respect to the appointment of Dealer as an Authorized Dealer of the 
Products. Dealer and Seller each acknowledge that the following terms and conditions 
are essential to maintaining the viability of Seller's distribution network for the Products 
and ensuring the success of its resellers. Seller and Dealer are each sometimes 
referenced herein as a "party" or collectively as the "parties." The parties agree as 
follows: 

 
1. Definitions. 

 
a. Portal: The ("Portal") shall mean the Seller Authorized Dealer 
Information Page and its contents located at 
https://boxcomponents.com/authorized_dealer_information_page as 
amended or modified from time to time within the sole discretion of Seller.   

 
b. Products: The (“Product(s)”) shall mean the Seller's products, 
related equipment, and accessories listed on Schedule A. 

 

c. Territory: The (“Territory”) shall mean the United States of America 

and its territories of Puerto Rico, Guam, Northern Mariana Islands, and 
APO/FPO (official overseas military mail addresses). Dealer 
acknowledges that any sale of the Products outside the Territory is 
prohibited under this Agreement. 

 
d. End-User: An (“End-User”) is any purchaser of the Product(s) 
from the Authorized Dealer who is the ultimate consumer for whom the 
Product is designed and who does not intend to resell the Product to a 
third party. 

 
2. Appointment. For the term of this Agreement and unless otherwise 
agreed, Seller appoints the Dealer as a non-exclusive Authorized Dealer of 
the Products with the authority to sell only to End-Users within the 
Territory at the locations as approved by the Seller in the “Locations & 
URLs” section of the Portal.  

 
3. Internet Advertising and Sales.  The Dealer m u s t  first separately 
execute the Authorized Internet Sales Addendum, which is incorporated by 
reference herein and made part of this Agreement as Schedule E, and be 
authorized by Seller to sell on-line, either on the Dealer’s own website or other 
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third-party platforms, or both. Dealer shall not offer Product for sale on any 
unauthorized sites.  Notwithstanding the above, the Dealer may advertise the 
availability of Products (informational only, no ability to purchase through the 
website) only on their primary company URL as currently designated in the 
Portal. 

 
4. Sales.  The parties agree that Products sold by Seller to Dealer shall be 
governed by this Agreement and Seller’s Terms and Conditions of Sale, attached 
hereto as Schedule D, and the Authorized Internet Sales Addendum, if 
applicable.  The parties mutually agree that any attempt by Dealer to unilaterally 
modify this Agreement or the Terms and Conditions of Sale (for instance, by 
attaching its own set of terms and conditions to a purchase order or providing 
them with payment) or the Authorized Internet Sales Addendum, shall be null and 
void.  Any changes to this Agreement and the Terms and Conditions of Sale must 
be mutually agreed to by the parties, in writing, by a representative with authority 
to bind each party.  

 
5. Sales / Purchase Restrictions:   

 
a. No Sale of Product outside the Territory.  Dealer shall only sell and 
advertise for sale the Products within the Territory. Dealer represents that 
it shall not offer, solicit or sell Product, either directly or indirectly, outside 
the Territory.  Dealer shall not knowingly sell Product if Dealer knows or 
has reason to know, that the Product will be sold or offered for sale outside 
of the Territory.  

 
b. Sales of Product only to End-Users.  Dealer shall not offer the 
Products for resale or sale, directly or indirectly, to any person or entity 
other than to an End-User.   

 
c. Dealer shall not purchase Products from anyone other than Seller or 
an Authorized Seller Distributor. Dealer shall only sell Products purchased 
from Seller or from an Authorized Seller Distributor.  Dealer shall not sell or 
offer for sale any product bearing a trademark, name or designation 
associated with Seller, which Dealer purchased or obtained from a source 
other than directly from Seller or from an Authorized Seller Distributor.  
Dealer shall not obscure or alter in any fashion the serial number on any 
Product or its packaging. 

 
6. Liquidated Damages. For each occasion that Dealer breaches 
Sections 3, 4, 5 of this Agreement by engaging in the unauthorized sale of 
Products, in addition to all other remedies available to Seller under this 
Agreement and at law, Dealer agrees to pay Seller, as liquidated damages 
and not as a penalty, the greater of the following amounts: (i) the actual 
costs and fees associated with Seller's investigation and enforcement 
regarding the Dealer's unauthorized sales, or (ii) five times (5X) the MSRP of 
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the Product(s), per unit of Product. The parties agree that, in the event of a 
breach under Sections 3, 4 or 5, damages may be difficult to calculate and as 
such these liquidated damages reflect the parties’ reasonable estimation of 
damages in such event and agree that the damages as reflected here are 
not, and are not intended to be, punitive.   
 

7. Intellectual Property. Dealer is granted only a limited, non-exclusive, non-
transferable, revocable license to use certain Product trademarks, tradenames, 
product images, and/or marketing banners as provided by or approved by Seller 
or the affiliated company that owns the Intellectual Property, in writing (the 
"Licensed IP"), for the sole purpose of advertising and promoting the sale of 
Products within the Territory and only on the authorized websites and third-party 
platforms, in accordance with any Seller-provided brand standards and subject 
to the restrictions and limitations described in the attached Schedule B and 
Schedule C. 
 
8. Dealer Obligations. During the term of this Agreement, Dealer shall: 

 
a. use best efforts to display, promote, demonstrate, market, and sell 
the Product(s) within the Territory, provide quality post-sale customer 
support for Products and all End-Users, and make no claim as to the 
Products features or capabilities in the Dealer's advertising that has not 
been currently preapproved and disseminated directly to Dealer by Seller; 
 
b. maintain and stock (i) an adequate supply of the Products to satisfy 
the demand of its customers and (ii) a representative sample of Products; 
maintain qualified personnel with knowledge of the specifications, 
features, and use of the Products; 
 
c. advise Seller promptly if Dealer becomes aware of any 
infringement of Seller’s Intellectual Property or suspects counterfeit or 
unauthorized sales/purchases of Product by third parties both in and 
outside of the Territory; 
 
d. preserve and enhance the reputation and goodwill of Seller and the 
Products and avoid any illegal or unethical actions, including without 
limitation "bait and switch" practices;  

 
e. be knowledgeable of applicable laws and conduct and maintain at 
all times its operation in compliance with all applicable laws, including but 
not limited to Federal and State Laws and regulations of the United States, 
the US Federal Trade Commission consent orders, county and city 
ordinances and regulations and any other applicable law, regulation or 
ordinance. Dealer agrees not to engage in any unfair trade practices.  
Dealer shall indemnify and hold Seller harmless from any cost or liability, 
including costs of litigation and attorney's fees as may be incurred in 
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defending any civil, criminal, or administrative action brought against 
Seller, its officers, employees, or agents of Seller that may result from a 
violation of this paragraph; 

 
f. complies with terms and conditions of this Agreement, including but 
not limited to the Authorized Internet Sales Addendum (if applicable) and 
the Terms and Conditions of Sale, for the purchase and sale of Product;  
 
g. makes payments to Seller on time. 

 
9. Term.  The (“Term”) of this Agreement shall begin on the Effective Date 
and, unless sooner terminated as provided herein, continue in full force and 
effect for one (1) year from the Effective Date. This Agreement is an agreement 
for a definite term and shall not be interpreted to give rights or any expectations 
beyond the current one (1) year term. The parties agree, that unless otherwise 
terminated as provided herein, this Agreement will automatically renew for 
consecutive one (1) year Terms, up to a total of five (5) years from the Effective 
Date, at which time this Agreement shall terminate. 

 
10. Termination. This Agreement may be terminated as follows: 

 
a. by Seller immediately upon written notice to Dealer in the event of a 
material breach by Dealer of Sections 2, 3, 4, 5, 7, 8e or 8f of this Agreement; 
or 

 
b. notwithstanding any other sections of this Agreement, by Seller or 
Dealer, without cause or liability, upon thirty (30) days’ prior written notice 
to the other.  Both parties agree that a thirty-day notice is reasonable and 
that termination in accordance with this agreement shall not be an abrupt 
termination. 

 
11. Liability & Obligations Upon Expiration/Termination. Neither Seller nor 
Dealer shall be liable to the other by reason of the expiration or termination of this 
Agreement, including, without limitation, liability based on tort, compensation, 
reimbursement, or damages for present or prospective profits, or on account of 
investments, expenditures or commitments made by Dealer, or as a result of the 
establishment, development or maintenance of the goodwill of Seller, the Dealer 
or the Products. Any termination or expiration of this Agreement shall not relieve 
either party of any outstanding obligation or liability for Products sold or for any 
other matter or reason that accrued prior to the termination or expiration. Upon 
expiration or termination of this Agreement, Dealer shall immediately cease to 
represent itself as an Authorized Dealer and cease all use of the Seller 
Intellectual Property, as provided in the Schedules.  Seller and Dealer, however, 
shall continue to honor those obligations to one another that continue under this 
Agreement, the Schedules and with respect to the Terms and Conditions of Sale.  
The acceptance by Seller of a Dealer purchase order after the expiration or 
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termination of this Agreement shall not be deemed a renewal or extension of this 
Agreement, or a waiver of its termination or expiration or a waiver of any prior 
breach.  However, Seller shall be under no obligation to fulfill any orders by 
Dealer after notice of Termination.  

 
12. Amendments and Waivers. 

 
a. Except as otherwise set forth in this Section 12(b) of this 
Agreement, this Agreement may be amended, waived, or modified only by 
a written instrument signed by an authorized representative of both parties 
stating specifically that it is an amendment, waiver, or modification. No 
waiver of any provision at any time shall be deemed a permanent waiver of 
such provision, or a waiver of any other provision of this Agreement. 
Failure to enforce a provision shall not be deemed a waiver. 

 
b. Seller may amend any Schedule in this Agreement or any 
information contained in the Portal by providing notice to the Dealer, and any 
such amendment shall become effective immediately upon receipt of such 
notice, which shall include posting such notice on the Portal. 

 
13. Entire Agreement / Order of Precedent. This Agreement, the attached 
Schedules, any additional terms and conditions mutually agreed upon in writing 
by the parties, Seller's written invoices, the information contained on the Portal, 
and any and all personal guarantees or assurances of payment set forth in 
Dealer's New Account Application, in addition to accepted Purchase Orders, set 
forth the entire understanding and agreement of the parties, and supersede any 
and all oral or written agreements or understandings between the parties as to 
the subject matter of this Agreement.  In the event that there is a conflict 
between the documents that make up the Entire Agreement, then the order of 
precedent shall be as follows: (1) this Agreement; (2) the Terms and Conditions 
of Sale (Schedule D); (3) Authorized Internet Sales Addendum (Schedule E) (if 
applicable); (4) the remaining Schedules; (5) Invoices; and (6) Purchase 
Orders. To the extent that credit terms are extended or different delivery terms 
agreed, then those express agreements on payment and delivery shall take 
precedence over the same specific terms/clauses in the Terms and Conditions 
of Sale.   

 
14. Change in Ownership/Name Change.  

 
a. If Dealer transfers or disposes of all or substantially all of its assets, 
business and/or the Dealer locations (physical or on-line) by way of a sale 
of assets or stock, or through a merger or similar type of transaction, or if 
Dealer is a privately-owned business and there is a change in senior 
management, then this Agreement shall terminate immediately without 
notice, unless otherwise agreed in writing by both parties.  The new 
owner(s) or manager(s) of Dealer shall have no rights under this 
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Agreement and shall not market, advertise, and/or offer for sale Products 
until and unless such new owner(s) or manager(s) first apply to and 
become authorized by Seller as an "Authorized Dealer." 

 
b. Dealer acknowledges that Seller may operate or do business 
under multiple names and change its name or d/b/a during the term of 
this Agreement without any notice to Dealer.  Further, Dealer 
acknowledges that in the event of a name change of Seller, or in the 
event Seller and any of its affiliates and sister companies internally re-
organize, or in the event Seller is sold or merged into another company, 
the terms of this Agreement shall remain valid and continue in full force 
and effect, and it shall have no effect on the duties or obligations of the 
Dealer. Seller will provide reasonable notice in the event of any such 
change.  

 
15. Unilateral Advertised Price Policy. Dealer acknowledges that Dealer has 
been informed of Seller’s Unilateral Advertised Price Policy (“UP Policy”) as it 
applies to the advertisement for sale of Seller Products from Dealers to End-
Users in the Territory. There is no agreement, express or implied, between Seller 
and Dealer with respect to the advertised or resale pricing of Products. If any 
director, officer, employee, representative, or other agent of Seller tries to coerce 
Dealer to agree to the price at which Dealer advertises or resells Seller Products, 
Dealer shall promptly notify Seller’s Policy Coordinator at 
orders@boxcomponents.com  

 
16. Law and Forum. This Agreement shall be deemed to have been entered 
into and fully performed in the State of California and shall be governed by and 
construed in accordance with the laws of the State of California without regard 
for the conflicts of laws rules thereof. Dealer agrees that all controversies, 
disputes and claims arising out of this Agreement shall be adjudicated 
exclusively by a court of competent jurisdiction within California, except that any 
judgment in any such action may be enforced in other jurisdictions by suit or in 
any other permitted manner. Dealer irrevocably consents to jurisdiction and 
venue of the state and federal courts of California and waives any rights to seek 
a transfer of venue for any reason or to claim that the forum is inconvenient.  

 
17. Limitation on Liability. DEALER ACKNOWLEDGES AND AGREES 
THAT SELLER SHALL NOT BE RESPONSIBLE FOR ANY DAMAGES THAT 
DEALER MAY INCUR AS A RESULT OF DEALER’S STATUS AS AN 
“AUTHORIZED DEALER” UNDER THIS AGREEMENT OR FROM DELAYED 
SHIPMENT, ITS PRODUCT SELECTION OR LACK OF PRODUCT 
AVAILABILITY, DUE TO INVENTORY SHORTAGE, OBSOLENCE OR 
DISCONTINUANCE, WHETHER LIABILITY IS ASSERTED IN CONTRACT, 
TORT (INCLUDING NEGLIGENCE AND STRICT PRODUCT LIABILITY), 
WARRANTY, OR OTHERWISE. IN NO EVENT SHALL SELLER BE LIABLE 
FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR 

orders@boxcomponents.com%20
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SPECIAL DAMAGES OF ANY KIND (INCLUDING WITHOUT LIMITATION 
LOSS OF PROFITS OR LOSS OF USE), WHETHER OR NOT SELLER SHALL 
BE OR SHOULD BE AWARE OF THE POSSIBILITY OF SUCH POTENTIAL 
LOSS OR DAMAGE. THIS SECTION SHALL SURVIVE EXPIRATION OR 
TERMINATION OF THIS AGREEMENT. 

 
18. Relationship. Dealer and Seller are independent contractors, and nothing 
contained in this Agreement shall be deemed to make Dealer an agent, 
representative, employee, partner, joint venturer, franchisee, or affiliate of Seller. 

 
19. Contract Interpretation. Each party hereto acknowledges that it has had 
ample opportunity to review and comment on this Agreement. This Agreement 
shall be read and interpreted according to its plain meaning and an ambiguity 
shall not be construed against either party.  

 
20. Severability.  The invalidity of any one or more phrases, sentences, 
clauses, sections or subsections of this Agreement will not affect the remaining 
portions of this Agreement. 

 
21. Notices. Notices under this Agreement shall be in writing and shall be 
deemed given on the day of any confirmed email transmission, or three (3) days 
after mailing or posting on the Portal. Notices to Dealer and Seller shall be sent 
to the respective addresses first listed atop this Agreement unless a subsequent 
address is designated in writing by Dealer or Seller. All notices to Seller shall be 
sent to the attention of its Global Sales Manager, with a copy to Seller's Legal 
Counsel at the same address. 

 
22. Survival. In addition to any sections that by their nature are designed to 
survive expiration or termination, or which expressly state that they shall do so, 
the following sections of this Agreement shall survive the expiration and 
termination of this Agreement: 1, 2, 3, 4, 5, 7, 11, 16 and 17. 

 
23. Counterparts. This Agreement may be executed in counterparts, each of 
which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

 
24. Electronic Execution. The parties hereby agree to execute this Agreement 
using electronic means including the use of electronic signatures, which the 
parties agree shall have the full force and legal effect as if the electronic 
signatures were traditional hand-written signatures. The Dealer acknowledges 
that it has the ability to retain this Agreement either by printing or saving it. 

 
Each representative signing this Agreement states that he or she has been 
authorized and has the authority to enter into the Agreement with an electronic 
signature on behalf of the applicable party and intends to sign this Agreement 
by applying his or her electronic signature as indicated. 
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SCHEDULE A 

 
 Products 

 
(*Note, Seller reserves the right to add or remove any Product from this list, within 

its sole discretion, with reasonable notice to Dealer) 
 

All goods labeled or branded as "Box" or "Box Components" 
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SCHEDULE B 
 

Licensed IP - Restrictions and Limitations 
 
1. Dealer may not use the Licensed IP on the Internet (except to identify itself to 
consumers as an "Authorized Dealer of Seller Products," using the format provided or 
approved by Seller). 
 
2. Dealer shall ensure that the Licensed IP is: (a) used in conjunction with the ® or 
TM designations as directed by Seller; (b) not modified in any manner without the prior 
written consent of Seller; (c) used alone without any other terms, marks, or designs 
which may detract from or tarnish the Licensed IP; and (d) displayed according to 
specifications and/or brand standards which Seller may provide or amend from time to 
time.  It is Dealer’s obligation to request copies of Seller’s brand standards and to 
understand these restrictions and limitations.  
 
3. Dealer shall perform all acts requested by Seller to assure that the nature and 
quality of Dealer's use of the Licensed IP is consistent with and does not detract from or 
tarnish the goodwill associated with the Licensed IP. Dealer is specifically prohibited 
from registering or using any domain name containing any of Seller's trademarks. 
 
4. Dealer shall have no right, title, or interest in or to the Licensed IP. All use of the 
Licensed IP and the goodwill associated therewith shall inure to the benefit of Seller. 
Dealer shall not do anything inconsistent with Seller’s ownership of the Licensed IP, 
including, but not limited to, using, causing or permitting another party to use the 
Licensed IP as any part of a uniform resource locator ("URL"), meta data tag, or as a 
keyword or search engine term. Dealer shall not, during the Term or thereafter, 
challenge the validity of the Licensed IP or Seller's title to or rights in the Licensed IP. 
 
5. Dealer shall not use the Licensed IP in a manner that disparages Seller or the 
Products, blurs, dilutes or otherwise diminishes or tarnishes the Licensed IP, or portrays 
Seller or the Products in a false, competitively adverse or poor light. 
 
6. Except for a 60-day sell-through period from the date of termination of this 
Agreement, upon termination of this Agreement Dealer shall immediately discontinue 
and abandon its use of the Licensed IP, shall cease to advertise or represent itself as 
an Seller Dealer, and shall cease to market, advertise, offer to sell, and/or sell the 
Products.  Dealer expressly agrees that in the event this Agreement is terminated, and 
during the 60-day sell-through period, Dealer shall not dispose of Products in any 
manner that could be considered dumping.  
 
7. Dealer shall promptly inform Seller of any action or conduct of any person 
which may infringe upon any of Seller’s intellectual property rights. Seller shall have 
the sole discretion whether to take legal action against any such infringement and any 
damages or other monies recovered on account of such infringement, whether by 
judgment, settlement or otherwise, shall belong exclusively to Seller. Dealer shall 
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cooperate fully with Seller in support of any legal action taken by Seller in connection 
with any such infringement. 
 
8. Dealer shall comply with the additional conditions regarding the use of Seller 
intellectual property described in Schedule C headed "Using Seller's Intellectual 
Property."  
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SCHEDULE C 

 
Using Seller's Intellectual Property 

 
As an Authorized Dealer, you will benefit from the fame and inherent value signified by the 
brand name and our various product trademarks.  In addition to being under agreement to 
use these trademarks properly, it is in your best interest to assist in protecting these marks 
by using them properly in all advertising and promotional materials. 
 
The following guidelines must be followed when using all Seller’s and i ts  a ffi l iate’s 
trademarks.  These guidelines are in addition to those provided for print advertising of a 
particular product: 
 
1. Dealer shall not use or register any Internet domain name containing any Intellectual 

Property. 

2. Dealer shall not, without express written permission from Seller purchase Seller's 

Intellectual Property through Google's and Yahoo's Adwords programs and/or other 

web service providers' similar programs. 

3. The marks must be reproduced exactly from camera ready artwork provided by 

Seller. 

4. If the Seller logo appears on the Dealer’s stationery or business cards, the words 

“Authorized Dealer” must follow it. This can be accomplished by using the “Seller 

Authorized Dealer” artwork provided by Seller. 

5. There must be no confusion with which entity the customer is dealing.  The Dealer’s 

name must be the most prominent name on the page.  The Seller logo may not be 

the only source identifier on the page.  The Seller logo trademark may not appear at 

the top of the page. 

6. The Seller logo trademark must not be used in combination with another company 

mark in such a manner that the marks appear to be joined or associated in any way.  

Ample space must appear between the two marks to distinguish them as separate 

entities, in accordance with Seller’s brand standards. 

7. The Seller logo trademark or any Seller product mark may not be used in a way that 

will dilute or diminish its value to Seller, such as on others’ goods or in any non-

approved form. 

8. Any use of any Seller mark on a web page must adhere to these guidelines. 

9. The registered trademark (®) or trademark (™) or service mark (SM) symbol must 

appear as a superscript following the appropriate mark on the first most prominent 
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use on each page of a piece.  All marks must be capitalized, italicized, or bolded or 

otherwise treated with prominence. 

10. Any use of a Seller trademark which is not addressed in the guidelines set forth 

herein, must be approved by Seller prior to its use. Submittals for approval should be 

faxed/emailed to the attention of your Seller representative. 
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SCHEDULE D 

General Terms and Conditions of Sale  

1. SCOPE: All sales of Box Components (the "Goods") to Dealers are subject to these General Terms 
and Conditions of Sale ("Terms and Conditions").   
 
2. ORDERS; ACCEPTANCE: All orders for the Goods are subject to acceptance by Box Components.  
Acceptance of orders is conditioned upon Dealer's agreement to these Terms and Conditions. Dealer's 
delivery of an order sold hereunder manifests Dealer's assent to these Terms and Conditions. Terms 
imposing any different or additional obligations are expressly rejected. 
 
3. PRICING: All prices are subject to change without notice. Orders placed pursuant to a Box 
Components seasonal booking program will be invoiced in accordance with the pricing and terms set 
forth in the applicable booking program. All sales prices are in U.S. dollars and do not include any taxes, 
duties or similar levies, now or hereafter enacted, applicable to the Goods, which shall be the 
responsibility of the Dealer. No discount will be extended to any Dealer having a past due balance at the 
time of order. 
 
4. PAYMENT: Unless otherwise agreed in writing, all Goods are sold FOB shipping point, freight collect, 
regardless of freight terms. Payment for the Goods is due as stated on Box Components' invoice or, if not 
stated thereon, prepay from the date that the Goods are invoiced. Any sums not paid within such terms 
are subject to a service charge of one and one half percent (1.5%) per month or the maximum rate 
permitted by law, whichever is higher, from the due date until Box Components receives payment in full. 
Dealer will pay such costs, expenses and reasonable attorneys' fees (including, without limitation, at trial 
and on appeal), as Box Components may incur in any manner of collection of any sums past due. Box 
Components reserves the right to alter Dealer's credit limit at any time or to require payment for any order 
or prior order before delivery. Failure by Dealer to satisfy Box Components' payment requirements shall 
give Box Components the option to delay delivery without liability or otherwise affecting Box Components' 
rights hereunder. Box Components may accept any check or other tender of payment as partial payment 
for the Goods without entering into an accord and satisfaction and without prejudicing its right to the 
remainder due or to become due notwithstanding any terms or conditions endorsed on or stated in any 
communication related to such check or other tender.   
 
Dealer’s signature attests to financial responsibility, ability and willingness to pay all invoices in 
accordance to their terms and to update financial information when requested.   Dealer further agrees that 
Box Components will be paid in full before Dealer undergoes any management, ownership or 
organizational changes.  
 
5. DELIVERIES: Upon delivery of the Goods or as soon as possible thereafter, Dealer shall inspect the 
same, by analysis or otherwise, exercising such care as is customary or appropriate in the circumstances. 
 

a. CONCEALED SHORTAGES/OVERAGES: All shortages or overages discovered in cartons 
that were delivered unopened must be reported to Box Components' Customer Service 
Department within thirty (30) days from the delivery date. Dealer must furnish Box Components 
with an invoice or shipping number and an itemization of all shortages and overages by product 
code, size and quantity. Incomplete claims and claims filed more than fifteen (15) days after 
Dealer's delivery date will not be accepted. Dealer must furnish Dealer's claim number, if any, 
when reporting a claim. 

 
b. ACCEPTABLE FREIGHT TERMS: Box Components will deliver Goods to Dealer pursuant to 
one of the following two freight terms: 

 
(1) FOB (Free on Board) Shipping Point, Freight Collect, also known as FOB Origin. 
Dealer pays the freight charges, owns the Goods and bears all costs and risks of loss of 
or damage to the Goods from the Shipping Point, and files the claims (if any) with the 
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carrier for shortages or damages. All claims must be filed with the carrier within three (3) 
months from the date of loss or damage. Any shortage in total carton count or evidence 
of damage to the Goods must be noted on the carrier's delivery receipt and reported to 
the carrier's local office. 
 
(2) FOB Origin, Freight Pre-paid and added to invoice. Box Components pays the freight 
and adds it to Dealer's invoice for the Goods, Dealer bears the cost of the freight 
charges, Dealer owns the Goods and bears all costs and risks of loss of or damage to the 
Goods while in transit to the Destination, and files the claims (if any) with the carrier for 
shortages or damages. 

 
6. BACK ORDERS: Back orders will be created for all unshipped orders and, unless otherwise instructed 
by Dealer, will remain in Box Components' system for 120 days or until Dealer's cancellation date is 
reached. No deductions or credits are allowed for freight, parcel post, or UPS charges resulting from back 
orders. 
 
7. DROP SHIPMENTS: Box Components will drop ship products to any consumer or end-user on behalf 
of Dealer, note that the Dealer will on only earn a 30% margins on shipment and be responsible for all 
shipping costs. Dropship Orders must be placed to orders@boxcomponents.com with the subject of 
“Dealer’s Name” – Drop Ship Order Request. 
 
8. ORDER MINUMUM: All re-orders must exceed $50. Orders failing to meet this requirement may be 
subject to processing fees. 
 
9. RETURNS: All returns must be pre-approved by Box Components. Defective Goods must be returned 
separately from all other returns. Unless otherwise agreed by Box Components, all return freight charges 
shall be paid by the Dealer. 
 

a. DEFECTIVE GOODS: Requests to return defective Goods must be received by Box 
Components within thirty (30) days of the delivery date. Box Components shall determine in its 
sole discretion whether any Goods are defective. Credit for defective Goods shall be issued at the 
invoiced price net of Dealer's discounts (if any). If no invoice is available, credit shall be issued at 
the price of the defective style(s) on the day that Box Components issues the credit less Dealer's 
discounts (if any). Box Components will not issue credit for Goods that it does not deem 
defective. 

 
 

For both defective returns and returns to stock, Box Components, when appropriate, will provide the 
credits due to Dealer. Under no circumstances may Dealer take any deductions, allowances or set-offs 
against any amounts due to Box Components based on Dealer's outstanding claims to Box Components 
for credits under this Section 7. Such unauthorized deductions may lead to immediate termination of 
sales. 
 
10. CANCELLATION: Any request for cancellation of an order is subject to Box Components' approval. A 
request to cancel an order which already has been entered into Box Components' ordering system must 
be made in writing, at least thirty (30) days prior to the original shipment date requested by Dealer.  
Approved cancellations may affect sales program discounts. 
 
11. LIMITATION OF LIABILITY; INSURANCE: Box Components WILL NOT BE LIABLE FOR ANY LOSS 
OF PROFIT OR BUSINESS, INTERRUPTION OF BUSINESS OR ANY OTHER SPECIAL, INCIDENTAL 
OR CONSEQUENTIAL DAMAGES SUFFERED OR SUSTAINED BY CUSTOMER. Box Components IS 
NOT REQUIRED TO OBTAIN OR MAINTAIN ANY INSURANCE NOT REQUIRED BY APPLICABLE 
LAW. 
 
12. TERMINATION OF CREDIT: Box Components may immediately modify or terminate Dealer's ability, 
if any, to purchase the Goods on credit or otherwise at any time in Box Components' sole discretion. 

mailto:orders@boxcomponents.com


 

 
 

15  

 
13. FORCE MAJEURE: If a shipment date is specified, that date will be extended to the extent that 
delivery is delayed by reason of fire, flood, war, terrorism, strike, natural disaster, or any other event 
beyond 
Box Components’ reasonable control and if, as a result of such delay, the Goods are not available, Box 
Components may substitute comparable goods. In the event of a freight strike beyond Box Components’ 
control, Box Components may ship the Goods via another carrier without penalty. 
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SCHEDULE E 

Authorized Internet Sales Addendum 
 

(*incorporated herein by reference, if executed by Dealer) 

 


