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. ' PO number/date
IDEAL PROMOTION INC . 100725766 / 02/10/2009
! 4212 WEST IRVING PARK Buyer/Telaphone \
CHICAGO IL. 60641 _ _ Stacey Zanck/414-931-2514
’ Our fax number -
‘ 414-931-2324
: Mail involce To:
l L _ _ L . .| MillerCoors | LC : -
- Corporate Accounts Payable
l PO Box 482
{ . Milwaukee WI 53208-0482 '
I Direct payment inquiries to Accounts Payable at
] Your vendor number with us 414-931-3513.
i 91363
Please deliver to: Delivery date: Day 02/11/2009
’ $991
4212 W. Irving Park Road
Chicago IL 60641

Del. terms: FOB Destination, Prepaid & Add
[ Payt. terms: Within 30 days Due net

| Currency USD
ltem Material Description Taxable

i Order qty. Unit Price per unit Net value

|

'I 00001 Ad Programming Featuring Miller Exempt

| 75,300.00 $8% 1.00/ 18$$$  75300.00

2009 Monthly ad programming featuring Miller/Peroni/Tyskie & Lech to include P.Q.S. and Merchandising
% Services, Multiple invoices will be applied toward this P.O. This is only an estimate and does not reflect

actual costs.
; 00002 Ad Programming featuring Peroni Exempt
| 4,500.00 $5% 1.00/ 1$$$ 4,500.00
I 00063 Ad Programming featuring Tyskie/Lech Exempt
} 7,300.00 $3$ 1.00/ 1$$8  7,300.00
l Total net value excl. tax USD 87,100.00
’ Total tax ' : 0.00

| MiillerCoors Standard Terms and Conditions are jpcorporated by this reference. MillerCoors expressly
| ' /%Di

DATE: Z l \92

Buyer: Stacey Zanck Signature:

| o 17
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: . PO number/date .
IDEAL PROMOTIONS iNC- 100725015 / 02/06/2009
4212 W |[RVING PARK RD ) Buyer/Telaphone

CHICAGO IL 60841 Stacey Zanck/414-931-2514

Our fax number
414-931-2324
Mail Invoice To:
MillerCoors LI.C - -~ = 7
Corporate Operations Accounts Payable
PO Box 3103
Milwaukee W1 53208-3103
Direct payment inquiries to Accounts Payable at

Your vendor number withus . 414-931-3513.

91363

Please deliver to: Delivery date: Day 02/11/2009
5452 )

Ideal Promotions
4212 W, Irving Park Road
Chicago IL 60641

Del. terms: FOB Destination, Prepaid & Add
Payt. terms: Within 30 days Due net

Currency USD
ltem Material Description Taxable
Order qty. Unit Price per unit Net value
00001 Ad Programming Featuring Leinies Exempt
10,975.00 - $358 1.00/ 1$%% 10,975.00

2009 Monthly ad programming featuring Leinie's to include P.O.8. and Merchandising Services, Mulitiple
invoices will be applied toward this P.O. This is only an estimate and does not reflect actual costs.

Total net value excl. tax USD ‘ 10,975.00 )T X
Total tax 0.00

MitlerCoors Standard Terms and Conditions are incorporated by this reference. MillerCoors expressly
limits acceptance to the terms of this offer.

Buyer: Stacey Zanck Signature: k/ DATE:_&(J.QLCEL




I EF Vg of o (T IV RV LT LV FPU number/date Page
4213 W IRVING PARK RD 100725015 / 02/06/2008 3
CHICAGO il. 60641

litigation In District Cou Jaﬁerson Counly, State of Colorado or the U.S. District Court for the Distriot of Colorado, i appropriate, and each Party submis to the exclusive jurigdiction of these
courts and waives the ehange Vehe, S liar eonsents to the exercise of parsonal jurisdiction by any such court with ?ect roceadin %1

20, Asslgnment, Stﬂmer ar:gn S“ Jmonies dua or to becoms dus), subcontiact or delegale Its obllg lons under%'nis PO without Buger's writtean consant. Any

aﬂomp( to do sa will ull md vold Buyer wil have the right to terrnlnata this PO. If this PO Is preperly assigned, the terms will bind and benefit the Parties and their representalives,

21. Wahnr B s ailure to nsist ance of any terms or conchtions -axarclse anyrl 1s, of this PO will not be gonst a3 a waiver of that righl or of Buyer’s right to
assart or rety upon the terms and cond u"%emf Anyoxptgsswaiverofaterm y %‘eiﬁ [ m f‘ﬂ b J

o this PO will not ndnnqand effective unless made in writing and proparly executed by the waiving
%. A Smpﬂerwilnmhan manner advertisa or publish the fact that Buyer has placed this PO, Supplier Is strictly prohibited from using Buyer's trademarks or trade-names.
23. W m Y resent ltsalf only as anpndependam oontraeto?mre lated to Buyer or its g iduarias ar a‘f,ﬁhatad oomr%rgnlessn thing In tail'us PO Is Intended to create a
relationship, oupressorhn o!omplo r-ﬂgployss foﬂndpal-agem ringrship batween Buyer and Suppller. Supplier doss not have and wil not represent #seH as having any authority
t\:ork makeh wﬂoﬂnmly oron beBo uyer of to otherwise bind Buyer. Buyer will have no direction oroont over Supplier or the manner and method Supplier uses to pedmm the
24. Defend. Supplier any claims or actions that may be brought against Buyer arlsing oul of or in connection with the acts or omissions of § Ie ln cannaction with this
PO. In fuffil ﬁhdﬁmmalbns Snguer may nmg«x eounsel o¥ iis. chogga p%g ided, B ye wgganh IPale In the defense and engage coungel olslls d\% ' Huyer's expense. Su gpner
r“ill have ths nght io setﬁah usman Fariy sole cost and axparise and s consent, which will not be unreasonably withhald, Suppluer wIII relmhurse liyar
ncurs UPP m
5. . Al hfggnaﬂon Bu r sor d ases or which is disolosed or made available o behalf of Buyer to Supplier, Including this PO ("Confidential
Informetion”), ks deemed to mnﬂdenﬂgr to the axtent mat niidential [niormatlon l:ln o; t:wcomas'i.l into ?he publx: o?nauDﬂ\mu n?xlt ol Sup(plier. Supplier warrants
that Suppliet will maintain Confidential Informalion Ir! mbas nee, and will not disclose Confidential Information to any third party or usa any Gon ation for any purpose other
than the g:rfmnoa of this PO (00 a strict need lo ls? wﬂhom Buyer's prior written conserit, Upon Buyer's requesl, Suppliar will cause lts empioyass performlng work under this PO lo
axecute u%amem prohibiting disciosure of an/ rl ation.
26. Nolice_ noﬂee. or othar oommunballon miu red under this PO must be In wiiting and delivered personalty, by ovemt%dsdellvelv couder by certifled or registered mail,
zr%lum recelpt e-mail with confirnation of moelp u the Buyer’a contact parsan orthe upplier's contact person named on ofice will ba deemed given when recaived.

28. ofPO mwﬂs%tp?:eﬂ:rm d::oemz PQby ing and relumin th,PO send nga.naooe tabla conflmation writhn byalectm lc means, without change; orby- -
Acknowladgment der. f ma i w n 3  or
b oA SR Ky o L 2 e P 9 oo



DIAGEO : . Page:10of5
_ PURCHASE ORDER
— - Order No 1 4900845081
qugﬁo iﬁﬁh America, inc _ Date : 11/12/2008
orwalk, %%%1 '
. DeliveryTo ! Diageo
IDEAL PROMOTIONS, INC Riorwak 1 60821
NS, INC.
4212 WEST IRVING PARK ROAD UNITED STATES
CHICAGO IL 60601
UNITED TATE%
Fax: 77 918 .
Plaase send all Invoices to the Shared Service Center: Defivery Date : 11/26/2008
lageo North America Inc. Aftn: Accounts Payables Dept.
ox 5360 - -
Bridgeport, CT 06610 '
Phone: 877-427-6968 Fax: 866-219-0305 Email; bud.dbsc.vendorhelpdesk@diagec.com

**To ensure your invoice Is processed promptly, always quote our Purchase Order, Con

D ] ct or Scheduling
Agresment number and ensure your inveice guantify and prices match that of the order.

Incoterms : If you have any queries with this document, please
Currency :UsSD contact : Tijuana Brown 972-716-7714 -
item - Quantity  Order “NetPrice  Per Price ~Net Value
Description Unit Unit :
Mitch Cieslak L. .
Activty - Weekly Advertising and Holiday Flyers
MKT - Central (KAM

Timing - Q2 (Sep-J
Proaam - Ficidy

Woeekly Advertising (Sep-Jan)

00010 2,660.00 Each 1.00 1 Each 2,660.00

Total Order Value Excluding Any Applicable Taxes: USD 2,660.00

Terms and Gonditions

subjact it withdrawal o modificaiion by purchaser st any ma pricr (o seller's accaptance.

+ Thiz order i axpressly condioned on and tubject ko Bellar's accaptance of all Terme and Conditons on the face and reverse heracf, as such accaptance & deecrioad on the revarse, This order is

~



STATEMENT OF ENTIRE TERMS AND
CONDITIONS OF THIS PURCHASE

1. ACCEPTANCE OF THIS ORDER.

Di orth Amerjca, Inc, ("Purchascr"} hercby offers to
pﬁ&c%m the, Scll‘_:c? speciﬁt(:d.in this order the gyoods angd/or
services specified in this order, subject to the terms and conditjons
contained herein, including any and all attachments or exhibits
hercto.  This offer will be déemed accepted by Sclier {unlcys
carlicr withdrawn or modificd by Purchascr) upon (a) Purchascr’s
reecipt of written, telephonic  or other ‘telecommunication
acknowled ut of this order from Scller, or (b) delivery of pant
of the s specificd 1o this order or the commencement of work
hereunder,  ACCEPTANCE OF THIS OFFER BY SELLER IS
LIMITED TO THE PROVISIONS OF THIS ORDER. NO
ADDITIONAL OR DIFFERENT PROVISIONS IMPOSED BY
SELLER WILL APPLY. Ti PURCHASER DEEMS SUCH
PROVISIONS TO BE ﬁ%EA TERJAL ALTERATION AND, AS
SUCH, PURCHASER BY OBJECTS TO AND REJECTS

NY SUCH ADDITIONAL OR DIFFERENT PROVISIONS
PROPOSED BY SELLER. Purchascr recognizes that Sclier may
for convenience usc Scller's own acknowledgement form. It s
therefore agrecd that any printed terms and conditions on any
such form ™ which mogyllgl conflict with, or contradict an
provisions of this order 1 be deemed waived. If Scller intends
not to waivc any such printed terms and conditions, Secller's
acknowledgement form shall bear on the face thereof, in letters at
Icagt onc-half inch high, the words "This iy 2 Countcr Offer.”
Negoatiations for mutually acecptable torms and conditions shall
then be entered into.

2. INSPECTION, ACCEPTANCE OF GOODS

Goods, {ncluding matcrials, articles or scrvices of any nature,
deli and/or provided hercunder (collectively, “Goods"),
whether paid for or not, pursuant to this ordcer_arc subjcet to
inspecction, testing, and approval bg' Purchascr before acceptance.
In no cvent shn.ﬁ' Purchasier be decmed to have accepted any
Goods delivered pursuant to this order unless and until (c? it has
completed all such jnspections and testing of the Goods as it
deems aplpm,priatc, ar (ii) the dclay pf anyf in the completion of
Purchaser's inspection and testing o d}c I%{.:crode‘. has resulted in a
material deterioration of the condition of the Goods.

3. NONCONFORMING GOODS

All Goods not fully confirming to the terms of this order,
including any spccifications, drawings and/or data submitted to
Scller, or shipped contrary to instructions, or in cxcess of the
quantitics hercin provided, or substituted for Goods deseribed, or

not  shipped m _ containgrs  conformi Purchascr’'s
ﬁcﬁons

%]

to
spect or i the abscnce of sulclﬁ specifications, in
recogni sta(ndard containcrs), or \.'iulnti:ipcc any statute,
ordinancc, or administrative ordcr, rule, or repilation, may be
rejected by Purchascr and returned or hicld at Seller’s cxpensc and
nisk. Purchascr may charge tl?i Sc":-:o all cxpcrbscs oiff ingpecting
unpacking, cxaminihg, rcpacking, storing, and rcshipping an
mj%ctcd as afosesaid, The romedics hereinabove afforded
rchascr shall not be cxclusive, and Purchascr may hold Sctler
liable for any and all damages arising from any breach or default
hercinabove sct forth, ]

4, AMENDMENTS

No t or understanding the effcct of which would medify
the terms or conditions of this order shall be hinding upon the
Purchascr untess such ment or understanding is contained in
writing signed by Purchascr. Howceyer, the terms of this order
shall %mmodc conflicting terms of any contract or agrecment
cXccutey cn Purchasér and Scller which isdircctly related to
the subject matter specified on the reverse side hereof unlesy there
is an exXpress refereiice to cach specific torm of this agreement to

be modified or deleted. All specifications, drqwinﬁp and data’
submitted to Scller by Purchaser in connection with this order arc
arc incorporatcd hefein and by this reference made a part of
hereof and in the cvent of any ambiguity or conflict between said
specifications, drawings or data_and fIlc terms and conditions
hercof, this order shall be controlling,

5. TERMS OF PAYMENT arc as speeificd in this order.
Payment for the Goods shall not constitite an acceptance by the
Purchager. All Goods shall be received subject to Purchdscr's
inspection and rejection, as provided in Section 2 above. Drafts
on Purchascr wAll nat be honored nor C.0.D. shipments accepted
except by prior written agrecment,

6. EXTRAS

Uniess authotized in writing by a Purchasc Order Supplement, no
cxtras will be allowed over the price shown on this order. No
extras will be allowed for dpacking, recls, boxes, crating cartage or
storagc unicss so specificd on this order. ’

7. TRANSPORTATION CHARGES

Freight or cicaprc.ss charges must be prepaid by the Seller when
pricc is F.O.B. destination. Seller must pay tranisportation charges
to and from destination on rejected Goog;l

8. ASSIGNMENT

Neither this order nor any interest nor claim thereunder shafl be
asm%fl , Subcontracted “or transferred by the Scller without
Purchasct's prior written approval,

9, PATENT AND TRADEMARK WARRANTY AND
INDEMNITY

I3

Scller warrants that the yse, consumption or sale of the Goods
docs not and will not infringe any 1‘_pzltcnt. trademark, copyright or
other intellectual property nght of any third party. Seller agrees,
at its own cxpense, to dcfend any suit,” or actions against
Purchaser, it's cmployces, officers, dircctors, affiliates and agents
{collcctively, “Related Partics"), or against those selling or usmgé
the Goods covered by this order, for afleged mfri.nﬁct:bmcr_n,o
invention or trademark’ or other intcllcctual property rights arising

m the salc or usc of said Goods, and to indcmnify and save
Purchascr and *Related Partics") harmless from any logs, liability
cost and cxpensos paid or incurred by Purchaser or ite Rcla_tcd
Partics in connection with any such suit or action, whether against
Purchascr, its Related Parties or those sclling or using the Goods
covered by this order.

10. CANCELLATION

The Purchager shall have the right 1o canccl this order at any titng
ptpon written notice 1o the Scllcr without cost to the Purchascr (a)
ifa ﬂcntloq is filed by or agamst Scller under the bankruptcy laws
of the Unitcd Stated, or Scller bocomes insolvent or makes a
igc_ncral assignment for the benefit of its creditors, ot if Scller
fails to meet its current obligations as they fall duc or if a receiver
is appointed for any of the property of Scller, or (rl‘:j) if Seller fails
tﬁ comply with any substantial provision of this order. Time is of
the esscrice,

11.  CONFIDENTIAL INFORMATION

Scller agrees not to disclosc to any persan outside of its cmploy,
and/or not authorized by the Purchaser to receive it, or otherwisc
use for any other purpose, any information periaining 1w
Purchascr’s affairs, and upon tcrmination of this order will rcturm
ta the Purchascr upon request all documents, materials, drawings,
blueprinty, descriptions “or other papers [Imc]uc_hng clectronic
formaty) which etnbedy such confidential information:




12. COMPLIANCE WITH LAWS

In accepting this order, Sclicr cxpressly represents and warrants

that it has complicd with (and will continuc corp;iﬂy with durin

the performance of this order) all apb;ilicablc provisions of federa

statc and local law, all ?rup]ica e federal, statc and los:af

regulations apd orders,, and all ap%l_cublc codes of practice

gncluding, without limitatton, the Diagco Code of Business
onduct and the Diageo, Mark

) . cting _Codes, which Seller
acknowled having reccived from Purchaser). Scllor will

deliver such documents and take such other dctions as Purchaser
may reasonsbly rcguest from time to time to cvidence Seller's
compliancc with this Scction 12 and Scction 20. -

13. WARRANTY

Scller warrants the Goods fumnished hercunder (a) to be free from

dcfects in title, labor, material or fabrication, (b) to conform to
applicable spceifications, drawings, samples or other descriptions
g1 {c) to be suitable for the purposc intended, (d) to'be of
mcrctarmublc ualig, and furthcr warrants that Goods of Scller's
design will bc%roc. defects in deaigh.  These warrantics shall
run fo Purchascr, its succcssors, assigng, customcers and the ugcrs
of its products. The Scller agrees g replace, install or correct
iy 1 e o U whtn wotified by the
conformi c in uircment, when potific c
Purc%asc:g In the cvgﬁ(t) of tr‘:_ﬂurc of the Scller to corrg%t ot
replace Goods as required herein, Purchascr may correct, install
or replace such Goods and charge the Scller the cost thereof,
Aggﬂnw or usc of the Goods furnished hercunder shall not
2 Sclicr's obligation under this Warranty. Scller may not
limit its warranty in any way.

14. CONTINUING GUARANTY _UNDER _SECTION
303(c)2) OF THE FEDERAL FOOD, DRUG AND COSMETIC

If the Goods fumished hercunder arc a food, drug, cosmetic or
deviee {as such terms arc dcfined in the Federal F(gmd, Drug and
Cosmctic Act), such Goods comfnnsmg cach shipment or other
delivery madc hereunder by Scller to, or on tht order, of the

y r arc hereby guaranteed as of the datc such shipment or
dclivery, 1o be, on such datc, not adulterated or misbranded within
the meaning of the Federal Food, Drug and Cosmetic Act, and not
an articlc which may undcr the provisions of Scction 404 or
505 of such Act, be introduced ioto interstate commerce,

15. TITLE ANDRISK OFLOSS

Unless otherwisc specificd in writi% title to, the Goods hercunder

shall pass to the Purchascr at the F.G.B. destination, 1pv:nnt sot forth

hercin. Risk of loss is to be_bome by Seller until conformin

dGoo_ds arc tendered to the Purchascr at the F.OB. poimt o
cstination.

16. GOVERNING LAW

This conract shall be governed in accordance with the law of the
Statc of Connecticut except for items purchayed horcunder
destined for usc or delivery to Purchaser's California facilitics. In
such instance this aﬁccmcnt shall hc subject to construction
under the Laws of the Statc of California. The enumeration
herein of certain nghts docs not cxclude others which may be
given by law, i

17. LIABILITY

If work (as distinguished from goods or matcrials) is covered by
this order, then i is understood and agrocd that this is not a
contract of cmployment, but_insofar as the performance of the
work o is concerned, Seller is an independent contractor.
Seller shall bc_rcsﬂgnslb]c 1, and indemnify and save harmicss
Purchaser and its Related Partics from any and all lability to any

gcrson or prapetty, in cooncetion with the work to be performed
crcundet or inctdental in any way thereto.

18. TNSURANCE

Scllcr shall carry insurance protection sufficient to mect any
liabilitics which may be incurred for the work or Goods delivered
hereunder, Withou! limiting the foregoing: The Scller shall
maintain Worker's Couﬁgcnsanon, General Liabiljty, Automobile
Liability and Propcrty Dramagc Tnsurance as hercinialicr sct forth,
and such other ingutance as will fumish reasonable protection
against claims which may arisc from opcrations related hercto
whether such ogmratlons be by the Seller or othors whose scrvices
arc cngaged by the Scller” or anyonc directly or indircetly
cm I% by them. Certificates of such ingurance shall be- filed
with the Purchascr and shall be subject to the approval of the
Purchascr. At Purchascr's option, it shall be named ag an
additional insurcd.  Provision shal] bec made for ten (10) days’
advancc writtcn notice by, mail to the Purchaser of changes in or
canccllation of any such insurance, The minimum requircments
for insurance under this Purchaser Order follow:

Property Imsurance | for goods shi;lufjcd to Purchascr on a

replacciment cost basis. Purchaser shall not be responsible for any
deductible.

Worker's Compensation Insurance - This coverage will be as
required by the State m which the work is to be performed. The

coverage shall include Emﬂploycrs‘ Liability protection for a limit
of not [css than $1,000,000.

General Liability Insurance - This insurance will be required with

limits of . 51,000,000 bodily injury liability and for property

damagc liability on a comprchensive policy form, incliuding

Bmducts, completed opcrations and contractual lability, naming
urchascr as an additional insured.

Automobile Public Liability and Pr(%:crty Damage Insurance -
This insurance with limits 9¥ $1,000,000 for bedily injury, liability
and property damage liability on a comprehensive policy form
naming Pufrchager as additional insured covering all owned,
non-owged and hired automobiles which will be used in
connection with the work to be perfarmed hercunder.

Upon request, the Sciler will furnish the Purchaser with three
copics of any accident reports sent to the Sciler's insurance
cammiers  covering  accidents ocourting as a  rosult of the
performance of work or delivery of Goodls undor this contract,

1. INDEMNITY AGREEMENT

Notwithstandinﬁl the  insurence requircments sct forth above,
Scller assumcs the entjre rcsponmbl]lty.an%l:abxllty for and agrecs
to_hold Purchascr and its Rclated Partics harmlcss from any and
all damage; injurics, losscs, suits, liabilitics, cxpenscs Slnclpdmg
rcasonablc  attomcy's  fces and | cxpenscs), Sco _]cctwcblrﬁi
"Damages") of any kind or naturc whatsocver (including dc
resulting therefrom) to all persons whether cmployees of Seller or
othcrwisc, and to all property (including loss ‘of usc theroof)
causcd by, rcsulting from, arsing out of or oceurring  in
connection with the sale or delivery of the Goods or the gxecution
of its work hercunder, cxcc{)tmg énly such Damages which may
be attributable to the solc negligencc of Purchager or its
cDmployms(._ I{ f:lr_ly p(cimc:i_': or cﬂt_lty 91111&11 frrnakc g ri'.lla.im for any

8 including death resulting therefrom) Seller agrees to
inilfg_lm%ci?y, defend %.l;ld save harm]gss Purchasc!r and ths%?\clatcd
Partics from and against such claim and all Damages sustained as
a result of any such claim. Further, Scller agrecs to assume, on
behalf of Purchascr, the dofense through counsel if requested by
Purchascr, of any action at law or cquity which may bc brought
against Purchastr, upon such claiol and to pay on behalf of
Purchascr and upon Purchascr's demand thc amount of an
judgment which may bc entered against Purchaser in any suc
action. The obhggmon. under this paragraph shall be confinuing
and shall not be diminishcd by any approval or aceeptance of or
payment for work by Purchaser,



Scller further covenants and sgreey to | impose on, ity
gubcontractors all of the I!‘aérc:\::mr.:nts relating to insurance and this
nxlcmnity agreement as sct forth.

20, SAFETY PROTECTIVE

MEASURES AND
PRECAUTIONS

Scller agrocs to takc such safoty protoctive measurcs and

procautions ay arc required by law, ordinances, industrial code,
applicable municipal, statc and federal safety regulations, and to

" caoperatc !'ullﬁl with Purchascr, and -any Tnsurance carricr to
- comply

with fheir recommendations so that the work will be
complcted and the Goods will be produced and delivered with the
degree of safety.

21. EQUAL OPPORTUNITY

. (&) Scller will not discriminatc against any cmployce or
applicant for cmploymetit because, of race, color, religion, sex,
agc or national origin.  Scller ‘will take affirmative action to
ensurc that applicants arc cn.xglloyod and that employces arc
treated during t:mplf.)yx_uct::i withoiit_rc to their race, color,
religion, scx, age or national origin. Such action shall include, but
not be limited to the following: Employment, ?gra_r];ng,
demotion or trapsfer, recruitment or rcoruftment advertising
layoff or, termipation, ratcs of pay or other forms o
compensation, and sclection for traiping mcluding apprenticeship.
Scllcr agrces to Post in conspicuous placcs, availablc tfo
cmployecs and icants for ceployment, notices sctting forth
the provisions of their non-discrimination clausc.

(b) Scller will, in all solicitations or advcrtisements for
c li?lym placed by or on behalf of the Scller state that all
qﬂﬁ od applicarts ‘will reecive comsideration for employment
without regard to race, color, religion, scx, or national onigin.

(c) Scller will scnd cach labor union or representative of
workers with which he has a collective bargaining agreement or
other contract or undcrs%‘;img,_a notice to he provided by the
Purchascr, advising the labor inion or workers' fepresentative of
the Scileds commitments under scction 202 of the Exceutive
Ordcr 11246 of Scptember 24, 1965, and shall post copics of the
noticc in conspicuous places available to” cmployccs and
applicants for cmployment.

d) Sell ill 1 ith all isi f Exccuti
Onder 2R o S o o o
and relevant orders of the

Scere oi!Labor, articularly scctions
BT o0 8 G040, therear b y seg

{c) Scller will furnish a]t information and rcgorts required
by Exceutive Order 11246 of Sthcmbcr 24, 1965, and by the
riles, rcgulations, and_orders, of the Scerctary of Labor, or
pursuant thereto, and will permit access to his books, records and
accounts by the Purchascr and the Sccretary of Labor for purposcs
of investipation to ascertain compliance with such tules,
regulations and orders.

(f), In the event of the Scller's noncompliance with
nondiscrimination clauscs of this contract or with®any of such
rules, mrgﬁulnﬁons or orders, this contract may bc “cancoled,
termi or suspended in whole or in t%aa,rt by Purchascr and the
Scller may be dectared ln“%;g:blc for further contracts m
accordance with procedures authorized 1n Exccutive Order 11246
of Scptember 24, 1963, and such other sanctions may be mzlposcd
and remedics invoked as provided in Exccutive Order 11246 of
Scptember 24, 1965, or by rule, rcgulation or order of the
Scerctary of Labor, or as othcrwisc provided by law. .

. {g) Scller will include provisions of Paragmph 21(a)
through (g) in cvery sub-contract or purchasc order it may issuc
unlcss exe by rules, rc:%ulat:ons or ordere of the Scerctary of

r issn rajant to scchion 204 of Exccutive Order 11246 of
Scptember 24, 1965, so that such provigions will be binding upon
cach of its subcontractors or vendors. Scller will take such action
with rogpect to any sybcontract or purchase order as the
contracting agency may dircet as a means of enforcing such

rovisions including sanctions for noncompliance: Provided,

owcver, that in the cvent Seller becomey involved in, or fs
threatencd with, litigation with a subcontractor or vendor as a
result of such dl_ll'cctmn by the t:ontg:;\ctm§a ageney, Scller ma
request (throughthc Purchaicr) the United States to éntcr into such®
Titigation 1o protect the interests of the United Statcs.

22, AFFIRMATIVE ACTION - HANDICAPPED

(Iq) Scller will not discriminatc against any cmployce or
applicant for employment because of physical or mental handicap
ih regard to any position for which the employee or applicant for
cmployment is"qualified. Scller agrees to take affirmative action
to cmploy, advance in cmployment and otherwise treat quahificd
hand‘lcarpcd individuals without discrimination bascd upon their
{Jhyswa or,mental handicap in all cmployment practiccs such as
h¢ following: cmployment upgtjadm]g, demotion or transfer,
recruitment Of recruitment advcmsmg; ayoff or termination ratcs
of ?a .or other forms of compensation, ahd sclection for training, -
including apprenticeship. : )

(b% Scller agrees that, if & handicapped individual files a
complaint with the Scller that he is not complying with
reguirements of the Act he will (1) investigate the complaint and
take aIp&mpnatc action copsistent with the requircments of 29
CFR 1641 and (2) maintain on filc for_threc years, the record
regarding the complamt and the actions taken,

(¢} Scller agroes that, if a handica%cd individual filcs a
complaint with the Department of Labor that he has not complied
with the requircment of the Act, (1) he will cooperatc with the
Dopartment in its investigation of the complaint, and (2) he will
provide all pertinent information rcﬁnn:ﬁng his cmployment
practices with respect to the handicapped.

23, AFFIRMATIVE ACTION-DISABLED VETERANS
AND VETERANS OF THE VIETNAM ERA

Scller agrees, as provided in Scc. 2012 of Victnam Vetcrans
Readjustment Act of 1974, to take Affirmativc Action to emplo
and advancc in cmployment qualified disabled vetcrans an
veterans of the Viclnam cra; and to comply with listing of
cmployment oponings and periodic reporting’ réquircments of the
\lflc’}c(:)rlan’s Employment and ReAct of 1972 ‘and Exccutive Order

24. NOTICE OF EMPLOYEE RIGHTS CONCERNING
PAYMENT OF UNION DUES

I%: Scller agrees to comply with the provisions of 29 CFR PAR

25. PACKAGING, HEAVY METALS COMPLIANCE

Scller hereby certifics that all Goods furnished hercunder, shall be

in compliance with all "h metal" packaging regulations and
la\:s,w cthchcdcr:l orS?:t\c’:).r packaging regdle

26. PRE-PRODUCTION SAMPLES

Pre-production samples and/or proofs arc requirced in reasonable
amounts unleys othcrwisc specified on the face of this order,
Whencver such samples or proofs are required, no finished items
arc to be produccd unti! Sclier reccives writtcn approval of the

{)rp-productlon samples or proofs signed in the samic manner as
his order.

27. WORKS

In the cvent that Seller is required to producc for Purchager
invontions, original works o authorsgip or Goods using
Purchaser's trademarks, tradenames, logos or ather proprictary
information or trade scerets, Scller agrees that all such inventions,
works, and Goods (collectively, the "Works") which are, in whole
ar in part, concejved or made by Scller gursuant to this order shall
be deemed “works made for hire"” and shall belong cxclusively to



Purchascr. Scller hereby imevocably assigns and transfers to
Purchascr all rlig!r_t. t‘;ttli% Xnd intcrcg‘t. 3c(ﬁ" cvcxgy kind andmgsaractcr.
which Scllcr has in the Works and agrecy to take all actions that
Purchaser may rcasonably rcqsucst in order to vest in Purchasce
such titlc to the Works, This shall survive any cxpiration or
termination of any ordex terms and conditions.



'DIAGEO SURC Page 11015
Order No . 4000945081
EfﬁgﬁaNng;h America,. Inc Date : 1171212008
K CYUsEs1 ~ :

Dellvery To ! Diageo

IDEAL PROMOTIONS, ING., o Rora ey e0uss

Q ‘ :

4212 WEST IRVING PARK ROAD UNITED STATES

CHICAGS 1L 60801 : : .

UNITED STATES

Fax: 7736859187

Piease send all Involces to the Shared Service Genter: Dellvery Date : 11/26/2008

[a eo North America Inc. Afttn: Accotints Payables Dept.

e CT 06610 . ‘
o# 877-427-6968 Fax: 866-219-9305 Emali: bud.dbsc vendorhel desk@dlageo.com
“"'To ensure your Involce Is processed promptly, always quote our Purchase Orde Contract or Scheduling
Agreement iumber and ensure your invoice quantity and prices match that of the order.

Incotermse : If you have any querles with thls document, please
Currency +USD contact : Tijuaha Brown 972-716.7714
Item " Quantity = Order Net Price  Per Price Net Value
Description Unit Unit
Mitch Ci lak
Aty - W Weekly Advertising and Holiday Flyefs
Tlmlng Qﬁ(Sep—Jan)
Program - Holiday
00010 2,660.00 Each 1.06 1 Each 2,660.00

Weaekly Advertising (Sep-Jan)

Total Order Value Excluding Any Appllcable Taxes: USD 2,660.00
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STATEMENT OF ENTIRE TERMS AND
CONDITIONS OF THIS PURCHASE

1. ACCEPTANCE OF THIS ORDER

Diageo North America, Inc, ("Purchaser"} herchy offers to
puré:_ ase from the Seller specified in this order the goods and/or
services specified in this order, subject to the terms and conditions
contained herein, including any and all attachments or exhibits

to. This offer be deemed accepted by Seller (unless

ier withdrawn or modified by Purchascr) upon (a) sor's -

receipt of written, fclophomic or other “telecommunication
acknowledgement of this order from Seller, or (b) delivery of part
of the s(gcl.ﬁed in this order or the commencement of work
hereunder. ACCEPTANCE OF THIS OFFER BY SELLER IS
LIMITED TO THE PROVISIONS OF THIS ORDER. NO
ADDITIONAL OR DIFFERENT PROVISIONS IMPOSED BY
SELLER WILL APPLY. T1 PURCHASER DEEMS SUCH
PROVISIONS TO BE A MATERIAL AL TERATION AND, AS
SUCH, PURCHASER HEREBY OBJECTS TO AND REJECTS
ANY SUCH ADDITIONAL OR DIFFERENT PROVISIONS
PROPOSED BY SELLER. Purchaser recognizes that Seller may
for convenience use Seller's own acknowledgement form. It is
therefore agreed that prinfed terms and conditions on any
such. form™ which conflict with, or contradict an
provisions of this order shall be deemed waived. If Seller intends
not to waive any such sl%lixlntod terms and condifions, Seller's
acknowledgement form bear on the face-thereof, in letters at
least one-half inch high, the words "This is a Counter Offer.”
Negotiations for mutually acceptable terms and conditions shall
then be entered into, .

2. INSPECTION, ACCEPTANCE OF GOODS

Goods, including materials, arficles or services of any nature,
dolivered and/or provided heretmder (collectively, "Goods™),
whether paid for or not, pursuant to this order are subject to
inspection, testing, and approval by Purchaser before acceptance.
In no ovent Purchaser be deemed to have sccepied any
Goods delivered pursuant t¢ this order unless and until ((1? it has
completed all such inspections and testing of the Goods as it
deems appropriate, or (11} the delay ?f any) in the completion of
Purchaser's inspection and testing of the goods has resulted in a
material deferioration of the condition of the Goods.

3. NONCONFORMING GOODS

All Goods not fully confirming to the terms of this order,
including any specléahons, drawings and/or data submitted to
Seller, or shipped contrary to instructions, or i excess of the
quantities herein provided, or substituted for Goods described, or
not shi in contaners conformmg to Purchaser's
specifications (or in the absence of such specifications, in
recognized standard containers), or violating any statute,
ordi , or administrative order, rule, or re of, may be
rejected by Purchaser and returned or held at Seller's expensé and
risk. c]l:iunrchascr may charge ct]ginsgclle{ all expméses c]»fi Inspecting
a , ©Xamining, repa , storing, and reshipping any
unpds mjgected as aforesaid. The rcmog?&gs hcremabov%p orded
shall not be exclusive, and Purchaser may hold Seller
liable for any and all damages arising from any bredch or default
hereinabove set forth.

4, AMENDMENTS

No agreement or understanding the effect of which would modi

the {ezms or conditions of this order shall be binding upon E;%
Purchaser umless such aﬁ;emm or understanding is contained in
writing sipned by Purchaser. However, the tertns of this order
shall supercede conflicting terms of any contract or agreement

execuied between Purchaser and Seller which is directly related to .

the subject matter specified on the reverse side hereof unless there
is an express reference to each specific term of this agreement fo

be modified or deleted. All specifications, drawings and data
submitted to Seller by Purchaser in connection with this order are
are incorporated herein and by this reference made & part of
hereof and in the event of any a.mblgmlglr1 or conflict between said
specifications, drawings or data and the terms and conditions
hereof, this order shall be controlling.

3. TERME OF PAYMENT are as specified in this order,
Payment for the Goods shal] not constitute an acceptance by the
Purchaser. All Goods shall be received subject to Purchaser's

inspection and reliection, as provided in Section 2 above, Drafis
on Lf’urc

haser will not be honored nor C.O.D. shipments accepted
except by prior written agreement.

6. EXTRAS

Unless authorized in writing %)lr a Purchase Order Supplement, no
extras will be allowed over the price shown on this order. No
extras will be allowed for packing, reels, boxes, cratling cartage or
storage Lnless so specified on this order.

7. TRANSPORTATION CHARGES

Freight or cjcaprcs,s charges must be prepaid by the Seller when
rice s F.O.B. destination. Seller must pay transportation charges
o and from destination on rejected Goods.

8. ASSIGNMENT

Neither this order nor any interest nor claim thereunder shall be
ass1%sd, subcontracted “or transferred by the Seller without
Purchaser's prior written approval.

9. PATENT AND TRADEMARK WARRANTY AND
INDEMNITY

Seller warrants that the use, consumption or sale of the Goods
does not and will not infringe any patent, trademark, copyright or
other intellectual property right of any third party. Seller agrees,
at its own expense, to defend amy suit, or actions apainst
Purchaser, it's employees, officers, directors, affiliates and agents
&c;ollccuvely. "Related Parties™), or against those selling or usin;

the Goods covered by this order, for alleged ingement o

Invention or trademark or other intéllectual property rights arising
from the sale or use of said Goods, and to ind and save
Purchaser and "Related Partics") harmless from any loss, liability,
cost and expenscs paid or incurred by Purchaser or its Relatéd
Partics in connection with any such suit or action, whether a t
Purchaser, its Related Parties or those selling or using the Goods
covered by this order.

10. CANCELLATION

The Purchaser shall have the right to cancel this order at any time
upon writlen notice to the Seller without cost to the Purchaser (a)
a ‘ieutlol; 1s filed by or agai.nst Seller under the bankruptey laws
of the United Stated, or Seller becomes insolvent or makes a
eneral ass;tgglmcnt for the benefit of its creditors, ot if Seller
inils to meet 1(s current gbligations as they fall due or if a receiver
is appointed for any of the property of Séller, or (b) if Seller fails
El(;e, comply with any substantia} provision of this order. Time is of
essence.

11. CONFIDENTIAL INFORMATION

Seller agrees not to disclose to anﬁ(aperson outside of its employ,
and/or not authorized by the PurchaSer to receive it, or otherwise
use for any other purpose, any information pertaining to
Purchaser's affairs, and upon termination of this order will réturm
to the Purchaser upon request ajl documents, materials, drawings,
blueprints, descriptions ‘or other papers (including electronic
formais) which embody such confidéntial information:



12. COMPLIANCE WITH LAWS

In accepting thig order, Seller expressly re?resents and, warrants
that it hes complied with (end will continue to comply with durin
the performance of this order) ail a%phcabie pravisions of federa
state and local law, all applicable federul, state and loc
regulations and orders, andp all ap%mable codes of practice
including, without limitation, the Diageo Code of Business

ct and the Diasgeo Marketing  Codes, which Seller
acknowl having received from Purchaser). Seller will
deliver documents and take such other actions as Purchaser
may reasonably request from time to fime to evidence Seller's
compliance with this Section 12 and Section 20.

13. WARRANTY

Seller warrants the Goods furnished hereunder (a) to be free from
defects in title, labor, material or fabrication, (b} to conform to
applicable specifications, drawings, samples or other descriptions
given, (c) to be suitable for the purpose intended, (d) to be of
merchantable qgahg, and firther warrants that Goods of Seller's
dom?x will be fee from defects in design. These warranties shall
run {o Purchaser, ils successors, assigns, customers and the users
of its cts.  Tho Scller agrees fo replace, install or comrect
promplly without expense to the Purchaser, any Goods not
conforming to the foregoi ; ent, when notified by the
Purchaser.” In the avqntlﬁg ilure of the Seller to correct or
re Goods _as required herein, Purchager may correct, install
or replace such Goods and charge the Seller the cost thereof,
Acc e or use of the Goods fumished hereunder shall not
affect Seller's obligation tnder this Warranty. Seller may not
limit its warranty in any way. .

14, CONTINUING GUARANTY UNDER SECTION
ioé:{_c)@) OF THE FEDERAL FOOD, DRUG AND COSMETIC

If the Goods furnished hereunder are a food, drug, cosmetic or
device (as such terms are defined in the Federal Food, Drug and
Cosmetic Act), such Goods ¢ ing each shipment or other
delivery madé hereunder by Seller to, or on the order, of the
PurchaSer are hereby teed as of the dafe such shipment or
delivery, to be, on sich date, pot adulterated or misbranded within
the me of the Federal Food, Drug and Cosmetic Act, and not
an article which may not, under the provisions of Section 404 or
503 of such Act, be introduced into interstate commerce,

15. ' TITLE AND RISK OF LOSS

Unless otheswise specified in writing, title to the Goods hereunder
shall pass to the Purchaser at the F.O.B. destination point set forth
herein. Risk of loss is to be bome by Seller until conformin

Goods are tendered to the Purchasér at the F.O.B. point o

destination. :

16. GOVERNING LAW

This contract shall be govemed in accordance with the law of the
State of Connecticut exccp&)uffcrh items Cpurcha_sed hereunder
destined for use or delivery to aser’ s California facilities. In

instance this ent shall be subject {o construction
under the Laws of the State of Califomie. .enumeration

herein of certain rights does not exclude others which may be
given by law.

17. LIABILITY

If work (as dmun%msh ished from goods or materials) is covered by .
i ¢ it is 2 ) is not ﬁ.

this order, then understood and agreed that this
conrtkmg:_d of cmployment, but_insofar as'the performance of the

wo ered is concerned, Seller is én independent contractor.
Seller shall be responsible for, and indemnify and save harmless
Purchaser and its

lated Parties from any and all liability to any

B:gon or property, in connection with the work to be performed
under or incidental in any way theteto.

18. INSURANCE

Seller shall carry insurance protection sufficient to meet any
liabilities which may be incurred for the work or Goods delivered
hereunder. Without limiting the foregoing: The Seller shall
maijntain Worker's Compensation, General Liability, Automobile

_ Liability and Property Damage Insurance as hereinafier set forth,

and such other msurance as will furnish reasonable protection
a t claims which may arise from operations relaferd kereto
whether such operations be by the Seller or gthers whose services
are emgc?ed by the Seller or anyone directly or indirectly
eq:ﬁl% by them. Certificates of such insurance shall be filed
wi ¢ Purchaser and shall be_subject to the approval of the
Purchaser. At Purchaser's option, it shall be named as an
additional 1 . Provision shall be made for ten ays

dditiona!l insured. P 1 shall b de for ten (10) days'
advance written notice by mail to the Purchaser of changes in or
cancellation of any such insurance. The minimum requirements
for insurance under this Purchaser Order follow:

Property Insurance for goods. shi%ped to Purchaser on a
ae% ac;eiﬁent cost basis. Purchaser shall not be responsible for any
equc &

“Worker's Compensation Insurance - This coverage will be as

required b{athc Statc in which the work is to be performed. The

coverage shall include loyers' Liability protection for a limit
of not less thansl.OOO,% 0¥ P on

General Liabi.lbigr Insurance - This insurance will be required with

limits of $1,000,000 bodily injury liabilify and for property

damage liability on a compr ive policy form, including

B{;cducts, completed operafions and coniractual liability, naming
hager as an additional insured.

Automobile Public Liability and Plbo(fcrty Damage Insurance -
This insurance with limts of $1,000,000 for bodily injury liability
and property damage liability on a cemprehensive policy form
naming Purchager as additions]l insured covering all owned,
non-owned and hired automobiles which will be used in
connection with the work to be performed hereunder.

Upon est, the Seller will furnish the Purchaser with three
copies of any accident reports sent to the Seller's insurance
carriers coveéring accidents occuming as a result of the
performance of work or delivery of Qoods under this contract.

19. INDEMNITY AGREEMENT

Notwithstanding the insurance requirements set forth above,
Seller assumes the entire responsibility and liability for and agrees
to hold Purchaser and its Related Patties harmless from any and
all damage, injuries, losses, suits, liabilities, expenses (including
reasomable  attorney's fees and  exXpenses) Sco lectively,
"Damages") of any kind or nature whatgoever (including deal
resulting therefrom) to all persons whether employess of S%ller or
otherwise, and to all property (including loss of use thereof)
caused by, resulting from, arsing ouf of or occwring in
connection with the sale or delivery of the Goods or the execttion
of its work hereunder, excefhng only such Damages which ma
be altribuiable to the sole negligence of Purchaser or ifs
employees. If any person or entity shall make a claim for any
Datnages (including death resulting therefrom) Seller agrees (o
indemnify, defend and save harmless haser and its Related
Parties from and against such claim and all Damages sustained as
a result of any such claim. Further, Seller agrees fo assume, on
behalf of Purchaser, the defense through counsel if requested by
chaser, of any action at law or equity which may be brought
against Purchasér, upon such claim and to pay on behalf of
Purchaser and upon Purchaser's demand thé amount of an
judgment which may be entered against Purchaser in any suc
achon. The ubhﬁahuq under this par shall be confinuing
and shall not be diminished by any approval or acceptance of ot
payment for work by Purchaser.



Scller further covensnis and agrees lo impose on its '

subcontractors all of the a%reements relating to insurence and this
indemnity agresment as sel forth. -

20.  SAFETY PROTECTIVE MEASURES AND
PRECAUTIONS .
Seller agrees to fake safety protective measures. and

precautions as are required by law, ordinances, industrial code,
applicable municipal, state and federal safety regulations, and to
€00, Purc any Insurance carriér {o

compl:
Complated and fhe Goods will be produced and delivered with the
greaiwt degree of safety. : :

21.  EQUAL OPPORYUNITY

. (a) Seller will not discriminate against any employee or
applicant for employment because of race, color, religion, sex,
age or nationa] origin  Seller will take affinmative action to
ensure that applicants are en;gllgyed and that employecs are
treated during smployment, without regard to their mace, color,
religion, sex, age or national origin. Such action shall include, but
not be limited to the following: Employment, upgrading,
demotion or transfer, recruitment or recruitment advertising,
leyoff or termination, rates of pay or other forms o
compensetion, and selection for training Including appre:_mce;hx?.
Seller agre::d to. Eost tsinfo consplicuous tpl'a?s’ avfla:il:g% ﬂg
amploybcs a| Can! T employment, notices e ()
the provisions of peir non-discﬁmmagtol;a clause,

(b) Seller will, in all solicitations or advertisements for

! placed by or on behalf of the Seller state that all

jalified appiicants ‘will receive consideration for employment
without regard to race, color, religion, sex, ornational ongin.

{(c) Seller w}illl send each labor union or represenfative of
workers with which he has a collective bargaining agreement or
other contract or understanding, a notice to be provided by the
Purchaser, a the labor union or workers' representative of
the Sellef's commiitments under section 202 of the Executive
Order 11246 of September 24, 1965, and shall post copies of the
notice in _conspicuous E)laces available to  employees and
applicants for emiploymen

(i:? Scller wilt complg with all provisions of Executive
Order 11246 of Scptember 24, 1965, and the rules, regulations,
and relevant orders of the Secretary of Labor, partlcuiarly sections
60-1.7, 60-1.8, 60-1.40, thereof.

(¢) Seller will furnish all information and reports required
by Exécutive Order 11246 of September 24, 1965, and by the
rales, regulations, and orders of the Secretary of Labor, or
pursuant ut']s]::o and will permit access to his books, records and

accounts by Purchaser and the Secretary of Labor Mumnisgss :

of investigation to asceriain compliance with
regulations and orders.

In the event of the Selier's noncompliance with
nondis(cfl)'imina._ﬁon clauses of th?s contract or withplany of such
Tules, ations or orders, this contract may be cenceled,
temminated or suspended in who_le_or in part by Purchaser and the
Seller may be declared ineligible for further contmcts in
accordance with procedures authorized in Execufive Oxder 11246
of September 24, 1963, and such other sanctions may be imposed
and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or by mle, regulation or order of the
Secretary of Labor, or as othérwise provided by law,

) Seller will. include isions of Paragraph 21(a)

() in every sub-contract or purchase order it may issué
unless exempted by rules, regulations or orders of the Sccrétary of
Labor msuedp ursuant to section 204 of Executive Order 11246 of
September 24, 1965, sa that such provisions will be binding uf_mn
each of its subcontractors or vendors. Seller will take such action
with regpect to eny subconiract or purchase order as the
contracting agency may direct as a means of enforcing such

te fully wi s
e with ‘ﬂllcir recommendations so that the work will be -

rovisions including sanctions for noncompliance: Provided,

owever, that in the event Seller becomes involved in, or is
threatened with, litigation with e subcontractor or vendor as &
result of such direction by the contracting agency, Seller ma
request (throughthe Purchaser) the United Sfates {o enter into suc!
litigation to protect the interésts of the United States. |,

22. AFFIRMATIVE ACTION - HANDICAPPED

a) Seller will not discriminate against any cn;[)loyce_ or
applican{ for employment because of physical or mental hardicap
in re; to any position for which the employee or applicant for
employment is qualified. Seller agrees to take affirmative action
to employ, advance in employment and otherwise treat qualified
hand;cafped individuals without discrimination based upon their
Biwsma of mental handicap in all employment practices such as

¢ following: employment, upgradihg,” demotion or iransfer,
recruitment or recrilitment advemsmg; yoff or termination rates
of ?a “or other forms of compensation, and selection for training,
including apprenticeship,

(b) Seller agrees that, if a handicapped individual files a
complaint with® the Seller that he is mnot complying with
requirements of the Act he will Q(I‘h) investigate the complaint and
take gf)&npnatc action consisten with the requirements of 29
CFR 1641 end (2) maintain on file for three years, the record
regarding the complaint and the actions taken.

(c) Seller aﬁees that, if a handicapped individual files a
complaint with the Department of Labor that he has not cop&;lalicd
with the requirement of the Act, (1) he will cooperate with the
Department 'in its investigation of ihe complaint, and (2) he will
provide all pertinent information rggar ing his employment
practices with respect to the handicapped.

23. AFFIRMATIVE ACTION-DISABLED VETERANS
AND VETERANS OF THE VIETNAM ERA

Seller a , as provided in Sec. 2012 of Vietnam Veterans
Readjusiment Act of 1974, to take Affirmative Action to employ
and advamce in employment qualified disabled veterans and
veterans of the Vietnam ecra; and to comply with listing of

Floyment openings and periodic reparting réquirernents of the
e

em
Ylemrfn's Employment and ReAct of 1972 and Executive Order

24. NOTICE OF -EMPLOYEE RIGHTIS CONCERNING
PAYMENT OF UNION DUES

"51;3 Seller agrees to comply with the provisions of 29 CFR PAR

25. - PACKAGING, HEAVY METALS COMPLIANCE

Seller hereby certifies that all Goods furnished hereunder shall be

in comy ce with all "heavy metal" packaging regulations and
laws, whether Federal or State.

26. PRE-PRODUCTION SAMPLES

Pre-production samples and/or proofs are required in reasonable
amounts unless ofherwise specified on the face of this order.
Whenever such samples or proofs are required, no finished items
are to be produced until Seéller receives written approval of the

e-production samples or proofs signed in the same manner as
s order.

27. WORKS

In the event that Seller is required to produce for Purchaser
invontions, orginal works of authorship or Goods using
Purchaser's trademarks, tradenames, logos or other proprictary
information or trade secrets, Seller agrees that all such mventions,
works, and Goods (¢ollectively, the "Works") which are, in whole
or in part, conceived or made by Seller pursuant to this order shall
be deemed "works made for hire" and shall belong exclusively to



e —— i et e

Purchaser. Seller hereby irrevocably assigns and transfers to
Purchaser alt right, tifle and interest, of every kind and character,
which Seller has in the Works and agrees to take all actiong thet
Purchager reagonably request in order fo vest in Purchager
such title to the Works. This shall survive any expiration or

termination of any order terms ‘and conditions.
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DIAGEO PURCHASE ORDER S

: B I _ ~ OrderNo : 4900895236
g&ﬂﬁof?{o America, Inc Date : 09/11/2008
orwa %5%1 o .
- — Dellvery To  : piageo
IDEAL PROMOTIONS, INC : %@f%?&"d%‘—"&é‘é‘&
4212 WEST IRVING PARKROAD UNITED STATES
C“ICABBO L 60601 :
UNITED STATES

Fax : 7736859187

Please send all Involces to the Shared Service Center: Dellvery Date : 09/25/2008
Dlageo North America Inc. Attn: Accounts Payables Dept.
PO Box 5360
Bridgeport, C7 06610 :
Phone. 877-427-6968 Fax: B66-219-9305 Emall: bud.dbsc.vendorhelpdesk@dlageo.com
**To ensure your Involce Is processed promptly, always quote our.Purchase Order, Contract or Scheduling
Agreement riumber and ensure your Invoice quantity and prices match that of the order.
Incoterms H If you have a-'ny ueries with this document, please
Currency :Usb _ contact : Tljuaha Brown 972-718-7714 ~
Item ' Quantity Order Net Price Per Price Net Value
Description Unit Unit
Mitch Cleslak

ty - Production and Advertising of Shelf Talkers
MKT -"Chicago {(KAM)
Timing - Q1%
Program - PAB Summer

Shelf Talkers - St 12pk for July Ads

Shelf Talkers - RS 6pk for July Ads

Shelf Talkers - SI/TB 6pk for August Ads

Shelf Talkers - S| 12pk for August Ads

00010 1.00 Each ' 402.00 1 Each 402.00
00020 1.00 Each 402.00 1 Each 402.00
00030 . 1.00 Each 432.00 1 Each 432,00

00040 1.00 Each 402.00 1 Each 402.06

Total Order Value Excluding Any Applicable Taxes: USD - 1,638.00

Terms an_d Gonditions

- This orderls expressty condiioned on and subject ko seller's accepiance of all Terms and Condilions on the face and reverse haneol, as such ac
subjact to withdrewa? or modiication by purchasar at any tima prior to sefler's acceplance.

Is bed on the This order (s




STATEMENT OF ENTIRE TERMS AND
CONDITIONS OF THIS PURCHASE

1. ACCEPTANCE OF THIS ORDER

Diageo North America, Inc. ("Purchaser”) hereby offers to
purchase from the Seller specified in this order the goods and/or

“services specified in this order, subject to the terms and conditions

contained_herein, including any and all attachments or exhibits
heroto. This offer will be déemed accepted by Seller (unless

carlicr withdrawn or medified by Purchasér) upon (a) Purchaser's |

receipt of writt tclophonic or  other “telecommumication.

acknowie;ﬂgemm@ of this order from Seller, or (b) delivery of part

of the specified in this order or the commencement of work

er. ACCEPTANCE OF THIS OFFER BY SELLER IS

LIMITED TO THE PROVISIONS OF THIS ORDER. WO
R DIFFERENT PR

SELLER WILI, APPLY,
PROVISIONS TO BE A MATERIAL ,
SUCH, PURCHASER HEREBY OBJECTS TO AND REJECTS
ANY SUCH ADDIJIONAL OR DIFFERENT PROVISIONS
PROPOSED BY SELLER. ser recognizes that Seller may
for convenience use Seller's own acknowledgement: form. It is

erefore agreed that any printed terms and conditions on any
] which m conflict with, or contradict an
provisions of this order | be deemed waived. If Seller intends
noi to waive any such S]{;ﬂmed terms and conditions, Seller's
acknowled form shalt bear on the face thereof, in lefters at
least one-half inch high, the words "This is a Counter Offer."
Negotiations for mutually acceptable terms and conditions shall
then be entered into.

2. INSPECTION, ACCEPTANCE OF GOODS

QGoods, including materials, articles or services of any nature,
delivered and/or provided hereunder (collectively, "Goods"),
whether paid for or not, pursuant fo this order are subject fo
inspection, testing, and approval by Purchaser before accf;.ptance.
In'no event slm.ﬁ Purchaser-be deemed to have accepfed any
Goods delivered pursuant to this order unless and ntil (‘? it has
ﬁompleted all _sut:h mz(;petiggn;e la.ncl itfestm 'Ofththe (‘jcu:‘l % ag ;}
eems appro, y or (11 any) in the completion o
Pumhgsgs‘: i%sn;ecuon alzd tcsﬁna.}:) the %oods has resglted ina
material deterioration of the condition of the Goods.

3. NONCONFORMING GOODS

All Goods not ﬁ.l.]l_lﬁy confirming to the terms of this order,
including any specifications, drawings and/or data submifted to
Seller, or shipped. coplrary to instructions, or in excess of the
quantities herein provided, or substituted for Goods deseribed, or
not _shi in _containers confoumng to Purchaser's
specifications (or in the absence of such specifications, in
recognized stapdand containers), or violating any statute,
ordinance, or administrative order, rule, or rcHulatmn. may be
rejected by Purchaser and returned or held at Seller's expensé and
nif Purchascr may charge to Seller all expenses of inspecting
umpacking, examining, rggat:hng, storing, and_ reshipping any
ml:]ccted as aforcsaid. The remedics hereinabove afforded
> cr shall not be exclusive, and Purchaser may hold Seller
liable for any end all damages arising from any breach or default
heminabove set forth.

4. AMENDMENTS

No agreemeat or understanding the effect of which would modify

the terms or conditions of this order shall be binding upon the

Purchaser mnless such 2 ent or understanding is contained in
writing signed by Purchaser. However, the terms of this order
shall reede conflicting terms of any contract or agreement

executsgdmbetwcen Purchaser and Seller wi;.lqh is directly related to
the subject matter specified on the reverse side hereof 1inless there
is an eXpress-reference to each specific term of this agreement to

be modificd or deleted. All specifications, drawings and data
submitted to Seller by Purchaser in connection with this order are
are incorporated herein and by this reference made a part of
hereof and in the event of any ambiguity or conlict between said
specifications, drawings ot data and the terms and conditions
hereof, this order shall be controlling,

5. TERMS OF PAYMENT are as specified in this order.
Payment for the Goods shall not constitute an acceptance by the
Purchaser, All Goods shall be received subject to Purchaser's
inspection and rejection, as provided in Section 2 above. Drafts
on, aser will not be honored nor C.0.D. shipments accepted
except by prior wriften agreement.

6. EXTRAS

Unless authorized in writing lg a Purchase Order Su_ppiex‘ncnt, no
extras will be allowed over the price shown on this order, No
extras will be allowed for dpackmg, reels, boxes, craling cartage or

storage unless so specified on this order,
7. TRANSPORTATION CHARGES

Freight or expross charges must be prepaid by the Sclier when
rice is F.O.B, destination. Seller must pay transportation charges
o0 and from destination on rejected Goods.

8. ASSIGNMENT

Neither this order nor any interest nor claim thereunder shall be

assigned, subcontracted “or transferred by the Seller without
Pu.r&ser's prror wriften approval.

9. PATENT AND TRADEMARK WARRANTY AND
INDEMNITY

Seller warrants that the use, consumption or sale of the Goods
does nof and will not infringe any patent, trademark ccff)ynght or
other intellectual property nght of any third party. Seller agrees,
at ils own expense, to defend amy suit, or actions against
Purchaser, it's cmlployees. officers, directors, affiliafes and agents
collectively, "Related Parties"), or ageinst those selling or Gsin

the Goods'covered by this order, Tor alleged mim’é?;cment 0

invention or trademark or other intellectual property rights arising
from the sale or use of said Goods, and to indemnify ahd save

haser and “Related Partics") harmless from any loss, liability
cost and expenses paid or incumed by Purchaser or its Related
Partics in connection with any such suit or action, whether a‘.g'am.st
Purchaser, its Related Parties or those sclling or using the Goods
covered by this order.

10. CANCELLATION

The Purchaser shall have the right to cancel this order at any time
1_1.|tpon written notice fo the Seller without cost to the Purchager (a)

a petition is filed by or aEainst Seller under the bankruptey laws
of the United States, or Seller becomes insolvent or makes a
E:_neml assignment for the benefit of its creditors, or if Seller
fails to meet its current obligations as they fall dug or if a receiver
is appointed for any of the property of Séller, or (b) if Seller fails

to comply with any substantial provision of this order. Time is of
the essence.

11. CONFIDENTIAL INFORMATION

Seller agrees not to disclose to any person outgide of its employ,
andfor Kot authorized by the Purchaser to receive it, or othefwise
use for any other purpose, any information aining to
Purchaser's affairs, and upon temination of this order will return
to the Purchaser upon request all documents, materials, drawings,
blucprints, descriptions or other papers fiinc:luc_}ir.g clectronic
formats) which embody such confidéntial information”



- may reasonab]

Seller wartants the Goods furnished hereunde E

12." COMPLIANCE WITHLAWS

In accepting this order, Seller expressly reFments and warrants
that it has complied Wlli‘l (and will continue to comply with durin,
the performance of this order) all applicable provisions of federa
state and local law, all ma:.jpphcable federal, state and loc
regulations and orders, al! applicable codes of Bpra_ctice
gl;cludmg. without limitation, the Diageo Code of Business
nduct and the Diageo Marketing  Codes, which Seller
acknowledges having received from Purchager), Seller wiil
deliver suri documents and take such other actions as Purchaser
ly request from time to time to evidence Seller's
compliance with this Section 12 and Section 20.

13. WARRANTY :

a
b

defects in title, labor, material or fabrication,
drawings, samples or o

( . 1 to conform to
applicable specifications, i

er descriptions

W ¢) to be suitable for the se intended, (d) to be of
given, ( t;blc . purpo: (d)

: further wairants that Goods of Seller's
- from defects in design. These warmntjes shall
| fo Purchaser, ifs successors, assigns, customers and the users
of its ucts. The Scller agrees fo replace, install or correct
prompily without expense to the ser, any Goods not
conforming to the forogo; X ent, when notified by the
Purchaser. the event of failure of the Seller to correct or
replace Goods as ired herein, Purchager m& correct, install
of replace such Goods snd charge the Seller the cost thereof.
Acceptance or use of the Goods faumished hereunder shzll not
affect Seller's obligation under this Warranty, Seller may not
limit its warranty in any way.

o :
nﬁlﬁ?mubc

14. CONTINUING = GUARANTY . UNDER SECTION
ﬂ)é{_(:)@} OF THE FEDERAL FOOD, DRUG AND COSMETIC

If the Goods furnished hersunder are a food, dlelg, cosmetic or
device (as such terms are defined in the Federal Food, Drug and
Cosmetic Act), such Goods co ing each shipment or other
delivery made hereunder by Seﬂer to, or on the order, of the
Purchaser are here! teed as of the date such shipment or
delivery, to be, on date, not adulterated or misbranded within
the meanin qf' the Federa] Food, Drug and Cosmetic Act, and not
an aticle which may not, under the provisions of Section 404 or
505 of such Act, be introduced into interstate commerce.

15. 'TITLE AND RISK OF LOSS

Unless otherwise specified in writiné, title to the Goods hereunder
shall pass to the Purchgser at the F.O.B. destination point set forth
hercin, Risk of loss is to be borne by Seller until conformin
Goods .are tendered to the Purchaser at the F.O.B. point o
destination.

16. GOVERNING LAW

This contract shall be governed in accordance with the law of the
State of Connecticut except for items Cpqrcha_sed hereunder
destined for use or delivery to Puschaser’' s California facilities. In
such imstance this ent shall be subject to coostruction
under the Laws of State of California.  The enumeration

herein of certain rights does not exclude others which may be
given by law.

17. LIABILITY.

If worlk (as distin%u;shed from goods or materials) is covered by
this order, then 1 is understood and agreed that this is not a
contract of employment, but insofar as the. performance of the
work ordered is concerned, Seller is an indépendent contractor.

Seller shall be ible for, and indemnify and save harmless

Purchaser and its Related Parties from any and all liability to any

erson or roper(g', in connection with the work to be ormed
erounder%r incidental in any way thereto. pert

)’Lto be free from

- replacement cost basis. Purchaser sha

18. INSURANCE

Seller shall camy insurance protection sufficient to mest any
liabilities which may be incurred for the work or Goods delivered
hereunder, Withoug limiting the fomgomf: The Seller shall
Ex_am_ta.m Worker's Conﬁpensaﬁon, General Liability, Aufomobije

iability and Prop amage Insurance as hereinafter set forth,
and_such ather msurance as will furnish reasonable protection
a%amst claims which may atise from operations related hereto
whether such o]gaerahons be by the Seller or others whose services
are engaged by the Seller or anyone directly or indirectly
emtﬁloﬁ by them. Certificates of such insurance shall be filed
with the Purchaser and shall be subject to the approval of the
Purchaser. At Purchaser's opfion, il shall be named as an
additional insured. Provision shall be made for ten (10) days'
advance written notice by mail to the Purchaser of changes in or
cancellation of any such’insurance. The minimum requirements
for insurance under this Purchaser Order follow:

Propetty Insurance for goods shl{; to Purchaser on a
n

: ot be responsible for any
_dcductlblc.

Worker's Compensation Insurance - This coverage will be as
required b{aihc Stafe in which the work is to be performed. The

coverage shall include Emoployers' Liability protection for a limit
of not {ess than $1,000,000.

General Liability Ingsurance - This msurance will be required with

imits of $1,000,000 bodily injury lLability and for property

damage liability on a comprehensive policy form, including

roducts, completed operations and contractual liability, naming
hager as an additional insured.

%li‘_tomobﬂe Publie Liability and Property Damage Insurance -
s insurance with limits of $1,000,000 for bodily mjury liability
and property damage liability on 2 cogrchens;vc policy form
naming Purchaser as additional insured covering all owned,
non-oWned and hired automobiles which will be used in
connection with the work to be performed heretnder.

Upon request, the Seller will famish the Purchaser with three
copies of any accident reports semt to the Seller's insurance
carjers covéring accidents occwring as a result of the
performance of work or delivery of Goods under this conteact.

19. INDEMNITY AGREEMENT

Notwithstanding the insurance re ents set forth above,
Seller assumes the zntire responsibihg emd liability for and agrees
to hold Purcheser and its Related Parties harmless from any and
all damage, mjuries, losses, suits, liabjlities, expenses (including
reasonable attorney's fees and expenses) cﬁco Hectively,
"Damages™) of an d or nature whatsoever (in uduég death
resulting therefrom) to all persons whether employees of Seller or
otherwise, and to ‘all property (including loss ‘of use thereni)
cauged by, resulting “from, arising ouf of or occuming  in
connection with the sale ar delivery of the Goods or the execution
of its work hereunder, excepting donly such Damages which may
be attributable to the sole negligence of Purchaser or ifs
employees. If any person or entity shall make a claim for any
Damages (including death resulting therefrom) Seller agrees to
indemnify, defend and save hammless Purchaser and its Related
Parties from and against such ciaim and all Damages sustained as
a result of any such claim. Furiher, Seller agrees to assume, on
behalf of Purchaser, the defense through counsel if requested by
Purchaser, of any action at Jaw or equity which may be brought
against Purchasey, upon such claim and to pay on behalf of
Purchaser and upon Purchaser's demand the amount of an
judgment which may be entercd against Purchaser in any su
action. The obligalum under this paragraph shall be contuming
and shall not be dimisiished by any approval or acceptance of or
payment for work by Purchaser.



. cooperate full

Seller further covenants and agress (o imposs on  its
subcontractors all of the a%mements relating to insurance and this
indemnity agresment as sef forth, '

20. SAFETY PROTECTIVE MEASURES AND
PRECAUTIONS , j .
Seller aprees to take such safely protective measures and
precautions as are required by law, ordinances, industrial cede,
applicable municipal, state and federal safety regulations, and to
: H] wi haser, and Any insurance carrier to
comply with their recommendations so that-the work will be
cnmfg:!ed and the Goods will be produced and delivered with the
greatest degree of safety. .'

21, EQUAL OPPORTUNITY

. (a) Seller will not discriminate against any employee or
applicant for employment because of race, colof, religion, sex,
age or nationa] origin. Seller will take affirmative action to
ensare that applicants are empioyed and that employees are
treated during employment, without regard to their race, color,
religion, sex, :ﬁc or national origin. Such action shal] inclide, but
not be limited to the follo . Employment, uj gra;!;'ng,
demotion or transfer, recruitmeni or recruitment adverfising,
layoff or termination, rates of pay or other forms of
c ion, end selection for training including apprenticeship.
Seller agrees te post in comspicuous places, available to
cmployees and applicants for qmplozment, notices setting forth
the provisions of their non-discrimination clause.

(b) Seller will, in all solicitations or advertisements for
emﬁes_ placed by or on behalf of the Seller state that all
qu pplicants “will receive consideration for employment
without regard to race, color, religion, seX, or national origin.

{c) Seller will send cach labor union or representative of
wotkers with which he has a collective bargaining agreement or
ofher contract or understanding, a notice to be provided by the

advising the labor union or workers' representative of
the Sellef's commitments under section 202 of the Executive
Order 11246 of September 24, 1965, and shall post copies of the
nolice in conspicuous ‘?Iaces available to employeces and
applicants for employmen

(H Scller will complir with all provisions of Executive
Order 11246 of September 24, 1965, and the rules, regulations,
and relcvant orders of the Sccretary of Labor, particularly sections
60-1.7, 60-1.8, 60-1.40, thercof,

{e) Seller will furnish all information and reports required
by Exeécutive Order 11246 of September 24, 1965, and by the
rules, regulations, and orders ol the Secretary of Labor, or
pussuant thereto, and will pemit access to his books, records and
accounts by the Purchaser and the Sccretary of Labor for purposes
of investigation to ascertain compliance with such rules,
regulations and orders. :

(0, In the event of the Seller's noncompliance with
nondiscrimination clauses of this contract or with any of such
rules, ons or orders, this contract may be “canceled,
terminated or suspended in Wﬁo}e_or in part by Purchaser and the
Seller may be declared ineligible for further confracts in
accordance with procedures authorized in Executive Order 11246
of September 24, 1965, and such other sanctions may be mzposed
and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or. by mle, regulation or order of the
Secretary of Labor, or as othérwise provided by law.

Scller will include provisions o aragra 1(a
cll i]l'ludc{)'_' f Paragraph 2

(g) in cvery sub-contract or purchase order it may issue
unless exempted by rules, regulations or orders of the Secrétary of
Labor lssug:!u ursuant to section 204 of Exccutive Order 11246 of

September 24, 1965, so that such provisions will be binding upon
each of its subcontractors or vendors. Seller will take such action
with respect to any subcontract or purchase order as the
contracting agency may direct as a means of enforcing such

rovisions including sanctions for noncompliance: Provided,

owever, that in the event Seller becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a
result of such direction by the contracting agency, Seller ma
request (throughthe Purchager) the United Siates to enter info suc

litigalion to protect the interasts of the United States.

22, AFFIRMATIVE ACTION - HANDICAPPED

a) Seller will not discriminate against any employee or
applicant for employment because of physicat or mental handicap

in relgard to any pogition for which the eumyee or applicant for

employment is qualified. Seller aprees lo take affirmafive action

to employ, advance in employment and otherwige treat qualified

handicapped individuals without discrimination based upon their

ﬁilyswa or mental handicap in all employment practices such as

¢ following: employment upgr_admé demolion or fransfer,
lay

,Iecruitment of recruitment advettising; [yoff or termination rates

of iyag_ or other forms of compensation, and selection for training,
including apprenticeship.

(b) Scller agrecs that, if a handicapped individual files a
complaint with the Seller that he is not complying with
requirements of the Act ho will c(f}) investigate the complaint and
take alp&mpnatc action consistenf with the requirements of 29
CFR 1641 and (2) maintaein on file for three years, the record
regarding the compleint and the actions taken.

‘(c) Seller agrees that, if a handicapped individual files a
complaint with the Depariment of Labor that he has not complied
with the requirement of the Act, (1) he will cooperate with the
Department in ifs investigation of the conﬁ:laint and (2) he will
provide all pertinent information n;gar ing his employment
practices with respect fo the handicapped.

23. AFFIRMATIVE ACTION-DISABLED VETERANS
AND VETERANS OF THE VIEINAM ERA

Seller agrees, as provided in Sec. 2012 of Vietnam Veterans
Readjustiment Act of 1974, to take Affirmative Action to employ
and ‘advance in employment qualified disabled veterans and
veterans of the Vietnam era; and to comply with listing of
cmlploymcnt openings and periodic reporting réquirements of the
}’ﬁ%tfm‘s Employment and ReAct of 1972 and Executive Order

24. NOTICE OF EMPLOYEE RIGHTS CONCERNING
PAYMENT OF UNION DUES

'tl"‘l;(e) Seller agrees to comply with the provisions of 29 CFR PAR

25. PACKAGING, HEAVY METALS COMPLIANCE

Seller hereby certifies that all Goods furnished hereunder shall be
in compliance with all "heavy metal" packaging regulations and
laws, whether Federal or State. .

26. PRE-PRODUCTION SAMPLES

Pre-production samples and/or proofs are required in reasonable
amounts unless otherwise specified on the face of fhis order.
Whenever such sampiles or proofs are required, no finished items
are to be produced until Seller receives written approval of the

p-pr%duction samples ‘or proofs signed in the sime manner as
s order..

27. 'WORKS

In the event that Seller is required to produce for Purchaser
inventions, g;lginal works of authorship or Goods using
Purchaser's emarks, tradenames, logos or other proprietary
information or trade secrots, Seller agrees that all such nyentions,
works, and Goods (collectively, the "Works") which are, in whole
or in part, conceived or made by Seller pursuant to this order shall
be deemed "“works made for hire" and shall belong exclusively to



Purchaser. Scllcu‘ hereby irrevocably assigns and transfers to
- Purchaser

right, title and interest, of every kind and character,
which Sellerhas in the W tks and agrees to iske gll actions that
Purchaser may reasonably rcquest in order to vest in Purchaser
such title to the Works. This shall survive any expiration or
termination of any order terms and condmons
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__ o OrderNo  : 4900895236
B9ER I’g@“ America, Inc .  Dpate s 09/11/2008

orwalk, %%1 B
7 Dellvery To  : Djageo
: iﬁmg M?in Avenue

IDEAL PROMOTIONS, INC. orwa

4212 WEST“ﬂWING PARK ROAD UNITED

CHI GO L 60601

UNITED STATES

Fax : 7736859187

" Please send all invoices to the Shared Service Center: Dellvery Date : 05/25/2008
Dlageo North Ametica Inc.  Aftn: Accounts Payables Dept.
PO Box 5360 ,
Brldgepo CT 06610
Phohe: 877-427-6968 Fax: B66-219-9305 Emall: bud.dbsc.vendorhelpdesk@dlageo.com

**To ensure your Involce IS processed promptly, always quote our Purchase Order, Contract or Scheduling
Agreement number and ensure your invoice quantity and prices match that of the order. :

Incoterms : ) ' ' " If you have any querles with this document, pleass
Currency :UsSh ) contact : Tijuaha Brown 972.716-7714
Item Quantity Order Net Price Per Price Net Value
Description ~___Unit Unit
Mitch Cleslak

ty - Production and Advertising of Shelf Talkers
MKT - Chicago (KAM) "

Timing - Q1

Program - PAB Summer

00010 1.00° Each 402.00 1 Each

Shelf Talkers - S1 12pk for July Ads
00020 1.00 Each 402.00 1 Each

Shelf Talkers - RS 6pk for July Ads
00030 _ 1.00 Each 432.00 1 Each

Shelf Talkers - SI/TB 6pk for August Ads
00040 1.00 . Each 402.00 1 Each

Shelf Talkers - S| 12pk for August Ads

402.00

402.00

432.00

402.00

Total Order Value Exciuding Any Applicable Taxes: USD

1,638.00

‘Terms and Conditions

subject {o withdrawal or modificalion by purchaser al any tims prior & seller's cceptancs.

- This omer ia axpreasty condhionad on and subjsct io sellers accsptance of & Terma and Condlons on tha face and reveras hereol, g3 such acceptancs s dascribed on e reverse. This omer 1




. ED TO .
ADDITIONAL OR DIFFERENT PROVISIONS IMPOSED BY
SELLER WILL EEMS

. PROVISIONS TO BE A MATERIAL AL
SUCH, PURCHA

STATEMENT OF ENTIRE TERMS AND
CONDITIONS OF THIS PURCHASE

1. ACCEPTANCE OF THIS ORDER

Diageo North America, Inc, ("Purchaser") hereby offers to
purgn_ ase from the Seller specified in this order the goods and/or
services's 0 ed in tllns ordef, ml;_;‘lcg:t atl? ?ﬁa t alt;d congi]tixgp‘;
contained hetein, including an chmenis or exhibi

hereto.  Thais offer will be dg:med accepted by Scller (unless
carlier withdrawn or modified by Purchaser) upon (a) haser's
reccipt of written, telephonic or other telecomminication
acknowledgement of this order from Seller, or (b) delivery of part
of the specified in this order or the commencement of work
hereunder. ACCEPTANCE OF THIS OFFER BY SELLER IS
LIMIT THE PROVISIONS -OF THIS ORDER. NO

APPLY, Ti PURCHASER D SUCH
TION AND, AS

TERA'
SER HEREBY OBJECTS TO AND REJECIS

CT
ADDITIONAL OR DIFFERENT PROVISIONS'

ANY SUCH

PROPOSED BY SELLER. Purchaser recognizes that Seller may
for convenience use Seller's own acknowledgement form. It is
therefore agreed that any printed terms and conditions on any
such formr which mod{f)ﬂ conflict with, or contradict an

C.
.provisions of this order shall be deemed waived. If Seller intends

not to waive any such printed terms and ‘conditions, Seller's
acknowledgement form bear on the face thereof, in letters at
least one-half inch high, the words "This is-a Counter Offer."
Negotiations for mutually acceptable terms and conditions shall
then be eniered into. :

2. INSPECTION, ACCEPTANCE OF GOODS

Goods, including materials, articles or services of any nature,
delivered and/or provided hercunder (collectively, YGoods™),
whether paid for or not, pursuant to this order are subject to
inspection, testing, and approval by Purchaser before acceptance.
In no event shaﬁ' Purchaser be deemed to have accepied any
Goeds delivered pursuant to this order unless and until (c? it has
completed all such inspections and tegting of the Goods as 1t
deems aympnate, or (11) the delay ?f a.ny?inthe completion of
aser's inspection and testing of the goods has resulted in a
material detericration of the condition of the Goods.
3. NONCONFORMING GOODS

All Goods not fully confirming to the terms of this order,
including any s cations, drawings and/of -data submitted to
Seller, or shipped contraxy to instructions, or in excess of the
quantities herein provided, or substituted for Goods described, or
ot slugped in _containers conforming to Purchaser's
specificalions {or in the absence of such specifications, in
recognized standard confainers), or violating any statute,
ordinance, or administralive order, rule, or regulation, may be
rﬁ%iﬁc(ed by Purchaser and returned or held at Seller's expense¢ and
. 1f‘i|.1‘:ll'cluiser may charge cllginScllcf all expc:ascm ;lf'i inspecting
unpac , eXamining, , storing, and re ing an
ﬁougcds mj%ctod as aforesaid. 'I'Jmg remedics hcrcinnbov%pafgordc}é
‘urchaser shall not be exclusive, and Purchager may hold Seller
liable for any and all
hereinabove set forth.

4. AMENDMENTS

No agreement or understanding the effect of which would modify
the terms or conditions of this order shall be binding upon the
Purchaser unless such agreement or understanding is contained in
writing signed by Purchaser. However, the terms of this order
shall supercede conflicting terms of an%icorlltrac_:t or agreement
executed between Purchaser and Seller which is directly related to
the subject matter specified on the reverse side hercof unless there
is an express reference to each specific term of this agreement to

damages ansing from any breach or defauit

be modified or deleted. All specifications, drawings and data
submitted to Seller by Purchaser in connection with this order are
are incorporated herein and by this reference made a part of
hereof and in the event of any ambiguity or conflict betweéen said
specifications, drawings or data and the terms and conditions
hereof, this order shall be controlling.

3. TERMS OF PAYMENT are as specified in this order.
Payment for the Goods shall not constitite an acceptance by the
Purchager. All Goods shall be received subject to Purchaser's
ms%%cruon and ;e{lectmn. as provided in Section 2 above. Drafls
on Purchaser will not be honored nor C.0.D. shipments accepted
except by prior written agreement.

6. EXTRAS

Unless authorized in writing by a Purchase Order Supplement, no
extrag will be allowed over the price shown on this order. No
extras will be allowed for packing, reels, boxes, crating cartage or
storage unless so specified on this order.

7. TRANSPORTATION CHARGES

Frcight or express charges must be prepaid by the Seller when
rice is F.OB. destination. Seller must pay transportation charges
o and from destination on rejected Gaog:.

8. ASSIGNMENT

Neither thig order nor any interest nor claim thereunder shall be
assigned, subcontracted “or transferred by the Seller without
P ser's prior written approval.

9, PATENT AND TRADEMARK ARRANTY AND
INDEMNITY w

Seller warrants that the use, consumption or sale of the Goods
does not and will not infringe any patent, trademark, copyright or
other intellectual property right of any third party. Seller agrees,
at its own expense, to defend any suif, or actions against
Purchaser, if's em[ployew, officers, directors, affiliates and agentis
g,;allcchvoiy, "Related Parties"), or egainst these selling or usin,
the Goods covered by this order, for alleged mfnn%emcnt o
invention or trademark or other intellectual property tights arising
from the sale or use of said Goods, and to indemnify and save
Purchaser and "Related Parties”) harmless from any loss, liability.
cost and expenses paid or incurred by Purchaser or its Relate
Partics in connection with any such suit or action, whether against

cr, its Related Parties or those selling or using the Goods
covered by this order.

10. CANCELLATION

The Purchager shall have the right to cancel this order at any time
upon wrilten nofice to the Seller without cost to the Purchager (a)

a tﬂ:tmm; is filed by or aga.mst Seller under the bankruptey laws
of United States, or Seller becomes imgolvent or makes a
E:_neral assignment for the bepefit of its creditors, of if Seller
fails to meet its current obligations as they fall dug or if a recsiver
is appointed for any of the property of Seller, or (t? if Seller fails
%g comply with any substantial provision of this order. Time is of

¢ essence.

11.  CONFIDENTIAL INFORMATION

Seller agrees not to disclose fo any person outside of its employ,
and/or not authorized by the Purchaser to receive it, or otherwise
use for any other purpose, any information r&;eﬂai_ning to
Purchaser's affairs, and upon termination of this erder will réturn
to the Purchaser upon request all documents, materials, drawings,
blueprints, descriptions or other papers (inciuding electronic
formats) which embody such confidential information!

-



'12. COMPLIANCE WITHLAWS

In accepting this order, Seller expressly represents and warrants

that it has complied with {and will continus to comply with durin
the performance of this order) all applicable provisions of fedoraF
gtate and  local law, all %pphcable federal, state and loc
regulations and orders, and “all ap%icable codes- of clice
gncluding, without limitation, the Diageo Code of Business

onduct and. the Diageo Marketing Codes, which Seller
acknowledges having received from Purchaser). Seller will
deliver documents and take such other actions as Purchaser
may rt_:asonab_lgl request from time to time to cvidence Seller's
compliance with this Section 12 and Section 20.

13. "'WARRANTY'

Seller wamrants the Goods fiunished hereunder (a) to be free from
defects in title, labor, material or fabrication; (b) to, conform to
applicable specifications, drawings, samples or other descriptions
given, (c) to be suiteble for the purpose intended, (d) to be of
meschantable ?ahg, and further warrants that Goods of Seller's
dml%l will be free from defects in design. These warrantjcs shall
run to Purchaser, its successors, assigns, customers and the users
of its Emduc_ts. The Scller agrees {o replace, install or correct
P onbiaming 1o the Totepers ‘°m31'hn-°m1 et whon natiisd by thy
c o the foregoin, ent, when nol e
Purlcimseé. dhsl the evglgn OE failure of the Seller to cotrr?{ttolll.
ce Goods as required here; er may correct, ingta
?}prﬁplsce such Goods and chﬁge the Seller the cost thereof,
Acggfjtance or use of the Goods ished hereunder shall not
affect Seller's obligation under this Warranty. Seller may not
fimit its watrapty in any way. .

14. CONTINUING GQUARANTY _UNDER SECTION
%)é{_c)(Z) OF THE FEDERAL FOOD, DRUG AND COSMETIC

If the Goods fumished hereunder are a food, drug, cosmetic or
device (as such ferms are defined in the Federal Foed, Drug arid
Cosmetic Act), such Goods comPnsmg each shipment or other
delivery made hereunder by Seller to, or on the order,. of the
Purchaser are herets)gcguarantecd as of the date such shipment or
delivery, to be, on date, nof adulterated or - misbranded within
the me ol the Federal Food, Drug and Cosmetic Act, and not
an article which may net, under the provisions of Section 404 or
505 of such Act, be introduced into interstate commerce.

15. TITLE AND RISK OF LOSS

Unless otherwise specified in writing, title to the Goods hereunder
shall pass to the Purchaser at the F.O.B. destination poini set forth
herein. of loss is to be borne by Seller until conformin

Goods are tendersd to the Purchaser at the F.O.B. point o
destination.

16. GOVERNING LAW

This contract sha]] be govemed in accordance with the law of the
Stat¢ of Connecticut except for items purchaged hereunder
destined for use or delivery to Purchaser s California facilities.

such instance this a&reemcnt shall be subject to comstruction
under the Laws of the State of California. The enumeraticn

¢ of certain rights does not exclude others which may be
given by law. :

17. LIABILITY

If work (as distinguished from goods or materials} is covered by
this order, then 1ii is understood and agreed that this is not a
contmct of employment, but insofar as the performance of the
work ordered is concerned, Seller is en independent contractor.
Seller shall be _ms]ggnmblc for, and indemmify and save harmiless
Purchaser and its Related Parties from any and all liability fo any
g:ieson or property, in connection with the work to be performed
under or incidental in any way thereto, .

18. INSURANCE

Seller shall « insurance protection sufficient to meet any
liabilities which mey be incurred for the work or Goods delivered
hereunder. Without limiting the foregoinft The Seller shall
maintain Worker' s Compensation, General Lizbility, Automobile
Liability and Property Damage Insurance as hereinafier set forth,
and such other insurance as” will furnish reasonable protection
against claims which may arise from operations related hereto
whether such operations be by the Seller or others whose services
are engaged by the Seller or anyone directly or indirectly
em‘ﬁlo by themi. Certificates of such insurance shall be filed
wi e Purchaser and shall be subject to the approval of the
Purchaser. At Purchaser's option, it shall be named as an
additional insured. Provision shall be made, for fen (10) days'
advance written notice by mail to the Purchaser of changes in or
cancellation of any such insurance. The minimum requirements
for insurance under this Purchaser Order follow:

Property Insurance for goods Sﬁlﬁlped to Purchaser on a
ﬁe% acgubnlent cost basis, Purchaser s not be responsible for any
eductible.

Worker's Compensation [nsurance - This coverage will be as
required tgmthc State in which the work is to be performed. The

coverage shall include loyers" Liability protection for a limit
of not [ess than SI,OOO,W Y P

General Liability Insurance - This insurance will be required with
limits of $1,000,000 bodily injury hability and for property
damage liability on a compr:ﬂcnswe policy form, including

roducts, completed operations and contractual liability, naming
Burchﬁscr as an additional insured.

Automobile Public Liabikity and Property Damage Insurance -
This insurance with limits of $1,000,000 for bodily injury liability
and property damage liability on a cmg?rehmswe policy form
naming Purchager as additiona] insured covering all owned,
non-owned a automobiles which will be used in
connection with the work to be performed hereunder.

Upon request, the Seller will furnish the Purchaser with three
copies of any accident reports sent to the Seller's insurance
carriers covering accidents occumring as a result of the
performance of work or delivery of Goods under this contract,

19. INDEMNITY AGREEMENT

Notwithstanding fhe insurance requirements set forth above,
Seller assumes the entire responsibility and liability for and agrees
to hold Purchager and ifs Related Parties barmless from any and
all demage, injuries, losses, suits, liabilities, expenses S’mch_lding
reasonable attorney's fees and expenses) (collectively,
"Damgzges™) of any kind or nature whalsoever (in ud'msg death
resulting therefrom) to all persons whether employees of Seller or
otherwise, and to all property (u;cludmg loss "of use thereof)
caused by, resulting from, “arising ouf of or occurting in
connection with the sale or delivery of the Goods or the execution
of its work hereunder, excc{)tmg only such Damages which ma
be aftributable fo the sole nepligence of Purchaser or ifs
smployees, [f any person or entity shall make a claim for any
Damapes (including death resulting therefrom) Seller aprees (o
indemnify, defend and save harmless haser and its Related
Parties from and against such claim and all Damages sustained as
a result of any such claim. Further, Seller agrees to assume, on
behalf of Purchaser, the defense through counsel if requested by
Purchaser, of any action at law or equity which may be brought
against Purchasér, upon such claim and to pay om behalf of
Purchaser and upon Purchaser's demand the amount of an
judgment which may be entered against Purchaser in any suc!
action. The obhgatwn under this paragraph shall be confinuing
and shall not be diminished by any approval or acceptance of or
payment for work by Purchaser.



Seller further covenants and &grees (0 -impose on its

subcontractors all of the agreements relating to insurance and this
indemnity agreement as set forth. .

20. SAFETY PROTECTIVE
PRECAUTIONS

Seller pgrees to fake such safety protective measures

and .
precautions as are required by law, ordinances, industrial code,

applicable municipal, state and federal safety regulations, and to
cooperale .fullhr] wi haser, and any insurance carrier to
comply with {heir recommendations so thaf the work will be
comflctcd and the Goods will be produced and delivered with the
greatest degree of safety. .

21. EQUAL OPPORTUNITY

(a) Seller will not discriminate against any employee or
applicant for employment because of race, color, religion, sex,
age or national origin. Seller will take affirmative action to
chsure that applicants are eu_xgoycd and that employees are
treated during employment, without Tegard to their race, color,
religion, sex, age or pational origin. Such action shall include, but
not be limited to the following: Employment, lspgrqdj‘.ng,
demotion or transfer, recruitment or recruilment advertising
layoff or termination, rates of pay or other forms o
compensation, and selection for training including apprenﬁceahlf.
Seller agrees to post in conspicuous places, available lo
employees and applicants for employment, notices setting forth

the provisions of their non-discrimination clause.

(b) Seller will, in all solicitations or .advertisements for
emp]}%ycos placed by or on behalf of the Seller state that al]
qualified applicants “will receive consideration fer employment
without regard to race, color, religion, sex, or national origin.

{c) Scller will send each |abor union or representative of
workers with which he has a collective bargaining agresment or
other contract or understanding, 2 nofice to be provided by the

haser, advising the labor union or workers' representative of
the Seller's commitmenis under section 202 of the Exccutive
Order 11246 of September 24, 1965, and shall post copies of the
notice in _conspicuous lplace:s available to  employees and
applicants for employment. )

({i{ Scller will comply with all provisions of Executive
Order 11246 of September 24, 1965, and the rules, regulations,
and relevant orders of the Secretary of Labor, particularly sections
60-1.7, 60-1.8, 60-1.40, thercof, . )

{e) Seller will furnish all information and reposts required
by Executive Order 11246 of September 24, 1961'53, and by the
rules, repulations, and orders of the Secretary of Labor, or
pursuant thereto, and will pernmit access to his books, records and
accounts by the burchaser and the Secretary of Labor for purposes
of investigation fto ascertain compliance with such Trules,
regulations and orders.

(D In the event of the Seller's noncompliance with
nondiscrimination clauses of this contract or with any of such
niles, regulations or orders, this contract may be canceled,
terminated or suspended in whole.or in part by Parchaser and the
Seller may be declared ineligible for further contracts in
accordance with procedures authorized in Executive Order 11246
of September 24, 1965, and such other sanciions may be imposed
and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or by rule, regulation or order of the
Secrelary of Labor, or as otherwise provided by law..

) Seller will include provisions of Paragraph 21(a)
through (g) in every sub-contract or purchase onder it may issue
unless exémpted by rules, rc%ﬁmalwns or orders of thé Secretary of
Labor issucd pursiant to sechion 204 of Executive Order 11246 of
September 24, 1963, so that such provisions will be binding upon
each of its subcontractors or vendors. Seller will take such action
with respect to any subcontract or purchase order as the
contracting agency may direct as a means of enforcing such

MEASURES ~ AND

rovisions including sanctions for noncompliance: Provided,
owever, that in the event Seller becomes involved in, or is
threatened with, _lm%atmn with a subcontractor or vendor as a
result of such direction by the contracting agency, Seller maﬁr
request (throughthe Purchaser) the United States to enter into suc
litigation to protect the interests of the United States.

22. AFFIRMATIVE ACTION - HANDICAPPED

(la_) Seller will not discriminate against any eltlgf‘,oyee. or
applicant for employinent because of physical or mental handicap
in regard to any position for which the em?alﬂyee or applicant for
employment is qualified. Seller agrees to take affirmative agtion
to employ, advance in employment and otherwise treat qualified
handicapped individuals without discrimination based upon their
ﬁllayg,u:a or mental handicep in all employment practices such as

¢ Tollowing: - employment, upgrading, demolion or transfer,
recruitment of recruitment advertising; fayoff or termination rates
of pay or other forms of compensation, and selection for training,
including apprenticeship.

} Seller agrees that, if a handicapped individual files a
compiaint with the Scller that he is. not complying with
requitcments of the Act he will (_12 mvwl‘%hgatc the complaint and
take a &mpnatc aclion consistenf with the requirements of 29
CFR 1641 and (2) maintain on file for three years, the record
regarding the complaint and the actions taken.

(c) Seller aprees that, if a handica&paed individual files a
complaint with the Department of Labor that he has not cogl&{shed
with the requirement of the Act, (&1) he will cooperate with the
Department in its-investipation of the complaint, and (2) he will
provide all pertinent informatjon regarding his employment
practices with respect to the handicapped.

23. AFFIRMATIVE ACTION-DISABLED VETERANS
AND VETERANS OF THE VIETNAM ERA

Seller agrees, as provided in Sec. 2012 of Vietnam Veferans
Readjustment Act of 1974, to take Affirmaltive Action to employ
and advance in employment qualified disabled veterans and
veterans of the Vielnam era; and to comply with listing of
employment openings and peziodic rtti_portmg requirements of the
\1/157%171:111'3 Employment ReAct of 1972 and Executive Order

24, NOTICE OF EMPLOYEE RIGHTS CONCERNING
PAYMENT OF UNION DUES

:%8 Seller agrees fo comply with the provisions of 29 CFR PAR

25. PACKAGING, HEAVY METALS COMPLIANCE

Seller hereby certifies that all Goods furnished hereunder shall be
in compliance with all "heavy metal” packaging regulations and
laws, whether Federal or State.

26. PRE-PRODUCTION SAMPLES

Pre-production samples and/or proofs are required in reasonable
amounts unless otherwise specified on the face of this order.
Whenever such samples or proofs are required, no finished ifems
are to be produced until Seller receives written approval of the

; pr%duclmn samples or proofs signed in the same manner as
s order.

27. WORKS

In the cvent that Seller is required to produce for Purchaser
Inventions, original works of authorship or Goods using
Purchaser’s trademarks, tradenames, logos or other proprictary
information or trade sccrets, Seller agrees that all such Inventions,
works, and Goods {collectwelg. the "Works") which are, in whole
or in part, conceived or made by Seller pursuant to this order shall
be deemed “works made for hire" and shall belong exclusively to



L]

_ Purchaser. Seller hereby irrevacably assigns end tremsfers to

Purchaser all right, title and interest, of every kind and characier,
which Seller has in the Works and agrees to take all actions that
may. reasonably request in order to vest in Purchaser

re
. such title to the Wc’rlm.y This shall survive any expiration or

termination of any order terms and conditions. .



COOI.S : Purchase Order Page:1 of 1
Coors Brewing ‘Company - .
¥ RO~ olden, Colorado Purchase Order - - Order date
. 7500082340 : 02/11/2008

Contect person/Telephone
Patterson, Marilyn/303 277-5112

Supplier Please Deliver to : Our fax number
IDEAL PROMOTIONS INC 0010 CBC Golden Operations303 277-5568
4212 W IRVING PARK ROAD Coors Brewing Company Our Mallstop number
CHICAGO IL, 60641 : Central Receiving NH222
Fax No. Ted.No. _ ) 17735 W. 32nd Ave. Your person responsible
773-685-9187 773-685-8171 GOLDEN CO 80401 - Mitchell Sklare
Your reference
Supplier number
201839 .
Your quotation/Dated - Delivery date: 02/28/2008
/05/06/2005 .
FOB Point/ Ship Via : Not Applicable/ .
Payment terms , : Net 15th prox Currency : USD
Item # Coors Material No./ Quantity Unit Price per Net Value
Description .Unit (Excluding tax)
* . . . .
00010 . 16,000 EA ’ 1.00 16,000.00
- Weekly Ad Support & Display Programs .
Rel. ord. against contract 460000208F Item 00080
Deliv. date 02/28/2008
00020 3,000 EA 1.00 3,000.00

3rd Party Added-Value Reimbursement
Rel. ord. against contract 460000208F Item 00080

Deliv. date 02/28/2008

TOTAL NET PO VALUE EXCLUDING TAX ,USD '19,000.00

1)INVOICES, PACKING LISTS AND PACKAGES MUST REFERENCE PURCHASE ORDER NUMBER, 'LINE ITEM NUMBER, QUANTITY, COORS CONTACT NAME AND DESCRIPTION. 2)SEND
INVOICE AND BILL OF LADING IMMEDIATELY UPON SHIPMENT TO: COORS ACCOUNTS PAYABLE, P.O. Box 889, Mail Stop # CE 346, GOLDEN, CO 80401. PDF or electronic invoices
must be sent to: GMACCOUNTSPAYABLE@COORS.COM. 3)Failure to adhere to this process will result in a retumed invoice and may delay payment. 4)The Company's Standard Terms
and Conditions are incorporated by this reference. These Standard Terms and Conditions may only be modified by separat ntract, terms and conditions, or as otherwise indicated on

this Purchase Order.IS}The EEO Clause/affirmative action clauses are hgreby incorporated by reference by 41.CF. 74: 41 C.F.R 60-250.4; and 41 C.F.R 60-741.4
YOUR CONFIRMING NO. : DATE :MASU/PPLIER SIGNATURE

Z AUTHORIZED BY : ZJ ! 02/11/2008
PI.RASE RETDURN THIS COPY 170 COORS CONTACT (REF. MAILSTOP NO. OR FAX NO.), - m et \




Supplier Value Contract ' Page : 4 of 4

i@v&& Coors Brewing Company  IDEAL PROMOTIONS INC
Golden, Coloredo 4212 W IRVING PARK ROAD Contract No. Onder date -
CHICAGO IL 60641 : 460000208F 03/03/1999

Fax No. Tel.No.
773-685-9187 773-685-8171
Item # Coors Material No. / Quantity UnitPrice per Net Value

Description Unit (Excluding tax)

liability_of every kind, including attorneys fees and expenses incurred in the investigation,
defense or settlement, including but not limited to the payment of any fine(s), of any such
demand or action. COORS its subsidiary and affiliated companies and its 1ndependent
wholesale distributors shall cooperate with Supplier in the defensa of any such demand or
action. Supplier shall not settle such demand or action without prior approval from defendant
or respondent company, which consent shall not be unreasonably withheld.

Payment Terms and Invoices.

INVOICES MUST REFERENCE A VALID PURCHASE ORDER NUMBER. VALID PURCHASE ORDER NUMBERS: 1} MUST
BE ASSIGNED PRIOR TO THE COMMENCEMENT OF SERVICES, 2) BEGIN WITH THE NUMBERS 75000 AND ARE
PRECEDED BY 5 ADDITIONAL, NON-SEQUENTIAL DIGITS {ie, 7500012345.) .

Invoices will be paid on the 30th day following receipt of thie invoice by COORS. Invoices
should be electronically mailed to: gmaccountspayable@coors.com or can be U.S. mailed to:
Coors Brewing Company, Disbursements Department, P.0O. Box 889, CE 346, Golden, CO 80402-0889.

Termination Without Cause.
COORS may terminate this Agreement at any time on ten (10) days written notice to Suppller

with no further liability. Payment made for services not rendered, at the date of
termination, shall be pro-rated and returned to Coors.

ATTACHED SERVICE PURCHASE ORDER TERMS AND CONDITIONS ARE HEREBY MADE PART OF THIS PO.

N 4 e
YOUR CONFIRMING NO. DATE %,‘Z g /SUPPLIER SIGNATURE 4 AUTHORIZED BY : % / 02/11/2008
AX NO. ), X1

PLEASE RETURN THIS COPY TO COORS CONTACT (REF. MAILSTOP NGO,

T mmmmsewre SRR AN RN OO ARADO. R0401.



Value Contract , Page:1 of 4

Contract No. : . Order date
460000208F 03/03/1999
Contact person/Telephone

Wilson, Kr15t1n/303 277-2782

Supphier . Please Deliver to :. Our fax number

IDEAL PROMOTIONS INC 0010 CBC Golden Operations303 277-5568
4212 W IRVING PARK ROAD ' Coors Brewing Company Our Mailstop number
CHICAGO IL 60641 . Central Receiving " NH222

Fax No. : Tel.No. 17735 W. 32nd Ave. Your person responsible
773-685-9187 773-685-8171 GOLDEN CO 80401 Mitchell Sklare

Supplier number

201839

Your reference

Vvalid from: 01/01/2008
Valid to: 12/31/2009

Your quotation/Dated

/05/06/2005 )
FOB Point/ Ship Via : Not Applicable/ NA

Payment terms : Net 15th prox - Currency : USD
Target value 1.00 USD

Item #

Coors Material No./ . Quantity " UnitPrice per- Net Value
Description : Unit (Excluding tax)

00080

o 1.000 EA 1.00 | 1.00
2008-2009 Merchandising Services

S A g I P S s AL TP Bt Pl S TF St Pt O P If Pt P R o D Pk O BB D8 8 ok g O A P B8 O L B Pk Pk P B DL D U i L O o A8 Ip P b Pl E R Ao D P SR BB NP P B b

This Value Contract (PO) covers the terms and conditions pursuant to which IDEAL PROMOTIONS,
INC. (Supplier} shall provide merchandising services in specified retail outlets, where legal,
for the Coors Brewing Company (Coors). Services shall include weekly ad support for
off-premise accounts and display programs. Coors does not guarantee the amount of services to
be requested and 'is not obligated to request any minimum amounts of services. .

Term. Service provided under this PO shall commence on January 1, 2008 and continue until
December 31, 2009, unless extended or earlier terminated as provided herein.

Services provided may include such services as:

NQUIRIES REGARDING THIS CONTRACT SHOULD BE DIRECTED TO COORS CONTACT AUTHORIZED BY %J. { 02/11/2008



Supplier Value Contract Page:2 of 4

¢ .
‘6(}0&3 Coors Brawing Company IDEAL PROMOTIONS INC .
Golden, Colorado 4212 W IRVING PARK ROAD Contrect No. Order date
' CHICAGO IL 60641 460000208F . 03/03/1999

Fax No. Tel.No. o
773-685-9187 773-685-8171

Item # Coors Material No./ Quantity UnitPrice per Net Value

Unit {(Excluding tax)

Description

1. In-store Merchandising Promotions (ie, window banners, overhead mobiles, shelf talkers,
mylar shelf tags and floor stacking panels);

2. Beer of the Month Promotions (ie, overhead imprinted sign panels),

3. Distribution of Consumer Rebate Pads (ie, delivery only), and;

4. Other merchandising services as requested by Coors.

WARRANTIES., Supplier represents and warrants to COORS that:

1. Supplier is authorized to perform services at the specified retail accounts.

2. No alcohol beverage retail licensee and no person or entity owning any interest in or
exercising any contrcol over any such licensee has any interest in or control of Supplier.

3. Neither Supplier nor any person or entity owning any interest in or exerc¢ising any control
over Supplier directly or indirectly has any interest in or control of any alcohol beverage

retail licensee.

4. 'Monies paid to Supplier by COORS under this PO shall be solely for the serv1ces specified
herein.

5. No monies paid to Supplier by COORS under this PO will be:

a) given, transferred, ox paid, directly or indirectly, in whole or in part, to any
alcohol beverage retail licensee or to any person or entity having any interest in or any

control of any such licensee, or;

b) used, directly or indirectly, in whole or in part, to pay for or otherwise in

INQUIRIES REGARDING THIS CONTRACT SHOULD BE DIRECTED TO COORS CONTACT AUTHORIZED BY é; %J— / 02/11/2008



Suppiier Value Contract  Page:3 of 4

'6)002/‘1 Coors Brewing Compeny ~ IDEAL PROMOTIONS INC
Golden, Colorado 4212 W IRVING PARK ROAD Contract No, Order date
- CHICAGO IL 60641 ‘ 460000208F 03/03/1999 .
Fax No. Tel.No. : :
773-685-9187 773-685-8171
Item # Coors Material No./ Quantity UnitPrice per Net Value
. Unit (Excluding tax)

‘Description

connection with any advertising or promotional efforts of any kind coupllng the name of any
COORS product with the name of any alcohol beverage retail licensee or retailer cooperative.

6. There is no agreement or understandlng, formal or informal, between COORS and Supplier,:
relating to beer purchasas or sales by any alcohol beverage retall licensee. .

7 Supplier and its employees are familiar with the Federal Alcohol Administration Act and

“the Applicable State Liguor Control Act and the regulations promulgated thereunder, and all

services performed by Supplier under this PO shall in all respects comply with such laws and
requlations.

8. Supplier agrees that the foregoing representations and warranties shall be continuing and
shall continue for so long as Supplier performs services under this PO.

9. Supplier warrants that its performance, and the performance of its employees, agents,
subtontractors or representatives, under this PO shall comply at all times with the alcohol
beverage laws and regulations of the States covered by thig Agreement, and with the
Administration Act and the application rules and regulations promulgated thereunder. Supplier
also warrants that it has reviewed its duties and obligations outlined in this PO with the
alcohol beverage control authorities in the States covered by this PO and that such
authorities have authorized performance undertaken by Supplier pursuant to this PO.

10. In the event any federal or state agency having jurisdiction over alcchol beverages or
trade practices makes any demand or threat or commencesg any action against COORS, its
subsidiary and affiliated companies, or its independent wholesaler distributors doing business
in the States covered by this PO, by reasons or any performance of service by Supplier, or its
employees or agents, pursuant to this PO alleged to violate state or federal statues,
requlations or rules pertaining to alcohol beverages or trade practices, Supplier shall
defend, indemnify and hold harmless COORS, its subsidiary and affiliated companies, or its
independent wholesaler distributors in the States covered by this PO, from any loss, damage or

INQUIRIES REGARDING THIS CONTRACT SHOULD BE DIRECTED TO COORS CONTACT AUTHORIZED BY é %J— { 02/11/2008



. “Partl&s

: @Rmcn Pygcmsz ORDER IEMS 'gs_n' O ﬁ_nmbug_, '

Parties “Buyet” used herem refers to the Coors 'Brewmg oo
Compa.ny, a Colorado corporation. “Suppher” refers to the , .~
named Supplier providing goods-or services pursuant to this-: '
Purchasé Order. .- - Buyer ..4nd - Suppher ‘may somietimes. b
referred to mdiwdua]]y as a “Par;y", or coll_qct:gely ‘as- t_he_'.

Y2, Entxre Agreement Tln,s Pumhase Order, mc]udmg any
terms on the face hereof, all documents specified by Buyer as -
* being a part of this Purchase Order and ali’ Addénda (the = .-
" “P.0.") constitutes the igreement between' ‘Buyer and Supplier
and supersedm all other. agresments and undetstand.mgs Do
. egarding the subject maiter hereof:- This P.O. is expressly

subject to, and Supplier’s acceptance expressly conditioned

upon, Supplier’s assent 1o each and'all of the terms hereof, and “*
Buyer hereby objects to any different or additional terms mot .. ..
specifically agreed 0 in writing by Buyer. -The ferms of ..
Supplier’s forms, invoices 6r documents shall not be a part: of = -
the terms hereof. Reference to Supplier’s bids, proposals or -

acknowledgments on this P.0. shall not affect the terms hereof

_and the terms of such jtems are expressly excluded herefrom. - :

- The Buyer’s receipt and accéptance of services furnished under -
and pursvant to this ‘P.O. (the- “Services™}. shall . not be:
construed to. be conduct mcnnsxstent w:th the terms of thls -

pmagmph

3. Generallnstmmons '

a). Buyer's P.O. number Amust hppear on all packagmg Cn
‘correspondence, mvonces, packagmg slips and shlppmg papers

sent by Supplier.
b) IfSuppherlsunabIetoﬁJ.lﬁll thetezms ofBuyersPO
including but not limited to service specifications, price. and/ot

delivery. mstructlons Suppher must lmmedlately notlﬁf Buyer o

in writing,

¢} Supplier shall mzul on the day shlpment is ‘made lmder S
this P.O., the bill of lading or shipping notice to the Buyer's”
~ contact person named on the front page of this purchase order
" d) - If equipment or materials shipped to Buyer under the - °
terms of this P.0. do not originate from Supplier, the shipper’s -
. ‘name, addréss and’ contact mformatlon st appear on 2
o Suppher $ mvo:ce to Buyer

Notiee Any notlce dcmand consent, elechon oﬁ’er v
»approval, Tejuest -or other .communication-. (collectively, 2 - ..
" “notice”) required under or provided pursuant to this P.Q. must < ..
. be in wrifing and either delivered personally, sent by ovemight - .
 delivéry courier; or sent by certified or registered mail, postage ..

Price ',I'he Scmc:es f\mnshed under tl:us P Q shall not be :.
g mvotced at a bigher price than shown without express written' *
consent of Buyer. . Invoices for charges shown on this P.O.

.

Semce Purchasc Ordzr T's & C’s 03/12/0‘[
Coors Brewing Company” .. -~

Denmesatnees awmd o3 " 1%

- Buyer’s sole’ Judgment are recewad by Buyer or from the date’ -

~of the teceipt of the Services pursuant to.this P.O., whichever is

- -later. If Buyer and Supplier have agreed to use an glectronic -
. -flmds transfer system payments wﬂl be made under such :

6 'Péymem Terms and. In'mces "Buyer shall pay supph'er-s
; invoices within .the time periods set forth on the face of this .
PO, prowded that if no such terms are specified therein; Buyer
"shail pay. Supplier's invoices that are received by Buyer on or
- before the 45th day.(or the next business day if the 45th day is

" not-a business' day) after -the :day ‘in’ which the-invoice is
. teceived.: Supplier shall have ninety (90) days from the date

that Buyer Feceived ‘the services invoiced within which to

" * notify Buyer in. writing ‘'of any claims Supplier might have for °

payment not made in‘accordance with the payment schedule or

. such claims shall be deemed waived by Supplier, including but -
_ ot limited to all claims for any interest accrued. “All invoices
“for :costs to be paid by. Buyer, ‘including without limitation
" freight costs, must be accompanied with a copy of the invoice -
or-bill for such costs.” .In addition to invoices, monthly

statements shall be submitted by _Supplier to Buyer. Invoices

Jand-. -statements - . shall . be ematiled . to
.MMQDJQ@&OM or can be mailed to: -Coors -
- Brewing Company, Accounts Payable, PO Box 889, CE 346,

Golden,-CO 80402-0885. All inveices must have the proper
.purchase order number on the invoice or they will be returned.

‘7. . Changes, Cancellation . and Adjustments. - Buyer -
reserves the right at any time, by written order, to suspend or
cancel performance, make changes in scope specifications,
delivery schedule, or any combination of the foregoing. In the

" . event Buyer cancels, suspends or changes any performance
. -tequired hereurider for a reason other than Supplier’s breach of -
" this P.O,, - Supplier’s expenses shall be prorated based on

" . performance to date of suSpenszon or cancellation, If any such
* . change order resilts in an increase or decrease in the cost of, or
-, time requu'ed for. performance of this’ P.O, an equitable
" adjustment in fhe P.O. price, schédule, ‘or both may be -
. tequested by’ Suppher Any claim for such .adjustment or for
- cancellation charges shall be deemed waived by Supplier

unlcs_s_asser_ted by-Supplier in writing within ten (10) days of

- -Supplier’s recéipt of the change order or notice of cancellation. =~ - -
" - No additions to or modifications to this P.O. under the terms of =~
“the paragraph will be effective ‘unless expressly agreed to in o

- writing by Buyer and specifically labeled ‘as @ modification. -~

.~ Supplier shall-proceed . without delay to perform tlns P O as'
- prepaid, return recéipt requested to the Buyer’s. contact petson | -

.or the Sl:ppher s contact person as set forth on the front of this “ S
. P.O. Notice shall be deemeéd given when received. - A notice | .
_'sent by facsimile will be deemed given when. recelpt by the'.-'
. _recemng facs:m:le machme has bcen conﬁrmed

changed orto. eﬁ‘ect 1ts cancellauon 1f 50 requested

. 8. "“Tates and Other Exactzons Unless othervmse agreed to P
_ - in writing by Buyer or required by law, Supplier shall be solely .~ -

~- . responsible for the payment of afl taxes. or .other exactions = .
. " . "associated with thé manufacture, sale, processing, or provision - -’

of the Semces .or ary" component’ ‘thereof, provided by

- Supplier under this P.0. Any taxes which Buyer is obligatedto . = .. -

.-+ * pay inder the terms of this P.0. shall be separately stated by -~ -

- - must.be pmwded to Buyer s contict person and must be” . - - Supplier.in Suppher's invoices: - Prices shall not include any - . "

.. itemized to show:all charges aé separate itéms at Supplier's © .-

actual cost, prnce is omitted on this P.O,, it is agresd that the "=~

. price will be Jowest prevailing market price: ; Cash.discounts .. .
. wﬂl be calcula;ed from the date invoices, accepmble to Buyer imo T

. taxes for thch Suppher can obtam of Buyer can’ furmsh an -f.

Cencsmi__



9.. Warrantles

2)’ "Supplier warrants good title, free from defect
'(mcludmg lens, claims or encumbrances of any kind), to all -

-.‘Servrces including ‘modified, repaired; and replacement parts

furnished by Supplier to’Buyer. This warranty shall continue .
without limitation as to fime. - If any failure to comply with this:
wamnty eppears at any time, Suppher shall defend the sale of .

the Services - against all .and. every petson Or persons ’
- whomsoever and _shall indeninify and save Buyer  harmless

from dnd agmnst all Josses, dathages, expenses; hens and
liabilities of every kind arising out of such failure, . :

b) Design. Where Supplier, under this P.O., 1stofum1sh, or
is respons:ble for, the desrg;n for-any machmery or equipment
‘or for a process, Supplier guarantees that-the same shall meet -
the performance requirements specified therefore. in the P.O. -
The inspection, testing, approval and/or acceptance by Buyer of .
any such machinery, equipment, process or ‘work shall not,

.unless specifically agreed to. by Buyer, reheve Suppher of its .

obligations with respect théreto.

<) Equipment snd Materials Svpplicr warcants that all

equipment and materials including modified, - repaired, and
replacement parts will be free from defects in materials and

_ workmanship, will conform to applicable specifications, will be

merchantable, and will be fit for the purpose for which they
were made, advertised or_intendec_l. All warranties shall survive
acceptance -and payment and . shall run to Buyer and ‘its

customers. Buyer shall not be.required to obtain Supplier 8.

penmission to retum any goods to Suppher wbrch are not in
conformity with this warranty. -

d) Mgﬁg_wge Supplier represents and warrants that
all services performed by Supplier will conform to the terms
and standards described in this P.O. or if not so described shall
conform to prevailing industry “standards. - Bervices not in

. accordance with this provision may, at Buyer's option, (1) be

accepted as is subject to an equitable adjustment in price;.(2) be
corrected by Buyer or another party under Buyer's direction at

reasonable expense to Supplier; or (3) be corrected by Supplier .
at Supplier’s expense. In addition to 2ll remedies provided:
herein, Buyer shall be entitled to all other remedies provided by,

law, lNCLUDING INCIDENTAL AND CONSEQUENI'IAL

" -DAMAGES.

) _e_@nng_l. Suppiler represents and Watrants that all -
services performed by Supplier will be provided by individuals .

possessing the general skills,’ mowledge. and - expenence

required to perform the services.

- Safety Ratings. ' Supplier hereby eovenants reprecents and
" 'warrants to Buyer that Suppliér ‘and all Suppher Parties (as

defined herein) shall maintain throughout the term of this P.O.

- “the following Tatings applicable to"the specific “industry of
* . Supplier or such Supplier Party: (a) Total Case Incident Rate
.and  Lost Work Case Incident Rate, as défined. under .the

- Occupational Safety and Health Act (“OSHA™), that are at or .

below the industry average as defined by the Bureau of Labor

. Statistics, and (b) 1.0 or lower for its Experience Mod:ﬁcatlon
- Rate. - “Furthermore, Supplier represents that neither Suppher o
© mar any Supplier Party has béeri cited under OSHA for any -;

Mﬂlﬁﬂ——%m&nﬂ—w@h&eﬂ—m—%ﬂﬂem

* period prior.to ‘the date of ‘this P.0.” ‘Supplier shall notify .’
) COORSmwnung:fatanytlmedunngthetermoft}usPO
. Supplier or--any. Supplier Party no. longer .meets. the

requn'ements of -this Section or.is cited by QOSHA for any
senous, repeat, wzllful or: cnmmal vrolatlon R

10. . Title and Risk of Loss. Risk of Ioss of al cquipment and

materials provided as part of the Services shall pass to Buyer

. .

73»‘,' 13 Inspeetmn and Re]ection. L T y
- _a) "All Services furnished hereunder wrll be sub;ectto Buyer's A

'_ .- final “inspéction and approval- at-Buyer's. premisés within a . -

" - reasonsble time after. delivery, . u'respectwe of payment date. -

'upon Buyer's physrcal rece1pt of the Serviges. Notmthstandmg =

restrictive legends to the contrary, titles-and plans, drawings

.. .and’ specifications provided by Buyer for Services shall be =~ .
.~ -vested and remain with Buyer and may be used by Buyer for .
- any purpose and may not be used by Supplier for ény other - -
" 'purpose. Title shall 'pass to Buyer upon payment of the . - -
-, ‘purchase ‘price in accordance with: specific terms .of this P.O.~
If Buyer makes progress payments, title to the Services shall be.
_ " transferred to. Buyer.'as payments ‘are’ miade in the same. -
T proporhon as the cumulafive paymerts bear to the P.O. price.-- » ¢
.. Supplier shall béar the risk of loss on rejected Servrces after R
T :recelpt of nonce of re_]ectlon from Buyer .

L Delivery 'I‘une is of the ‘g3sence.- Suppher shall fumrsh -
~sufficient labor and management forces, plant, and equipment. . . -
- and -shéll work such hours (including night shift, overtime,
-'Weekend and holiday work, without addmonal cost to Buyer)
©oas may be reqmred to assure tunely dehvery g

f12 I’achng, Shlppmg and Data All dehvered equrpment

) and materials-under this P.O. shall be packed and packaged in
.accordance with instructions or 'specifications in this P.O, or . -
referred o in drawings or- specifications -for the Services .

hereunder. " " In"the. absence of any such instractions -or -
specifications on packing and packaging, Supplier shall eOmply )
with the best commercial practice. for shipments adequate for ...
safe: arrival ‘at destination and for storage against weather and
transportation, for complying with carrier regulations and for .

" -.securing lowest: u-ansponatlon costs. A packing list showing -
- purchase “order  humbers, ‘release number .and-an itemized

description of contents must be included.in each package.

“Supplier shall deliver ‘all drawings and fechnical-data (the

“Data”), instruction manuals, and parts lists that are necessary. ‘
or desirable to install, use, maintain, consume or dispose of the -

Services described in this P.O. Instruction -manuals shall -

" include (i) complete installation instructions and, if applicable, -

- non-dimensional ]ayouts of any ‘internal system; {ii) complete -

. operating instructions; and . (jii) - complete maintenance

*  instructions. ; The - parts lists -shall -contain - a .complete -

: descnpuon of each patt; -shall include Sub-Vendors names,
._addresses and complete ordermg data on. pats not * .
-manufactured by Supplier, and shall show a umt pnce and R

normal dehvery tlme for each part

- 'Buyer may Teject” Services not-in ‘accordance with the P.O. -

: terms or Supplier’s warranties (expresséd or implied). Buyer .

" “may return rejected Services to Supplier at Supplier's. expense = =~
and Buyer shall ‘have.no further obligation for such Semces S

© - Payment :. for, : physical’ possession’. by -‘Buyer-of,-or .
-1 acknowledgment of teceipt of, any Services . shall ‘not- be R
-déemed acceptance, and in no event shalt- Buyer mcur any R
* liability for paymeént for rejected Services, '
-‘—-bj——Buyershzlﬁmve‘a‘rmvneﬁle‘hm

& (115t 1655 than tén

" business days from receipt) to submit claims of count, we:ght

. " "quantity, loss or. damage 1o delivered Services. “Buyer will . - . |

" ealenlate damages on claims and may- ‘deduct the amonnt- from ="+ " -
--Supplier's invoice, If the invoice was previously pa:d ‘Supplier .t -

‘ '. will promptly reimburse the amount of damages to Buyer. - © . *. &

*.¢) . Supplier shall assurne responsrblhty for and will pay any.. " -
and all loss, cost, damage, or expensg, including attorney fees

R and cost’ of replacement incurred by Buyer, . attributed. o .
erwcePurchaseGrderT‘s&C’s 03112f07 N .

.. -Coors Brew:ng Gompany

-_5'_' CB s itials J/ :




Buym’s re_}ectlon of Semces due to any non-conform:ty of the', 3
- Services, packaging, delivery ér my other defect.” e
d) . Buyer reserves the right to have a representatlve (exther LT
Buyer's “personnel -or - confracted : personne]) in - Supplier's ' ..
-+ | facilities to_inspect anymntenal Covered- by this P,O: at-any :. .
reasonable. time from the statt:of - manufacturmg untll ﬁnal,‘: oo
, shnpmentot‘ eonfonmng Services, +..: » -

14 Termlnation

'8) Buyer may- termmate thig P.0, for any reason, in wholg or .~
in part, at any time. on written notice'ts’ Suppher “Upoh receipt ="
of such t&rmination, Suppher shall’ (i) promptly comply with ..
the directions contained iri ‘such notice and shall, as required, Lo
‘take action necessary to terminate the ‘work ds provided in‘the =
notice, mmmnzmg costs and liabilities for tbe terminated, work,
(i) protect, preserve ‘and deliver in accordance with Buyefs -
instructions, any . property-- telated to the P.O. in Supplier's . -
possession; and (iii) continuethe performance of any part of F

the woﬂmottelmmated by Buyer. *.

* b) "Buyer may .also; by written notice to Supphet termmate‘-. :
the whole or any part of this P.O. for default: (i) if Supplier.
"-ﬁﬂstoperfcrm its obhganonsunderﬂnsPO or (i) if, at any -
time, Buyer has reasonable grounds.to believe. that Suppher'
.wﬂlnotbeabletoperformasreqmredbythrsPO . ]
¢} If Buyer terminates all or past of this P.O. for default S

under Paragraph 14(b), Buyer may procuré, tpon terms and in

" a manner it deems appropriate, Services similar:to those = -

- terminated. In this event, Supplier shall be liable for additional . -
costs, if any, for thepurehase of such snmlar Semces 1o cover.
.such default. Payments to Supplier hereunder shall be the sole .

and exclusive Temedy avmlable to Suppher in the event of a
tenmnauon by Buyer o

15. Force. Mn]enre. : EachParty shall - be ei(eused' from :

performance under this P.O. while and to the extent that it is
unable to perform, for & cause beyond its reasonable control,
Force majeure shall not include Supplier's techéinical failure

or failures, labor shortages or work stoppages ‘In the event
_erther Party is rendered wnable wholly of in part-by .force. -

majenre to cary out its obl;gatmns wnder this P.0., .then the

. Party affected by force majeure shall give written notice with

. explanation to ‘the other ‘Party’ ‘within “ten (10) days of the.. . - -
occurrence of such cause. - Followmg such notice, the affected "

) obhgauons of the Party giving notice shall-be suspended only. -
dmng the continnance of the events grvmg rise to'the'force =~ -

majeure provided that the aﬂ‘eeted Party is acting with due PR

diligence to remedy the eveits giving rise fo the force majewre. -~

Notwithstanding the foregoing ‘however; if Suppher i§ unable 7 -

:  to perform for a period of more than twenty (20) days due to A
: any delay, Buyer may temunate th1s P 0. : '

. 16 Speelal Equipment. If the pnce as stated on the fa.ee of
.this order includes jigs, dies, fixtures, tools, patterns, drawings,. .. .~ et
.- specifications -or other speclal equipinent and manufactiring’ - " “on terms acceptable to Buyer; 2) replace same with materials, ©. .-
_ aids_used in ‘the -manufagtire of ‘the supplies herein, such. <
‘special equipment shall becoms ‘the -property of Buyer pon: -
‘acquisition by Supplier. Such’ items shall not be used for any = . - .
- customer of Supplier ¢ other than Buyer except wrth the Wntten
: _'_permlss:on of Buyer : .

.Supplle‘l.' sha]i not, except wrth wntten consent of Buyer,‘i
. disclose “any. information- to' othei persons - with “regard” to -
”Spacial Equipment except &s may be required to carry outiits - :
" obligations hereunder. .:Special Equipment shall not, except. -
.- “with written consent of Buyer, be used in-the productxon,'
_-SerwcePnrchaseOrderT’s&C’s 03/12/07 B T BT
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. manufaemre of des1gn or any supphes other than those caIIed
’ forbythls Order R

- 17 Ownerslup of Intellectual Property Al nghts t1t1e and
" -interest in "and to- 2l information developed by Supplier
" specifically related.to this P.O, on behalf of Buyer, (including,
-+ ’but not Timited ‘to, "designs, drawings, specifications; . tests, -
oo promotxonal matenals financial information, software, digital - - .
:"{.'_mformatron, ‘models, inventions, - discoveéries, - trade secréts, - -
. patents copynghts trademarks, service marks, trade names, -
+'methods of manufacture) (the “Information”) are, by this P.O.,
- % irrevocably assignied to Buyer. ' Supplier shall have no right or
" license in or to any Information, except as expressly granted in
.- writing by Buyer. All Information shall be the sole property of
. .Buyer and may be used,. disclosed, assigned, licensed or

otherwise exploited .by Buyer for any purpose. without any

- additional fees, royalties or compensation to Supplier. Supplier S

ghall take fimely actions as may be requested by Buyer, at

. ‘Buyer’s expense, to protect, mamt.am, preserve use or explmt
- any Infcmmlon

8. Patent Indemmty Suppher shal] at'its sole expense .

hold harmless, indemnify and defend Buyer against any and all

- claims or actions for fhe infringenient of any patent, copyright,”

service mark, trademark, trade dress, for misappropriation or -
misuses of any trade secret(s) and for any and all other claims
or actionis arising from or relating to information, materials or

 services relating or pertaining to this Order, including, without

limitation, claims and actions arising from or relating to the .

- manufacture, distribution, display, modification, sale or use of
. anything prepared by or on behalf of Supplier or provided to.

Buyer by Supplier (collectively- “Action™. Supplier shall

.indemmify Buyer against any-and all damages, costs .and

expenses, including attorneys’ fees, arising from or relatmg to

any Action. Supplier shall, at Buyer's election and in its sole™. -

discretion, (1) defend Buyer against any Action at Supplier’s

_expense using-counsel reasonably acceptable to Buyer or {2)
_reimburse Buyer for any and all costs, expenses and legal fees

.. incured. by, -Buyer in’ conpection  with ~any’  Action. =
" Notwithstanding any other provision of this P.0., Supplier

shall nof enter into a settlement or compromise of any Action -

‘without Buyer’s prior written approval. - Buyer shall notify - -
" Supplier of an Action within a reasonable tu'ne after Buyer has ~
. ,reccwed wntten notlﬁcatxon of such Actlon B

.1If Suppher faﬂs reques or is unable to cure or resolve an-. .o
. Action: within forty-five (45).days of receipt of notice from - ... . -
“Buyer or of ‘the date Supplier knew or should have known.of . -

- ‘the Action, Buyer, in its sole discretion, and at Supplier’s sole - .~
" “expense and risk of loss, Taay (1) procure the right fo continue. = " -

. making, uging,- selling or otherwise exploiting any allegedly:",j', o
- infringing, misappropriated or misused material, - goods, . - .
. apparatus, device, informatxon, method, process part ot thing -~ " =

" goods, apparatus,: devices, information, methods processes, .
“ . parts:or things which are not alleged “to be infringing, " -
- mlsappropnated or ‘misused; (3) - modify - any" allegedly *. -
c m.ﬁmgmg misappropriated ~.or misused material,; goods, )
.. apparatus, device, information, method, process, part or thmg['-- I
" :to cease being not infringing or becomies properly used or @ ..
.~ have any - allegedly. infringing, misappropriated or misused . .© -
/1 -material, © goods, apparatus, device, information, " ~method, /- -
-:: - process, part or thing removed from Buyer’s premises.- Upon '~
" “receipt of a written request for reimbursement, Supplier shall - - -
N reunburseBuyerforanymdall costs, expenses andfees arising ..t
S s - ,CBC’s Imtmls R /




from or relatmg to any such actmn by Buyer within ﬂ“’q‘ (30) : :. -

days of such reeerpt.

- 19, Complunce

a) M&m Unless otherwxse exempt,

i) the clauses  required ‘to “be- incorporated into " -
goverminent contracts under 41 C.F.R.:'sections 60-1.4, 60- -
250.5(a), 60-741.5(a), 48 C.F.R. 22.810,-48 CFR. 22.1308,. -
- .and 48 .CFR.-22, 1408 are mcorporated mto thxs P.O by'f-_"

reference.

ii) Suppher shall compty w:th all requ:rements of L

Executive Order 11246, as amended, and applicable regulations

issued thereunder, the requirements of .Section 503 -of the =
Rehabilitation ‘Act of ‘1973 as amended, and the regulations -
issued thereunder, the requirements of Section 503 -of the

Vietnam Era Veterans’ Reddjustment Assistance Act of 1972,

as amended, 38 U.S.C.§ 4212, the reporting requirements set__-' '
forth in 41 C.F.R. 60-250.5 of the Americans-with Disabilities- .-
Act of 1990, 42 US.C. § 12112; and the requuemenfs of 41 o

CE.R. Chapter 60..

b) General Laws snd Pemits. With respect to this PO,
Supplier shall (i) comply with any dnd all applicable federal, -

state, local or agency laws, regulations, rules, -ordingnces or

other dixectives, and (i) obtain all releases, licenses, perinits or.'_ .
other authonzauons requ:red by any govemmental body ot

authonty

c) Diverse Suppli E (M;ggn_tg ﬂomgg-{)gmed ng.gess o
Enterprises). Buyer has a policy that requires 'Supphier, -
whenever practicable, to use diverse suppliers, inclading -

contractors - and subcontractors, if such suppliers are both
qualified .and competitive.. A diverse suppliet is a for-profit -

enterprise located in the United States or its trust territories, -

which is controlled, -operated and 51 percent owned by &
minority member or woman. Miriority members are individnals

who are- African American, Hispanic American, ‘Native -

American, Asian-Pacific American and Asiai-Indian American.

"Supplier will report expenditures on diverse supphers qua:terly' S

on the form a.ttached as Exlnblt A.

20. Suppher Responsib:htles -For Suppher’s work under this -~ "~
P.O., Supplier shall:-: (a}. take all necessary or advisabls . .
precautions to preveat the occwrrence of any injury to personor - ' ..
. property during the progress of the P.O.;.(b) abide by the rules = -
and regulations of Buyer goveming.comractors and. suppliers
_~ while on Buyer's premises; and (c) maintain in amounts and " . .
.~coverage guch ‘public lability, property -damage, professional -
Liability, errors and omissions, employees' liability and worker's . -7 *°
. compénsation insurance as. ~will proteet Buyer from any claim, © -
loss or damage which may result, in any way, from any act.or . -
. omission of Supplier; its agents, employees or subcontracts, - - -
and from any- claims under applicable worker's compensation -
. laws or regulations. ‘A certificate of insurance naming Buyeras ., - .
. additional insured and loss payee shall be made available o . . - Supplier and Supplier Parties are stnctly prohxbl,ted from usmg
f_.Buyer upon. Buyer's request, but Buyer s request for and -~ 7
receipt of such certificate does not in _any manmner ewdence_ E.
. Buyer's approval of the limits of or types of insurance obtained .. -
by Supplier, and the act of obtammg ‘such certificate shall not - = . .
. “in any way limit Buyer's ability to recover against such policies > .7
"+ or against Supplier. . Supplier further dgrees to keep Buyer's .
" real and personal property free -of all liens and encumbrances .
Co ansmg uut of Suppher's performance hereunder :

C21! Governing Law The Partxes agree that each Party ha.s all

of the rights, duties and remedies available under the Uniform

-Commercial Code, if applicable, as adopted by the ‘State of A
Service Purchase Order T's & C's - 03/12f07 O 4
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Colorado..” Additionally, this P.0. shdll be govemed by the
_laws of the'state of Colorado. ~ Any litigation shall be brought
“in District Court, Jefferson' Céunty, Stafe of Colorado ot the -
.U.8: District Court for the Disirict of Colorado, if appropriate; -
...~ and -each Pa:ty submits to the’ exclusive jusisdiction of said - -
 icourts and waives the nght to change venue. Supplier further - -
.- - tonsents to the exercise -of personal Junsdwtlon by any. such -
o ooun mth respect © any such proceedmg S

i .22 Resoiutmn of Conﬂicts or Inconsnstencxes Within P. O R
&) It is Supplier's. respOns1b111ty to eomply with this andall.- -
- .referenced. _documents - and ; to, .clanify with Buyer any . -
_ mconsmtencles or conflicts i in any parts ‘of this P.O.; such as the - n
- -terms of this :P.0., “additional terms. and condltxons, -general . - .
- ~.specxf1cat10ns, detailed speelﬁcatrons, and the like fumished by .

" “Buyer.in connection with this P.O: "Should Supplier fail to .

" contact :Buyer-to' fesdlve ‘these conflicts or inconsistencies,
_Supplier will be solely responsible for ervors resulting from . .
_ conflicts or inconsistencies. Where documents are referenced,

the version in effect at the time of order placement shall apply.
by - Acknowledgment of this P.0., shipinent or furnishing of -

. any . Services  pursuant to’ this: P.O. shall :be deemed an-
" aceeptance of these terms and conditions, No release from this

P.O. shall be binding - on Buyer ‘unless expressly agreed to m

wnhng by Buyer and specrﬂcally labeled asa release

_ 23._ Asslgn_ment. " Supplier shall nothave the nght or power'tb ‘

assign its rights (including monies dve or to become due) or

. delegate its obligations hereunder without the. express written”
.~ consent of Buyer. - Any attempt to do so Without such consent
shall be nufl and void and shall permit Buyer the nght to cancel - -

and terminate this P.O. ’ In -the" event-this P.Q. is properly

~ -assigned, the provisions of this P.O. shall bind and benefit the
_Partles hereto and their representatwes, successors and assrgns

1

24, Walver Buyer 8 faﬂure in any one or more mstances to
. imsist upon’ strict performance of ‘any of the terms and
- conditions of this P.Q. or to exercise any.right herein conferred -

shall not be construed as'a waivet or. relinquishment of that

right or of Buyer’s nght to -assert or rely upon the terms ‘and -
- conditions of this P.O.  Any express waiver.of a term of this 3
* P.0. shall not be bmdmg and effective unless made in wntmg
. ;and properly executed by the wamng pa:ty

'-?25 Advertlsing Suppher shall not.in’ any manner advertlse S
oar pubhsh the fact that Buyer has placed th1$ P 0

‘26 Status of Parties 'I'he Suppher and its employees R
“agents, “representatives, - assigns ;and - :subcontractors .(the """ T
-~ “Supplier - Parties” “or singiilatly 4 “Suppher Party”) shall -
" represent themselves only as mdependent contractors unrelated . © .
.-.to ‘Buyér, any of its ‘subsidiaries .or affiliated companies. <. -

»- Buyer’s - trademark or. ‘trade-name. . Nothmg in this P.O. i - :

" intended to create.a’ reTat:onshlp. ‘express. or ‘implied; of -

T employer-employee, - principal-agent “or - partnership between .-’ -

.. Buyér and either the Supplier or Supplier Parties. - Supplier ' .. -

- “shall-not have and shail not represent ltself as havmg any i R

Lo authonty ‘to mmake ‘contragts in the name of or 6n. behalf of . - -

;" “Buyer in any way. . Buyer shall have no direction or control - =
.- over Supplier or any Supplier Party or the manner and method - . ! 7

" . wtilized by Supplier in performing the Services in conformance 7 U
! - 'with the  terms, - conditions angd ‘obligations- of this P.O. - L

- However, in the event any Supplier employee adversely ‘affects *. - o
-'.the quahty of the Serwces, Buyer may request that Suppher' e

CBC’s Iniial
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.. {Non-Minority Woman Total

Temove such eznployec ﬁom the work. All Suppher Parhes

shall agree to be bound by all applicable provisions of this .
. PO, ‘and Supplier. shall "provide = evidence' .that 'all -

subcontractors and sub-subcontxaetors af any tier are carrying

and maintaining. insurance coverage. in the samé rhahner as - .
. Supplier’ furhishes such evidence. Supp!ier shall maintain & |
subcontractor management program to énsure that all Suppher .

. Parties’ ecmply ‘with * the “safety - xcqmrmenfs of ﬂus PO,
" including -*-without’  limitation: . maintaining. safety','.-,
" tequireménts described in ‘Section 9(f). Nohuthstandxng any .
- ‘subcontract, this P.O: ‘shall continue t6 bind Supplier. and its = - -

assoexates wnsulmms, SUCCESSOrs; assngpsandsubcontractors !

27.. Conﬁdentiality All mformatmn, in any form, w]nch is -
owned by Buyer or which i€ disclosed or made available inany -
mannér by or on behalf of Buyer to Supplier, including this
PO. ("Ccnﬁdentlal Informatlon') ghall be deemed to be -
. confidential and propnetary Except ‘to thé -extent. that
* Confidential: Information'is in or-coines into the public domain .
through no fault of Supplier, Supplier. warrants that Supplier

shall maintain Conﬁdentml Information in strict con.ﬁ.dence

‘and shall not d:sclose Conﬁdmual Informat:on o ‘any th::d .

. EXHIBIT A- :
(Mmority Snpplicrs Repol‘t)

_ Sllpplicr Name: S
- MWBE ObjectlvePereentage.
.QuarterlYear. L -

Vendor Name, Address, P]lone

- party or use any Confidential Infonnatlon for any purpose other

than the performance of this P.O. {on a strict need to know- '

. “'basis) without the prior- written consent, of Buyer. .- Upon -

. Tequest by Buyer, Supplier’s employees or- agents performmg_ o

- . work under this P.O. shall execute an agreement that provides, -

" ‘that such person or “entity -will not -use -or ‘' disclose ‘any - -
Confidential Information. :No confidentidl ‘relationship is-* ~ .

" created between -Supplier and Buyer by -virtue of ordering .~ .
.~andfor accepting: goods pursuant to this P.O,, or by accépting .. .-
"any drawing,.schematics, manuals or, documents pertaining to:- . C

- - -“such goods unless Buyer expressly consents in wntmg o the :
.. creation of such conﬁdent;al relatlonslup '

T 28.. Amendments Th15 P.O. may not e amended except m

writing - properly . executed by both Paities, - Except as -

" specifically amended, this P.O. shall remam m ﬂ.ﬂl force and -

effect as wnuen.

' 29 Ac.lmowledgment of Order Work on Scrwces, in whole )

or part, by Supplier shall be deemed acceptance of Buyer’s |
terms and conditions as set forth i thxs P.O. . oo

Vertdor Total

TD Total

Product/Service

oan American Total .

sian-Indizn or Asian-Pacific Total

ispanic Total - >

. [Native American Total -,

i,
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INVOICE

NOQ. 73857

IDEAL :
PROMOTIONS, INC. - DATE: 7/14/08

4212 WEST IRVING PARK ROAD PAGE 1
CHICAGO. ILLINOIS 80841 _

IDF  DO7019 S
SOLD Judge & Dolph, Ltd
TO: Scott Barnett

3029 Serenity Lane
Napervilte, IL 60564

UANTITY DESCRIP TTON ' UNITPRICE AMOUNT ]

50.00 | Production and distribution of shelf 6.00 300.00

talkers for House Wines in Miska Liquor
Stores '

July 8, 2008

TOTAL $300.00




TO:

IDEAL
PROMOTIONS, INC.

4212 WEST IRVING PARK ROAD

GHICAGO, ILLINOIS 60541, _

ID#

D16002

SOLD Southern Wine & Spirits
Lamy Pilcher

P.O. Box 5009
. Chicago, I. 60680

INVOICE
NO. 73866

DATE: 7/21/08
PAGE 1

UANTITY

“DESCRIPTION

UNTT PRICE ANOUNT |

50.00

Production and distribution of shelf
talkers for Folonari Wines in Miska Liquor
Stores :

July 16, 2008

6.00 300.00

TOTAL $300.00




