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1. Terms and Conditions.  These Terms and Conditions (“Terms”) govern the purchase of the goods 
(including, but not limited to, new and used equipment, trucks, attachments, components, technology 
and parts (collectively, “Goods”) and services (“Services”) from Peterson Tractor Co., a California 

corporation (“Company”) by the individual or entity identified on the Customer Service Agreement 
on the reverse side hereof as Customer (the “Customer”), together with any Change Orders, exhibits, 
schedules, attachments and appendices making up a part of such Customer Service Agreement 
(collectively, the “CSA”). Company and Customer are sometimes referred to herein individually as a 
“Party” and collectively as the “Parties”.  Unless otherwise agreed to in a writing signed by an 
authorized signatory of Company, Company hereby expressly rejects the terms of any purchase order 
or any other document submitted by Customer to Company, unless such purchase order or document 
is signed by Company’s authorized representative.  The placing of an order with Company or the 

receipt or acceptance of Services by Customer constitutes Customer’s acceptance of these Terms as 
set forth herein.  For purposes of the CSA, the term “authorized signatory of Company” means any 
one of the corporate or executive officers of the Company (i.e., CEO, President, Vice President, 
Secretary, CFO, or Treasurer) or Branch Manager.   
2. Term and Termination. The CSA shall commence as of the date of the last signature on the reverse 
side hereof and shall continue until the delivery of the Goods and/or completion of the Services, as 
applicable, unless sooner terminated in accordance with these Terms.  Company may terminate this 
CSA upon written notice if Customer (a) fails to pay any amount due under this CSA when due, in 

which event this CSA will terminate upon the termination date set forth in such letter or if no such date 
is included, then three (3) business days of delivery by Company of such notice; (b) becomes insolvent, 
enters into voluntary or involuntary bankruptcy, commences or has commenced against it proceedings 
relating to bankruptcy, receivership, reorganization or assignment for the benefit of creditors (or 
assigns its interest to a third party creditor), or ceases to conduct business, in which event this CSA 
will terminate immediately; or (c) otherwise breaches this CSA and such breach remains uncured 
(either as a result of the failure or refusal of Customer to cure such breach or because such breach is 
incapable of cure) for thirty (30) days of delivery of such notice.  Additionally, Company may 
terminate this CSA at any time upon sixty (60) days written notice to Customer.  Customer may 

terminate this CSA upon written notice if Company materially breaches any provision of the CSA and 
such breach remains uncured through no fault of Customer, within sixty (60) days of written notice by 
Customer to Company.  In the event of termination of this CSA, Customer will remain obligated for 
payment for any Goods delivered and any Services performed by Company prior to the effective date 
of termination and for any cancellations charges for work in progress as of and prior to such effective 
date of termination. 
3. Order and Delivery of Goods or Performance of Services.  All orders for Goods and Services are 
subject to credit approval, which is subject to final acceptance by Company in its sole discretion. 

Customer shall have no right to cancel orders for Goods once a purchase order is issued to Company; 
provided, however, some parts may be returnable to Company in accordance with Company's then 
current parts return policy.  Company will exercise commercially reasonable efforts to meet any 
performance dates set forth in the CSA, which such dates are estimates only.  Company will have no 
liability for any loss associated with the delay in the delivery of Goods or performance of Services 
under the CSA.  Additionally, Company will not be deemed in breach of its obligations under this 
CSA or otherwise liable for any costs, charges, losses sustained or incurred by Customer for any delay 
in the delivery or Goods or performance of Services arising out of, caused by or in any way related or 

connected with any circumstances beyond its reasonable control, including, but not limited to delays 
caused by acts or omissions to acts by Customer or its Agents, acts of God, acts of war or terrorism, 
fire or other casualty, storms or adverse weather, strikes, labor shortages or disturbances, shortages of 
materials, manufacturer delays, theft or vandalism, transport and handling accidents, or revisions to 
laws, regulations or governmental requirements.  As used herein, the term “Agents” means principals, 
employees, contractors, subcontractors, consultants, agents, representatives and any persons within the 
direction or control of Customer or acting on behalf of or for the benefit of Customer in connection 
with the Goods and Services hereunder. 

 Customer understands and acknowledges that the CSA or Proposal made by Company to 
Customer has been made by Company in reliance on representations made by Customer regarding, 
among other things, the cleanliness, functionality, operational status, condition, prior use, contents and 
nature of the equipment or machinery that will be subject to the Services. Should any of the 
representations on which Company relied in preparing the Services be for any reason false or 
incomplete, or if Company shall reasonably determine in the course of performing the Services that 
additional repair, maintenance or improvement services are necessary to satisfy its obligations 
hereunder, Company will promptly provide to Customer an estimated cost of the additional work 
necessary to satisfy its obligations hereunder (“Additional Work”). If Customer either declines or fails 

to agree to modify the Proposal and scope of Services to include the Additional Work within thirty 
(30) days, Company will be entitled to terminate without penalty this CSA in accordance with these 
Terms.  Additional Work approved or accepted by Customer shall be deemed part of the Services 
hereunder and subject to these Terms (except as otherwise provided in such Additional Work – i.e., 
estimated costs).  Company reserves the right to charge for any cancellation by Customer of any 
scheduled Services.  Customer will pay for any partially completed work based on time and materials 
at Company’s prevailing rates.  Additional handling and storage fees may apply to partially completed 
work. 

4. Customer’s Obligations.  Customer shall comply with Applicable Law in connection with its use, 
handling, maintenance, storage and operation of the machinery and equipment and shall cause its 
Agents (defined below) to comply with all such Applicable Law.  As used herein “Applicable Law” 
means all applicable federal, state and local laws pertaining to its covenants and obligations under the 
CSA and its performance of the same, together with these Terms and all rules, regulations, standards, 
procedures and protocols pertaining or related to the machinery or equipment subject to the CSA, as 
stated or endorsed by Company or the manufacturer of such machinery or equipment.  Customer shall 
cooperate with Company in all matters relating to the Goods and Services described subject to the 

CSA and to the extent Services are required, will make available to Company the machinery or 
equipment on which the Services are to be performed or provide such access to Customer’s premises 
and facilities as may reasonably be requested by Company for the purposes of performing such 
Services. Customer shall provide directions, information, approvals, authorizations, decisions or 
materials that are reasonably necessary for Company to perform the Services. Customer shall maintain 
the premises on and around which the Services will be performed in a reasonably safe condition and 
shall notify Company in advance of any hazards, dangerous conditions and defects that cannot be 
abated. Customer warrants that the invoiced Goods or Services will be used for business or agricultural 
purposes and not for personal, family or household purposes.  The representations and warranties of 

Customer under this CSA shall survive any expiration or termination of this CSA. 
5. Pricing.  Unless otherwise set forth in the CSA or a written proposal issued by Company 
("Proposal"), the price for Goods shall be Company's list price for such Goods on the date such Goods 
are delivered to Customer. Unless otherwise set forth on a Proposal, the labor rates for Services shall 
be Company's standard labor rates for the applicable type of Service (including, but not limited to, 
field rates, shop rates, specialty rates or other rates, as applicable) in effect at the time the Services are 
performed. Unless expressly provided for on a Proposal, pricing and labor rates for future orders is 
subject to change without notice. Pricing and risk of loss for purchased Goods is FOB Company's site, 

unless purchased Goods are shipped to Customer directly from the manufacturer, in which case pricing 
and risk of loss is FOB factory. Any claims for shortages, damages, or delays must be made by 
Customer direct to the carrier. 

6. Taxes.  Customer will promptly pay to Company any taxes that Company is required to collect 
with respect to the purchase of Goods and Services or any amounts payable by Customer under the 
CSA, including, but not limited to, value added, personal property, sales, use, excise and similar taxes, 
duties and charges of any kind imposed by any federal, state or local governmental entity (collectively, 
"Taxes"). For any Taxes from which Customer claims exemption, Customer shall provide Company 
with properly completed exemption certificates and any documentation needed to validate the 
exemption. If Customer fails to provide an appropriate exemption certificate and supporting 
documentation, as determined by Company, Customer will remain liable for all such Taxes and will 

indemnify Company for any liability related to the same. 
7. Change Orders.  Subject to Section 3, above, if either Party wishes to change the scope or 
performance of the Services, it shall submit details of the requested change to the other Party in writing. 
Company shall, within a reasonable time after such request, provide a written proposal to Customer of 
(i) the likely time required to implement the change and (ii) any necessary variations to the fees and 
other charges for the Services arising from the change. Within thirty (30) days after receipt of the 
written estimate, the Parties shall negotiate and agree in writing on the terms of such change (a 
“Change Order”). Neither Party shall be bound by any Change Order unless mutually agreed upon in 

writing. Notwithstanding the above, Company may from time to time change the Services without the 
consent of Customer provided that such changes do not materially affect the nature or scope of the 
Services, or the fees or any performance dates set forth in the CSA or relevant Proposal or Change 
Order. 
8. Payment.  For Customers with an open credit account with Company, machine sales payments 
are due Net 10, and all other payments are due Net 30. For Customers who do not have an open credit 
account with Company, payment is due upon delivery of Goods or completion of Services. Company 
may, in its sole discretion, at any time: (a) revoke credit; (b) modify terms and conditions of credit; (c) 
require payment in advance; and/or (d) withhold Goods, completed Services or scheduled Services 

until receipt of full payment then owing by Customer to Company. If Customer fails to pay for Goods 
and Services as and when due, Customer shall pay a late charge of 1.5% of the invoice balance each 
month until charges are paid in full, and Customer shall pay Company all reasonable attorneys' fees 
and collection costs incurred by Company.  
 In addition to any other right of set-off or recoupment Company has under applicable law, 
Customer agrees that, with respect to any amounts due from Customer or Customer's affiliates to 
Company or Company's affiliates, Company and its affiliates may set-off such amounts against any 
amounts owing to Customer or Customer's affiliates. If Customer requests customization of machinery 

or equipment, Customer agrees to pay all parts and labor costs Company incurs in customizing the 
machinery or equipment, regardless of whether or not Customer completes the purchase of the 
customized machinery or equipment.  Customer, at its sole expense, must pick up its machinery or 
equipment from Company's facility within two (2) business days after notification from Company of 
completion of Services.  If Customer's equipment is not picked up within two (2) business days after 
such notification, Customer will be liable for storage charges of $___ per day from the date of 
completion of Services until Customer's equipment is picked up.  
9. Late Payments.  Any amounts not paid by Customer when and as due will bear interest at the 

lesser of the rate of 1.5% per month (18% per annum) and the highest rate permitted under applicable 
law, calculated daily and compounded monthly, from the date such payment was due until the date 
paid in full. In addition to all other remedies available under this CSA or at law (which Company does 
not waive by the exercise of any rights hereunder), Company will be entitled to suspend the provision 
of any Services if the Customer fails to pay any amounts when due hereunder. 
10. Invoice; Fees and Expenses.  Customer will (i) reimburse Company for all reasonable costs and 
expenses (including, but not limited to, Company’s collection costs and reasonable attorneys’ fees) 
incurred in connection with the Services or in collecting any late payments and (ii) pay all other 

amounts due under this CSA, in each case within thirty (30) days of receipt by the Customer of an 
invoice from Company.  Failure to notify Company in writing of any dispute regarding an invoice 
within sixty (60) days of receipt thereof waives Customer’s right to dispute such invoice. Customer’s 
obligation to pay amounts invoiced is and will be absolute and unconditional and shall not be subject 
to any delay, reduction, set-off, defense or counter-claim. 
11. Warranties. All warranties described herein, including any Extended Protection Plan that may be 
purchased by Customer are subject the provisions of Section 11(d) and Section 12. 
(a) Goods.  For new Goods purchased by Customer from Company, Customer acknowledges that (i) 
Company is not the manufacturer of the Goods; (ii) Company will pass through to Customer the 

manufacturer’s warranty to the extent permitted by the terms of such warranty; and (iii) any 
manufacturer’s warranty is and will be subject to all terms, conditions and exclusions contained in 
these Terms. Notwithstanding anything contained to the contrary in this CSA, including this Section 
11(a), Company makes no representation or warranty as to the Goods or any manufacturer’s warranty 
of or for such Goods.   
(b) Services.  For Services purchased by Customer from Company, Company warrants that its 
Services will be performed and completed in a professional and workmanlike manner in accordance 
with generally recognized industry standards for similar services, with such service warranty extending 

for a period of time expressly set forth in the service warranty (as the same may be extended by an 
applicable Extended Protection Plan), commencing from completion of the original Services. For 
example, if the service warranty is for a period of six months from completion of the original services, 
then if Company performs a repair pursuant to its service warranty, the warranty period remains six 
months from completion of the original Services; the six month service warranty period does not start 
over with the repair. If replacement parts used by Company in connection with the provision of 
Services include a manufacturer's warranty, Company will pass such warranty through to Customer to 
the extent permitted by the terms of the manufacturer's warranty. Company's service warranty will be 

voided in the event of any of the following: misuse or abuse of Goods by Customer, subsequent repairs 
performed by Customer or vendors other than Company, use beyond ordinary wear and tear, failure to 
maintain and operate Goods in accordance with the maintenance and operations manual of the 
manufacturer (including, but not limited to, use of fluids that do not meet the manufacturer's standards 
or failure to maintain fluid levels recommended by the manufacturer) or damage due to theft, 
vandalism or casualty. In the event of a conflict between the terms and conditions set forth in any 
applicable service warranty and these Terms, the provisions of the applicable service warranty shall 
control.  
(c) Extended Protection or Coverage.  Customer acknowledges that Customer may have the option 

of purchasing an equipment protection plan or extended services coverage (each, an “Extended 
Protection Plan”) and Customer agrees that if an Extended Protection Plan is available and purchased 
by Customer at the time of sale, the Extended Protection Plan will be subject to the terms, conditions 
and exclusions contained in such applicable Extended Protection Plan. 
(d) Disclaimer of Warranties.  EXCEPT AS MAY BE EXPRESSLY DESCRIBED ABOVE, 
COMPANY MAKES NO WARRANTY WHATSOEVER HEREUNDER.  COMPANY 
DISCLAIMS ANY WARRANTY, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED 
TO, ANY (i) WARRANTY OF MERCHANTABILITY; (ii) WARRANTY OF FITNESS FOR A 
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PARTICULAR PURPOSE; (iii) WARRANTY OF TITLE; OR (iv) WARRANTY AGAINST 
INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF A THIRD PARTY, WHETHER 
EXPRESS OR IMPLIED BY LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, 
USAGE OF TRADE OR OTHERWISE. COMPANY IS NEITHER A MANUFACTURER OF ANY 
PARTS USED IN THE SERVICES NOR AN AGENT THEREOF. ALTHOUGH COMPANY MAY 
ADMINISTER WARRANTIES ISSUED BY A MANUFACTURER, CUSTOMER 
ACKNOWLEDGES AND AGREES THAT: (1) ANY EXPRESS WARRANTIES BY SUCH 

MANUFACTURER ARE NOT THE RESPONSIBILITY OF COMPANY; (2) SUCH 
MANUFACTURER’S WARRANTY MAY CONTAIN LIMITATIONS; AND (3) CUSTOMER 
MAY INCUR CERTAIN REPAIR, TRANSPORTATION OR OTHER CHARGES BY COMPANY 
WHICH ARE NOT COVERED BY SUCH MANUFACTURER’S WARRANTY. Any warranty by 
Company shall be null and void and have no legal effect if Customer has failed to pay for the Services 
at issue.  Except for any express warranties contained hereunder, no other representation or warranty 
of any kind or nature will be binding on or obligate Company. 
12. Limitation of Liability.   
(a) IN NO EVENT SHALL COMPANY, ANY COMPANY ENTITIES OR ITS PRINCIPALS, 

OFFICERS, DIRECTORS, EMPLOYEES, CONTRATORS, REPRESENTATIVES OR AGENTS 
BE LIABLE TO CUSTOMER, ITS AGENTS OR ANY THIRD PARTY FOR ANY LOST PROFITS, 
LOST REVENUE, LOST BUSINESS, INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, 
EXEMPLARY OR PUNITIVE DAMAGES, HOWEVER ARISING WHETHER OR NOT THAT 
PARTY WAS AWARE OF THE POSSIBILITY OF THOSE DAMAGES AND DESPITE THE 
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY STATED IN THIS CSA. 
(b) EXCEPT FOR DAMAGES FOR PERSONAL INJURY, INCLUDING DEATH AND 
PROPERTY DAMAGE RESULTING FROM THE GROSS NEGLIGENCE OR WILLFUL 

MISCONDUCT OF ANY EMPLOYEES, CONTRACTORS, REPRESENTATIVES OR AGENTS 
OF COMPANY OR ANY COMPANY ENTITY OR THE PRINCIPALS, OFFICERS, DIRECTORS, 
EMPLOYEES, CONTRACTORS, REPRESENTATIVES OR AGENTS OF COMPANY OR ANY 
COMPANY ENTITIES, IN NO EVENT WILL THE  AGGREGATE LIABILITY OF COMPANY 
OR ANY COMPANY ENTITIES ARISING OUT OF THIS CSA EXCEED THE LESSER OF THE 
AMOUNT CUSTOMER HAS ACTUALLY PAID TO COMPANY UNDER THIS AGREEMENT 
FOR THE PREVIOUS TWELVE (12) MONTHS IMMEDIATELY PRIOR TO THE SUBJECT 
CLAIM OR ONE MILLION DOLLARS $1,000,000. 

(c) EXCEPT FOR THE BREACH OF OBLIGATIONS OF CUSTOMER OR ITS AGENTS 
UNDER SECTION 8 (PAYMENT), CUSTOMER’S INDEMNIFICATION OBLIGATIONS 
UNDER THIS CSA AND DAMAGES FOR PERSONAL INJURY, INCLUDING DEATH AND 
PROPERTY DAMAGE RESULTING FROM THE GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT OF ANY EMPLOYEES, CONTRACTORS, REPRESENTATIVES OR AGENTS 
OF CUSTOMER OR ANY OF ITS AGENTS, IN NO EVENT SHALL THE  AGGREGATE 
LIABILITY OF CUSTOMER OR CUSTOMER’S AGENTS ARISING OUT OF THIS CSA 
EXCEED THE GREATER OF THE AMOUNT CUSTOMER HAS ACTUALLY PAID TO 
COMPANY UNDER THIS AGREEMENT FOR THE PREVIOUS TWELVE (12) MONTHS 

IMMEDIATELY PRIOR TO THE SUBJECT CLAIM. 
(d) THE PARTIES AGREE THAT THIS SECTION 12 REPRESENTS A REASONABLE 
ALLOCATION OF RISK. 
(e) THE PROVISIONS OF THIS SECTION 12 SHALL SURVIVE ANY TERMINATION OR 
EXPIRATION OF THIS CSA. 
13. Indemnification.  Each Party agrees to indemnify, defend and hold harmless the other Party for, 
from and against any third party claims related to the Goods or Services to the extent and only to the 
extent such third party claims (including, but not limited to, claims related to the death or injury of any 

person(s) or damage to property) are caused by the indemnifying party’s negligent acts or omissions, 
subject to the limitations set forth in Section 14 below.  The foregoing indemnity shall not apply to 
claims asserted by employees of either party.  To the fullest extent permitted by Applicable Law, 
except to the extent of the gross negligence or willful misconduct of Company, Customer agrees to 
indemnify, defend and hold harmless Company, its affiliates, parent company and subsidiaries, and all 
of their respective owners, directors, officers, managers, employees, agents or representatives for, from 
and against any and claims, losses, deficiencies, judgments, settlements, interest, awards, fines, causes 
of action, damages (including, but not limited to, damages for personal injury, including death, and 

real and personal property damage), liabilities, costs, penalties, taxes, assessments, charges, punitive 
damages and expenses (including, but not limited to, reasonable attorneys’ fees, expert witness fees, 
costs and expenses) of whatever kind (collectively, the “Claims”) that are caused by, arising from or 
related in any way to  (a) any breach or failure to comply with any representation, warranty, covenant 
or obligation hereunder by Customer or its Agents; (b) any act or omission to act of Customer or its 
Agents with respect to the Goods or Services purchased by Customer, including, but not limited to, 
the acts or omissions of Customer or its Agents with respect to such person’s use, handling or 
maintenance of the any machinery or equipment purchased by Customer or serviced at the request of 
or for the benefit of Customer hereunder that conflicts with or does not conform to the usage for such 

machinery or equipment as specified by Company, the manufacturer of such machinery or equipment.     
14. Insurance.  During the term of this CSA, each Party shall, at its own expense, maintain and carry 
insurance in full force and effect which includes, but is not limited to, (a) commercial general liability 
in occurrence form with a minimum limit of $1,000,000 per occurrence, plus a minimum $2,000,000 
general aggregate limit; (b) workers’ compensation in an amount no less than the minimum required 
by law and employers’ liability in a sum no less than $1,000,000; and (c) any additional insurance 
Company may reasonably require, in each case with financially sound and reputable insurers. Upon 
either Party’s request, the other Party shall provide the requesting Party with a certificate of insurance 

from such Party’s insurer evidencing the insurance coverage required under these Terms. The 
certificate of insurance shall name the requesting party as an additional insured. The insured Party 
shall provide the requesting Party with thirty (30) days’ advance written notice in the event of a 
cancellation or material change in the insured Party’s insurance policy.  Customer acknowledges that 
additional insurance required by Company under subsection (c) shall be deemed reasonable where the 
Goods or Services under the CSA are, or have or may become, in the commercially reasonable 
discretion of Company of such nature, scope, or volume to warrant such additional insurance.  A 
certificate of insurance from Customer’s insurer evidencing such additional insurance shall be 

delivered to Company upon Company’s request.   
15. Force Majeure. Company shall not be liable, nor be deemed to have defaulted or breached this 
CSA, for any failure or delay in fulfilling or performing any term of this CSA to the extent such failure 
or delay is caused by or results from acts or circumstances beyond Company’s reasonable control 
including, without limitation, acts of God, flood, fire, earthquake, explosion, governmental actions, 
war, invasion or hostilities (whether war is declared or not), terrorist threats or acts, riot or other civil 
unrest, national emergency, revolution, insurrection, epidemic, lock-outs, strikes or other labor 
disputes (whether or not relating to either Party’s workforce), restraints or delays affecting carriers, 
and inability or delay in obtaining supplies of adequate or suitable materials, telecommunication 

breakdown or power outage. 
16. Privacy Statement.  Customer consents to the collection, use, retention and disclosure of 
information by Company and/or the Company Entities in accordance with Company's Privacy 

Statement, which is posted on Company’s website (as such statement may be revised from time to 
time), and agrees that such information may be accessed by the Company Entities and their partners 
and manufacturers with a legitimate business reason to access it, as well as third parties who may 
process such information on their behalf. 
17. Entire Agreement.  This CSA and the exhibits and attachments hereto, represent and constitute 
the entire agreement between the parties, may only be amended in writing signed by both parties, and 
supersede all prior agreements and understandings with respect to the matters covered by this CSA. 

18. Binding Effect.  This CSA shall be binding upon and inure to the benefit of the successors and 
permitted assigns of the Parties hereto. 
19. Severability.  If any provision of this CSA is found unenforceable or invalid, the remainder of the 
CSA will remain in full force and effect and it and any related provisions will be interpreted to best 
accomplish the unenforceable provision's essential purpose.  
20. Counterparts.  This CSA may be executed in any number of counterparts, including facsimile, 
PDF and other electronic copy, each of which when taken together shall constitute one instrument.  No 
counterpart shall be effective until each Party has executed at least one counterpart. 
21. Assignment.  Neither Party may assign, convey or transfer this CSA, or any portion thereof, 

without the prior written consent of the other party, which consent shall not be unreasonably withheld, 
conditioned or delayed, except that Company may assign this CSA or any portion thereof without the 
prior consent of Purchaser to a person or entity controlling, controlled by or affiliated with Company 
or its parent company. 
22. No Waiver.  A waiver of any term, right or condition of this CSA by a party must be in writing 
to be effective and will in no way be construed as a waiver of any later breach of that provision.  No 
express waiver of any term, right or condition of this CSA shall operate as a waiver of any other term, 
right or condition. 

23. Relationship of the Parties. No employment, agency, joint venture, or similar arrangement is 
created or intended between Customer and Company.   
24. Construction. Words used herein, regardless of the number or gender specifically used, shall be 
deemed and construed to include any other number, singular or plural, and any other gender, 
masculine, feminine, or neuter, as the context requires.  The provisions of this CSA and the documents 
and instruments referred to herein, have been examined by the parties and no implication shall be 
drawn nor made against any party hereto by virtue of drafting this CSA.  The term “including” used 
herein shall mean “including, but not limited to”.  The subject headings of the sections and subsections 

of this CSA are included for purposes of convenience only and shall not affect the construction or 
interpretation of any of the provisions herein.  Each Party acknowledges that they have read this CSA, 
have had an opportunity to review with an attorney of their respective choice, and have agreed to all 
of its terms, including these Terms.  Each Party agrees that the rule of construction that a contract be 
construed against the drafter shall not be applied in interpreting this CSA and that in the event of any 
ambiguity in any provisions of this CSA, including any Exhibits or attachments or agreed upon Change 
Orders hereto and whether or not placed of record, such ambiguity shall not be construed for or against 
any Party hereto on the basis of such Party did or did not author the same. 
25. No Third Party Beneficiaries.  Unless otherwise expressly provided, no provisions of this CSA 

are intended or will be construed to confer upon or give to any person or entity other than Customer 
and Company any rights, remedies or other benefits under or by reason of this CSA. 
26. Attorneys’ Fees; Enforcement Costs and Expenses.  If any claim or action is brought by either 
party hereunder against the other party regarding the subject matter hereof, the prevailing party shall 
be entitled to recover from the non-prevailing party, in addition to any other relief granted, reasonable 
attorneys’ fees and the expense of litigation. 
27. Governing Law; Venue.  (a) This CSA and any attachments or documents related thereto shall be 
governed, construed and enforced in accordance with (i) the laws of the State of California, excluding 

conflict of law rules, for all sales made or accepted by Company at its offices within such state, (ii) 
with the laws of the State of Oregon, excluding conflict of law rules, for all sales made or accepted by 
Company at its office within such state, and (iii) with the laws of the State of Washington, excluding 
conflict of law rules, for all sales made or accepted by Company at its office within such state.  For 
agreements made or accepted by Company in the State of California, each party hereby irrevocably 
submits to the personal and exclusive jurisdiction of the state courts of Alameda County, California 
and the United States District Court for the Northern District of California, for the purposes of any 
action, proceeding, suit or claim arising out of this CSA.  For agreements made or accepted by 

Company in the State of Oregon, each party hereby irrevocably submits to the personal and exclusive 
jurisdiction of the state courts of Multnomah County, Oregon and the United States District Court for 
the District of Portland in Portland, Oregon. For agreements made or accepted by Company in the 
State of Washington, each party hereby irrevocably submits to the personal and exclusive jurisdiction 
of the state courts of Cowlitz County, Oregon and the United States District Court for the Western 
District of Washington in Seattle, Washington. (b) Each party irrevocably and unconditionally waives 
any objection to the laying of venue as described herein. 
28. Survival.  Notwithstanding anything contained herein to the contrary, Sections 6, 11(d), 12, 13, 
14, 15, 16, 24, 26, 27, and 28 will survive any termination or expiration of this CSA. 


