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7. Acceptance of Goods. Buyer shall be deemed to have accepted each shipment of Goods unless Buyer noti es
Seller in writing within ten (10) days after receipt of such shipment that any of Goods are defective or nonconforming
(“Nonconforming Goodsai). If any shipment contains Nonconforming Goods, Seller shall, at its option, either (a)

sherbarton.com


http://www.fisherbarton.com

10. Seller’s Intellectual Property.

€) “Intellectual Propertya collectively means any and all of the following: patents and like
statutory rights; inventions, improvements, trade secrets, know-how, con dential information, processes,
formulas, formulations, technology, technical information, data, and all documentation relating to the
foregoing; works of authorship, copyrights; designs, development tools, speci cations, technical drawings;
trademarks, trade names, trade dress, service marks, logos, designs and symbols; and all industrial and
other intellectual property rights, interests and protections that are associated with, equivalent or similar to,
or required for the exercise of, any of the foregoing, however arising, in each case whether registered or
unregistered, and including all registrations and applications for, and renewals or extensions of, such rights
or forms of protection under the laws of any jurisdiction throughout any part of the world.

(b) Buyer agrees that: (i) all Intellectual Property of Seller is and shall remain the sole and
exclusive property of Seller and nothing in this Agreement shall constitute or be construed to be a transfer of
or license of any kind with respect to Selleris Intellectual Property; (ii) if Buyer acquires any rights or interests
in or relating to any Intellectual Property of Seller, by operation of law or otherwise, such rights and interests
are hereby irrevocably assigned by Buyer to Seller, without further action or compensation by either party;
and (iii) Buyer shall not use, have used, display, publish, practice or exploit any of Selleris Intellectual
Property unless expressly authorized in a written document executed by an authorized representative of
Seller.

(c) Buyer covenants that it shall not: (i) take any action or make any claim that interferes
or may interfere with any Intellectual Property of Seller, including Selleris ownership or exercise thereof;
(ii) challenge any right, title or interest of Seller in or to its Intellectual Property; (iii) relabel or repackage
any Goods for resale or distribution to any third party without Selleris prior written authorization; (iv) alter,
obscure or remove any of Selleris trademarks, copyright notices, patent or patent pending notices, or any
other proprietary rights notices or information placed on the Goods or their labels, packaging or containers;
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Goods; and (d) any breach of this Agreement by Buyer or its employees, subcontractors or agents. Buyer shall not
consent to the entry of any judgment or enter into any settlement without the prior written consent of Seller.

12. Confdentiality. All non-public, con dential or proprietary information of Seller, including, but not limited to,
speci cations, samples, patterns, designs, plans, drawings, documents, data, business operations, customer
lists, pricing, discounts or rebates (collectively, AConfdential Informationd) disclosed by Seller to Buyer, whether
disclosed orally or disclosed or accessed in written, electronic or other form or media, and whether or not marked,
designated or otherwise identi ed as Acon dentiald in connection with this Agreement is con dential, solely for the
use of performing this Agreement, and may not be disclosed or copied by Buyer unless authorized in a written
document executed by an authorized representative of Seller. Buyer shall safeguard and protect Sellerés Con dential
Information in the same manner that it protects the con dentiality of its own con dential information, but in no event
shall Buyer exercise less than reasonable care in protecting Selleris Con dential Information. Seller shall remain
the exclusive owner of its Con dential Information. No disclosure of Con dential Information by Seller shall be
construed as an assignment, license or other transfer of any Con dential Information by Seller to Buyer or any other
person or entity. Upon Selleris request, Buyer shall promptly return (or, if directed by Seller, destroy) all documents
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ATRIAL BY JURY WITH RESPECT TO ANY LITIGATION RELATING TO THIS AGREEMENT OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY.
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