
Griffith Foods 
Global Terms and Conditions 

 
This contract (“Contract”) consists of the applicable purchase or service order 

(“Order”), these Global Terms and Conditions, any purchase contract or other 
agreement executed by Buyer and Seller and attached to or referring to these Global 
Terms and Conditions, or incorporated herein and/or in the Order (“Agreement”) and 
the other Contract Documents, and applies to all services (the “Services”), goods, items, 
equipment, software, drawings and deliverables, including all supplies used in or 
provided in connection with the performance of any Services (collectively, the 
“Products”), and that the seller, supplier, independent contractor or other party named 
in the Order (“Seller”) sells, supplies, delivers or provides to or for Buyer, whether 
separately or in connection with any installation, construction, reconstruction or other 
project described in the Order (“Project”, and together with the Products and Services, 
as applicable, the “Deliverables”).  The term “Buyer” is used herein to refer to the 
applicable Griffith Foods entity or entities that issued this Order or is purchasing, buying 
or receiving the Deliverables.  The term “Griffith Foods” is used herein to refer to Buyer 
and Griffith Foods USA LLC, Griffith Foods Worldwide Inc. and its subsidiaries and 
affiliates.   

 
1. Acceptance. The terms of this Contract, including these Global Terms and 

Conditions, shall apply to all purchases of Deliverables by Buyer from Seller and Buyer’s 
purchase of Deliverables is expressly made conditional on Seller’s acceptance of these 
Global Terms and Conditions. Seller will be deemed to have accepted this Contract (and 
all terms hereof) and this Contract will become a binding contract upon the earliest of (i) 
Seller’s execution of the Order; (ii) Seller’s commencement of work on the Services, 
Products or other Deliverables to be purchased hereunder; (iii) Seller’s shipment or 
delivery of the Deliverables of any permitted unit or partial unit of the Deliverables; (iv) 
Seller’s failure to reject the Order within three (3) business days of receipt; or (iv) other 
conduct by Seller recognizing the existence of a contract.  THE ORDER (INCLUDING 
THESE GLOBAL TERMS AND CONDITIONS), IS AN OFFER, LIMITED TO THE TERMS 
EXPRESSLY SET FORTH IN THIS CONTRACT AND EXPRESSLY LIMITS ACCEPTANCE TO THE 
TERMS AND CONDITIONS STATED HEREIN. ANY ADDITIONAL OR DIFFERENT TERMS OR 
CONDITIONS PROPOSED BY SELLER ARE HEREBY REJECTED.  This Contract supersedes 
any other terms or conditions in any correspondence, proposal or other document 
provided by Seller and no different or additional terms in Seller’s acceptance, invoice or 
other document, website or verbal communication will become part of the Contract 
without Buyer’s express written consent, duly executed by an authorized 
representative. 

 
2. Contract Documents.  The “Contract Documents” consist of the Order; any 

Agreement; any schedule, budget, price list, work letter, plans, renderings, drawings and 
specifications provided by Buyer to Seller or provided by Seller and attached to these 
Global Terms and Conditions or approved in writing by Buyer (collectively, the 
“Specifications”); these Global Terms and Conditions; any written change orders, 
amendments and supplements to any of the foregoing (“Change Orders”); and any non-
disclosure or confidentiality agreement executed by Seller (“NDA”) in favor of Buyer or 
its parent, subsidiaries and affiliates at any time now or hereafter. The Contract 
Documents are intended to be interpreted harmoniously if reasonably possible, but in 
the event of conflict, the order of precedence is as follows: the Agreement, Change 
Orders, the Specifications, the Order, any NDA.  
 

3. Changes or Modifications.  The quantities, prices, terms, conditions or 
other pertinent specifications of this Order cannot be changed, modified or amended, 
except by Buyer’s express written authorization signed by an authorized representative.  
Where the Deliverables to be furnished are to be specifically manufactured in 
accordance with samples and/or specifications, Buyer may at any time by written notice 
make changes in (i) such samples or specifications; (ii) method of shipment or 
packaging; or (iii) place of delivery. If any such change causes an increase or decrease in 
the cost of, or time required for the delivery of the Deliverables, an equitable 
adjustment will be made in the purchase price or delivery schedule or both.  
 

4. Specifications. The Order will fully conform to Specifications. Approval of 
samples by Buyer shall not relieve Seller from strict and full compliance with 
Specifications. Any Products not conforming to Specifications may be rejected by Buyer. 
 

5. Inspection and Acceptance of the Products. (a) Payment for any Product on 
this Order does not constitute acceptance by Buyer, and Buyer’s right of inspection will 
survive payment.  At Buyer’s option, Seller shall replace or refund Buyer the purchase 
price for any Products reasonably found by Buyer to (i) be defective; (ii) not to conform 
to any specifications or samples; or (iii) not shipped in accordance with Buyer’s delivery 
schedule. Rejected Products will be shipped to Seller’s facility at the expense of Seller; 
and (b) Buyer may conduct an inspection of Seller’s facilities during regular business 
hours upon reasonable notice in order to ensure Seller’s capacity to consistently meet 
specifications and quality requirements. THE FOREGOING RIGHTS OF BUYER ARE NOT 
EXCLUSIVE AND DO NOT LIMIT BUYER’S RIGHT TO AVAIL ITSELF OF ANY OTHER REMEDY 
PROVIDED BY THIS ORDER, LAW OR EQUITY.    
 

6. Supplies, Equipment and Inventory Control. (a) All materials, supplies, or 
equipment furnished or paid for by Buyer in connection with this Order will remain 
Buyer’s property, will be maintained in good condition, will only be used by Seller for 
Buyer, and will be returned to Buyer or otherwise disposed of as directed by Buyer upon 

completion of this Order; and (b) Any materials related to the Products must be used on 
a first-in, first-out (FIFO) basis. 
 

7. Timely Delivery and Title and Risk of Loss. Time is of the essence of this 
Contract.  If any delivery of Products or performance of Services is not made when 
promised, Buyer may, without waiving or prejudicing any of its other remedies, refuse 
any Deliverables and cancel all or any part of the Order without liability. If Seller 
anticipates at any time that it will be unable to deliver the quantity of Products ordered 
because of a supply shortage, Seller will allocate its supply so as to deliver Products to 
Buyer in the same proportion as delivered to substantially similar customers for 
substantially similar products ordered in substantially similar quantities.  The delivery 
point and terms will be stated in the Order or Agreement or as otherwise expressly 
agreed to in writing by Buyer. Seller is responsible for Product packaging, including all 
handling, bagging, blocking, barreling, boxing, crating, drayage, storage, and other 
packing charges. Seller shall identify the Order on all packing lists, bills of lading and 
other shipping documents tendered to a carrier. Seller shall be responsible for any 
additional charges if shipment other than as indicated above becomes necessary to 
fulfill Seller’s obligations for timely delivery, and for excess transportation charges in 
connection with Sellers failure to comply with Buyer’s or any carrier’s packing 
requirements. Title and risk of loss with respect to the Products shall pass to Buyer 
(subject to its inspection and return rights) upon completion of Seller’s delivery 
obligations in accordance with the applicable delivery terms.   

 
8. Acceptance of Services. Services (in connection with a Project or otherwise) 

shall not be deemed complete until accepted by Buyer. If Buyer determines that any of 
the Services are defective or do not conform to the Contract Documents, Buyer may, 
without waiving any other rights or remedies, notify Seller of such defects or non-
compliance and Seller shall re-perform the Services or take such other action as 
necessary to remedy the defect or non-conformity and pay Buyer’s costs, expenses and 
other damages arising therefrom. Alternatively, if Buyer reasonably determines that it is 
not technically or economically feasible to correct the defect or non-conformity in any 
Services or Project, Seller shall deduct from the price (or refund to Buyer) an equitable 
amount acceptable to Buyer. If Seller fails to correct the defect within (i) five (5) days 
after Buyer’s notice, or (ii) if the defect is not capable of being corrected within five (5) 
days, Seller fails to commence and continue to use all reasonable efforts to correct the 
defect promptly, Buyer may perform or re-perform the Services and Seller shall deduct 
from the price (or refund to Buyer) Buyer’s reasonable costs. Seller’s correction of a 
defect or non-conformity shall also be subject to the provisions of the Contract 
Documents to the same extent as the Services originally performed. 

 
9. Price. The price for the Deliverables is set forth in the Order (the “Price”), 

and Seller cannot add charges for taxes (other than applicable sales or use taxes on the 
Deliverables based on Buyer’s purchase or use of such Deliverables), shipping, packaging 
or other matters without Buyer’s express prior written agreement, unless otherwise 
indicated on the Order. Seller shall be responsible and pay for all taxes, duties, fees, and 
other charges other than applicable sales or use tax. Seller specifically and expressly 
assumes the risk of any foreseen or unforeseen event or cause occurring after the date 
of the Order and affecting costs or pricing.     

 
10. Invoices; Payment. Seller shall invoice Buyer for the Deliverables promptly 

after delivery. Invoices for Products must not be dated before the shipping date (unless 
specified in the Order). Invoices must be in acceptable form, contain the applicable 
order number, and include such supporting documentation as Buyer may reasonably 
require, including adequate evidence of shipment and/or delivery of Products or 
progress and/or completion of Services. If an invoice is defective, the payment date 
(including dates for net invoices or cash discount) will be computed from Buyer’s receipt 
of an acceptable corrected invoice. Drafts will not be honored. Buyer will not make 
payments for modifications to the original Order unless an appropriate Change Order is 
signed by both parties. 
 

11. Warranties.  Seller warrants to Buyer the following: (i) the Products will be 
new, merchantable, of high quality and workmanship and free from defects; (ii) the 
Products will conform in all respects with the Specifications and samples approved in 
writing by Buyer; (iii) with respect to food products, ingredients and packaging, the 
Products will upon delivery not be adulterated or misbranded within the meaning of the 
relevant food legislation and regulations of the jurisdiction to which the Products are 
destined, and such Products are fit for human consumption; (iv) Seller will manufacture, 
package, label, store and ship the Products in accordance with all Applicable Laws and 
regulations; (v) Seller will comply with any supplier manuals and guidelines furnished by 
Buyer, as amended; (vi) the Deliverables do not infringe the intellectual property rights 
of any third party; and (vii) the prices for the Deliverables are not less favorable than 
those currently extended to Seller’s other customers of similar account size for similar 
quantities of the same or similar Deliverables. If Seller offers better prices for the 
Deliverables to such other customers, Seller will reduce Buyer’s prices correspondingly.  

 
12. Legal Compliance; Sustainability and Corporate Social Responsibility. Seller 

will identify and at all times comply with, and give all notices required under, all 
applicable foreign, federal, state, provincial and local laws, executive orders, ordinances, 
treaties, conventions, rules, and regulations as in effect from time to time (“Applicable 



 

Laws”). Applicable Laws include, without limitation, those related to labor and 
employment, wage and hour, workplace safety, immigration, and anticorruption 
(including the US Foreign Corrupt Practices Act), and sustainability and corporate social 
responsibility standards (“CSR”). Sustainability and CSR compliance is integral to Buyer’s 
strategy and commitment to environmental protection, ethical work standards as well 
as compliance with bribery and corruption laws and regulations. Buyer expects Seller in 
all its operations, products and services to minimize the impact on the environment, 
seek to optimize its use of natural resources and minimize the generation of waste. 
Seller hereby agrees to comply with and implement Buyer’s sustainability and CSR 
guidance and any related codes of conduct as well as complying with all Applicable 
Laws. Additionally, Seller shall cooperate with Buyer, or its authorized designee, to 
conduct audits during to verify compliance with such guidance, codes of conduct and 
Applicable Laws. Any listing herein of specific Applicable Laws shall not limit Seller’s 
obligation to identify and comply with all applicable foreign, federal, state, and local 
laws, executive orders, ordinances, treaties, conventions, rules, and regulations, 
whether or not specifically referenced in the Contract. Seller shall immediately notify 
Buyer in writing of any breach of the obligations set forth in this section.  For the 
avoidance of doubt, Seller’s failure to comply with the requirements of this Section 12 
shall constitute a default under this Contract not capable of cure. 

 
13. Services Quality. Seller shall employ a competent, qualified superintendent 

to supervise the Services, and shall provide only competent and experienced personnel, 
all of whom must be satisfactory to Buyer, to fulfill Seller’s obligations under this 
Contract. Before commencing the Services, if Buyer requests, Seller will provide Buyer 
with the names of all Seller personnel who will be performing the Services, and their 
then-current hourly rates, if applicable. Seller shall at all times enforce strict discipline 
and good order among its employees, and shall not employ for the Services any unfit 
persons or any persons not skilled in their assigned jobs. Buyer may, in its discretion, 
require Seller to remove from providing the Services to Buyer any personnel of Seller or 
any of its subcontractors for any reason, effective upon written notice from Buyer of 
such removal. Buyer will not be (i) liable for any decisions made or actions taken by 
Seller with respect to the removed personnel and (ii) required to pay any costs 
associated with removed personnel effective upon Seller’s receipt of Buyer’s notice to 
dismiss. Any personnel removed or reassigned will be replaced with personnel with 
substantially equivalent or better qualifications than the removed personnel. There will 
be no charge to Buyer while replacement personnel acquire the necessary training and 
familiarity with the Services. Seller personnel are not employees of Buyer, and therefore 
shall not be eligible to participate in or accrue benefits under any Buyer employee 
benefit plan or program. Seller shall at all times be solely responsible for the payment of 
all its employee salaries and benefits and all payroll taxes for and relating to Seller’s 
provision of Services under this Contract. Without limiting any provision in this Contract 
but for greater clarity, Seller and Buyer acknowledge and agree that (i) this Section 13 is 
not intended to require Seller to take any action prohibited under Applicable Laws, and 
(ii) Seller agrees that it will comply with all Applicable Laws in performance of its 
obligations under this Contract, including this Section 13. The requirements of this 
Section 13 apply to the extent not prohibited by Applicable Laws. 

 
14. Buyer’s Premises. If any of Seller, its employees, subcontractors and agents, 

should enter Buyer’s premises in connection with the Deliverables, they shall comply 
with Buyer’s safety rules and regulations and security requirements, including 
participating in Buyer’s required training and instructional activities and complying with 
all environmental management systems and requirements, that are provided to Seller. 
Seller will cooperate with Buyer in the administration of such rules, regulations and 
requirements, and, at Buyer’s request, deliver to Buyer periodic certifications as to 
Seller’s compliance. If applicable, Seller and its personnel shall also establish and follow 
a Project-specific safety plan and hold regular meetings with its employees regarding 
safety. Before entering any facility of Buyer, Seller shall sign such additional NDAs as 
Buyer may require at such facility. 
 

15. Termination. Upon notice to Seller, Buyer may terminate this Order, or any 
portion hereof, (i) in the event of any material default of this Order, including no 
delivery, late delivery, delivery of defective or nonconforming Products, or Seller’s 
failure to provide Buyer with reasonable assurances of future performance; (ii) if Seller 
fails any quality requirements, including any inspections by Buyer, a third party or 
governmental agency; or (iii) if Seller becomes insolvent, is adjudicated bankrupt, files a 
voluntary petition in bankruptcy or makes an assignment for the benefit of creditors.  
Buyer shall also have the right to terminate the Order or this Contract for Buyer’s 
convenience upon 30 days’ notice. 
 

16. Indemnification.  Seller shall indemnify, defend and hold harmless Buyer 
and its affiliates from any and all losses, damages, liabilities, costs and expenses, 
including reasonable attorneys’ fees, to the extent due to or arising from (i) any breach 
of Seller’s representations, warranties or covenants relating to this Order; or (ii) the 
negligence or willful misconduct of Seller or any of its or its affiliates’ respective 
directors, officers, employees, agents, contractors or subcontractors.   

 
17. Insurance. Seller agrees to maintain at all times during which this Order 

remains outstanding, and on request by Buyer provide certificates evidencing a 
comprehensive general liability insurance policy, including product liability coverage and 
completed operations coverage insuring against the liabilities assumed under this Order, 
in minimum amounts of not less than $10,000,000 per occurrence and in aggregate. In 
the event Seller is delivering Services involving the exposures described below, Seller 

agrees to maintain at all times during which this Order remains outstanding, and on 
request by Buyer provide certificates evidencing (i) privacy and network security (also 
known as cyber liability) insurance with limits not less than $5,000,000 per claim, 
applying to first and third party claims and covering direct loss, legal liability and 
consequential loss in connection with a network security breach or system failure, 
and/or (ii) professional liability (also known as errors and omissions) insurance with 
minimum limits not less than $2,000,000 per claim, in connection with the performance 
of professional services, while in the performance of the Services or in connection with 
this Contract. All insurance described above will be issued by a company or companies 
that maintain an A.M. Best’s rating of at least A-VII and will name Buyer as an additional 
insured on a primary and non-contributory basis. 

 
18. Intellectual Property. (a) Each party will continue to own all intellectual 

property such party owns outside this Order. Seller acknowledges that Buyer’s 
specifications, formulas, trade secrets, designs and manufacturing information furnished 
by Buyer are proprietary and owned by Buyer, and no right or license, whether express 
or implied, is granted to Seller with respect to such intellectual property; and (b) any 
modifications to the specifications, formulas, trade secrets, designs and manufacturing 
information which are specifically for the Products or otherwise at Buyer’s request will 
be owned by Buyer. 

 
19. Confidentiality. Seller shall treat any specifications, formulas, trade secrets, 

designs, manufacturing information or other non-public information furnished by Buyer 
as Buyer’s confidential information (“Confidential Information”). Without Buyer’s prior 
written consent, Seller shall not (i) disclose or use Confidential Information for any 
purpose other than performing this Order; (ii) disclose to any third parties the subject 
matter of this Order; (iii) include Buyer’s name, trademarks or service marks in any 
marketing materials; or (iv) disclose that Buyer is Seller’s customer. Notwithstanding the 
foregoing, the restrictions on disclosure and use shall not apply to information which to 
the extent:  (a) has become publicly known by publication or otherwise though no fault 
or breach by Seller; or (d) it is compelled to disclose by governmental agencies or by 
compulsory process.  The foregoing provisions will be subject to the terms of any other 
written agreement executed by the parties relating to confidentiality or non-disclosure. 

 
20. Recalls. Buyer will have the sole discretion with regard to all decisions 

relating to whether to institute a recall or other action to stop the distribution or sale of 
any products sold by Buyer (a “Recall”). Seller shall cooperate with Buyer in executing 
any Recall relating to the Products, including cooperating with any reasonable requests 
to correspond with any government agencies or bodies concerning a potential or actual 
Recall. If a Recall is necessary due to Seller’s actions, omissions or Seller’s breach of this 
Order, then Seller will be responsible for all losses, damages, liabilities, costs and 
expenses relating to such Recall.   
 

21. Governing Law. This Order shall be governed and construed, without giving 
effect to conflicts of law provisions, in accordance with the laws of the domicile of 
Buyer. The United Nations Convention for the International Sale of Goods does not 
apply. BOTH PARTIES WAIVE ANY AND ALL RIGHT TO ANY TRIAL BY JURY IN ANY ACTION 
OR PROCEEDING BETWEEN THE PARTIES ARISING DIRECTLY OR INDIRECTLY IN 
CONNECTION WITH THIS CONTRACT. 

 
22. Independent Contractors. Seller is an independent contractor, and nothing 

in the Contract shall be deemed to create any partnership, agency, joint venture or 
other fiduciary relationship between Buyer and Seller for any purpose. Seller will not 
under any circumstances be, or be deemed to be, Buyer’s agent. 

 
23. No Exclusivity. This Contract is not an exclusive agreement or a 

requirements contract and Buyer is free to purchase products or services similar or 
identical to the Deliverables from other sellers. 
 

24. Miscellaneous. (a) Seller may not assign any of its rights and obligations 
under this Order, whether by operation of law, merger, change in control, or otherwise, 
without the prior written consent of Buyer; (b) failure of Buyer or Seller to insist on 
performance of any obligation under this Order shall not be construed as a waiver and 
shall not affect the right of either party thereafter to enforce any obligation hereof; (c) 
the invalidity or unenforceability of any provision of this Order will not affect the other 
provisions, and this Order will be given effect as if the invalid or unenforceable provision 
had been deleted and replaced with a provision of a similar economic effect to that 
intended by the parties if this can be achieved by such provision; (d) except as modified 
by the Order or Agreement, this Contract (along with any NDA) is the final and entire 
agreement between Seller and Buyer with respect to the Deliverables, and supersedes 
all previous communications, promises, representations or agreements, whether verbal 
or written, and Buyer objects to any terms contained in any Seller documents that are 
additional or different or otherwise inconsistent with the terms hereof; (e) these Global 
Terms and Conditions are written in English and may be translated in any other 
language, provided, however, that in the case of any conflict in the meaning or 
interpretation of these Global Terms and Conditions, the English version shall always 
prevail; and (f) all indemnities and warranties and all provisions related to 
confidentiality, intellectual property, and insurance shall survive the termination, 
cancellation or expiration of this Contract. 


