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                                                          Return this completed form to:
                                                                                                   Credit Department
                                                                                        950 Breckenridge Lane
                                                                                       Louisville, Kentucky 40207
CONFIDENTIAL CREDIT APPLICATION
   (502) 896-5900  Fax (502) 891-2795

Legal Name (Individual form must be completed and sign for each legal entity):
Trade Name (If Any):

Phone #:
Fax #:

Street Address:

Mailing Address:

Legal Entity:



Corporation
Partnership
Sole Proprietorship
Other
Federal Tax I.D. #:
D & B #:

Sales Tax Exemption # (Please attach copy of certificate(s)):
Date Business Commenced:
Annual Sales Last Year:

Are Customer P.O.’s required?

Yes
No

Number of Stores Owned/Operated:

Principal Owners or Officers and Resident Agency, if applicable, are:
SSN if Partnership

Owner(s):
% Owned:
Address of Owner(s):
or Sole Proprietor:
1. 

1. 

1. 

1. 

2. 

2. 

2. 

2. 

3. 

3. 

3. 

3. 

Franchisor: (Required):



REFERENCES

KFCC
Taco Bell Corp.
Pizza Hut, Inc.
LJS, Inc.
A&W, Inc.
Other  

Major Distributor:

Address:
City:
State:
Zip Code:

Contact Person:
High Credit:

$
K

Now Owe:

$
K

Account #:
Telephone #:

Supplier:


TRADE CREDIT SHOULD BE SIGNIFICANT WITH 2 OR MORE YEARS HISTORY.

Address:
City:
State:
Zip Code:

Contact Person:
High Credit:

$
K

Now Owe:

$
K

Account #:
Telephone #:

BANK ACCOUNT SHOULD BE AT LEAST 2 YEARS OLD.  IF LESS PLEASE SUPPLY PREVIOUS BANK REFERENCES. Name of Bank:
Account #:

	Address:
	

	City:
	State:
	Zip Code:

	Your Account Executive:
	Title:
	Telephone #:


Restaurant Supply Chain Solutions, LLC (RSCS) is hereby authorized to obtain credit information about the purchaser from any and all of the trade or bank references listed and to share credit information with any of the “RSCS Connection” partners. Please note that this confidential information is treated as such and not shared with any unauthorized personnel within RSCS or any outside entities or parties except as noted.

Print Name
Print Title:

Signed
Date

Revised June 2012
ANY INVOICE NOT PAID WITHIN TERMS WILL RESULT IN A 2% SERVICE CHARGE PER MONTH
SEE MASTER SALES AGREEMENT WITH TERMS AND CONDITIONS ON REVERSE SIDE.

MASTER SALES AGREEMENT BETWEEN RSCS AND PURCHASERS

1. DEFINITIONS. Capitalized terms in this Master Sales Agreement have the following meanings:

“RSCS” is the Restaurant Supply Chain Solutions, LLC
“Customer Order Confirmation” is that response, if any, regardless of the form of the response (oral, written, digital or through any other media) issued to Purchaser (regardless of the manner of transmission, including without limitation, transmission electronically) by RSCS confirming or acknowledging the Purchaser’s order of Goods from RSCS.

“Equipment” shall mean any Goods which are not Food and Packaging.

“Food and Packaging" shall mean all Goods which (1) are used or intended for human consumption (whether or not actually consumed), or (2) are consumed by their use, whether by Purchaser or any other Person, in the ordinary course of their use, or (3) have a useful life of less than one year.

“Goods” are any and all goods or services passing under or provided pursuant to this Master

Sales Agreement or Customer Order Confirmation, if any, or any other Order Documentation.

“Master Sales Agreement” is the agreement between Purchaser and RSCS pertaining to the sale of Goods, which RSCS and Purchaser agree includes (1) all of the terms contained in this document regardless of whether signed by the Purchaser, and (2) as supplemented by the terms of any acknowledgment by RSCS of Purchaser’s subsequent orders.

“Order Documentation" with respect to particular goods is, collectively, all of the evidence of a contract  between  RSCS  and  Purchaser  for  the  sale  of  those  Goods,  including,  without limitation, any Purchase Order, Customer Order Confirmations (if any) and any other writings (including digital and other media, and regardless of the manner of transmission, including transmission electronically) so construed by virtue of Section 2-207 of the UCC. Paragraph 2(c) of this Master Sales Agreement establishes the terms of any agreement between Purchaser and RSCS with respect to the purchase and sale of Goods and/or services that might relate thereto.

“Person”  is  any  natural  person,  firm,  limited  liability  company,  partnership,  business

organization or corporation.

"Purchase Order” is any request made by Purchaser to RSCS, regardless of the form of the request (oral, written, digital or through any other media) and regardless of the manner of transmission  (including,  without  limitation,  transmission  electronically),  for  Purchaser  to purchase Goods from RSCS.

“Purchaser” with respect to specific Goods is the Person named as purchaser or buyer in any Master Sales Agreement, or in any Purchase Order, or in any Order Documentation, or who is otherwise identified as Purchaser with respect to those Goods.

“Specific Terms” with respect to any Purchase Order shall mean only those terms which (1) describe Goods ordered, or (2) provide quantities of Goods ordered, or (3) provide the price of Goods ordered.

“Standard Terms” with respect to any Purchase Order shall mean those terms which were (1) prepared in advance for use on multiple occasions, and (2) were used or incorporated into the Purchase Order without negotiation.

“Manufacturer” with respect to any particular Goods, is the Person from whom RSCS has purchased those Goods and who is named as the vendor or supplier of those Goods in any Master Sales Agreement or in any Purchase Order, or in any other Order Documentation, or who is otherwise identified as the supplier or vendor of those Goods.

“UCC” is the Uniform Commercial Code as adopted and in effect in the Commonwealth of

Kentucky.

2. TERMS OF PURCHASE:

(a) RSCS hereby notifies Purchaser that the terms and conditions contained in this document shall govern the terms and conditions of all sales of goods (including those sales made with the aid of the electronic data interchange and/or other electronic or paperless ordering processes) and services from RSCS to Purchaser from and after the date this Master Sales Agreement is first made available to Purchaser, unless those Goods or services are sold pursuant to a specific written agreement which is a part of this Master Sales Agreement in accordance with paragraph (c) of this paragraph (2).

(b) Purchaser understands that RSCS will rely on this Master Sales Agreement and undertake

efforts to procure and make commitments on Purchaser’s behalf to furnish goods.

(c) (1) This Master Sales Agreement shall become binding upon Purchaser upon the earlier of the first date on which: Purchaser submits a purchase order, signs a credit application or otherwise manifests assent to this Master Sales Agreement by expressing a desire to purchase Goods from RSCS.

(2) Purchaser and RSCS agree that (A) this Master Sales Agreement and any Specific Terms, but not Standard Terms or preprinted terms, of one or more Purchase Orders contains the entire agreement between the parties with respect to the purchase and sale of Goods and/or services that might relate thereto and (B) the documents described in clause (A) of this paragraph operate as the exclusive terms of the Agreement between the parties.

(3) Unless both Purchaser and RSCS sign an agreement that specifically, by its own terms, amends the provisions of this Master Sales Agreement, no Order Documentation (other than Specific Terms — but not Standard Terms or preprinted terms - of Purchase Orders) may supplement or vary the terms of this Master Sales Agreement, and the terms of this Master Sales Agreement shall control and supersede the terms of any such other Order Documentation.

(4) RSCS objects to any acknowledgment, Purchase Order or any provisions in any other Order Documentation that states terms in addition to, different than, or which vary from the terms of this Master Sales Agreement, and such additional, different or varying terms will not be part of any agreement between Purchaser and RSCS, even if such Order Documentation purports to govern or supersede this Master Sales Agreement.

(5) Nothing in this paragraph (c) will be construed to prevent Specific Terms (but not Standard Terms or preprinted terms) of any Purchase Order from supplementing the agreement between Purchaser and RSCS with respect to the sale of specific goods and/or services subject to such Purchase Order. But if any of the terms (including Standard Terms and/or Specific Terms) of any Purchase Order vary from or conflict with those of this Master Sales Agreement, the terms of this Master Sales Agreement will control.

(d) RSCS shall have the right to reject or refuse to accept or fulfill any and all Purchase Orders. RSCS shall not be obliged regarding or bound by any Purchase Order (whether Specific Terms or Standard Terms or otherwise) until and unless RSCS has (1) issued a Customer Order Confirmation; (2) placed an order with one or more Manufacturers for the Goods covered by that Purchase Order (and then only to the extent covered by such order to one or more Manufacturers), (3) caused such Goods to be shipped, or (4) otherwise manifested its assent to such Purchase Order, whichever is earlier.

3.   CREDIT   APPROVAL.   This  Master  Sales  Agreement  is  expressly  conditioned  on Purchaser’s maintenance of a credit history satisfactory in form and substance to RSCS. If Purchaser fails or refuses to provide internal financial information reasonably requested by RSCS  in  connection  with  any Purchase Order,  RSCS  may repudiate any Purchase Order without liability and refuse to ship any Goods.

4. PAYMENT TERMS; GRANT OF SECURITY INTEREST. RSCS shall invoice Purchaser for the purchase price of the Goods. Purchaser shall pay the amount stated on the invoice in


accordance with the terms of the invoice, the period for payment stated in the invoice shall begin to run on the date of the invoice regardless of when it is received. If any part of the purchase price is not paid when due, Purchaser shall pay RSCS a late charge equal to the lesser of (a) two percent (2%) per month or (b) the maximum rate, if any, allowable under applicable law on the unpaid amount. Purchaser shall pay to RSCS on demand all costs, charges and expenses incurred and/or paid by RSCS, including, without limitation, attorney’s fees and charges and collection fees and charges, in connection with the enforcement of this Master Sales Agreement and/or the recovery of any amounts owed by Purchaser to RSCS in connection with this Master Sales Agreement and/or the purchase of any Goods. If any amounts are due RSCS from the Purchaser under this Master  Sales Agreement and/or  in  connection  with  the purchase of any Goods,  RSCS  shall  be  entitled  to  set  off  any  amounts  owed  by  RSCS  to Purchaser against any amounts owed by Purchaser to RSCS, including any late charges, interest, attorney’s fees and/or charges, and/or other collection costs. Purchaser grants a purchase money security interest to RSCS to secure payment for all Goods purchased and/or acquired from RSCS. Furthermore, Purchaser authorizes RSCS to file UCC-1 financing statement(s) in the appropriate jurisdiction(s) covering all such Goods so purchased and/or acquired.

5.   TAXES,   FREIGHT   AND   SHIPPING   CHARGES.   Unless   specifically Itemized in the relevant invoice or in other appropriate Order Documentation, the purchase price stated for the Goods does include any taxes, licenses, fees, duties, tariffs, freight or shipping charges. Such charges shall, if applicable to the Goods, be added to the purchase price and are subject to change without notice. More specifically and without limitation, no sales or use taxes for any state, county, parish, or municipality into which the Goods are to be shipped are included in any price quoted for Goods. Any such sales or use taxes shall be added to the invoice price of the Goods unless Purchaser furnishes to or files with RSCS one or more valid resale exemption certificates or statements of tax exemption.

6. SHIPPING AND RISK OF LOSS. All sales of Goods by RSCS to Purchaser shall be F.O.B. Manufacturer. Unless otherwise specified by Purchaser in the relevant Order Documentation, RSCS will request on behalf of Purchaser, that Manufacturer ship the Goods, or  (at RSCS’s option) RSCS will arrange, on behalf of Purchaser, for the Goods to be shipped, in either case at Purchaser’s expense, to the Person at the address specified by Purchaser in the relevant Purchase Order.

7. DELIVERY AND FORCE MAJEURE.

(a) Manufacturer will be instructed to deliver the Goods on the date requested by Purchaser in the relevant Purchase Order. Such date is, however, an estimate of the approximate date of delivery and is not guaranteed. RSCS shall not be liable or responsible in any way for failure by Manufacturer to deliver Goods on the date of delivery requested by Purchaser. Without limiting the generality of the foregoing, RSCS shall not be liable for  incidental or  consequential damages arising out of or in connection with any failure of any Goods to be delivered on the date requested by Purchaser.

(b) If labor disputes, fires, accidents, epidemics, embargoes or directions of any governmental authority, acts of God or other causes beyond the control of RSCS or Manufacturer affect their respective abilities to order shipment of or to ship the Goods, RSCS may: (1) suspend shipment without liability to Purchaser for damages resulting from or incidental to such failure to deliver or late delivery of the Goods, and (2) allocate its available supply of Goods of the type described on the  face  of  this  Master  Sales  Agreement  among  its  customers  as  RSCS unilaterally deems to be fair and equitable.

8. NO WARRANTIES FROM RSCS. RSCS MAKES NO WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE GOODS, INCLUDING, WITHOUT LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE. THE ONLY WARRANTIES APPLICABLE TO THE GOODS SHALL BE THOSE, IF ANY, OF MANUFACTURER.   WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, IN THE CASE OF ANY GOODS MANUFACTURED BY RSCS EQUIPMENT RESTORATION, INC., A WHOLLY OWNED SUBSIDIARY OF RSCS. THE ONLY WARRANTIES APPLICABLE TO THE GOODS SHALL BE THOSE, IF ANY, PROVIDED BY RSCS EQUIPMENT RESTORATION, INC., AND RSCS SHALL HAVE NO LIABILITY WHATSOEVER THEREFORE.

9. CLAIMS AND LIMITATION OF LIABILITY.

(a) Purchaser shall examine the Goods upon their arrival prior to accepting delivery. If any Goods fail to conform to the relevant Order Documentation (whether or not the non-conformity is immediately apparent, or is concealed or requires  unpacking  or  inspection  to  discover)  or  are  not  in  the  quantities stipulated in the relevant Order Documentation, Purchaser shall note the non- conformities or shortages and give RSCS written notice of the non-conformities or shortages as soon as possible, and in any event not more than ten (10) calendar days after such delivery. Purchaser may return non-conforming Goods but only in compliance with paragraph 11 below. If any Goods are damaged (whether or not the damage is immediately apparent, or is concealed or otherwise requires unpacking  or  inspection  to discover).  Purchaser  must note the damages and notify the carrier which delivered the Goods as soon as possible and in any event within fifteen (15) calendar days after such delivery, and request inspection. Purchaser must also keep all packing materials with respect to such Goods (all such  damaged  Goods  with  respect  to  which  Purchaser  has  complied  in  all respects with this paragraph, “Notified Damaged Goods”). Purchaser’s remedies with respect to Notified Damaged Goods is set out in subparagraph (c) of this paragraph. Purchaser shall not be entitled to any remedy with respect to any other Goods damaged in shipment which are not Notified Damaged Goods.

(b) Purchaser shall accept tolerances in the Goods consistent with trade usage, custom, course of dealing and industry practice.

(c) Purchaser’s sole and exclusive remedy for RSCS’s breach under this Master Sales Agreement and/or any other Order Documentation, and/or with respect to Notified Damaged Goods shall be at the Co-op’s option:

(1) Reimbursement to Purchaser of the purchase price (to the extent actually paid) allocable to non-conforming and/or Notified Damaged Goods with respect to which Purchaser fully complied with subparagraph (a) of this paragraph 9, and which have been redelivered, freight prepaid, in compliance with paragraph 11 of this Master Sales Agreement; or

(2) Repair or replacement of non-conforming Goods and/or Notified Damaged

Goods described in subparagraph (c)(1) of this paragraph.

(d) RSCS shall not be liable for any “consequential” or “incidental” damages (as defined in the UCC) incurred by Purchaser as a result of RSCS’s breach of or default under this Master Sales Agreement.

(e) Any action by Purchaser arising out of or in connection with any Goods, and/or alleging a breach of or default under the terms or conditions of this Master Sales Agreement by RSCS and/ or any other Order Documentation that becomes a part of any agreement between RSCS and Purchaser and/or alleging that any Goods fail to conform to this Master Sales Agreement in any way, shall be commenced  within  two  years  after  the  date  of  delivery  of  the  Goods  in connection with which such action arises.


10. TITLE TO GOODS: ACCEPTANCE OF GOODS. Unless otherwise stated in the relevant Order Documentation, title to the Goods shall pass to Purchaser at the point of the Goods’ origin at the Manufacturer’s place of business. Purchaser shall be deemed to have accepted Manufacturer’s tender of particular Goods upon their delivery to Purchaser under Paragraph 6 of this Master Sales Agreement, unless:

(a) Within ten (10) calendar days after Goods have been delivered, Purchaser sends written notice to RSCS of its rejection of any such Goods, and/or of any non-conformities in such Goods, specifying any particular defects or non-conformities (any defects or non-conformities not specifically described shall be deemed waived by Purchaser, whether or not the defects or non-conformities are readily apparent, or are concealed or require unpacking or inspection to discover); or

(b) Within ten (10) calendar days after complying fully with paragraph 9 of this Master Sales Agreement, Purchaser gives RSCS written notice of its rejection of Notified Damaged Goods, specifying the particular damage and establishing Purchaser’s compliance with paragraph 9 of this Master Sales Agreement; or

(c) Purchaser fails to return any rejected Goods in accordance with paragraph 11 below within ten (10) calendar  days after  Purchaser  receives  RSCS’s  written  consent to such return  of rejected Goods.

11. RETURN OF GOODS. Goods may be returned to Manufacturer or any other Person only in accordance with RSCS’s customary return policies and procedures for Goods of that kind. Goods must be returned in the original packaging or must be repackaged at Purchaser’s expense to the satisfaction of Manufacturer or RSCS.

12.   INSURANCE.   At   its   own   expense,   Purchaser   shall   maintain   product   liability, comprehensive general liability, auto liability, workers’ compensation, and such other insurance (the “Insurance”) as will reasonably protect Purchaser and RSCS against any claims which may arise in connection with the production, sale, use, consumption and/or delivery of Goods, and all other transactions or operations contemplated by this Master Sales Agreement, whether such transactions  are  performed  by  Purchaser  or  other  Persons  engaged  by  Purchaser  or  any employees or agents of Purchaser or such other Persons. Purchaser shall cause the insurer to provide RSCS with thirty (30) days advance written notice of changes in or cancellation of any Insurance. Purchaser will provide, upon RSCS’s request, made for a valid business or legal reason, a copy of any accident report filed with Purchaser’s Insurance carriers pertaining to accidents occurring as a result of anything furnished under or required by this Master Sales Agreement. The minimum Insurance coverage requirements are:

a) Product Liability — limits of at least $1 Million per occurrence and including, without limitation, Purchaser’s indemnification obligations under paragraph 13 of this Master Sales Agreement;

b) Comprehensive General Liability - limits of at least $1 Million per occurrence and including, without  limitation,  the Purchaser’s indemnification  obligations under  paragraph  13  of this Master Sales Agreement;

c) Automobile Liability - as required in each state in which work is to be performed, but in no case less than $250,000/$500,000/$100,000 or $500,000 combined single limit, including, without limitation, all autos, including hired and non-owned; and

d) Workers’ Compensation — as required in each state in which work is to be performed, and

including, without limitation, employer’s liability protection of not less than $500,000.

13. INDEMNITY AGREEMENT. Purchaser assumes all responsibility and liability for, and agrees to indemnify and hold RSCS and its employees and agents harmless from and against: (a) any and all damage, loss or injury of any kind or nature whatsoever (including personal injury and/or death resulting therefrom), to all Persons, whether employees of Purchaser or otherwise, and to all property (including loss of use thereof) and (b) all damage, loss, injury, expense, or loss that RSCS or its employees and/or agents may sustain as a result of any claim pertaining thereto caused by, resulting from, arising out of or occurring in connection with, Purchaser’s duties and/or obligations under this Master Sales Agreement and any other Order Documentation which becomes a part of any agreement between RSCS and Purchaser, and/or any sale, resale, delivery, use and/or consumption of any Goods, except only for such damage or injury caused by the sole negligence of RSCS or its employees. Purchaser shall indemnify and hold RSCS harmless from and against any claims, liability, damage, costs, expenses or losses  (including,  without  limitations,  reasonable  attorney’s  fees  and  expenses)  either  (1) incurred by RSCS as a result of Purchaser’s breach of any term, condition or provision of this Master Sales Agreement and any other Order Documentation which becomes a part of any agreement between RSCS and Purchaser, or (2) arising out of or in connection with the installation, processing, sale, delivery use and/or consumption by any Person of any of the Goods, in whole or in part, unless such claim or injuries are due solely and exclusively to the negligence of RSCS or its employees Further, Purchaser agrees to assume, on behalf of RSCS and its employees, the defense of any action at law or equity which may be brought against RSCS upon any indemnification under this paragraph 13, or to pay on behalf of RSCS or upon RSCS’s request the amount of any judgment entered against RSCS in any such action. This obligation is continuing and shall not be diminished by any approval or acceptance of, or payment for work or Goods by Purchaser.

14. PRICING. RSCS reserves the right to change the prices at which its goods are offered at any time and from time to time. Prices are established through Order Documentation outside this Agreement and the terms and conditions set forth herein.

15. CHANGES. RSCS reserves the right to make changes to the terms and conditions contained in this Master Sales Agreement. Upon written notice to Purchaser, the revised terms and conditions will bind Purchaser and RSCS as is set out herein.

16. HEADINGS. The headings used in this Master Sales Agreement have been included solely for ease of reference and shall not be considered in the interpretation or construction of this Acknowledgment.

17. GOVERNING LAW. This Master Sales Agreement shall in all respects be governed by and construed in accordance with the laws (without regard to the conflicts of law rules) of the Commonwealth of Kentucky.

18. JURISDICTION AND VENUE. Purchaser consents to one or more actions being instituted and maintained in  the Jefferson  County, Kentucky, Circuit Court and/or  the United States District Court for the Western District of Kentucky (at RSCS’s discretion) to enforce this Master Sales Agreement and/or one or more of the other documents comprising the Order Documentation, and waives any objection to any such action based upon lack of personal or subject matter jurisdiction or improper venue. Purchaser agrees that any process or other legal summons in connection with any such action or proceeding may be served by mailing a copy thereof by certified mail, or any substantially similar form of mail, addressed to Purchaser at the address of Purchaser in the records of RSCS. Purchaser also agrees that it shall not commence or maintain any action in any court, administrative agency or other tribunal other than the Jefferson County, Kentucky, Circuit Court or the United States District Court for the Western District of Kentucky with respect to this Master Sales Agreement, any other of the documents comprising the Order Documentation, any of the transactions provided for or contemplated in any of those documents, or any cause of action or alleged cause of action arising out of or in connection with the Goods and/or any buyer and seller relationship between Purchaser and RSCS that may exist from time to time.

19. BINDING TERMS. Purchaser’s agreement to the terms and conditions of this Master Sales Agreement shall be evidenced by Purchaser’s submission of any request for RSCS to sell Goods on, or otherwise extend, credit, and/or Purchaser’s submission of one or more Purchase Orders under or with respect to this Agreement, and/or acceptance of or payment for the Goods or Purchaser’s failure to object to the terms stated herein within a reasonable time after Purchaser’s receipt of this Master Sales Agreement, or otherwise manifesting assent to this Master Sales Agreement, in addition to and without regard to any signature or other form of acceptance.
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