ADDENDUM TO 

STANDARD TERMS AND CONDITIONS

FOR FULFILLMENT SERVICES
Reel Picture Productions, LLC

This Addendum to Standard Terms and Conditions for Fulfillment Services (this “Addendum”) shall govern fulfillment, shipping and warehousing services (the “Services”) provided by Reel Picture Productions, LLC (“Reel Picture”) to the undersigned customer (“Customer”).  This Addendum supplements the Standard Terms and Conditions concurrently or previously entered into between Reel Picture and Customer (the “Standard Terms”).  In the event of any conflict between this Addendum and the Standard Terms, the provisions of this Addendum shall control.

1. PRICING:  Attached hereto as Schedule A is Reel Picture’s current pricing schedule for the Services to be provided to Customer.  Reel Picture reserves the right to revise such pricing schedule from time to time upon notice to Customer, but Reel Picture shall provide Customer at least twenty (20) days’ advance notice of any price increases.  Any such revised pricing schedule shall become part of this Addendum and shall supersede and replace Schedule A attached hereto.

2. PAYMENT TERMS: Customer shall be invoiced for the Services at least once per month.  Payment of invoices is due fiftenn (15) days after the date of the invoice. Invoices remaining unpaid thirty (30) days after the invoice date shall bear interest thereafter at the rate of eighteen percent (18%) per annum, compounded monthly.  If Customer fails to pay any delinquent invoices in full within five (5) days after demand by Reel Picture, Reel Picture shall have the right, in its sole discretion and without further notice to Customer, to cease all Services.  The amounts stated as due on Reel Picture’s invoices shall be deemed correct, conclusive and binding on Customer unless Customer notifies Reel Picture in writing within seven (7) days from the invoice date that Customer disputes such amount and the basis for such dispute.

3. TERM:  The term of this Addendum shall remain in effect until terminated by either party upon at least thirty (30) days’ prior notice to the other party; provided, however, that either party may terminate this Addendum at any time upon written notice of the other party’s material breech of this Addendum or the Standard Terms.

4. TAXES: Customer agrees to pay all invoices without offset, withholding, or other reduction of any kind.  Customer shall pay all service, sales, use and value-added taxes, duties, assessments and any other taxes or fees (except for any income taxes payable by Reel Picture) which may be assessed or levied by any governmental authority with respect to the Services provided by Reel Picture to Customer pursuant to this Addendum.

5. POSTAGE/FREIGHT COSTS: Postage, shipping and freight charges paid to the U.S. Postal Service or to any private shipping companies (“Shipping Charges”) will be charged to Customer in addition to Reel Picture’s charges for the Services.  Shipping Charges will normally be billed to Customer in arrears.  However, Reel Picture reserves the right to require Customer to pay for Shipping Charges in advance.  In such case, Customer will pay to Reel Picture a deposit equal to one month’s estimated Shipping Charges.  Reel Picture will provide a monthly report to Customer showing daily draws against this deposit.  Along with this report, Reel Picture will invoice Customer for the funds used during that period so that, under normal payment terms, the funds can be replenished prior to any shortage.  If Customer fails to replenish the shipping deposit in a sufficient amount following Reel Picture’s written request, Reel Picture will not be required to make any shipments or mailings in the event that the deposit is insufficient to cover the Shipping Charges.
6. ADDRESS LISTS: Reel Picture will provide reasonable and prudent protection against the loss of Customer’s address lists in its possession, including reasonable backup procedures for all files and programs.  However, Customer will maintain a back-up copy of all address lists and Reel Picture shall not be liable for any loss of Customer’s address lists(s).  Reel Picture is not responsible for the accuracy of lists supplied by the Customer, a list broker or a third party designated by the Customer or for removing duplicate names or addresses from any list.  

7. MATERIALS:  Reel Picture assumes in all pricing schedules that all product and material provided by the Customer will permit efficient material handling on automated equipment.  All materials which do not meet acceptable operational standards for any reason, including, but not limited to poor folding, facing, trimming, packing, sticking together of material, or other causes, will be subject to pricing at special rates.  Reel Picture will contact Customer when a deficiency is discovered and obtain Customer’s approval for handling at a special rate before proceeding with the work.  

Each incoming carton or skid must bear an identity, item code, quantity, purchase order number and a sample clearly visible. Each skid must have only one material version, unless clearly marked and separated. Multiple items should not be included within a single carton, skid or container unless noted thereon and on accompanying paperwork.  Reel Picture will apply a surcharge at its standard warehouse rates for any rework necessary for materials received not meeting these specifications.

All items must be clearly coded.  Reel Picture will not be responsible for picking and packing errors which result from Customer’s failure to code or any incorrect marking of items.

Additional expenses incurred by Reel Picture in receiving and handling damaged or nonconforming materials, and additional expenses in unloading from or loading into cars or other vehicles not at Reel Picture’s warehouse door, will be charged to the Customer at Reel Picture’s standard warehouse rates.

Customer is expected to provide Reel Picture with sufficient inventory or adequate resources of supply to meet anticipated demand. Cost for backorders, delay notices, canceled orders and increased Customer service resulting from out of stock conditions will be billed additional to the Customer.

To secure payment by Customer of any amounts due under this Agreement, Customer hereby grants to Reel Picture a lien on all products and materials delivered to Reel Picture.

8. SPOILAGE, COUNTS, SHRINKAGE AND LOSSES: All fulfillment, shipment and processing involves spoilage. Allowances for spoilage should be taken into consideration in ordering material.  Reel Picture will use reasonable efforts to handle Customer’s material with frugality and to prevent undue spoilage. Nevertheless, Reel Picture will not be responsible for shortages of material as a result of normal spoilage or shrinkage in the process.

In all instances, Reel Picture’s liability for any losses will be limited to the cost of materials, and will not include incidental costs, such as loss of sales.  Reel Picture will not be liable for any loss or injury to products or materials stored however caused unless the loss or injury resulted from the failure by Reel Picture to exercise reasonable and prudent care, and Reel Picture is not liable for damages which could not have been avoided by exercise of such care. All claims by the Customer relating to loss must be presented in writing to Company within thirty (30) days after delivery of products or materials by Reel Picture or within thirty (30) days after Customer is notified by Reel Picture that the loss occurred, whichever time is shorter, and no action may be maintained by Customer unless a written claim had been made within such period. In no event will Reel Picture be liable for the loss of products or materials due to inventory shortage or unexplained or mysterious disappearance unless Customer establishes such loss occurred because of Reel Picture’s failure to exercise reasonable and prudent care. Any presumption of conversion imposed by law will not apply to such a loss, and a claim of conversion must be established by affirmative evidence that Reel Picture converted the products or materials to its own use.

9. INVENTORY REPORTS:  Reel Picture will generally provide Customer with online inventory access to Customer’s inventory details.  Such inventory information provided by Reel Picture is to be used by Customer solely for estimation purposes; Customer is required to maintain its own inventory accounting.  Reel Picture will have no liability to Customer for any errors in such online reporting or if online inventory access is temporarily unavailable for any reason.  Reel Picture conducts internal inventory reviews on an annual basis and provides reports to Customer based on such reviews without charge.  If Customer requires an interim inventory report, Reel Picture will conduct an interim inventory review at Customer’s expense on advance notice of at least five (5) business days.  Customer will be charged for such interim inventory reviews at standard warehouse rates.

10. INVENTORY AUDITING:  Customer will have the right to access its finished goods inventory or raw material inventory during normal business hours for the purpose of conducting an audit (which may include a physical inventory, quality checks and/or cycle counts) (each, an “Audit”) upon not less than 72 hours’ prior notice to Reel Picture.  Reel Picture will provide one or more Reel Picture employees, as Customer may reasonably request, to assist with any Audit.  Labor costs therefor shall be charged to Customer at standard warehouse rates.

11. SHIPPING SCHEDULES:  Reel Picture will make all reasonable efforts to meet standard ship dates, but because of the many factors outside of its control, Reel Picture accepts no liability for failure to meet standard ship dates if reasonable efforts are undertaken.  Reel Picture is not responsible for delays in shipment dates due to delays in receipt of Customer materials or lack of Customer inventory.  In addition, Reel Picture has no control over routine U. S. Postal Service, UPS or other common carriers’ delivery schedules and cannot guarantee when mail or shipments released will be delivered by such carriers. All orders are accepted contingent upon fire, accident, act of God, mechanical breakdown or other causes beyond Reel Picture’s control. 

12. SHIPPING CONFIRMATIONS:  Promptly following shipping, Reel Picture will send shipping confirmations to Customer, usually within one (1) business days after shipping.  If Customer fails to receive any shipping confirmation within three (3) business days after shipping, Customer shall promptly (and in no event later than twenty one (21) business days after the ship date) notify Reel Picture thereof, and Reel Picture will have ten (10) business days to provide such confirmation.  Reel Picture assumes no liability to Customer for Customer’s missed credit card receipts if Customer fails to provide notice to Reel Picture in accordance with this paragraph.

13. INSURANCE: Customer retains title to and the insurable interest in its materials and inventory.  Reel Picture is not required to insure Customer’s materials or inventory against loss or injury however caused; however, Reel Picture agrees to exercise reasonable care in protecting Customer’s materials.

14. ERRORS IN FULFILLMENT: If any error in fulfillment occurs, Reel Picture will be liable only to the extent of re-shipping a correction to the affected addresses as soon as possible to rectify the mistake, and damages due by Reel Picture to Customer will be limited to the value of the work performed.

15. LIMITATION ON DAMAGES: NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO THE CONTRARY AND EXCEPT AS OTHERWISE STATED IN THIS AGREEMENT, REEL PICTURE’S ENTIRE LIABILITY TO THE CUSTOMER FOR DAMAGES IN CONNECTION WITH THE SERVICES PROVIDED TO CUSTOMER OR PROVIDED BY CUSTOMER TO ITS CUSTOMERS SHALL IN NO EVENT EXCEED FIFTY PERCENT (50%) OF REEL PICTURE’S INVOICES SENT TO CUSTOMER DURING THE PRECEDING SIX (6) MONTHS, LESS PASS-THROUGH EXPENSES (E.G., FREIGHT, POSTAGE, AND SO FORTH).  FURTHER, REEL PICTURE SHALL HAVE NO LIABILITY FOR CUSTOMER’S LOSS OF BUSINESS OR PROFITS, OR FOR CUST0OMER’S INCIDENTAL, CONSEQUENTIAL OR SPECIAL DAMAGES, OR FOR CLAIMS OF THIRD PARTIES AGAINST CUSTOMER.

16. COMPLIANCE WITH LAW: Customer represents and warrants to Reel Picture that all products of the Customer, and all materials provided to Reel Picture, will comply with all applicable laws and regulations. Customer will ensure that Reel Picture, on behalf of Customer, is authorized under all applicable laws and regulations to ship or distribute, as the case may be, all of Customer’s products and materials in all applicable jurisdictions.
17. NOTICES:  All notices or demands required or permitted under this Addendum shall be in writing and shall be deemed effectively given: (a) upon personal delivery to the party to be notified, (b) when sent by confirmed facsimile or e-mail if sent during normal business hours of the recipient, and if not, then on the next business day, (c) three (3) business days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day after deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt.  All communications shall be sent to a party at the address for such party as set forth on the signature page hereof or at such other address as such party may designate by ten (10) days advance written notice to the other party hereto.

By signing this Addendum, Customer represents and warrants that: (1) Customer is authorized to enter into and execute this Addendum; (2) the information furnished in this Addendum by the Customer is true and accurate; (3) Customer has read this entire Addendum; and (4) Customer agrees to be bound by the terms and conditions stated herein.  If a “Co-Customer” signs below, each of the undersigned Customer and Co-Customer is jointly and severally liable and responsible for all obligations of “Customer” under this Agreement, including the payment of all charges and fees due Reel Picture for current and future services rendered to Customer.
	REEL PICTURE:

REEL PICTURE PRODUCTIONS, LLC

By:______________________________

      Name:

      Title:

Date: ____________________________

Notice Address:

5330 Eastgate Mall

San Diego, CA 92121

Attention: _________________________

Facsimile: ________________________

E-mail: ___________________________
	CUSTOMER:

_________________________________

(Please print Customer name)

By:______________________________

      Name:

      Title:

Date: ____________________________

Notice Address:

_________________________________

_________________________________

Attention: _________________________

Facsimile: ________________________

E-mail: ___________________________

	
	CO-CUSTOMER:

_​​________________________________

Name:

Date: ____________________________
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