
	 VISIONS	ESPRESSO	SERVICE,	INC.
PREMIER	CAFÉ	EQUIPMENT	&	SERVICE		·		FAMILY	OWNED	SINCE	1986

Wholesale	Customer	Agreement
WHOLESALE	PROGRAM	 · 	UPDATED	Q3	2026

Please	read	this	Agreement	in	full.	By	submitting	a	wholesale	application,	you	confirm	that	you	have	read,	understand,	and	agree
to	these	terms.

1.	Introduction	and	Purpose

Visions	Espresso	Service,	Inc.	(“Visions,”	“we,”	“us,”	or	“our”)	has	served	the	specialty	coffee	and	commercial	beverage
equipment	industry	for	more	than	40	years	as	a	distributor,	importer,	and	technical	service	partner	for	the	equipment	lines
we	represent.

This	Wholesale	Customer	Agreement	(this	“Agreement”)	sets	out	the	terms	under	which	a	qualified	reseller	(“Wholesale
Customer,”	“you,”	or	“your”)	purchases	Equipment	and	parts	from	Visions	at	wholesale	pricing	for	resale	to	end	users.

By	submitting	a	wholesale	application,	accepting	this	Agreement	electronically,	or	placing	any	order	at	wholesale	pricing,	you
agree	to	the	terms	below.

“Wholesale”	means	a	customer	who	holds	a	valid	reseller	permit	and	purchases	Equipment	with	the	intent
to	resell	it	to	an	end	user.	Wholesale	pricing	is	not	available	for	equipment	purchased	for	your	own	use,	for	internal
consumption,	or	for	any	purpose	other	than	resale.

Questions?	Contact	your	Visions	Sales	Representative.

2.	Definitions

2.1	“Wholesale	Customer”	means	a	party	approved	by	Visions	that	holds	a	valid	reseller	permit	and	purchases	Equipment
at	Wholesale	Price	for	resale	to	an	end	user.

2.2	“End	User”	means	any	party	that	purchases,	leases,	subscribes	for,	or	otherwise	uses	the	Equipment	through	the
Wholesale	Customer.

2.3	“Equipment”	means	commercial	espresso	machines,	grinders,	auto	tampers,	related	commercial	beverage	equipment,
accessories,	and	parts	supplied	by	Visions.

2.4	“Manufacturer”	means	the	party	that	manufactures	the	Equipment	and	issues	the	warranty	covering	it.

2.5	“Distributor”	means	Visions,	in	its	capacity	as	the	party	selling	Equipment	at	wholesale	pricing	to	the	Wholesale
Customer.

2.6	“Service	Provider”	means	any	party	that	provides	technical	support,	customer	service,	installation,	or	maintenance
and	repair	services	for	the	Equipment,	including	Visions,	the	Wholesale	Customer,	and	authorized	third-party	service
companies.

2.7	“MAP”	means	the	minimum	advertised	price	for	an	item,	as	established	by	the	Manufacturer.

2.8	“Wholesale	Price”	means	the	price	a	Wholesale	Customer	pays	for	Equipment	held	in	stock	in	the	USA,	as	published	in
the	then-current	Visions	wholesale	price	list.

2.9	“Volume	Pricing”	means	wholesale	pricing	that	scales	with	order	quantity	for	eligible	product	categories,	as	published
in	the	then-current	Visions	Wholesale	Pricing	and	Discount	Tiers	document.

2.10	“Warranty	Period”	means	the	period	during	which	the	applicable	Manufacturer’s	warranty	covers	the	Equipment.
Warranty	terms,	covered	components,	and	duration	vary	by	Manufacturer	and	by	model.

Page 1 of 8Wholesale Customer Agreement — v2026.1



2.11	“Warranty	&	Liability	Terms”	means	the	Visions	Commercial	Equipment	Warranty,	Liability	&	Service	Terms,	which
apply	to	all	commercial	machine	purchases	and	are	incorporated	into	this	Agreement	by	reference	(see	Section	15).

3.	Eligibility	and	Reseller	Permit

3.1	Reseller	permit	required.	Wholesale	status	requires	a	valid	reseller	permit	—	also	referred	to	as	a	resale	certificate	or
sales	tax	license	depending	on	your	state	—	issued	in	the	name	of	your	business.	You	must	provide	a	legible	copy	at
application	and	keep	it	current	on	file	with	Visions	at	all	times.

3.2	Lapse	or	revocation.	If	your	reseller	permit	expires,	lapses,	or	is	revoked,	you	must	notify	Visions	promptly.	Visions
may	suspend	wholesale	pricing	and	tax-exempt	treatment	until	a	valid	permit	is	on	file.

3.3	Tax	responsibility.	You	are	responsible	for	the	correct	collection,	reporting,	and	remittance	of	all	sales,	use,	and	excise
taxes	on	your	resale	transactions.	If	a	taxing	authority	determines	that	a	sale	to	you	was	not	a	valid	exempt	sale	for	resale,
you	are	responsible	for	the	resulting	tax,	interest,	and	penalties.

3.4	Approval	is	discretionary.	Visions	reviews	and	approves	wholesale	applications	at	its	discretion.	Meeting	the	minimum
requirements	does	not	guarantee	approval.

3.5	Insurance.	You	must	maintain	commercial	general	liability	insurance	appropriate	to	your	business	operations,	and
provide	a	certificate	of	insurance	on	request.

4.	Appointment	and	Non-Exclusivity

4.1	Non-exclusive.	Your	appointment	as	a	Wholesale	Customer	is	non-exclusive.	Visions	may	appoint	other	wholesale
customers,	sell	directly	to	end	users,	and	sell	through	any	other	channel,	in	any	territory,	without	restriction	or	obligation	to
you.

4.2	No	exclusive	territory.	This	Agreement	grants	no	exclusive	territory,	no	protected	account	rights,	and	no	minimum
purchase	commitment	unless	separately	agreed	in	writing.

4.3	Independent	parties.	The	parties	are	independent	contractors.	Nothing	in	this	Agreement	creates	a	partnership,	joint
venture,	franchise,	employment,	or	agency	relationship.	You	have	no	authority	to	bind	Visions	or	any	Manufacturer,	to	make
representations	on	their	behalf,	or	to	expand	any	warranty.

5.	Orders,	Pricing,	and	Payment

5.1	Volume-based	pricing.	Effective	2026,	wholesale	pricing	for	eligible	categories	scales	based	on	order	quantity	rather
than	fixed	tiers	or	minimum	order	quantities.	Volume	Pricing	currently	applies	to:

Coffee	grinders
PUQpress	auto	tampers

Current	quantity	breaks	are	published	in	the	2026	Wholesale	Pricing	and	Discount	Tiers	document.	This	document	is
incorporated	by	reference	and	may	be	updated	by	Visions	from	time	to	time.

5.2	No	minimum	order	quantity.	Volume	Pricing	replaces	the	prior	minimum	order	quantity	(“MOQ”)	and	Wholesale	Bulk
Price	structure	in	its	entirety.	There	is	no	minimum	order	quantity	to	purchase	at	Wholesale	Price.

5.3	Order	acceptance.	All	orders	are	subject	to	acceptance	by	Visions	and	to	product	availability.	Visions	may	allocate
limited	inventory	among	customers	at	its	discretion.

5.4	Price	changes.	Wholesale	Price,	Volume	Pricing,	and	published	tiers	are	subject	to	change	without	prior	notice,
including	as	a	result	of	Manufacturer	price	changes,	currency	movement,	and	changes	in	tariffs,	duties,	or	import	costs.	The
price	in	effect	at	the	time	Visions	accepts	your	order	applies.

5.5	Payment	terms.	Orders	are	prepaid	by	default.	Payment	terms	are	available	only	by	exception,	at	Visions’	discretion,
and	may	be	modified	or	withdrawn	at	any	time.

5.6	Late	payment.	Where	payment	terms	have	been	extended,	Visions	reserves	the	right	to	charge	interest	on	past-due
balances	at	1.5%	per	month,	or	the	maximum	rate	permitted	by	law,	whichever	is	lower.	Visions	may	suspend	shipments,
hold	pending	orders,	or	revoke	wholesale	pricing	while	any	balance	is	past	due.
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5.7	Product	changes	and	discontinuation.	Manufacturers	may	modify,	supersede,	or	discontinue	models	at	any	time.
Visions	is	not	liable	for	a	Manufacturer’s	discontinuation	of	a	product	or	part.

6.	Shipping,	Title,	and	Risk	of	Loss

6.1	Freight	on	standard	orders.	You	are	responsible	for	all	shipping	costs,	including	insurance,	on	all	standard	orders	you
place.	This	includes	outbound	freight,	accessorial	charges,	and	any	special	handling.

6.2	Shipment	terms.	All	shipment	terms	are	FOB	USA	Origin	Warehouse.	Title	and	risk	of	loss	pass	to	you	when	the
Equipment	departs	the	Visions	warehouse.

6.3	Your	freight	account.	If	you	ship	on	your	own	freight	account	or	arrange	your	own	carrier,	you	are	responsible	for
equipment	lost	or	damaged	after	it	departs	our	warehouse.	Claims	against	the	carrier	are	yours	to	file	and	pursue.	Visions	will
provide	reasonable	documentation	to	support	your	claim.

6.4	Visions	freight	account.	Where	an	order	ships	on	a	Visions	freight	account,	Visions	will	manage	and	pursue	the	carrier
claim	for	loss	or	transit	damage.

6.5	Inspection	and	notice	of	damage.	You	must	inspect	all	shipments	on	delivery,	note	any	visible	damage	on	the
delivery	receipt	or	bill	of	lading	before	signing,	and	retain	all	original	packaging.	Report	visible	damage	to	Visions	within	48
hours	of	delivery,	and	concealed	damage	within	15	days	of	delivery.	Failure	to	inspect,	document,	and	report	within	these
timeframes	may	result	in	denial	of	the	claim	by	the	carrier.

6.6	Warranty	and	repair	freight.	Where	a	shipment	relates	to	a	warranty	or	repair	issue,	Visions	covers	the	cost	of
shipping.	See	Section	8.

7.	Returns	and	Restocking

7.1	Wholesale	returns.	Equipment	purchased	at	Wholesale	Price	may	be	eligible	for	return	within	20	days	of	purchase,
when	pre-authorized	by	Visions	in	writing.	Returns	received	without	pre-authorization	may	be	refused.	This	Section	governs
returns	of	Equipment	purchased	at	Wholesale	Price;	Visions’	general	retail	order	and	return	policies	do	not	apply	to	wholesale
purchases.

7.2	Condition	requirements.	Returned	machines	must	be	received	in	closed-box,	unused,	“New”	condition	in	original
packaging,	and	must	have	had	no	power	and	no	water	connections.

7.3	Restocking	fee.	Returns	are	subject	to	a	20%	restocking	fee.

7.4	Return	freight	on	standard	returns.	On	a	standard	return	of	new,	unused	Equipment	with	no	warranty	or	repair	issue,
you	are	responsible	for	all	return	shipping	costs,	including	insurance,	in	addition	to	the	restocking	fee.

7.5	Warranty	and	repair	returns.	Returns	arising	from	a	warranty	or	repair	issue	are	handled	under	Section	8,	and	Visions
covers	the	cost	of	shipping.	No	restocking	fee	applies	to	a	warranty	or	repair	return.

7.6	Brand-specific	policies.	Additional	or	differing	return	terms	may	apply	under	a	specific	Manufacturer,	brand,	or	model
return	policy.	Where	they	differ,	the	brand-specific	policy	controls.

8.	Warranty:	Roles,	Coverage,	and	Labor

8.1	The	Manufacturer	is	the	warrantor.	Each	Manufacturer	whose	Equipment	Visions	sells	and	services	provides	its	own
independent	warranty	covering	that	Equipment	and	owns	its	own	warranty	policy.	Warranty	terms,	covered	components,
labor	coverage,	and	duration	vary	by	Manufacturer	and	by	model.

8.2	Visions	administers;	Visions	does	not	warrant.	Visions	holds	and	administers	the	Manufacturer	warranty	on	your
behalf	as	a	distribution	and	technical	service	partner	with	each	Manufacturer.	Visions	does	not	itself	warrant	the
Equipment,	except	to	the	extent	a	separate	written	Visions	warranty	is	expressly	provided	at	the	time	of	sale.	Visions’	role	is
to	submit,	track,	and	administer	warranty	claims	with	the	Manufacturer,	and	to	provide	technical	service	and	support.

8.3	Parts	are	covered.	Labor	is	not.	Within	the	Warranty	Period,	and	subject	to	Manufacturer	approval,	the	warranty
covers	the	cost	of	all	parts	required	for	a	covered	repair.	The	warranty	does	not	cover	labor.

8.4	Labor	cost	responsibility.
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When	Visions	performs	the	service:	Visions	bills	the	labor	cost	to	you,	the	Wholesale	Customer.
When	a	third-party	or	local	service	company	performs	the	service:	you	are	responsible	for	paying	that	service
company	directly	for	labor.
In	either	case:	Visions	supplies	all	warranty-covered	parts	required	for	the	repair.
Your	discretion	downstream:	whether	you	pass	labor	costs	on	to	your	End	User,	and	at	what	rate,	is	entirely	your
decision.

8.5	Service	coverage	area.	For	installations	and	service	locations	within	approximately	a	two-hour	drive	of	Visions’	Seattle
facility,	Visions	performs	installation	and	service	directly	and	bills	labor	to	you.	Outside	that	area,	installation	and	service	are
performed	by	a	qualified	third-party	service	company,	and	you	are	responsible	for	paying	that	company	directly	for	labor.
Visions	supplies	all	warranty-covered	parts	in	either	case.

8.6	Freight	on	warranty	and	repair.	Visions	covers	shipping	costs	associated	with	warranty	and	repair	matters,	including
parts	shipments	and	equipment	returned	for	covered	repair.

8.7	Conditions	to	maintain	warranty	coverage.	Manufacturer	warranty	coverage	depends	on	the	Equipment	being
properly	handled,	transported,	installed,	operated,	and	maintained.	You	must	ensure	—	and	must	communicate	to	your	End
User	—	that	at	all	times	the	Equipment	is:

a.	 handled,	transported,	and	installed	in	accordance	with	the	Manufacturer’s	specifications;
b.	 operated	with	proper	water	filtration	and	treatment	as	specified	by	the	Manufacturer;
c.	 operated	strictly	within	Manufacturer	specifications,	with	all	Manufacturer-recommended	and	scheduled	maintenance

performed;	and
d.	 the	subject	of	prompt,	reasonable	notice	to	Visions	and/or	the	Manufacturer	of	any	performance	issue,	malfunction,	or

defect	upon	discovery,	with	reasonable	cooperation	in	diagnosis.

Failure	to	satisfy	these	conditions	may	void	or	limit	warranty	coverage	in	whole	or	in	part,	in	accordance	with	the
Manufacturer’s	published	terms.

8.8	Installation.	Installation	is	not	covered	by	the	Manufacturer	warranty.	For	locations	within	Visions’	service	coverage	area
(Section	8.5),	Visions	performs	installation	and	bills	the	cost	to	you.	Outside	that	area,	installation	is	arranged	by	you	or	your
End	User	through	a	qualified	installer.	Where	installation	is	performed	by	a	party	other	than	Visions,	that	installer	is	solely
responsible	for	compliance	with	Manufacturer	installation	specifications	and	all	applicable	plumbing,	electrical,	gas,	and
building	codes.

8.9	Coverage	determinations.	Whether	a	given	issue	is	covered	depends	on	the	Manufacturer’s	published	warranty	terms
and	on	Visions’	good-faith,	commercially	reasonable	assessment	of	the	facts,	including	whether	the	conditions	in	Section	8.7
have	been	met.

8.10	End	User	warranty	documentation.	You	must	provide	your	End	User	with	the	applicable	Manufacturer	warranty
documentation	and	the	Visions	Warranty	&	Liability	Terms	at	or	before	delivery.	You	must	not	expand,	alter,	or	make
representations	beyond	the	Manufacturer’s	published	warranty	or	any	written	Visions	warranty.

9.	Service	and	Support

9.1	Full	service	and	support.	Visions	provides	full	service	and	technical	support	to	you	and	to	your	shared	End	User,
including	warranty	administration,	technical	support,	diagnosis,	parts	supply,	and	coordination	of	repair.

9.2	Technical	support	for	End	Users.	Visions	is	the	technical	support	resource	for	your	End	Users.	When	your	End
User	experiences	technical	difficulty	with	the	Equipment,	Visions	will	provide	technical	support	and	diagnosis	directly,
whether	the	End	User	is	routed	to	us	by	you	or	contacts	us	directly.

9.3	Communication	chain.	You	remain	the	first	point	of	contact	and	the	relationship	owner	for	your	End	User.	Where
Visions	works	directly	with	your	End	User	on	a	technical	or	service	matter,	Visions	will	keep	you	informed	of	the	issue	and	its
resolution.

9.4	Authorized	technicians.	A	current	list	of	authorized	technicians	is	maintained	by	Visions	for	your	reference	and	your
End	User’s.

9.5	Labor	rates.	Visions’	labor	rates	for	service	it	performs	are	as	published	or	quoted	by	Visions.	Rates	charged	by	third-
party	service	companies	are	set	by	those	companies.	The	rates	you	charge	your	End	User	are	your	own.
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10.	Minimum	Advertised	Price	and	Advertising

10.1	Manufacturer-set	policies.	MAP	and	advertising	policies	applicable	to	the	Equipment	are	established,	published,	and
enforced	by	each	Manufacturer.	Visions	does	not	set	MAP	and	does	not	establish	advertising	policy	for	the	Equipment.

10.2	Pass-through	obligation.	As	a	condition	of	the	wholesale	relationship,	you	must	comply	with	each	Manufacturer’s
MAP	and	advertising	policies	in	full,	at	all	times.	Visions	passes	these	Manufacturer	policies	through	to	you	as	published.
There	are	no	exceptions.	Visions	does	not	grant,	and	has	no	authority	to	grant,	MAP	waivers	or	exceptions,	and	Visions
does	not	negotiate	advertised	pricing	with	wholesale	customers.

10.3	Advertised	price	vs.	sale	price.	MAP	governs	the	price	at	which	Equipment	may	be	advertised.	The	final	price	at
which	you	sell	Equipment	remains	your	decision,	subject	to	each	Manufacturer’s	policies.

10.4	Scope.	Manufacturer	MAP	and	advertising	policies	apply	across	all	channels,	including	your	website,	third-party
marketplaces,	search	and	social	advertising,	email	marketing,	print,	and	in-store	signage.	Coupons,	automatic	discounts,
bundling,	strike-through	pricing,	and	“call	for	price”	treatments	may	be	restricted	under	a	Manufacturer’s	policy.	Review	each
Manufacturer’s	policy	directly.

10.5	Product	content	accuracy.	You	must	adhere	to	Visions	and	Manufacturer	guidelines	for	product	image	and
description	accuracy,	as	established	on	VisionsEspresso.com	and	in	Manufacturer	brand	guidelines.

10.6	Consequences.	A	MAP	or	advertising	violation	may	result	in	immediate	suspension	of	wholesale	pricing,	removal	of
affected	product	access,	or	termination	of	this	Agreement,	at	Visions’	discretion,	and	may	result	in	action	by	the	Manufacturer
directly.

11.	Trademarks	and	Brand	Assets

11.1	Limited	license.	Visions	grants	you	a	limited,	non-exclusive,	non-transferable,	revocable	license	to	use	Visions	and
Manufacturer	names,	logos,	product	images,	and	marketing	assets	solely	to	market	and	resell	Equipment	purchased	from
Visions,	and	solely	in	accordance	with	Manufacturer	brand	guidelines.

11.2	No	ownership.	You	acquire	no	ownership	interest	in	any	mark.	All	goodwill	from	your	use	inures	to	the	mark	owner.

11.3	Restrictions.	You	must	not	alter	marks,	register	any	confusingly	similar	mark	or	domain,	bid	on	Manufacturer	marks	in
paid	search	where	a	Manufacturer	policy	prohibits	it,	or	represent	yourself	as	an	agent,	employee,	or	authorized
representative	of	Visions	or	any	Manufacturer.

11.4	Termination	of	license.	This	license	terminates	automatically	on	termination	of	this	Agreement.	You	must	cease	use
of	all	marks	and	assets	promptly	on	termination.

12.	Selling	Territory	and	Channels

12.1	United	States	only.	You	may	sell	Equipment	purchased	under	this	Agreement	only	within	the	United	States.
Export,	resale	for	export,	and	sale	to	any	party	you	know	or	reasonably	should	know	intends	to	export	the	Equipment	are
prohibited.

12.2	Third-party	marketplaces.	Resale	of	Equipment	on	third-party	marketplaces	—	including	but	not	limited	to	Amazon,
eBay,	and	Walmart	Marketplace	—	requires	prior	written	approval	from	Visions.	Unapproved	marketplace	listings	may
result	in	suspension	of	wholesale	pricing	or	termination	of	this	Agreement.

13.	Term,	Suspension,	and	Termination

13.1	Term.	This	Agreement	begins	on	the	date	your	wholesale	application	is	approved	and	continues	for	one	year,	renewing
automatically	for	successive	one-year	terms	unless	terminated.

13.2	Termination	for	convenience.	Either	party	may	terminate	this	Agreement	for	any	reason	on	30	days’	written	notice.

13.3	Termination	or	suspension	for	cause.	Visions	may	suspend	wholesale	pricing	or	terminate	this	Agreement
immediately	on	written	notice	if	you:

violate	a	Manufacturer	MAP	or	advertising	policy;
fail	to	maintain	a	valid	reseller	permit;
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fail	to	pay	any	amount	when	due;
sell	outside	the	United	States;
list	Equipment	on	a	third-party	marketplace	without	prior	written	approval;
misrepresent	the	Equipment,	any	warranty,	or	your	relationship	with	Visions	or	a	Manufacturer;
purchase	at	Wholesale	Price	for	any	purpose	other	than	resale;	or
otherwise	breach	this	Agreement.

13.4	Effect	of	termination.	On	termination:	wholesale	pricing	ends;	the	trademark	license	terminates;	all	unpaid	balances
become	due;	and	Visions	may	cancel	or	elect	to	fulfill	any	pending	order	at	its	discretion.	Warranty	obligations	for	Equipment
already	sold	continue	under	the	applicable	Manufacturer	warranty	and	the	Warranty	&	Liability	Terms.

13.5	No	compensation	on	termination.	Neither	party	owes	the	other	compensation,	damages,	or	indemnity	solely	as	a
result	of	termination	or	non-renewal.

14.	Confidentiality

14.1	Confidential	information.	Wholesale	pricing,	Volume	Pricing	tiers,	discount	structures,	cost	information,	and	non-
public	program	terms	are	Visions’	confidential	information.

14.2	Restrictions.	You	must	not	disclose	Visions’	confidential	information	to	any	third	party,	and	must	not	publish	or	display
wholesale	or	cost	pricing	publicly	or	to	End	Users.	Advertised	and	retail	pricing	you	set	is	yours	to	publish,	subject	to	Section
10.

14.3	Duration.	These	obligations	survive	termination	of	this	Agreement	for	three	years,	except	that	obligations	relating	to
wholesale	and	cost	pricing	survive	indefinitely.

15.	Warranty	Disclaimer,	Liability,	and	Incorporated	Terms

15.1	Incorporation.	The	Visions	Commercial	Equipment	Warranty,	Liability	&	Service	Terms	are	incorporated	into	this
Agreement	by	reference	and	apply	to	all	Equipment	purchased	under	this	Agreement.

15.2	Precedence.	In	the	event	of	any	conflict	between	this	Agreement	and	the	Warranty	&	Liability	Terms	on	any	matter	of
warranty,	disclaimer,	limitation	of	liability,	or	dispute	resolution,	the	Warranty	&	Liability	Terms	control.

15.3	Marketing	materials	create	no	obligation.	Program	announcements,	email	communications,	website	copy,
brochures,	and	other	marketing	materials	are	provided	for	general	information.	They	do	not	create	any	warranty,	guarantee,
or	contractual	obligation,	and	do	not	modify	this	Agreement	or	the	Warranty	&	Liability	Terms.	Descriptions	of	Visions’	service
and	support	in	marketing	materials	are	summaries;	the	terms	of	this	Agreement	and	the	Warranty	&	Liability	Terms	govern.

15.4	Disclaimer.	EXCEPT	FOR	THE	MANUFACTURER	WARRANTIES	AND	ANY	SEPARATE	WRITTEN	WARRANTY	ISSUED	BY	VISIONS,	THE
EQUIPMENT	IS	SOLD	“AS	IS.”	VISIONS	DISCLAIMS	ALL	OTHER	WARRANTIES,	WHETHER	EXPRESS	OR	IMPLIED,	INCLUDING	THE	IMPLIED
WARRANTIES	OF	MERCHANTABILITY	AND	FITNESS	FOR	A	PARTICULAR	PURPOSE.	NO	EMPLOYEE,	AGENT,	OR	REPRESENTATIVE	OF	VISIONS	HAS
AUTHORITY	TO	EXPAND	THIS	DISCLAIMER	OR	TO	CREATE	ANY	ADDITIONAL	WARRANTY	ON	VISIONS’	BEHALF.

15.5	Limitation	of	liability.	VISIONS’	TOTAL	LIABILITY	ARISING	OUT	OF	OR	RELATING	TO	THE	SALE,	INSTALLATION,	OR	SERVICE	OF
EQUIPMENT	WILL	NOT	EXCEED	THE	AMOUNT	ACTUALLY	PAID	BY	YOU	TO	VISIONS	FOR	THE	EQUIPMENT	OR	SERVICE	GIVING	RISE	TO	THE	CLAIM.
IN	NO	EVENT	WILL	VISIONS	BE	LIABLE	FOR	ANY	INDIRECT,	INCIDENTAL,	CONSEQUENTIAL,	SPECIAL,	PUNITIVE,	OR	EXEMPLARY	DAMAGES,
INCLUDING	LOST	PROFITS,	LOST	REVENUE,	OR	BUSINESS	INTERRUPTION.

Nothing	in	this	Agreement	limits	liability	for	gross	negligence,	willful	misconduct,	fraud,	or	any	liability	that	cannot	be	limited
under	applicable	law.

16.	Indemnification

16.1	Your	indemnity.	You	will	defend,	indemnify,	and	hold	harmless	Visions	and	its	Manufacturers	from	any	third-party
claim,	loss,	damage,	liability,	cost,	and	expense	(including	reasonable	attorneys’	fees)	arising	out	of	or	relating	to:

your	installation,	service,	repair,	or	modification	of	Equipment;
representations,	warranties,	or	guarantees	you	make	beyond	the	Manufacturer’s	published	warranty	or	a	written	Visions
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warranty;
your	violation	of	a	MAP,	advertising,	or	brand	policy;
your	breach	of	this	Agreement	or	violation	of	applicable	law;	or
your	sale,	marketing,	or	advertising	of	the	Equipment.

16.2	Intellectual	property.	Visions	will	defend	and	indemnify	you	against	a	third-party	claim	that	Equipment	supplied	by
Visions	infringes	a	United	States	patent,	trademark,	or	copyright,	to	the	extent	Visions	receives	corresponding	indemnity	from
the	applicable	Manufacturer,	provided	you	notify	Visions	promptly	and	allow	Visions	to	control	the	defense.

17.	Compliance	with	Law

You	will	comply	with	all	applicable	federal,	state,	and	local	laws	in	your	purchase,	marketing,	resale,	installation,	and	service
of	the	Equipment,	including	consumer	protection,	advertising,	tax,	licensing,	and	safety	requirements.

18.	Force	Majeure

Neither	party	is	liable	for	delay	or	failure	to	perform	(other	than	payment	obligations)	caused	by	events	beyond	its	reasonable
control,	including	acts	of	God,	natural	disaster,	fire,	flood,	epidemic,	war,	civil	unrest,	labor	disruption,	carrier	or	supplier
failure,	Manufacturer	delay,	port	congestion,	shortage	of	materials,	and	changes	in	law,	tariffs,	duties,	or	import	restrictions.

19.	General	Provisions

19.1	Program	changes.	Visions	may	update	its	wholesale	program	terms,	published	pricing,	Volume	Pricing	tiers,	and
operational	policies	from	time	to	time	by	posting	the	updated	terms	or	providing	notice.	Continued	ordering	at	wholesale
pricing	after	the	effective	date	of	an	update	constitutes	acceptance	of	the	updated	terms.	Material	changes	to	this	Agreement
will	be	communicated	with	at	least	30	days’	notice.

19.2	Order	of	precedence.	In	the	event	of	conflict,	the	following	order	controls:	(1)	the	Warranty	&	Liability	Terms,	as	to
warranty,	liability,	and	dispute	resolution;	(2)	a	signed	written	agreement	between	the	parties	addressing	the	specific	subject;
(3)	this	Agreement;	(4)	published	Visions	policies;	(5)	the	Wholesale	Pricing	and	Discount	Tiers	document,	as	to	pricing;	(6)	all
other	materials.

19.3	Entire	agreement.	This	Agreement,	together	with	the	documents	incorporated	by	reference,	constitutes	the	entire
agreement	between	the	parties	regarding	wholesale	purchases	and	supersedes	all	prior	or	contemporaneous	understandings
on	that	subject.

19.4	Assignment.	Visions	may	assign	this	Agreement	in	connection	with	a	sale	or	reorganization	of	its	business.	You	may
not	assign	this	Agreement	without	Visions’	prior	written	consent.

19.5	Notices.	Notices	may	be	sent	to	the	email	address	on	file	for	your	account.

19.6	Governing	law	and	dispute	resolution.	This	Agreement	is	governed	by	the	laws	of	the	State	of	Washington,	without
regard	to	conflict-of-laws	principles.	The	parties	will	first	attempt	in	good	faith	to	resolve	any	dispute	directly.	Except	for
claims	that	may	be	brought	in	small	claims	court,	any	unresolved	dispute	will	be	resolved	by	binding	arbitration	administered
by	the	American	Arbitration	Association	under	its	Commercial	Arbitration	Rules,	before	a	single	arbitrator	in	King	County,
Washington.

19.7	Severability.	If	any	provision	is	held	unenforceable,	the	remaining	provisions	remain	in	full	force,	and	the
unenforceable	provision	will	be	modified	to	the	minimum	extent	necessary	to	make	it	enforceable	while	preserving	its	intent.

19.8	Survival.	Sections	14	(Confidentiality),	15	(Warranty	Disclaimer,	Liability,	and	Incorporated	Terms),	16
(Indemnification),	and	19	(General	Provisions)	survive	termination.

19.9	Waiver.	No	failure	or	delay	by	Visions	in	exercising	any	right	operates	as	a	waiver	of	that	right.

20.	Acknowledgment	and	Acceptance

By	submitting	a	wholesale	application,	accepting	this	Agreement	electronically,	or	placing	an	order	at	wholesale	pricing,	you
acknowledge	that	you	have	read,	understand,	and	agree	to	this	Agreement,	including:

the	reseller	permit	requirement	(Section	3)
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freight,	title,	and	risk	of	loss	terms	(Section	6)
the	20%	restocking	fee	and	return	conditions	(Section	7)
the	warranty	structure	—	parts	covered,	labor	not	covered,	labor	billed	to	you	(Section	8)
the	no-exceptions	MAP	and	advertising	obligations	(Section	10)
United	States–only	selling	territory	and	marketplace	approval	requirement	(Section	12)
the	warranty	disclaimer	and	limitation	of	liability	(Section	15)
indemnification	(Section	16)
binding	arbitration	in	King	County,	Washington	(Section	19.6)

Visions	Espresso	Service,	Inc.
4700	Ohio	Ave	S,	Suite	E,	Seattle,	WA	98134		·		(800)	277-7277		·		hello@visionsespresso.com
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