
 

 

 
 

 

 
 

 
 

MASTER SERVICES AGREEMENT (MSA) 2020 

Jacksam Corporation / dba Convectium 

 
This Master Serv ices Agreement ( MSA)( the “ MSA” ) i s entered i nto by and between 

Convect ium, a Jack Sam Corp.,  a company duly organ ized and ex ist ing under the l aws 

of the s t a te of Delaware ( “ Manufacturer”  ) and any company, or i ndiv idual 

( “ Customer”  ) , tha t s i gns th i s MSA.  

RECITALS 

 
WHEREAS, Customer des ires  to engage Manufacturer  to supply equ ipment,  certa in 

branded vapor izers  and/or re l a ted products and may request that Manufacturer 

prov ide such products using Customer’  s graphic des igns; and WHEREAS, 

Manufacturer des i res  to supply  Customer with such vapor izers,  equ ipment  and/or 

re l a ted products  accord ing to the terms of th i s Agreement.  NOW, THEREFORE, i n 

cons iderat ion  of the above and the mutual  promises  conta ined here in , Customer and 

Manufacturer  agree as fo l l ows: 

AGREEMENT 

 
1 . DEFINITIONS 

Unless  otherwise  def ined i n th i s Agreement,  capi ta l ized  terms used i n th i s 

Agreement  wil l have the fo l l owing mean ings:  “Accepted  Purchase 

Order” means a Purchase Order accepted by Manufacturer  as provided i n 

th i s Agreement. 

“ Contract Year” mean any annual period beginn ing on the E f fect ive Date or any 

anniversary of the Effective Date, and ending the day immediately preceding the next 

anniversary of the Effective Date. 

“ Delivery”  or “ Del iver”  means to de l iver  Products  ordered by Customer i n a 

part icu lar Accepted Purchase Order to the Delivery  Point. 

“ De livery  Point”  means the l ocation  i denti f ied  i n the appl icable Accepted Purchase 

Order. 

“ Products”  means Manufacturer ’  s vapor izers, equ ipment or re l a ted products. 



 

 

“ Purchase  Orders”  means wr itten  or e l ectron ica l ly  t ransmit ted  purchase orders for 

the Products i ssued by Customer to Manufacturer. 

1. . GENERAL  

a. . Custom Designs.  To the extent  mutual ly agreed to i n an appl icable  Accepted 

Purchase Order, Manufacturer  wil  l ass ist Customer i n the development  of graphic 

des igns  to be appl ied to Products  ( “ Designs”).  The pr i ce for developing the Des igns 

wil l be as speci f ied  i n the appl icable  S i gned Purchase Order. Customer hereby grants 

Manufacturer  a l i cense to use, reproduce and modi fy  the Designs as necessary to 

des ign  and manufacture  the Products  bear ing the Des igns. The Des igns, and a l l 

copyr ights  and t rademarks  there in , wil l be the sole property  of Customer. 

Manufacturer  hereby assigns,  a l l r i ght, t i t l e , and i nterest i n and to the Des igns, and 

a l l copyr ights  and t rademarks therein,  to Customer unless there i s any other 

mutual ly  s i gned agreement s t a t i ng otherwise. 

b. . Purchase  Orders .  Customer wil l order Products  by i ssu ing Purchase Orders to 

Manufacturer,  i n wr i t ing or by e l ectron ic  means. Manufacturer  wil l accept or re j ect 

Customer’  s Purchase Orders within  f i ve ( 5 ) work ing days a f ter i t rece ives them. 

Fa i l ure to execute  a counter- s i gnature  on of such Purchase  order by Manufacturer 

wi th in  such f i ve ( 5 ) day per iod wil  l be deemed re j ect ion of the Purchase Order. I n 

the case of con f l ic t  between  th i s Agreement  and any Accepted Purchase Order, the 

terms of th i s Agreement  wil  l prevai l . 

c. . Reverse Eng ineer ing .  Customer shall  not, nor shall  i t ass ist  any th i rd party, i n 

reverse engineer ing  the Products.  Further, during the term of th i s Agreement and for 

a per iod of one ( 1 ) year fo l l owing the expirat ion  of the Term, Customer shall  not 

manufacture  or d i s t r i bute, or have a th i rd- party manufacture  or d i s t r i bute, products  

that are based on the Products. 

d. . No Misrepresentat ions .  Customer shall  not make any fa l se or mis leading 

representat ions  regarding Manufacturer  or the Products.  Customer shall  not make 

any representat ions,  warranties  or guarantees  with respect  to the spec i f icat ions,  

features  or capabil i t ies  of the Products  that are not cons istent  with Manufacturer ’  s 

documentat ion  accompanying  the Products or Manufacturer ’  s l i terature descr ib ing 

the Products.  No representat ions made by Customer are b i nding upon Manufacturer. 

 
2. . QU AL ITY AND INSPECT ION  

a. . Quality  Requirements .  Manufacturer  wil l manufacture  the Products  according 

to i t s s t andards  for a l l of i t s own Products. 

b. . Incoming  Inspect ion.  Customer may i nspect  Product Del ivered under th i s 



 

 

Agreement  for def ic ienc ies  i n workmansh ip  or mater ial  e i ther a t the Del ivery  Point 

and/or a t i t s dest inat ion.  Customer may return defect ive or non- conforming  

Pro duc t s t o Manu fac t u re r w i t h i n te n ( 1 0) day s o f D e l i v e r y . Fa i l u re to re t u rn de fe c t i v e 

o r non- con fo rm ing Pro duc t s t o Manu fac t u re r w i t h i n such te n ( 10) d ay pe r i o d w i l l 

constitute acceptance of the Products for a l l purposes. 

c. . Agency  Approvals .  Customer wil l be respons ib le  for obta in ing  agency 

and regu latory approvals  for sale of Products  to Customer’ s customers; 

prov ided, 

however,  that Manufacturer  wil l prov ide  Customer a l l i n format ion  and ass istance 

reasonably  requested by Customer for the purpose of obta in ing such approvals . 

3. . PR IC ING  

a. . Pr icing.  The pr i ce of each Product wil l be set forth i n the appl icable 

Accepted Purchase  Order. 

b. . Taxes. Customer shall  be respons ib le  for a l l appl icable  sales t ax i n the s t a te 

of Cal i forn ia  i n addi t ion  to any use, value added, duty, import  or export ,  exc ise  or 

s imi lar  t axes. Customer may avoid paying sales t ax only on i tems that are to be 

resold with a val i d rese llers  permit  i ssued by the Cal i fornia  State Board of 

Equalization. 

c. . Customer  Solely  Respons ibi l ity  for i ts Resale Pr ice.  Customer wil l 

have absolute d i scretion to set the pr i ce of the Products  paid by i t s 

customers. 

4. . DELIVERY. CARRIER. R I SK OF LOSS & EXPORT 

a. . Del ivery.  Manufacturer wi l l Del iver the Products ordered i n a part i cu lar 

Accepted Purchase Order to the Del ivery Point. 

i.. The Customer shal l  be sole ly  responsible for the accuracy and completeness  of 

the de livery addresses  prov ided. Manufacturer  shall  assume no l i abil  i t y for any fa i l ed 

de l ivery i n case of i naccurate, i ncomplete or outdated de l ivery addresses. 

ii. . Unless s t a ted otherwise i n the Conf i rmed Order, del ivery of the Products  i s 

Del ivered At P l ace ( DAP) – address  des ignated i n the Conf i rmed Order, accord ing to 

I n co te rms ® 20 10 . Bene f i t and r i s k o f phy s i c a l Produc t s a re t ran s fe r re d to the 

Customer upon de livery.  I f de l ivery  i s not poss ible  and no fault i s a t t r i butable  to 

Manufacturer,  r i sk t ransfers to the Customer with the not i f icat ion that the 

Product( s ) are ready for delivery. 

iii.i . The preparat ion  and de livery  costs of Products  are those ment ioned on the 

Conf i rmed Order. 



 

 

iv. . The Conf i rmed Order may i nc lude a del ivery t ime schedule. Manufacturer 

shall  make i t s best commerc ia l ly  reasonable  ef forts  to supply  the Products  with in 

th i s t ime schedu le.  However,  any t imes or dates for de l ivery  by Manufacturer are 

estimates  and shall  not be deemed of the essence. Manufacturer  shall  assume no 

l i abi l  i t y for the fa i l ure to meet any del ivery schedule nor for the costs of 

procurement  of any subst itute goods. Delay i n del ivery of any Products  shal l  not 

re l i eve the Customer of i t s ob l igat ion  to accept de l ivery  thereof.  Without  prejudice to 

the foregoing, Manufacturer  undertakes to i nform the Customer immediate ly when i t 

ant ic ipates constrain ts on i t s capac ity  to supply  the Products. 

v i . De lays  or changes i n schedu les  due to Customer d i rected act ions  are subject  to 

pr i ce adjustments. 

b. . Carr ier;  Risk  of Loss .  Manufacturer  wil l use i t s Preferred Carr ier;  a l ternat ive ly , 

Manufacturer may select  a common carr ier a t i t s d i scretion. Customer shal l  be 

respons ib le  for a l l t ransportat ion  fees and costs as set forth on the Purchase order. 

A l l t i t l e and r i sk of l oss or damage wil  l pass to Customer upon Del ivery or p i ckup a t 

Manufacturers ’  faci  l i t y. 

c. . Exporter/  Import.  Each party agrees to comply fu l l y with the import/export  

control  l aws of the United States  and with the U. S . Export  Admin ist rat ion  Regu lat ions 

whe n ac t i n g as t he Im po r te r/ Ex po r te r o f Re co rd . 

5. . PAYMENTS 

a. . Payments  Customer wil  l pay Manufacturer  a l l amounts  as speci f ied i n 

the appl i cable Accepted Purchase  Order. 

b. . Payment Dates. Unless otherwise speci f ied i n the appl icable Accepted 

Purchase Order, a l l amounts wil l be due and payable pr i or to the sh ipment of 

Products. A l l 

payments  wil l be made i n immediate ly availab le  funds i n l awful money of the United 

States of America to a bank account des ignated by Manufacturer. 

c. . Late Payment.  Any amount  not pa id by i t s a pp l i ca b le  due date wi l  l be sub je c t  

to i n te res t a t the l e sse r  of ( i ) 1 . 5 % pe r mon th  and ( i i ) the max imum ra te pe rmi t te d 

by a pp l i ca b le  l aw. Shou l d  Cus tomer  fa i l to make  t ime ly  pay me nts  he reunde r,  

Manufacturer may, a t i t s d i scretion ,  suspend further  performance  under th i s 

Agreement,  wi thout  l imit ing any other remedies  i t may have pursuant  to th i s 

Agreement.  Should  i t become necessary  to i nst i tute  col lection  proceedings  for 

amounts i nvoiced to Customer and unpaid  fo l l owing the appl icable due date, 

Customer shall  pay a l l reasonable  out- of- pocket  costs  and expenses  i ncurred by 

Manufacturer  i n connect ion  with such proceedings,  i nc luding without  l imitation 

reasonable  a t torney ’  s fees, wi thout  regard to whether  a suit i s f i l ed by Manufacturer. 



 

 

 
6. .WARRANTIES & PRODUCT GUARANTEES 

a. . T it le.  Manufacturer represents and warrants that a l l Products wi l l be 
del ivered with good and marketable  t i t l e , and wil  l be f ree f rom a l l mortgages ,  l i 
ens, and secur i ty  i n teres ts  of any k i nd. 

b. . Equipment  Guarantee. 

i. . 7 1 0 Sha rk & 7 10 Cap t a i n Mach ine s - Cont rac to r war ran t s t ha t the Equ i pme n t 

furn ished hereunder,  i nc luding the Units and the systems and s t ructures  assoc iated 

therewith  for 1 year. The Equipment  Warranty does not apply to the 

expected, rout ine  ( i . e . , a f requency  t ypica l  i n i ndustry  exper ience)  rep lacement  of 

consumables  such as , but not l imited to , gaskets,  seals ,  f i l ters, e l ectronic  tubes, 

packing, fuses, transistors  and light bu lbs. 

ii.. I f system fa i l s to perform as needed – customer may seek a replacement or 

refund wi thin  7 days of setup and t ra i n i ng by Convect ium ( Subject  to 

sect ion a below). 

a . Cus tome r mus t hav e a max imum o f 1 0 automate d runs and hav e p ro v i de d 

Convect ium a t l east 72 hours to resolve. Customer i s respons ible  for packaging and 

shipping costs assoc iated for return to Convect ium. Machine  must be returned i n 

“ l i ke new” and “ working”  condi t ion .  Any returned mach ine i s subject  to a min imum 

8 % restocking fee for any damage ( cosmet ic  or otherwise),  miss ing parts or other 

reasonable  causes  a t the d i scretion  of Convect ium. I n the event that damage exceeds 

the min imum restock ing fee, Convect ium wil l work with the c l i ent to determine  best 

resolut ion .  Or ig inal  shipping costs to Customer are non- refundable. 

iii. i . Cove Cartr idges  - The warranty  per iod shall  be 6 months f rom the date of 

de l i v e r y . Equ i p me n t t ha t has any “ l e ak i ng ” w i l l be i n su re d by Jack s am fo r u p to $ 1 0 

per cart r idge  for a maximum of 500 cartr idges.  Customer must demonstrate  spec i f ic  

l eak ing problems for Convect ium to consider  coverage. Customer has f i ve ( 5 ) days 

f rom the i n i t i a l f i l l to noti fy Company of any i ssue. Correct  volume measurements  i n 

mil l i  l i ters ( ml) have been made for each cartr idge and customer may not use weight 

i n grams ( g ) as a val i d reason for any d i screpancy. 

c . Disc laimer  of Warrant ies  on ANY non- Cove Cartr idges .  MANUFACTURER 

PROVIDES THE PRODUCTS AND DESIGNS ON AN “AS I S ,” “ WHERE I S” BASIS AND 

MAKES NO OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, 

INCLUDING ANY WARRANTY OF MERCHANTABILITY,  F I TNESS FOR A PARTICULAR 

PURPOSE OR NON- INFRINGEMENT. 

8. . INDEMNIFICATION.  Custome r wi l  l , a t Custome r ’  s ex pen se ,  i n de mni fy ,  



 

 

hold ha rmles s  and,  a t Manufac ture r ’  s re ques t ,  defend Manufac tu re r ,  any of i t 

s 

subs id iar ies, a f f i l i a tes, d i rectors, off i cers, employees, agents, i ndependent 

contractors, and customers, f rom and against  any and a l l l oss, cost , l i abil  i t y or 

expense ( i nc luding, wi thout l imitat ion ,  costs and reasonable fees of a t torneys and 

other profess ionals)  ar i s i ng out of or i n connect ion  with a c l a im: ( i ) that a Product 

caused i n j ury or damage to a person  or property;  ( i i ) that the sale or d i s t r i but ion  of 

the Products  by or through  Customer i s i n v i o l a t i on of any l aw or regu lat ion;  or ( i i ) 

that a Des ign  i nfr inges  or v i o l a tes any patent ,  copyr ight ,  t rade mark r i ght, t rade 

secret , or other propr ietary r i ght of any th i rd party. 

 
9. . LIMITATION OF LIABILITY.  IN NO EVENT WILL MANUFACTURER BE L I ABLE 

TO CUSTOMER FOR ANY SPECIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR 

CONSEQUENTIAL DAMAGES, WHETHER BASED UPON CONTRACT, TORT ( INCLUDING 

NEGLIGENCE) OR ANY OTHER LEGAL THEORY, INCLUDING WITHOUT L IMITATION LOST 

PROFITS, OR CLAIMS OF E I THER PARTY’ S CUSTOMERS FOR SUCH DAMAGES, WHETHER 

OR NOT MANUFACTURER WAS ADVISED OF THE POSSIBILITY  OF SUCH DAMAGE. IN NO 

EVENT SHALL MANUFACTURER’  S TOTAL AGGREGATE  L I ABILITY FOR ARISING OUT OF 

OR RELATED TO THIS AGREEMENT, REGARDLESS OF THE FORM OF THE ACTION OR 

THE THEORY OF RECOVERY, EXCEED THE AMOUNT PAID BY CUSTOMER TO 

MANUFACTURER UNDER THE APPLICABLE  ACCEPTED PURCHASE  ORDER GIVING R I SE 

TO THE ACTION OR CLAIM. 

10. . GENERAL  TERMS 

10.1 1 Force Majeure.  Except for payments obl igat ions, ne ither party wil l be 

deemed i n default  of th i s Agreement to the extent  that performance of i t s 

ob l igat ions  are 

prevented by reason of any act of God, f i re , natural  d i saster, act of government,  or 

an act that i s beyond the reasonable  control of e i ther party  ( “ Force Majeure  Event”), 

prov ided that such party g i ves the other party wr i tten  notice  thereof  prompt ly  and, 

i n any event , within  f i f teen ( 1 5 ) days of d i scovery  thereof  and uses i t s best ef forts  to 

cont inue to so perform or cure. I n the event the Force Majeure Event l asts for more 

than s i x t y (60) days, then the party that i s not subject  to the Force Majeure  Event 

may terminate th i s Agreement  by prov iding not ice to the other party. 

10.2 2 Pub lic ity .  Unless otherwise agreed by the parties  i n wr it ing, no press re l 

eases, con ferences,  i n terv iews or other publ ic  announcements,  i n whatever  form, 

wil l be 

made or g i ven by e i ther party  i n re l a t i on to th i s Agreement. 

10.3 3 No Third-  Party  Benef ic iar ies .  This Agreement  i s for the sole benef i t 



 

 

of Customer and Manufacturer  and their permitted ass igns  and noth ing herein 

expressed or impl ied wil  l g i ve or be construed to g i ve to any person, other than 

Customer and Manufacturer  and such ass igns, any l egal or equi table r i ghts 

hereunder,  except that the i ndemni f ied  part ies  i n Section  8 are i n tended th i rd party 

benef ic iar ies  to the extent  of such i ndemni f icat ion .  

10.4 4 Severab il ity .  I f for any reason a court of competent  j ur i sd ict ion  f i nds any 

prov is ion  of th i s Agreement  or portion  thereof  to be unenforceable,  that prov ision  of 

th i s Agreement wil  l be enforced to the maximum extent  permiss ible  to effect the 

i ntent of the part ies and the remainder  of th i s Agreement  wil  l continue i n fu l l force 

and effect . 

10.5 5 No Waiver. A l l r i ghts and remedies  conferred under th i s Agreement  or by 

any other i nstrument  or l aw wil l be cumulative  and may be exerc ised s i ngular ly  or 

concurrent ly .  Fa i l ure by e i ther party to enforce any prov is ion  of th i s Agreement  wil l 

not be deemed a waiver  of future enforcement  of that or any other prov ision . 

10.6 6 Notices .  A l l not ices  required or permit ted under th i s Agreement  wil l be i n 

wr i t ing, wil l reference th i s Agreement  and wil l be deemed g i ven when: ( i ) de l ivered 

personal ly;  ( i i ) f i ve ( 5 ) days a f ter hav ing been sent by registered or cert i f ied  mail, 

return receipt  requested, postage prepaid;  or ( i i i ) one ( l ) day a f ter depos it  with a 

commerc ial  overn ight  carr ier,  with wr itten  ver i f i cat ion  of receipt or ( i v) by ver if ied 

email .  A l l communicat ions  wil  l be sent to addresses set forth below or such other 

address  as may be des ignated by a g i ven party by g i v i ng wr it ten  notice  to the other 

party  pursuant  to th i s Sect ion . 

10.7 7 Governing  Law. This Agreement shall be construed, governed, and 

enforced according to the l aws of the State of Cali forn ia,  exc luding i t s con f l i c ts  

of l aws 

pr i nc ip les. 

10.8 8 Interpretation . This Agreement has been negot iated by the part ies  and 

their respect ive counse l .  This Agreement wil l be fa i r l y i nterpreted according to i t s 

terms and without  any s t r i c t construct ion  i n favor of or against  e i ther party. The 

headings  and capt ions  are i ncluded for reference purposes  only and do not a f fect 

the 

i nterpretation of the provisions hereof. 

10.8 8 Interpretation . This Agreement has been negot iated by the part ies  and 

their respect ive counse l .  This Agreement wil l be fa i r l y i nterpreted according to i t s 

terms and without  any s t r i c t construct ion  i n favor of or against  e i ther party. The 

headings  and capt ions  are i ncluded for reference purposes  only and do not a f fect 

the 



 

 

i nterpretation of the provisions hereof. 

10.9 9 Complete Agreement.  This Agreement, i nc lud ing a l l Accepted Purchase 

Orders i ssued hereunder,  const i tu tes  the entire agreement  between  the part ies  i n 

connect ion  with the subject  matter  hereof, and terminates  and supersedes  a l l pr i or 

ag ree men ts ,  unde r s t a nd i ngs ,  ne go t i a t io n s  and d i s c u ss i ons ,  whe the r  oral  or w r i t t en ,  

between  the part ies.  No amendment  to or modi f icat ion  of th i s Agreement  wil l be 

b i nding unless  i n wr it ing and s i gned by a duly author ized representat ive of both 

part ies. 

IN WITNESS WHEREOF, each of the parties has caused th i s Agreement  to be executed 

by i t s duly author ized representat ive as of the E f fective Date.  

 


