
1
GS1 US Color and Size Code Book – One -Time Download License Agreement 2020 v 1.0

GS1 US COLOR AND SIZE CODE BOOK – ONE-TIME DOWNLOAD LICENSE AGREEMENT

IMPORTANT – READ CAREFULLY BEFORE PROCEEDING – THIS IS A BINDING LEGAL CONTRACT

YOU UNDERSTAND AND AGREE THAT BY CHECKING THE BOX AND CLICKING THE “ACCEPT” OR “I AGREE” BUTTON, AND/OR DOWNLOADING 
OR USING ANY PART OF THE COLOR AND SIZE CODE BOOK (DEFINED BELOW) PROVIDED BY GS1 US, THE COMPANY IS AGREEING TO BE 
LEGALLY BOUND BY ALL OF THESE TERMS AND CONDITIONS, WHICH INCLUDE A LIMITED LICENSE, DISCLAIMERS OF WARRANTY, AND 
LIMITATIONS OF LIABILITY.  IF YOU DO NOT AGREE TO THIS AGREEMENT, YOU ARE NOT PERMITTED TO ACCESS, DOWNLOAD OR USE THE 
COLOR AND SIZE CODE BOOK AND YOU WILL HAVE NO HAVE NO LICENSE TO USE THE COLOR AND SIZE CODE BOOK.

IMPORTANT: The Color and Size Code Book is proprietary and is protected by copyright and other intellectual property laws.  It is licensed (not sold) subject to 
the condition that you agree to and abide by the terms and conditions of this Agreement.

This GS1 US Color and Size Code Book - One-Time Download License Agreement (“License Agreement”) is entered into by and between GS1 US, Inc. (“GS1 
US”) and the undersigned company (the “Licensee”) and sets forth Licensee’s rights and obligations with respect to the download and use of the Color and Size 
Code Book.  GS1 US and Licensee are collectively hereinafter referred to as the “Parties”, or when used individually, a “Party”.

RECITALS

WHEREAS, color and size codes have been developed to describe and identify certain commodity merchandise sold at retail (the “Codes”), and the Codes 
have been compiled into a continuously evolving reference book and database, titled and marketed as GS1 US Color and Size Code Handbook; 

WHEREAS, GS1 US is the owner of the COLOR AND SIZE CODE HANDBOOK trademark and service mark that it uses in conjunction with its goods and 
services related to the Color and Size Book and the Codes (hereinafter collectively referred to as the “Color and Size Book”);

WHEREAS, GS1 US desires to license for the benefit of the retail and manufacturing industries the Color and Size Book to Licensee on the terms and 
conditions provided herein; and

WHEREAS, Licensee desires to license the Color and Size Book from GS1 US on the terms and conditions provided herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and promises of the parties, and for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

LICENSE AND USE OF THE COLOR AND SIZE BOOK

1.1 GS1 US hereby grants to Licensee a limited, non-exclusive, non-transferable, revocable license to use the Color and Size Book for an appropriate business 
purpose as set forth herein.  Appropriate business purposes shall include internal business purposes such as using the Codes to provide product color and size 
identification for item set up and master data management purposes.  For the avoidance of doubt, Licensee shall use the Color and Size Book for such internal
business purposes only; Licensee shall not create any derivative works or market, promote, retransmit, or distribute copies of all or any part of the Color and Size 
Book through electronic or print media to third parties. 

OWNERSHIP

2.1 Licensee hereby acknowledges GS1 US’s exclusive right, title and interest, including copyright and all rights subsumed thereunder, in and to the Color and 
Size Book and agrees that it will not at any time do, or cause to be done, any act or thing contesting or in any way impairing or intending to impair the validity of 
and/or GS1 US’s exclusive right, title and interest in and to the Color and Size Book. 

2.2 Licensee shall not in any manner represent that it or any third party owns the Codes or the Color and Size Book.  Licensee hereby acknowledges that its 
use of the Color and Size Book shall not create any right, title or interest in or to the Color and Size Book in its favor and all uses of the Color and Size Book by 
Licensee shall inure to the benefit of GS1 US.

GS1 US’S OBLIGATIONS

3.1 GS1 US shall make the Color and Size Book available to Licensee (a) via a ZIP file for one-time download, and (b) by providing Licensee with the information 
necessary to access such information. 

FEE FOR SERVICE

4.1 In consideration for the rights and licenses granted herein, Licensee shall pay GS1 US a one-time fee of Two Hundred and Fifty Dollars ($250.00) and any 
applicable taxes (“Fee for Service”).  The Fee for Service shall be payable at the time of download of the Color and Size Book.  The Fee for Service applies only 
to the current version of the Color and Size Book; additional fees may be charged for additional versions or corrected copies of the Color and Size Book.  Licensee 
is responsible to pay all applicable taxes, which GS1 US is specifically required by law to collect, unless Licensee has provided GS1 US with a copy of a tax 
exemption certificate.  All fees and charges shall be net of all taxes that Licensee is required by law to withhold and remit to a taxing authority.  

LICENSEE’S REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION; LIABILITY

5.1 Licensee represents and warrants that: (a) it shall use the Color and Size Book only as provided herein; (b) it shall not use the Color and Size Book in any 
way which is obscene, misleading or unlawful; (c) it shall not alter, modify or distort any Code, develop or reassign a Code for any merchandise or misrepresent 
the existence or nonexistence of a Code; and (d) it has the full right and power to enter into this Agreement.

5.2 Licensee shall indemnify GS1 US and its officers, directors, members, employees and agents from and against any loss, damage, liability, claim, and 
expense (including reasonable attorneys’ fees) arising out of or resulting from (a) Licensee’s negligent or intentional acts or omissions, (b) Licensee’s breach of 
its obligations, representations and warranties hereunder, and (c) Licensee’s use of the Color and Size Book.

5.3 Except with respect to paragraphs 5.1 and 5.2 above, neither party’s liability arising out of contract, negligence, indemnification, strict liability in tort or 
warranty shall exceed the Fee for Service amount set forth in Paragraph 4.1.  Regardless of the form of action, neither party shall be liable for any special, 
incidental, punitive or consequential damages, including, without limitation, lost profits.

TERMINATION

6.1 The term of this Agreement will begin on the date Licensee downloads the Color and Size Book and will continue thereafter unt il  (a) GS1 US provides 
Licensee written notice of its intent to terminate; (b) Licensee is judged bankrupt, files a voluntary petition in bankruptcy, dissolves or ceases its business, or makes 
any assignment for the benefit of creditors; or (c) Licensee breaches any of its material obligations and fai ls to remedy such default within thirty (30) days after 
being notified in writing of such breach or failure.
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6.2 Upon the termination of this Agreement, Licensee shall immediately cease all use of the Color and Size Book for any purpose.

INFRINGEMENT

7.1 GS1 US shall have the sole and exclusive right to take legal action against any party deemed by it to have infringed upon its rights with respect to the Color 
and Size Book licensed hereunder.  GS1 US shall bear the cost of any such legal action, and shall retain any and all monetary remedies that it might recover in 
relation thereto.  Licensee shall use reasonable commercial efforts and cooperate in good faith in any such legal action.  Licensee shall promptly notify GS1 US 
of any infringing activity of which it knows or becomes aware.

PRIVACY AND TERMS OF USE

9.1 GS1 US uses any personal data Licensee provides, including the name, title, and contact information for all employees or agents performing services or 
obligations which are to be performed by Licensee under the Agreement, for the purpose of administering the license of the Color and Size Book and to make 
Licensee aware of and/or to market other upcoming GS1 US events, products, and/or services.  Licensee hereby represents that Licensee has the right to make 
any personal data Licensee provides to GS1 US for these purposes.  To this end, GS1 US may disclose Licensee’s personal data to third party service providers.  
GS1 US may also disclose Licensee’s personal data as disclosed in the GS1 US Privacy Policy located at https://www.gs1us.org/home/privacy-policy and Terms 
of Use located at https://www.gs1us.org/home/terms-of-use. If Licensee does not want GS1 US to use Licensee’s personal data in order to market to Licensee 
other upcoming GS1 US events, products, and/or services, Licensee may opt-out by contacting GS1 US via email at GS1USevents@gs1us.org.  Any opt-out is 
only effective as to the actual individual requesting to opt-out.  If Licensee happens to be located or otherwise a resident of the EU, please review Section 12 of 
the GS1 US Privacy Policy (located at http://www.GS1US.org/privacy-policy), which contains the GS1 US supplemental policy that applies.

MISCELLANEOUS PROVISIONS

9.1 GS1 US represents and warrants that it has the full right and power to enter into this Agreement. 

9.2 This Agreement shall be binding upon and shall inure to the benefit of the parties and their successors and assigns; provided, however, that Licensee may 
not assign or transfer its rights or duties under this Agreement to any other party without the prior written consent of the GS1 US, except to an affiliate of Licensee 
or a third party that succeeds to all of Licensee’s business or assets.  Any assignment without the required consent shall be voidable at the option of the non-
assigning party.

9.3 This Agreement shall be governed by and construed in accordance with the substantive laws of the State of New Jersey.  Whenever possible, each provision 
of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision hereon shall be prohibited by or invalid 
under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the 
remaining provisions of this Agreement.  All obligations and rights of the parties expressed herein shall be in addition to, and not in limitation of, those provided by 
applicable law.  Any legal actions or claims relating to this Agreement must be filed and litigated only in a state or federal court sitting in the county of Mercer in 
the State of New Jersey, U.S.A.  The parties consent to the exclusive jurisdiction of such courts and waive any objection to such venue.  

9.4 Licensee acknowledges that it is not currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury 
Department (“OFAC”) or any similar sanctions imposed by any other body, governmental or other, to which Licensee is subject and will not otherwise conduct 
business with sanctioned entities/countries (or have otherwise received OFAC approval) and are in compliance with OFAC regulations 

9.5 All notices, demands, and requests, required or permitted under this Agreement will be in writing and delivered personally or sent by certified or registered 
mail to:

GS1 US, Inc.
Princeton South Corporate Center
300 Charles Ewing Boulevard

Ewing, NJ 08628
Attn: Legal Counsel

9.6 This Agreement constitutes the entire agreement between the Parties, superseding and replacing all prior negotiations and discussions.  No waiver, 
amendment, or modification of any provision of this Agreement will be effective unless consented to by both parties in writing.  No failure or delay by either party 
in exercising any right, power, or remedy under this Agreement will operate as a waiver of any such right, power, or remedy. Neither party shall be deemed in 
default hereunder, nor shall it hold the other Party responsible for, any cessation, interruption or delay in the performance of its obligations hereunder due to events 
beyond the reasonable control of such Party.

9.7 Nothing in this Agreement shall constitute a partnership nor make either party the agent or representative of the other.  The parties hereto are independent 
contractors.  Neither party has the authority to bind the other, incur any liability on behalf of the other, or direct the employees of the other.  All persons performing 
services or obligations, which are to be performed by Licensee, shall at all times be under Licensee’s exclusive direction and control, and shall be employees or 
agents of Licensee and not employees or agents of GS1 US.
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