CONDITIONS OF PURCHASE — IDEAL SHOPPING DIRECT PLC
Definitions

In these conditions: “the Agreement” means theageent for the purchase of the
Goods by the Buyer from the Seller , comprisingRliechase Order, the Buyer’s
Supplier Manual, these conditions and all ternts@mnditions implied by law;

“Buyer” means Ideal Shopping Direct PlIc;

“Goods” means the items in the quantities specifietthie Purchase Order;

“Laws & Regulations” means all applicable Statutemns, Rules, Regulations, Orders,
European Community Directives and Regulations ®rjtlrish and European
Community standards and Codes of Practice in foee time to time in the European
Community ;

“Marks” means the trade and service marks, traoheas, patents, designs and copyright
registered, owned, licensed or used by the Selleonnection with the Goods;

“Purchase Order” means the Purchase Order (theigase of direct dispatch the DD
confirmation order ) in respect of the Goods;

“Seller” means the Seller who signs these condition

(a) Delivery

(i) The Seller will pack the Goods and protect thegminst damage and deterioration
and deliver them at the time(s) and delivery posmiscified in the Purchase Order or
as otherwise specified by the Buyer . All dirdigpatch Goods must be dispatched by
the Seller within 48 hours of receipt of the Bugapick list and use the Buyer’s mail
stamp unless otherwise agreed. The Seller willggagimburse to the Buyer all
expenses incurred by the Buyer as a result of pgeknarking or routing, or

reworking any Goods not supplied in accordance thidse conditions.

(if) Unless stated otherwise on the Purchase Of@leods are to be delivered in one
consignment and the Seller will pay all freightckiag and insurance charges relating
to the delivery of the Goods.

(iif) Direct dispatch Goods are delivered to theyBuUs customer at the Seller’s risk
and expense. Claims from the Buyer’s customer dadg not received or damaged on
receipt will be recharged to the Seller.
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(b)Late Delivery

(i) Time is of the essence. If there is any actuanticipated delay in delivery, the
Seller will promptly inform the Buyer. If the Goods any part of them are not
delivered (or the Buyer believes are not capabletifery) at the agreed time and
place, the Buyer may terminate this Agreement speet of the undelivered Goods
and any part of the Goods already delivered aratigrother order from the Buyer to
the Seller. Goods will be returned at the Sellekpense and risk

(ii) If the Goods are late and as a result the Bsyaistomer(s) cancels its order, the
Buyer may charge the Seller for the loss of revestuthe cancelled order(s).

(iif) Any charges incurred by the Buyer when infangn customers of late delivery of
stock will be charged onto the Seller @ £0.50 fmmni

(iv) If as a result of late delivery an out of dt@ituation arises resulting in backorders,
all charges incurred by the Buyer in liaising watlstomers and fulfilling these late
orders, will be passed onto the Seller. The clsawgkt be made up of administration,
labour and stationery costs @ £2.00 per item ghpdiGable carriage costs.

(c )Non-Delivery

In the event of non delivery the Buyer may chaftge$eller for loss of revenue
expected from the sale of those Goods.

(d )Early or Excess Delivery:

Goods delivered to the Buyer prior to the deliveaye(s) specified on the Purchase
Order may at the Buyer’s option but at the Sellask and expense be returned to the
Seller to be held to the order of the Buyer urgiivcery on the date(s) specified in the
Purchase Order. If the Seller sends Goods in exafghe quantity specified in the
Purchase Order, the Buyer may accept or reject.ttferot accepted, the Buyer may
return the Goods at the Seller’s risk and expense.

(e) Chargeback Policy

The Buyer operates a chargeback policy in relatoshipments that do not satisfy the
purchase, delivery or quality requirements givethmBuyer’'s Supplier Manual and
these Conditions of Purchase. Details of the clsattygg may be incurred are given in
the Supplier Manual.

Grant of Rights to Sell and Market

The Seller hereby grants to the Buyer the riglmhéoket, use and sell the Goods
including the Marks, and all materials providedthg Seller to market the Goods.
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Warranties and Representations of Seller

The Seller represents and warrants to the Buyér tha

(@)

(b)

(©)

(d)

()

(f)

(9)

(h)

()

the Seller possesses all licences, permitsanskents required, necessary or
desirable to enter into this Agreement and to gi@tthe Buyer the rights set
out in this Agreement ;

the Goods and the Seller’s performance isfAlgreement ( including but not
limited to the production, sales, packaging, labgllsafety, import and
transport of Goods and all related representatmasadvertising by the Seller)
comply at all times with all Laws and Regulations;

the Goods are new of satisfactory quality aaabkonably fit for their purpose
and free from all defects, comply with any samaled written documentation
provided by the Seller, and are not reworked, tebuirefurbished;

where applicable, reasonable and representa&sie as prescribed by Laws
and Regulations have been performed or will begperéd before delivery of
the Goods to the Buyer;

The Seller shall supply with the Goods, in Bigl all instructions for or
warnings with respect to doing or refraining fromirdy anything with or in
relation to the Goods necessary to render the Geafis and without defect
within the meaning of the Consumer Protection A887 and any Law or
Regulation;

all manufacturers’ warranties are effective amforceable by both the Buyer
and its customer(s);

neither the Goods nor any component part bhgestito any duty, tariff, value
added tax or penalty except as previously disclosediting by the Seller to
the Buyer;

the Goods and similar goods are not and hat/eeen subject to product
liability claims or product recall notices;

the Seller gives all the warranties in this dibion 4 on the basis that they or
any of them will be treated as written warrantigsthe purpose of Section 33
of the Weights and Measures Act 1985;

the Seller will maintain for the life of the @ds, Public Liability Insurance
coverage on the Goods, including full Products Litgh infringement and
advertising injury, for not less than £5,000,000standard terms and with an
insurance company of repute acceptable to the Baryaishall at the request of
the Buyer promptly provide the Buyer with a cedéfie of insurance.
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5.

Indemnity

The Seller hereby agrees to indemnify and hold fes$ithe Buyer, subsidiaries,
associated companies and each of their respectiptogees, agents, officers,
directors, successors and assigns from and agaipstind all liabilities, obligations,
claims, actions or demands arising directly orriectly from:

€) the infringement and/or alleged infringemeinaimy Marks or any other third
party rights arising from the supply, use, salpr@motion of the Goods;

(b) any alleged and/or actual defect in any ofgbeds and/or any alleged and/or
actual injury to persons or damage to propertyragisut of the supply or use
of the Goods ( including any product recall);

(c) the exercise of all or any part of the rightarged to the Buyer under this
Agreement;

(d) the Seller’'s breach of any of the obligatioepresentations, warranties or
covenants, whether express or implied, containeeirne

(e) the repossession, or garnishment, lien, le@clment of or on the Goods.

Termination by Buyer

(a) The Buyer may terminate this Agreement in respgall or part of the Goods with
no liability to the Seller and without prejudiceany other right or remedy if:

(i) the Buyer is notified that any Goods infringease alleged to infringe any
Marks; or

(i) there is any anticipated breach of this Agreairby the Seller ( including
pursuant to condition 2 b (i); or

(i) there is any unforeseen event which may aselgraffect the Buyer’s ability
to take physical delivery of the Goods, or any sattsal change to the
Buyer’s business for any reason.

(b) If the Seller being an individual (or, if thelr is a firm, any partner of the firm)
becomes bankrupt, or if the Seller being a comeasya receiving order or
administration order made against it, makes amypasition or arrangement with
or for the benefit of his creditors, passes a tg&wi or the Court makes an order
that the company shall be wound up (other thathempurpose of amalgamation or
reconstruction), if a receiver or administratoafgointed, if circumstances arise
which entitle the Court or a creditor to appoimeeeiver or manager or
administrator or which entitle the Court to makesiading-up order, or if anything
analogous to the foregoing occurs in any relevangdiction, then the Buyer may
cancel the Agreement or any part of it without cengation to the Seller.

(c) If the Seller is in breach of the Agreemend &aas failed to remedy the breach
within 14 days of receipt of a notice requiring ey, the Buyer may terminate the
Agreement and any order with by notice in writitmthe Seller without
compensation.
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(d) The exercise of the right granted to the Buymter sub-clauses (a) (b) and (c) of
this condition will not prejudice or affect any higof action or remedy which
shall have accrued or shall accrue thereafteradthyer.

(e) If the Seller is in breach of any term of thgrédement, the Buyer may recover all
losses which are a reasonably foreseeable restiiabbreach, including
additional costs incurred, loss of profit and clgiby the Buyer’s customers.

Passing of Risk and Property

Property and risk in the Goods shall pass fronSléer to the Buyer following
acceptance of the Goods by the Buyer ( or in tise cadirect delivery , acceptance by
the Buyer’s customer). This does not affect anthefBuyer’s other rights under this
Agreement.

If Goods are returned to the Seller for any reassk,will pass back to the Seller
when they leave the Buyer’s premises and title pabs back when the Buyer receives
a credit or refund of all amounts to be paid to$ledler in respect of the Goods.

Acceptance and Rejection of Goods

(a) Without prejudice to any other rights/or renesdiinder this Agreement, the Buyer
may reject or revoke acceptance of Goods which:

(i) are not in compliance with the Agreement, irtthg substitute Goods , or
Goods which do not comply with sample or descriptiwhich do not meet the
Buyer’s quality control tests or Buyer’s carriedsop or other tests; and/or

(i) are delivered contrary to instructions oreixcess of the agreed quantity; and/or
(i) are returned by the Buyer’s customer for aagson; and/or

(iv)violate or allegedly violate any Laws and Risgions; and/or

(v) do not comply with the Buyer’s Supplier Manual

(b) The Seller acknowledges that the Buyer doesnspiect each item on receipt of
Goods and therefore defects, imperfections or ranecmity with the Agreement
may not be discovered by the Buyer until Goodsl $teale been purchased by
customers and returned to the Buyer. No inspeadidailure to inspect will affect the
Buyer’s subsequent right to reject Goods.

(c) If the Buyer inspects or tests the Goods falityicontrol purposes and 5% or
more of the Goods inspected or tested fail, theeBuyay inspect or test the remainder
of the Goods at the Seller’'s expense.

(d) Rejected Goods will be returned to the Selleha Seller's expense and risk. The
Buyer may return Goods without additional authdrtsg and the Seller agrees to
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10.

accept the returns. Goods returned or rejectatidBuyer are not to be replaced by
the Seller without the prior written approval oétBuyer.

Time for Payment

(a) Unless otherwise agreed in writing by a Directiothe Buyer or in the Agreement,
the Buyer will pay 60 days after the date of reteffgthe Seller’s invoice, which
should be submitted to the Buyer’s Finance Departrard not included with the
Goods on or after delivery of the Goods, subjeth&oGoods being delivered in
accordance with the Agreement and there being royqegarding the order.

(b) The Buyer may set-off against any amount payaplthe Buyer to the Seller,
whether under the Agreement or otherwise, agamsaeounts which the Seller may
owe to the Buyer under the Agreement or otherite. Buyer may also withhold
payment in respect of Goods are in the Buyer’s n@use awaiting return.

Goods on Sale or Return and samples

(a) Unless otherwise agreed in writing by the Bugdirsamples are provided free of
charge and on the basis that the Buyer need notrétem or pay for them.

(b) Unless otherwise agreed in writing by the Bugpdirpurchases are “Sale or
Return”; the Buyer may return to the Seller forditer refund at the Buyer’s option
all or any portion of the Goods that the Buyer hassold, or which have been
returned to the Buyer by its customer under theseof the statutory 7 day
cancellation right or the Buyer's money back gutgaroffered by the Buyer to its
customers. This right is in addition to any othight to return or reject the Goods
under this Agreement.

(c) If the Buyer elects for a refund, the Sellealshepay the price originally paid for
the Goods within 30 days of return. The Buyer nssyé a debit note and credit the
Supplier's account immediately on dispatch of tle@s.

(d ) Expenses incidental to the return of Goodseutigis condition will be paid by the
Seller unless otherwise specified on the PurchaderO

(e) Any query relating to debit notes issued byBlger, and / or the receipt of
returned goods shall be notified to the Buyer imittd days of issue of the debit note,
after which time no dispute will be accepted.

() The Buyer reserves the right at any time, tthivold up to 20% of the gross amount
of the Seller’s invoice for a maximum period eqigsathe 30 day money back
guarantee period granted to its customers, to cavicipated returns.
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11.

12.

13.

14.

(@)

(b)

(©)

15.

Product Recall

If the Seller becomes aware of any defect or ptessiéfect in the Goods that may or
will require the Goods to be recalled from custasr@rconsumers, it will immediately
inform the Buyer. The Seller will co-operate wittetBuyer and any applicable
regulatory authority. All costs are to the accoointhe Seller.

The Seller will not make any public statement ilatien to a product recall without
the Buyer’s consent ( not to be unreasonably withbedelayed ) , unless required by
Law or Regulation.

No Assignment by Seller

The Seller shall not factor, assign , sub-let beowise deal, in whole or in part, with
any rights, claims or obligations under this Agreem Factoring does not work in
practice when goods are supplied on sale or return.

Further Assurance by the Seller

The Seller shall at its cost and expense provideBinyer with any and all documents
requested or required by the Buyer from time tcetim give effect to the terms of this
Agreement.

Confidentiality

Subject to condition 14(b) below, the Sellereag that it will treat as confidential the
terms of the Agreement and all information of wkatenature or sort relating in any
manner to the business or affairs of the Buyer Wwitimay obtain in connection with
this Agreement and will not disclose such informatio any person, firm or company
(other than to its professional advisers) or tortteglia and will not use such
information other than for the purposes of this éeggnent.

All customer data supplied remains the propeftthe Buyer and may not be used by
the Supplier or disclosed other than for the puepa this Agreement.

Condition 14(a) above shall not apply to arfgpiimation which is in the public domain
other than by default of the Seller, or which hiesaaly been independently generated
by the Seller, or which is required to be disclobgdaw or the valid order of a Court
of competent jurisdiction or the request of any petent governmental or regulatory
authority.

Law and Jurisdiction

This Agreement shall be governed by the Laws ofi&my and the parties submit to
the exclusive jurisdiction of the English courts.
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16.

17.

18.

19.

Waiver

Any waiver of this Agreement by the Buyer must bevriting and signed by a director
of the Buyer. It will not prevent the Buyer frombsequently taking action in respect
of the same or other matters.

Severability of Provisions

In the event of any term of this Agreement beinlgl loe otherwise deemed to be void
and/or unenforceable then it shall be deleted filtismagreement but all of the other
provisions will remain in full force and effect.

Amendment and Entire Agreement

The Agreement may only be amended in writing, sigoye an authorised person on
behalf of the Seller and the Buyer. The Agreemetd sut the whole agreement
between the parties and no other terms or condgitiat apply. This does not exclude
the liability of either party for death or persomglry or fraudulent misrepresentation.

Third Party Rights

The rights and benefits under the Agreement areessty made available to the Buyer
and all associated companies. Unless otherwiseesgigragreed in writing by the
Seller and the Buyer, nothing in these conditi@nstended by the parties to confer
any rights or benefits on other third parties. Moty except the Seller and the Buyer
shall be required to consent to a variation or teation of the Agreement.

Name of Supplier ..o
I confirm that | have read and understood the h#dderms and conditions, and agree

to be bound by them is respect of any dealings é&etvwwne/us and Ideal Shopping
Direct Plc.
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NEW UK SUPPLIER ACCOUNT AGREEMENT

AGREEMENT between IDEAL SHOPPING DIRECT PLC ( ISBND

(“The Supplier”).

Company number:

Registered office address .,

Supplier’'s remittance address ( if different) :

Name (to whom invoices will be paid): ...

Telephone number:
Email address: e,
Fax number:
VAT nUMDEr e

Agreed settlement terms are (tick relevant box):
1. ISD standard terms. 60 days from receipt of ineoic[]

2. Settlement discount terms O
DiSCOUNt 90 .o.oviieei e

Period o,
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Preferred Payment Method : BACS

BACS details as follows:

Company NAaMe
Sort Code

Bank account number
Bank name

Branch address e,

Contact ... Position.....................

Address to which returns should be sent.
Returns Address s

Returns Contact
Returns telephone number

DATE e
ISD accounts CONtaCt coviire e e

ISD accounts telephone number..............oooiiiiiiie i,
ISD accounts fax number ...

ISD accounts email address — ...ooeiiii i
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