1. Definitions

“Us”, "We’, “0Our” and “Brand a Wear” means Brand a Wear Limited,

“You", “Your” and "Buyer” means you the Customer;

“Order{s)” means an order for the supply of goods submitted by You and accepted by Us,
‘Goods” and "Services” means any goods, products or services provided or suppiied o
You by Us pursuant to an Order,

“Terms™ maans thessa terms and conditions.

“Force Majeure Event” means an event, or a series of related events, that is outside the
reasonable control of the pary affected (including power failures, industrial disputes
affecting any third party, changes to the law, disasters, explosions, fires, floods, riots,
terrorst attacks and wars),

2. General

Unless agreed otherwise by a Director of Brand a Wear with the customer in writing before
the acceplance of any Ovder all Goods and Services are to be supplied in accordance
with the conditons centained within these Terms and shall exclude any representation,
warranty or communication not expressly agreed following this clause.

3. Terms of Payment

31 Al prices and quotations provided to the customer by Us on or before the
acceptance of an order shall not include VAT or any ather tax payable upon
supply of Goods or Services and further shall not include any delivery costs
unless atherwise agreed by Us.

32  Invoices issued by Us to You are required to be paid within 30 days of issue
whether or not the same is received by You. In some Instances we reserve owr
rigght 1o delay processing an Ordar untd full payment is recaived by Us.

33 N any invoices issued remain unpasd we resensa our right to not fullil any af our
obligations with any orders.

34 Allinvoices which remain unpaid beyond the agreed terms of payment shall be
subject to interest from the date of the Invoice at the rate of six percent per
annum above the base rate of Barclays Bank Plc from time to time, such
imerest will increase upon a dasly basis and be compounded every thirty days
until the outstanding amoun! has been paid in full such interest is 1o be paid
before and atter any judgment that may have bean cbtainad.

4. Carriage, Packaging and Delivery

41  Goods and Senaces shall be delivered 1o You as stated within the Order. If no
details of delivery are stated within the Order then the manner and time in
which the Goods or Services are delivered is to be heft to our decision alone,

42  Any dates and times advised or confirmed fo You by Us in any Order shall be
regarded as an estimate only and We shall not be liable for any losses or
damages in the event that the delivery of Goods or Services is late unless we
have expressly agreed in writing that we shall guarantee the delivery of Goods
or Services on or before a certain time and date such liability excludes any
Force Majeure Event.

43  We shall nol be required to deliver any Orders 1o more than one delivery
address.

44 N any Order does not include the delivery costs the cuslomer shall pay to Us
any costs incurred upon delivering the Goods or Sendces including any
surcharges.

45  In the event that the agreed place of Delivery is outside the United Kingdom
{UK} the customer shall be responsible for paying any additonal costs such as
exportimpaort tax payable on the delivery and also any additional insurance
payable. In the evenl that we do insure the delivery it is your responsibility 1o
repay the insurance premium howewver We are under no obligation under thess
Terms to insure and it is your duty to ensure that all Goods and deliveries are
covered by comprehensive insurance.

46  We reserve the right to deliver 1o you Goeds of a quantity more or less than
that specified in the Order. We shall attempt to not vary the quantity by more
or less than 10% of the amount stated upon the Order. In the avent that less is
deliverad to You, You shall not be entitted to object or refuss acceptance of the
Order or the Delivery and must pay any invoices issued to you in respect of the
actual delivery. In the event that more Is delivered, You shall accept the
delivery In full and pay the invoice issued in respect of the amount defiverad

47 Al Goods ordered shall be packaged in accordance with normal industry
standards for that type of Goods. Should You require alternative or specialist
packaging belore delivery then You shall be responsible for paying any
additional costs incurred,

5. Loss of Damage in Transit

Where it has been confirmed that the delivery costs are included within the Order We are
under no cbligation o do so but may repair, replace (at no cost o you) or issue a credit
nole in respect of any shortages or Goods lost or damaged in transit in respect of
deliverias in the UK. In respect of Orders being delivered oulside of the UK we are under
no obbigation to do so but may choose to repair, replace (at no cost 1o you) o issue a
cradit note in respect of any shonages or Goods lost or damaged in transit from Us up
until the Goods are delivered to the UK Port provided that Youw can prove to Us to Our
satisfaction that the loss or damage occurred before the delivery reached the UK export
port, provided that {a) in the event of any damages or shonages We and the camier are
beth notified in writing within 7 days of recening the delivery. (b) In the case of loss You
are to notify both Us and the carrier in writing within 14 days after the Goods have been
dispatched by Us. In the event that the carier was paid for or requested by You full
responsibility for any loss or damage should be settled between Yoursalf and the carrier.

6. Defects

i any Goods in a delivery are defective in whole or in part or do not correspond with the
deseription of the Goods provided within the arder You shall not be entiled to reject any

part of the delivery.

Any complaints raised by You with regard to defective Goods shall be investigated
by Us provided that we receive written notice of the alleged defects within 7 days
of You, Your agent or Your specified carrier receiving the Goods. We may request
that You retum to Us the delivery, or any part of it for our further inspection and
evaluation, this shall be al your expense. It s up to us to decide which and il any
remedial action will be taken and if appropriate this may inclede reprocessing the
order or issuing a credit note. We shall not be responsible for any defects arising
out of further processing of the Goods by you or your contractors or agents,

7. Samples and Sales Literature

Our catalegues and sales literature are Our copyright and shall remain our
absolute property and may not be used or copied by you without receiving prior
writien consant from Us, All descripticns and illustrations shown in our catalogues,
price lists and other literature are 1o be regarded as a guideling and should be
viewed as giving a general idea of the products, specification and cost. We reserve
the right 1o alter specifications, patterns designs and cost at any time befora the
Order. We reserve the right to change reasonably any specilication of any goods
after tha Order and we shall, with no obligation to do so, attempt to notify you of
any changes made to the specification of the Goods following the Order,

8. Passing of Title and Risk

B.1  Once the Goods have been defivered to You, Your agent, Your specified
camrier or Your place ol business, the risk of any loss or damage is
passed over to You,

B2 We shall retain Ownership and title of the Goods and Services wntil the

ralevant invoice has been paid by You lo Us in full along with any

intarest or additional charges payable and until such time it is up to You
to ensura that all Goods are coverad by comprehensive insurance and
held by You as our bailee and further all such Goods shall be marked as
being property of Brand a Wear and stored by You separate from any
othver Goods of items that may be stored within the same premizes. You
shall indemnify Us in full on the basis that such Goods shall be free from
any charge or lien until payment as specified above has bean paid in full.

Under these Terms You authorise Us and Our agents to enfer at any

time upon any premises controlied by You to collect and take possession

of any Goods whose litle remains with us, At our request you shall be
required 1o return any Goods whose Title remains with Us, with all costs
of delivary back 1o us baing payable by You,

Wea authorize You to sell any Goods whose tithe remains with Us as

principal 1o any third party provided that until full payment is made by

You any funds collected upon any sale will belong to Us and will be held

by You in a separate account which shall be easily identified as our

funds and you agres that We shall charge such funds being hakd by you
as our security. We have the right to revoke this authority at any tme
without prior notice o Youw. You may not

8.3

9. Your Indemnity to Us

You shall indemnily us in full in respect of all, or proposed, claims actions against
us from any third parties with regard to any actual or alleged infringements ol
copyright, patents, intellectual property rights or other such rights in réspect of any
material, artwork, designs or request for an Order provided by You to Us,

10. Cancellation

Upon cancellation of any Order We réserve the right to charge You in full for that
Order and shall issue You an invoice for the full value of the Order. I We are
notified of Your intention to cancel We are under no obligation to do so but may
reduce the cost of the invoice issued 1o You but in doing 50 we shall take into
account any matenals or services ordered, design work undertaken, and other
prospective orders from third parties rejectad 1o fulfil the Order being cancelled. If
we agree lo charge a reduced invoice for a cancelled order it is up to us o decide
whether to transfer to You any materials or design work undertaken and charged to
You in relation to the cancelled order.

11. Insolvency of Buyer
You must notify Lis without delay in the event of any of the following occurrng:
% You have reascon to befieve that your business or company is no longer
sobvent;
- You have had presented against You a Petition for bankrupicy of
winding-up:
- You have antered inta any arrangemant with Your creditors;
- Any distress or execution is levied wpon Your propearty or assets
Administrators or liquidators being appointed
In l:he event of any of the above occurring, whether or not you have fulfilled your
duty of notifying Us it is up 1o Us to decide to either terminate this agreement and
any existing or pending Crders. In addiion We are authorised by You under this
Agreement to negotiate and sefl any Goods which were intended for You o be
daliverad to any of your clients or contacts and for a sale of those Goods 1o lake
place between Us and Youwr imended client. Further any paymeant from such client
is to be received by us. In the event of this clause being used to sell Goods directly
to your chent you shall still be responsible for settling with us any diference in the
original invoice amount and the amount received by Us in the sale with your client.

12. Notices

Any reference o & notice or written conlirmation shall mean a notice or
confirmation in writing and sent by one party 1o the other by way ol recorded
dalivery or by fax provided that a fax receipt is retained,

13. Governing Law

These Terms and agreement shall be governed by the laws of England & Wales



