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Absolute Apparel Terms and Conditions of Sale
The Buyer’s attention is particularly drawn to condition 9 (Liability)

1 Interpretation 6.4 If before title to goods passes to the Buyer the Buyer becomes subject to any of the events in condition 11.7 then, provided that such goods have not been

1.1 In these terms and conditions (the *Conditions"), the following definitions shall apply resold and without limiting any ather right or remedy the Seller may have, the Seller may at any time require the Buyer to deliver up such goods and, if the
“Business Day" means a day (other than a Saturday, Sunday or a public holiday) when banks in London are open for business Buyer fails to do so promptly, enter any premises of the Buyer or of any third party where the relevant goods are stored in order to recover them and where
“Buyer” means the person or firm who purchases the goods and/or services from the Seller the goods may only be used by a specific customer, the Seller may, at its discretion, seek to sell such goads directly to the Buyer's customer to whom the
“Contract” means the contract between the Seller and the Buyer for the supply of goods and/or services in accordance with these Conditions goods were manufaciured for.

“Order” means the Buyer's order for the supply of goods and/or services, as set out in the Buyer's purchase order form, or the Buyer's writien acceptance of -,

the Seller's quotation, s the case may be 7. Variation and Returns ’

*Seller” means Absolute Apparel Limited, a company registered in England and Wales nder company number 05219123 wih it registered offce at Unit 24 71 Save as provided herein no return of goods wil e accepted where:

Hil Top Industrial Estate, Shaw Street, West Bromwich B70 OTX 7.1 the good§ have been printed on or have changed their form in any way whatsoever, and

*Site” means the Seller's website, www.absoluteapparel.co.uk 712 the Seller's Sales‘ Department has refused (at it absolute discretion) to authorise such return of goods prior to dispatch and have not provided

12 I these Conditons, the foloning rues apply: the Buyer with a retums authorsaton number I )

121 a person includes a natural person, corporate or unincorporaled body (whether or not having separate legal personaly); 7.2 The Seller reserves ‘Ihe right to charge the minimum handing fee specified in condition 5.5 above exceptin the case of faulty garments. Goods retumned to
100 areference to a party incudes s Successors or permitied assigns; the Seller ithout a returns authorisation number” wilnot be credited and wil be disposed of at the Sellers discretion unless the Buyer collects such goods
123 areference to a statute or statutory provision is a reference to such statute or statutory provision as amended or re-enacted. A reference to a (at ts own cost) from the Seller within 30 days of receipt of the returned goods.

statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted; 7.3 The Buyer should check the goods carefully before using or altering them in any way as goods may not be retumed afer any such use or alterafion
124 any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as ilustrative and shall not imit 8. Warranty

the sense of the words preceding those terms; and The Seller warrants to the Buyer that any goods purchased from it will, on delivery, conform in all material respects with its description, be of safisfactory
125 areference to writing or written includes faxes and e-mails. quality, and be reasonably fit for all the purposes for which goods of that kind are commonly supplied.

2. Application of Conditions 9. Liability

2.1 The Order constitutes an offer by the Buyer to purchase goods and/or services in accordance with these Conditions, 9.1 Subject to condition 9.4, if the Seller fails to comply with these Conditions, the Seller shall only be liable to the Buyer for the purchase price of the goods

2.2 The Order shall only be deemed to be accepted when the Seller issues written acceptance of the Order at which point and on which date the Contract shall or, where applicable and subject to condition 9.3.7, make good any shortage or non-delivery and, subject to condition 9.3, any losses that the Buyer
come into existence. suffers as a result of the Seller's failure to comply (whether arising in contract, tort (including negligence), breach of statutory duty or otherwise) which are a

2.3 The Contract consitutes the entire agreement between the parties. The Buyer acknowledges that it has not relied on any statement, promise or representation foreseeable consequence of such failure.
made or given by or on behalf of the Seller which s not set out in the Contract. 9.2 The Seller shal replace any goods that do not conform with their description if the Buyer gives notice in writing of the relevant defects:

2.4 Any samples, drawings, descriptive matter, or advertising produced by the Seller and any descriptions or illustrations contained in the Seller's catalogues, 921 in the case of a defect that is apparent on normal visual inspection, within 5 business days of delivery; and
brochures and/or on its Site are produced for the sole purpose of giving an approximate idea of the goods described in them and any measurements that are 922 in the case of a latent defect relating to the colour bleeding/washout and shrinkage of the goods, within a reasonable time of the latent defect
described as 'to fit' are for guidance only. They shall not form part of the Contract or have any contractual force. having become apparent,

2.5 These Conditions apply to the Contract to the exclusion of any other terms which the Buyer seeks to impose or incorporate, or which are implied by trade, If the Buyer has not given notice of any defects in the goods within the relevant time period, it shall be deemed to have accepted the goods.
custom, practice or course of dealing. 9.3 Subject to condition 9.4, the Seller will not be liable for losses that result from its failure to comply with these Conditions for.

2.6 Any variation(s) to these Conditions, including the introduction of any additional terms and conditions, shall only be binding when agreed to in writing and 9.3.1 oss of income or revenue;
signed by a Director of the Seller. 932 loss of business;

2.7 Any quotation given by the Seller shall not constitute an offer, and is only valid for the period as shall be specified on the quotation. 933 oss of profits;

2.8 The Buyer is responsible for ensuring that the terms of its Order and any applicable specification for the goods that are submitted to the Seller, including any 934 loss of anticipated savings;
related drawings, that are agreed by the Buyer and the Seller (the “Specification”), are complete and accurate. 935 waste of management or office time;

2.9  The Buyer warrants that the Seller's compliance with the Specification shall not breach any third party’s intellectual property rights and, to the extent that the 9.36 defects in the goads caused by fair wear and tear, abnormal condition of storage or use or any act, neglect or default of the Buyer or of any
goods are to be manufactured in accordance with the Specification, the Buyer shall indemnify the Seller against all liabilfies, costs, expenses, damages and third party including (but not restricted to) failure to follow washing instructions which may result in the goods shrinking or losing their colour;
losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other reasonable 937 shortages in quantity delivered unless the Buyer notifies the Seller of such claim within 7 days of receipt of the goods;
professional costs and expenses) suffered or incurred by the Seller in connection with any claim made against the Seller for actual or alleged infringement 938 damage to or loss of the goods or any part thereof in transit unless the Buyer notifies the Seller of any such claims within 7 days of receipt of
of a third party's intellectual property rights arising out of or in connection with the Seller's use of the Specification. This condition 2.9 shall survive termination the goods;
of the Contract. 939 other defects in the goods unless the Buyer notifies the Seller within 14 days of receipt of the goods by the Buyer; or

2.10 The Seller reserves the right to amend the Specification if required by any applicable statutory or requlatory requirements or for the ongoing improvement of 9.3.10 other defects in the goods where the goods have been printed on or have changed their form in any way whatsosver,
the goods. However, this condition 9.3 will not prevent claims for loss of or damage to the Buyer's tangible property that are foreseeable or any other

3. Prices ‘ claims Vqr direct loss that are hot excluded by conditions 9.3.1 1o 9.3.10 inclusive of this condition 9.3,

3.1 Subject to condition 3.3, the prices payable for the goods shall be those in the Order or, if no price is quoted, te price set out in the Selle's pubished price 94 Nothing in these Conditions excludes or mis the Seler's libilty for:
list as at the date at which the Seller issues written acceptance of the Order. 8.4.1 death or personal injury caused by the Seller's negligence;

3.2 Any samples of goods produced by or on behalf of the Seler for or in connection with the Contract will be chargeable and non-returnable. 9.4.2 fraud or fraudulent misrepresentafion;

3.3 Atthe Seller's absolute discretion, a surcharge of 5% per garment may be made on Orders where size XL or bigger only is required. 943 any breach of the obligations implied by sechon‘ 12 of the Sale of Goods Act 1979;

3.4 Orders placed for goods via the Seller's Site totaling £100 or more (excluding VAT and delivery costs) or other than via the Seller's Site totaling £200 or 9.4.4 defective products under the Consumer Protection Act 1987
more (excluding VAT and delivery costs) that are to be delivered to UK. mainiand locations and that are to be dispatched by the Seller's normal next day 845 any delberate breaches of these Conditions that would eniie the Buyer to terminate the Conlract; or
carrler service will quallty for free delivery if when the Order is acknowledged (or as the case may be the quotation is accepted) the goods are in stock. All 946 any other meatter for which it would be flegal or the Sellr to exclude or atiempt to exclude s iabilt.
other orders are subject to delivery costs as specified on the Order Confirmation 10.  Import Duty

3.5 Goods dispatched by special delivery of whatever kind at the Buyer's request are subject to a carriage surcharge. 101 If the Buyer orders goods for delivery outside of the UK., they may be subject to import duties and taxes which are levied when the delivery reaches the

3.6 VAT shall be added to all amounts payable by the Buyer where applicable. specified destination. The Buyer will be responsible for payment of any such import duties and taxes. Please note that the Seller has no control over these

3.7 The Seller reserves the right to revise prices and/or delivery charges at any time but changes will not affect Orders in respect of which the Seller has sent an charges and cannot predict their amount. The Buyer should contact its local customs office for further information before placing its Order.
acknowledgement of Order (or as the case may be, a quotaion) to the Buyer. 10.2  The Buyer should also note that it must comply with all applicable laws and regulations of the country for which the goods are destined. The Seller will not be

3.8 The Site and the Seller's catalogues, brochures and/or on its Site each contain a large number of goods and it is always possible that, despite the Seller's liable for any breach by the Buyer of any such laws.
best efforts, some of the goods listed on the Site and in the Seller's catalogues and/or brochures may be incorrectly priced. The Seller will normally verify 1 Insolvency and Default
prices as part of its dispatch procedures so that, where the correct price is less than the stated price, the Seller will charge the lower amount when dispatching 1" - 1 Wih ‘cy her rah d h heC i diate effect b . e ot i
the goods to the Buyer. If the carrect price for the goods is higher than the price stated on the Site and/or in the Seller's catalogues and/or brochures, the: ihout imifing s other righs or remedies, each party may terminate the Coniract with immedia effect by giving wnn_en nofice to the ofher party if: .
Seller will normally, at its discretion, either contact the Buyer for instructions before dispatching the goods, or reject the Buyer's Order and notify the Buyer of the ofer party enters nto a deed of amangement or commits an act of ban_kruplcy OF compounds wth his cred\‘tors or ffa receiing order s
such reiection made aga\‘nst him or if an order is made or a resolution passed for the W\ﬂdlﬂg up of the other party or if a Receiver is appointed over any of the

3.9  The Seller is under no obligation to provide the goods to the Buyer at the incorrect (lower) price, even after the Seller has sent the Buyer an Order 112 nhther Emys assels of undenakmg‘sbor f ;hefu;hegpany takesdurfsuﬁirs abny STW or aT‘E?Offcm n c(jnns;jqugnce E’ d;bt‘ 7” days of th
Confirmation, if the pricing error is obvious and unmistakeable and could have reasonably been recognised by the Buyer as an error. the ofher party commits a materlal breash of the Conlragt and (i such a breach is remediable) fais to remedy that breach wifiin 7 days of that

3.10  Where the Seller has provided the Buyer with a quotation for the goods, this shall not constitute an offer. A quotation shall only be valid for the period of time party being _nom‘ed in wriing of the breach .
expressly stated on the quotation 11.2  Without limiting its other r!ghls or remedies, the Seller may terminate the Contract with immediate effect by giving written notice to the Buyer.

11.3  Without limiting its other rights or remedies, the Buyer shall have the right to terminate the Contract by giving the Seller 3 months' written notice.

4. Payment Terms 11.4  Inthe event that the Seller terminates the Contract for whatever reason, the Buyer must pay to the Seller all costs, charges and expenses that the Seller has

4.1 Before placing an Order with the Seller, the Buyer is required to register its details with the Seller and open a credit or proforma account, as, at the Seller’s incurred up to the date of termination and that the Seller will incur as a result of the termination.
discretion, the case may be. A

4.2 The Buyer acknowledges and agrees that details of the Buyer's name, address and payment record may be submitted to a credit reference agency, and 12.  Anti-Bribery
personal data will be processed by and on behalf of the Seller in connection with opening a credit or proforma account. 12:1 The Supplier shal: . . ;

4.3 The Buyer is responsible for maintaining the confidentiality of its user account and password and for otherwise preventing unauthorised access to the Buyer's let comply w\l}: all applicable faws, stat:ﬂes and regulatons relaing to anti-bribery and ant-cormuption incuding but not imited to the Brbery Act
account. The Buyer agrees to accept responsibility for all activities that occur under its account or password. The Buyer should inform the Seller immediately 2010 (the “Relevant R'equwremems 4
if it has any reason to believe that its password has become known to anyane else, or if the password is being, or is likely to be, used in an unauthorised l212 E;ngm?;&?e?;ya s efhics, nti-bribery and anti-corrupfion polices, f any, that the Sellr has been provided with and approved (the
manner. - "

4.4 The Seller reserves the right to refuse access to the Site, terminate accounts or cancel Orders at its absolute discretion. If the Seller cancels an Order, the 1213 e &nd shal mainfan n place hroughout i ferm of this agreement s ovn poliies and procedures, \nc\ud\ng but notfmited fo adequate
Buyer vill not be charged prﬁcreed:;s undaetr the Bribery Act 2010, to ensure compliance with the Relevant Requirements, the Relevant Policies, and will enforce them

. . . . where appropriate;
45 grti;glrurggsa ?C.g)utg T54.13 (inclusive) shall apply in relation to Credit Accounts. The remainder of this condition 4 shall apply in relation to Credit Accounts and 1914 pr;mg ty rer;?un othe E:u%erémy requesldur demand for any undue financialor olher acvantage of any kind received by the Sellr in comnecton
. with the performance of the Contract; an

46 gjje?%e;ensizs?ﬁgyafgr: dﬁf{?ﬁoﬁ?%ﬂ;\ggot:i;ﬂef;mliwhewszt\l\ga”oljrvyvc;hgoﬁglzqe‘z,pli\ysf?y{u?tebgecé?jrg:srtghtehSesuee\\rer:as provided the goods o the 1215 within 12 months months of the date of the Contract, and annually thereafter, cgmfy to the Buyer in writing signed by an officer of the Seller,

4.7 The Seller will assess the Buyer's eligibility for a Credit Account and if deemed eligible, the Seller will set up a Credit Account for the Buyer and the Buyer will compliance with tis condition 12 by the Seller and all persons associated with it under condition 12.2. The Seller shal provide such supporting
be given an account number. evidence of compliance as the Buyer may reasonably request.

4.8 The Buyer's Credit Account will be subject to these Conditions and any other terms and conditions that the Seller may advise from time to time. 122 The Seler shal ensure_ that any person assodiated with the Selle who is performing services or provicing 600ds (o the Buyer does so only ?n he bass Of%

4.9 The Buyer must comply with all terms and conditions that relate to its Credit Account, including the credit limit that the Seller places on the Credit Account. viten conract which imposes on and secures from such person terms equivalent (o those imposed on the Seler in tis conditon 12 (ine Relevant Terms’).

410 The Sellerwill send 10 the Buyer a statement on account at the expiry of each calendar morth. The Seller shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Buyer for any

411 The Seller reserves the right to alter the amount of credit allowed to the Buyer either up or down, at its absolute discretion. breach by such persons of any of the Relevant Terms

412 The Sellr may suspend or close the Buyer's Credit Account immediately f the Buyer 12,3 Breach of this condition 12 shall be deemed a material breach under condition 11. _

4121 enters inio a deed of arangement or commits an act of bankruptcy or compounds with his credltors o i a recelving order is made against him 12.4  For the purpose of this condition 12, the meaning of adequate procedures and whether a person is associated with another person shall be determined in
orif an order is made or a resolution passed for the winding up of the other party or i a Receiver is appointed over any of the Buyer's assefs or accordance with ng\on 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 _of that Act), sections 6(5) and 6(6) of that Act and section 8
undertakings or i the Buyer takes or suffers any simiar or analogous action in consequence of deb; or of that Act respectively. For the purposes of this condition 12 a person associated with the Seller includes but is not limited o any subcontractor of the Seller.

4122 commits a material breach of the Contract and/or these Conditions and (if such a breach is remediable) fails to remedy that breach within 7 13.  General
days of the Buyer being notified in writing of the breach. 131 Allnotices given by the Buyer to the Seller must be given to Absolute Apparel Limited at Unit 2A Hiltop Industrial Estate, Shaw Street, West Bromwich,

4.13  If the Seller suspends or closes the Buyer's Credit Account for any reason, the Buyer must settle any outstanding invoices immediately. B70 OTX, United Kingdom, via email to: sales@absoluteapparel.co.uk, or via fax to: 0121 289 3216. The Seller may give notice to the Buyer at either the

4.14  The Seller may invoice the Buyer for the goods on or at any time after the goods have been dispaiched. Allinvoices sent will be sent via email to the email e-mail address, postal address, or via fax to the number, that the Buyer provides to the Seller when placing an order. Notice will be deemed received and
address provided by the Buyer upon placing an Order. properly served immediately when posted on the Seller's website, 24 hours after an e-mail or fax is transmitted, and three days after the date of posting of

4.15  Payment of invoices shall be made in advance without any deduction or withholding except as required by law and the Buyer shall not be entitled to assert any letter. In proving the service of any notice, it will be sufficient to prove, in the case of a letter, that such letter was properly addressed, stamped and placed
any credit, set-off or counterclaim against the Seller in order to justify withholding payment of any such amount in whole or in part. The Seller may at any time, inthe post, in the case of an e-mail, that such e-mail was sent to the specified e-mail address of the addressee, and in the case of a fax, that such fax was
without limifing any other rights or remedies it may have, set-off any amount owing fo it by the Buyer against any amount payable by the Seller to the Buyer. sent to the fax number specified by the addressee and confirmation of ransmission was received.

4.16  The Buyer can settle any invoices by direct debit, credit card, debit card, BACS, CHAPS or cheque. 13.2  The Contract between the Buyer and the Seller is binding on the Buyer and the Seller and on their respective successors and assignees.

4.17  The Seller reserves the right to surcharge the Buyer should payment be offered by credit card 13.3  The Buyer may not transfer, assign, charge or otherwise dispose of a Contract, or any of its rights or obligations arising under it, without the Seller's prior

4.18  The Buyer is responsible for any bank or other charges which it incurs as part of its payment to the Seller. written consent.

4.19  Any payments that the Buyer makes by cheque that bounce will incur a £20.00 surcharge. 13.4  The Seller may transfer, assign, charge, sub-contract or otherwise dispose of a Contract, or any of its rights or obligations arising under it, at any ime during

4.20 Time of payment is of the essence. the term of the Contract.

4.21 The Seller reserves the right to charge interest on overdue accounts at the rate of 5% over HSBC Bank Plc's base rate to run from the due date for payment 135 The Seller shall not be liable to the Buyer for loss or damage suffered by the Buyer as a direct, indirect or consequential result of the supply of goods by the
until receipt by the Seller of the full amount whether or not after judgment. Seller being prevented, hindered, delayed or rendered uneconomic by reason of circumstances or events beyond the Seller's reasonable control.

5 Deliven 136 Ifthe Seller fails, at any time during the term of a Contract, to insist upon strict performance of any of the Buyer's obligations under the Contract or any of

X y . .

5.1 Deluery dates mentoned in any Order Confirmation or elsewhare are approximat only and are not of any coniractual efectand subject to conditon 9.4, these Condiions, or f the Seller fais o exercise any of the rights or remedies to which itis entied under the Coniract, this will not constitute a waiver of such
the Seller shall not be under any liability to the Buyer in respect of any failure to deliver on any parficular date or dates. Unless otherwise expressly agreed mghts_ orremedies and wil nol rlieve the Buyer from comp‘hance i such oblgations
the Seller may effect the delivery in one or more instalments. Each instalment shall be treated as a separate contract. Any delay in delivery or defect in an 187 Awaiver by te Seler of any defauit wil not consite av walver Of any subsequent detgu\t‘
instament shall not it the Buyer to cancel any other instziment, Where the Selle has alrcady confirmed th the Buyer's Order quelfies for froe delvery 138 No waiver by the Seller of any of these terms and conditions will be effective unless it is expressly stated to be a waiver and is communicated to the Buyer in
under conditions 3.4 and 3.6, the delivery of such order, if made in instalments, shall be made free of delivery charges if requested by the Buyer to be witing in accordanc? wilh condiion 1.3‘1 above y
delvered in the UK. mainand. 13.9 - Ifany of these Conditions or any provisions of a Conlract are determined by any competent authorily to be invald, unlawful or unenforceable to any extent,

52 The Sellor shall be deamed to have fufled fs contractual obigatons inrespect of any defvery though the quantity may be up fo 10% more or less than the such term, conditio or provision vil o that extent be severed from the remaining terms, conditions and provisions which will continue to be valid 1o the fullest
quantity specified in the Contract and in such event the Buyer shall pay for the actual quantity delivered. extent perml_ned by law.

53 Deluery shal be at e Buyer's premises unless ofhervise agreed by the Sellr (he ‘Delivery Location’). Delivery of the goods will be completed on the 1310 These Conditions and any document expressly referred to i them constilutes the whole agreement between the Seller and the Buyer and supersedes all
qoods arval at the Delvery Location. previous discussions, correspondence, negotiations, previous arrangement, understanding or agreement between the Seller and the Buyer relating to the

5.4 Where the Buyer and the Seller agree that delivery shall be at the Seller’s premises, the Buyer shall collect the goods from the Seller's premises at the main Subject Wam of any Coniract . .
trading address stated in condion 1.1 or such other locaton as may be advised by the Seler prior o delivery. 13.11 Both parties acknowledge that, in entering ino a Conlract, nefther party hes relied on any representation or warranty (whether made innocently or negiigenty)

5.5  If the Buyer refuses or falls to take delivery of the goods the Seller shall be entitled to terminate the Contract with immediate effect or to dispose of the goods thatis HO! setoutin these Condmgns or lh 1 docurents referied 0 n hem. .
as it may in its absolute discretion determine and the Seller reserves the right to recover from the Buyer a minimum handling fee of 25% of the total price of 1812 Egéngﬁll\l;sm?iﬁfs &fhgi;gﬁm&;n respect of those representations and warantie that ae set outn the Coniract (whether made innocentl or
suoh goods (plus VAT) which shall be paid by the Buyer within 30 days of the date of nvoice. 13.13 Nothing in condiions 13.10 to 13,12 (inclusive) i or excludes any liabilly for fraud.

6. RiskandTitle 13,14 The Seller has the right to revise and amend these Conditions from time to time.

is reasonably acceptable to the Seller. The Buyer shall obtain an endorsement of the Seller's interest in the goods on its insurance policy, subject
fo the insurer being wiling to make the endorsement. On request the Buyer shall allow the Seller o inspect such goods and the insurance - policy,
but the Buyer may resell or use the goods in the ordinary course of its business.

6.1 Riskin the goods shall pass to the Buyer on delivery.
6.2 Title to the goods shall not pass to the Buyer until the Seller has received payment in full (in cash or cleared funds) for:

6.2.1 such goods; and

6.2.2 all other sums which are or which become due to the Seller from the Buyer for sales of goods or on any account.
6.3 Untilitle to the goods has passed to the Buyer, the Buyer shall:

6.3.1 hold such goods on a fiduciary basis as the Seller's bailee;

13.15 The Buyer will be subject to the policies and terms and conditions in force at the time that it orders goods from the Seller, unless any change (o those policies
or these terms and conditions is required to be made by law or governmental authority (in which case it will apply to Orders previously placed by the Buyer),
or if the Seller notifies the Buyer of the change to those policies or these Conditions before the Seller sends the Buyer the Order Confirmation (in which case
the Seller has the right to assume that the Buyer has accepted the change to the Conditions, unless the Buyer noties the Seller to the contrary within 7
business days of receipt by the Buyer of the goods)

13.16 The Coniract shall be governed by and constructed in accordance with English Law; the parties submit to the exclusive jurisdiction of the English Courts.

6.3.2 store such goods separately from all other goods held by the Buyer so that they remain readily identiiable as the Seller's property;
633 not remove, deface or abscure any identifying mark or packaging on or relating to such goods; and
6.34 maintain such goods in safisfactory condition and keep them insured on the Seller's behalf for their full price against all risks with an insurer that



