A & E CONNOCK (PERFUMERY & COSMETICS) LTD
STANDARD TERMS AND CONDITIONS OF SALE

A. DEFINITIONS

“Seller means A & E Connock (Perfumery & Cosmelics) Limiled (a company regislered in England and Wales
number 1217210) whose registered office is at 146 New London Road Chelmsford Essex CM2 0AW.

“Purchaser” means any purchaser of Goods from the Selfer.

“Goods” means any article or Lhing described in the Purchasers order which the Seller has agreed to sell to the
Purchaser.

B. TERMS AND CONDITIONS

No Goods shall be supplied by the Seller except in accordance with these lerms and conditions. In the case of any
conflict between these terms and conditions and those of the Purchaser these terms and conditions shall prevail.
CONDITIONS OF SALE

n No variation lo these conditions shall be binding unless agreed in writing between the authorized
representative of the Purchaser and the Seller.
{2) The Seller's employees or agents are not authorized to make any representations concerning the

goods and no such representation shall be binding upon the Seller unless confirmed by the Selier in
writing, subject always to the provisions of clause {3) below. In entering inlo the confract the
Purchaser acknowledges that it does nol rely on and waives any claim for breach of any such
representations which are not so confirmed,

{3) Nothing in any literalure dislributed by the Seller shall take effect as a representation or a
recommendalion as to use. The Purchaser must make his own assessment of the suitability for use
of all products. All slatements in relation lo use are suggestions only and the Purchaser acts upon
Lhem entirely at his own risk. The Seller's products are only intended for topical cosmeltic use. They
are not suitable for any other kind of use. In particular they are not suitable for consumption. The
Seller gives no waranty or represenlation that ils producls do not infringe the inlelleclual property

rights of any third party.

4 No order submitled by the Purchaser shall be deemed lo be accepted by the Seller unless and until
confirmed in writing by the Seller.

{5) The Purchaser shall be respon5|ble lo lhe Seller for ensunng Lhe accuracy of the terms of any order
i any y the Purch and for giving the Seller any

necessary information relalmg to the Goods Wll.hll‘l a sulﬁment time to enable the Seller lo perform
the contract in accordance with its terms

(6) The quantity, quality and description of and any specification for the goods shall be those set out in
the Seller's order acknowledgement
{7) The Seller reserves the right lo make any changes in the specification of the Goods which are

required to conform with any applicable safety or other statulory requirement or {where Lhe Goods
are to be supplied to the Seller's specification) which do not materially affect he quality of
performance.

(8) No order which has been accepted by the Seller may be cancelled by the Purchaser except with the
agreement in writing of the Seller and on terms Lhat lhe Purchaser shall indemnify the Seller in full
against all loss (including loss of profits), costs {including the costs of all labour and materials used),
damages, charges and expenses incurred by the Seller as a result of cancellation.

9) The Seller reserves the right by giving notice to the Purchaser at any time before delivery to increase
the price of the Goods to reflect any increase in the cost to the Seller which is due lo any faclor
beyond the control of the Seller such as (without limitation) any foreign exchange fluctuation,
currency regulation, alleration of duty, significant increase in the cost of raw materials, labour,
materials or olher cost of any factor, any change in delivery dates, quantiies or specifications for the
Goods which is requested by the Purchaser or any delay caused by any instruction of the Purchaser
or failure of the Purchaser to give the Seller adequale information or instruction.

{10) The price is exclusive of any applicable Value Added Tax which the Purchaser shall be additionally
liable to pay to the Seller.
(11) Subject to any special terms agreed in wriling between the Purchaser and the Seller, the Seller shall

be enlitied to invoice the Purchaser for the price of the goods on or at any time afler delivery of lhe
Goods unless the Goods are to be collected by Lhe Purchaser or the Purchaser wrongfully fails to
take delivery of the Goods in which evenl the Seller shall be entiled to invoice the Purchaser for the
price at any time afler the Seller has notified the Purchaser that the Goods are ready for collection or
{as the case may be) the Seller has tendered delivery of the Goods.

(12} The Purchaser shall pay the price of Lhe Goods without deduction, set-off or counterclaim within the
lerms of the Seller’s invoice notwithstanding Lhat delivery may not have taken place and the property
and lhe Goods have nol passed to the Purchaser. The time of payment of the price shall be of the
essence of lhe conlract Receipts for payment will be issued only upon request

{13) If the Purchaser fails to make payment on the due date then, wilhout prejudice to any other right or
remedy available to the Seller, the Seller shall be entiied to:-

a) Cancel the contract or suspend any further deliveries to Lhe Purchaser;

b} Appropriale any payment made by the Purchaser lo such of the Goods (or the
Goods supplied under any other contract between the Purchaser and the Seller) as
the Seller may think fit (notwithstanding any proportionale appropriation by the
Purchaser); and

c) Charge he Purchaser interest both before and after any Judgement on the amount
remaining unpaid al the rale of 5 percent per annum above National Westminster
Bank Plc's base rale from time to tme until payment in full is made (a part of a
month being treated as a full month for the purpose of calculating inlerest).

(14) Delivery of the Goods shall be made by the Seller delivering the goods to the place specified in the
order acknowledgemenl which may be lhe Sellers place of business for collection by lhe Purchaser.
{15) Any dales quoted for delivery of the Goods are approximale only and Lhe Seller shall nol be liable for

any delays in delivery of the Goods howsoever caused. Time for delivery shall nol be of lhe essence
unless previously agreed by the Seller in writing. The Goods may be delivered by the Seller in
advance of lhe quoled delivery dale on giving reasonable notice (o the Purchaser.

(16) Where the Goods are to be delivered in instalmenls, each delivery shall constitute a separale
contract and failure by the Seller to deliver any one or more of the inslalments in accordance wilh
these conditions or any claim by the Purchaser in respect of any one or more instalments shall not
entitle the Purchaser to treat the contracl as a whole as repudiated.

(17 If the Seller fails lo deliver he Goods for any reason other than those caused beyond the Seller’s
reasonable control or the Purchaser's fault and lhe Seller is accordingly liable to lhe Purchaser, he
Seller’s liability shall be limiled to the excess (if any) of the cosl lo the Purchaser (in the cheapest
available markel) of similar Goods lo replace hose not delivered over the price of the Goods.

(18) If the Purchaser fails lo take delivery of the Goods or fails lo give the Seller adequale delivery
instructions at the time slated for delivery (olherwise than by reason of any cause beyond the
Purchaser’s reasonable control or by reason of the Seller's faull) then wilhout prejudice to any other
right or remedy available to the Seller Lhe Seller may

{a) Store the Goods until aclual delivery and charge the Purchaser for the reasonable
cost (including insurance) of storage; and
(b) Sell he Goods at the besl price readily obtainable
(19) Risk of damage (o or loss of the Goods shall pass to the Purchaser at the time of delivery or, if lhe

Purchaser wrongfully fails to take defivery of the Goods, the ime when the Seller has tendered
delivery of the Goods.

(20) Notwithstanding delivery of and passing of the risk of the Goods, or any other provision of the
contract, title in the Goods shall not pass to the Purchaser until the Seller has received in cash, or
cleared funds, payment in full of the price of lhe Goods and all other goods agreed to be sold by the
Seller to the Purchaser for which paymentis then due.

(21) Unlil such tme as the property in the goods passes to the Purchaser, the Purchaser shall hold he
Goods as the Seller's fiduciary agent and bailee and shall keep the Goods separate from those of
the Purchaser and Lhird parties and propery slored protecled and insured and identified as the
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Seller's property, Until that time the Purchaser shall be entited (o re-self or use the goods in the
ordinary course of its business but shall account to the Selter for the proceeds of sale or olherwise of
the Goods whether tangible or intangible, including insurance proceeds and lo keep all such
proceeds separate from any monies or property of the Purchaser or third parties and, in lhe case of
langible proceeds, properly stored protected and insured.

Until such lime as the property in the Goods passes to the Purchaser (and provided the Goods are
still in exislence and have not been re-sold) the Seller shall be entitied al any time to require the
Purchaser lo deliver up the Goods lo the Seller and if the Purchaser (ails Lo do so lorthwith lo enler
upon any premises of the Purchaser or any third party where the Goods are stored and re-possess
Lhe Goods.

The Purchaser shall not be entied to pledge or in any way charge by way of security for any
indebtedness any of the Goods which remain the property of the Seller, but if the Seller does so all
monies owing by the Purchaser to the Seller shall (without prejudice Lo any other right or remedy of
the Seller) forthwith become due and payable.

Subject to the conditions set out below the Seller warrants thal the Goods will correspond with their
specification (subject (o reasonable variances) al the time of delivery and will be free from defecls,
The above warranty is given by the Seller subject lo the condition Ihat the Seller shall be under no
liability under (he above warranty (or any other warranty condition or guarantee) if the Goods have
not been paid for by the due date for payment.

Subject as expressly provided in hese conditions and except where Lhe Goods are sold to a person
dealing as a consumer wilhin (he meaning of the Unfair Contract Term Act 1977 all warranties
conditions and other terms implied by slatule (including but not limited lo the Sale of Goods Act
1979) or common law are excluded to he fullest extent permitted by law.

Where the Goods are sold under a consumer transaction {as defined by the Consumer Transaction
(Restriction of Statements) Order 1976) the stalutory righls of the Purchaser are not affected by
these conditions.

Except in respect of death or personal injury caused by the Seller's negligence the Seller shall not
be liable lo the Purchaser by reason of any representation or any implied warranty condition or olher
term or any duty at common law or under lhe express terms of the contract for any consequential
loss or damage (whether for loss of profit or otherwise) costs, expenses or other claims for
consequential compensation whatsoever and (where caused by the negligence of the Seller, its
employees or agenls or otherwise) which arise out of or in connection with the supply of the Goods
or their use or resale by he Purchaser except as expressly provided in these conditions.

The Seller shall not be liable to the Purchaser or be deemed to be in breach of Lhe confract by
reason of any delay in performing or any failure to perform any of the Seller’s obligations in relation
to he Goods if the delay or failure was due to any cause beyond the Seller's reasonable conlro!
Wilhout prejudice to the generality of the foregoing the following shall be regarded as causes beyond
Lhe Seller's reasonable control:

(a) Actof God, explosion, flood, lempest, fire or accident

{b) War or threal of war, sabolage, insurrection, civil disturbance or requisition

(c) Acts, restrictions, regulations, bye-laws, prohibitions or any measure of any kind on
the part of any governmental, parliamenlary or local authority

(d) Import or export regulations or embargoes

(e) Strikes, lock-ouls or other industrial aclions or trade disputes whether involving
employees of the Sefler or any third party

{f) Difficulties in obtaining raw materials, labour or fuel

{g) Power failure or breakdown in machinery.

This clause applies if:-

{a) The Purchaser makes any volunlary amangement with ils credilors or becomes

subject to any administration order or (being an individual or fim) becomes
bankrupt or (being a company) go% inlo liquidation, (otherwise than for the purpose

of O rec ) or

(b) An encumbrancer takes possessmn or a receiver is appointed of any of the property
or assets of Lhe Purchaser, or

(c} The Purchaser ceases or lhreatens lo cease to carry on business, or

{d) The Seller reasonably apprehends thal any of Lhe evenls mentioned above is about

to occur in relation to the Purchaser and nolifies the Purchaser accordingly.
If this clause applies then, without prejudice to any right or remedy available to the Seller, the Seller
shall be enlitled Lo cancel the contract or suspend any further deliveries under the contract without
any liability lo the Purchaser and if the Goods have been delivered but not paid for the price shall
become immediately due and payable notwithstanding any previous agreement to the contrary.
Any notice required or permitted to be given by either party to the other under these conditions shall
be in writing addressed to that olher parly at its registered office or principal place of business or
such other address as may at the relevant time have been nofified pursuant lo this provision to the
party giving the notice.
No waiver by the Seller or any breach of the contract by the Purchaser shall be considered as a
waiver of any subsequent breach of the same or any other provision
IF any provision of these conditions is held by any compelent authority o be invalid or unenforceable
in whole or in part he validity of the other provisions of these conditions and the remainder of the
provision in question shall not be affected (hereby.
Any claim by the Purchaser which is based on any defect in the quality or condition of the Goods or
their failure to correspond wilh the specification shall (whether or not delivery is refused by the
Purchaser) be nolified to the Seller within fourteen days from the date of delivery or (where the
defect or the failure was not apparent on reasonable inspection) within a reasonable time after
discovery of the defect or failure. If delivery is not refused and lhe Purchaser does not notify the
Seller accordingly he Purchaser shall not be entitied to reject he Goods and the Seller shall have
no liability for such defect or failure and the Purchaser shall be bound lo pay the price as if the goods
had been delivered in accordance wilh the contract.
Goods represented by Lhe Purchaser lo be defective shall not form the subject of any claim for work
done by the Purchaser or for any loss damage or expense whatsoever arising directly or indireclly
from such defects but such Goods if relurned to the Seller and accepled by it as defective will al the
request of the Purchaser and il practicable be replaced as originally ordered. Defects in quality or
dimension in any delivery shall not be a ground for cancellation of the remainder of Ihe order or
contract
Where any valid claim in respect of the Goods which is based on any defect in the quality or
condition of the Goods or their failure to meel specifications is notified to the Seller in accordance
with these conditions, he Seller shall be enlitied to replace the Goods {or the part in question) free
of charge or, at the Seller's sole discretion, refund fo the Purchaser the price of the Goods {or a
propoition of the price) bul the Seller shall have no further liability to the Purchaser.
The Purchaser shall indemnify the Seller against all damages, penalties, costs and expenses lo
which the Seller may become liable as a result of work done by the Seller or by its suppliers in
accordance with the Purchaser’s specification which involves the infringement of any letlers palent
or registered design. Cartons, cases and crales musl be returned to lhe Seller camiage paid or
otherwise paid for by the Purchaser.
This contract shall be construed according lo English Law and any dispule arising under or in
connection wilh these conditions or the sale of the Goods shall be settled by arbitration in London
under the Arbitration Act 1996 (or any statutory modification thereof) before two Arbitrators, one lo
be appointed by each party, wilh power to the arbitrators to appoint an umpire if necessary. If one of
the parties does not appoint its arbitrator within seven days of being required to do so by the other
paty the arbitrator appointed by the olher party shall be deemed lo be the sole arbitralor. The award
of such arbitrator(s) shall be final and binding on lhe parties.



