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1)

Ship Dates

a)

P.QO terms are FOB unless prearranged with vendof@loiv the “Intcoterm”, rules
of transport, which Can be found on websitigp://en.wikipedia.org/wiki/Incoterm

b) Vendor must make booking no later than 2 weeks poithe in forwarder date on the

c)
d)

e)

P.O.

Freight Forwarder will alert Lord and Taylor Lotys, of all booking for Approval
Freight Forwarder transmit ISF to Lord and Tayldisstoms Broker, at least 24
hours prior to vessel departure.

Freight Forwarder, will ship on confirmed vessel.
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b) Upon customs clearance, broker issues deliveryr doddrayage company for pick up
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9 The container is taken to Lord and Taylor's Wilk&esre D/C.
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b) Air Forwarder issues FCR upon receipt of documentat

c) Documentation package accompanies shipment ansbi®anailed to broker and
Lord and Taylor, upon Wheels- up.




2) Air

a) Damco Logistics Canada

2576 Matheson Boulevard East
Mississauga, On.

L4W 5J1

Contact : Daniel Hiscott

Phone: (905) 361-3063

Mobile: (416) 908-6513

E-mail: Daniel.hiscott@damco.com

I"# $

3) Shipping Guidelines:

a)
b)
C)

d)

Vendor is responsible for all FOB cost, to poraoport, unless other terms were
agreed to.

Factory loads, which are not full 40 ft. contaif@ads must be approved by Lord
and Taylor.

The In Forwarder Date is the last day; the vendordeliver the merchandise to
the Freight Forwarder.

Lord and Taylor management or forwarding must ap@early shipments.

0







Refer to the following chart to determine if goodsare to be shipped folded in a poly
bag or hanging.

. Leather
Product Category Knits, Wool, ! Velvet, . .
& Fabrication Woven | cashmere Sl::euc:e, Beaded Velour Linen | Lycra Silk
H H H H H H H H
Children’s Apparel F F F F F F F F
Jackets / Blazers F F H F F F F F
Suits H H H H H H H H
Tops, Blouses,
Dress Shirts F F H F H F F H
Dresses F F H H F F F =
Evening Gowns H H H H H H H H
Sweaters F F F F F E E =
Skirts, Pants,
Trousers, Shorts F F F F F F F F
Robes, Sleepwear,
Lingerie, Under F F F = E E = E
Garments

H = Hanger Inserted
F = Flat-packed
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Zone 8 Retail Price of Merchaniise




1. 3>%! ?"D% "

I&B n

STYLE

123456
V||II| || :.5| -

S&000I2 %

$29 .00

STl E
123456

UPC STICKER
e

BLUE TRAIN

UPC STICKER - 2
Ty

$% & )+ #
A% # )

ZOME 1 STYLE INFO - MARME, COLOR
STYLE MUMEBER
ZOMNE 2 SIZE, UPC & BARCODE

*Leawve quiet zone to the

FOE - BLACK
12345

7 W

o/ —
0 —
N
) —
| —
V —

(ola]s]

right of LIPC. MMust be 25" X 1" on all Tickets




10

%%  (

) ) D % % < 2 o
+ + 222
222"
: D % % < + -
+ B 9 + 9
222 GOH International Ltd.

) #A % /!

I#A %
( 11 (((
222 + /!
o # %
222 4 + " 222
"5 " 3
« " A

% % &'
#+ & % I < + A
ro* +

- 10/




- $.#'1
, 2 3 &' 4
% &) 5 (
- 6 7
8 4 94
| & ( I % ( )!
0% %
# " 6<FB <
3
6FB <0#
B “*0 u "*) * "9
AQ™ 2 6,F B ) 4o
L C°'M?™6J
2 2 (
O
I "9 + 2?2+ " "
5 9 + + 2 + ?
(2 -2 " 6<F B <
6FB : /Z
6;F B s :j_._k
CHE R 6 FO0
3
O "k % x ’) "k + "k 6 F O 6 {2
3 6F0 6 @ W
22 * C'"22 FO




6FO
6FO

6FO
6FO

=

=

B

9F//
19F//
9F//
9E; $
19E; $
9E; $

( +F3A
( 1+F3A
( +F3A
(1 +F3A
(1 1+F3A
(1 +F3A

6<FB
6FB
6:FB

16<

::6;

6 F




+ 1 6<F !
%% % & % B
6F! <
& 2 1" H?" = T
6:F! 6
+ )" 6<F# + <<
5 * -
S SUM{C RN B s
6;F# + < g -
c"'JL C"# +
! n
‘%% /| 66
4 0"-
% "- " / 6<
Poxt g = —s
L
rro# $ %




& +
>"L,B1 "

C+ +4 C $83.!12 %

+ C o#al(+ " J9
6F<6
6F<6
6 F 66 g
F 6 , \/ \/
A v v
—~ \ /
Feerd
—
KKF T#S% &
¢
4 F, )G (/:C)""
- )1 +
PS5 PS5 PS5 PS5 PS5
rac 297G 256G 14550 3520 G390
& 5 6,
# B B
@ :
@ : 8
) *%*
l) 5
) 52 8
) 62 8
) 7 8
l) *7
) 57 8
) 56 8




+% A

I+
\I

- = _||<

, %% #.)"%

#"% => 5=)=#4 "# - )=

5"4=&#3$," )=#4 "5 = (# "5
$# % 5#,% 5 =5#>=("b4#
X %
. *
' % %
@
# X *
' % BC "BC 3
# .
4# "5:#'1 <
? %
D4# "5; #'1E
FF4 R 2:
GBH IG/ C/HJ
1 ? <
4" = 4 4-4 4#K 4-4
, GL M.L
@ GL /CL
( CE MBL
@ M B

5 #'1

“H#,'#S =

A0+




3#! ,

4 #( O#: W #)! BH( '#:
IAAB&' 4A( ,&>#) Al4) 4 S&##H&L 7  14AB&' 4A( &>#) Al4) 4 $E&HAH&L 7
%>Al4 1 &A)1AN
"1BL1/B )1%B N
/A& L1/,B BO#1 N
I4AB&') 1' &' 1&#&A
I&>'BAO &$ &A /' P1A4B &
)1B'4B &' N&$>'B 00 P1
B&B4# >'B
#( ) =:4): I# I4AB&' 6 &$; 00 %&
L H( 4)))
#( "#:9 #(,)=:4): I#
n#HO(#) )
#( "#:9
!
) ) <
> - #
!
3 <
& ),
& ),
& ), 3 * <




+<
+ ! r
% 3# 0-#)"
B '9 3% ? " 0?2
'3 % 1" o (
' &
$, )
%

) ?7H# @

D)% &!BA #

9B9

3+ 7%

™J!

4,%

Cll




; D#5 E 9B9 D" E D#5
E 2 JHBD $ E , 2 H
D" E ;= 0M00 D
$ E JHB
8 o PH =N
7 , 2
? D *AH+
# 7 JH B< <
4 472 9 ?
79. '+ 1
- & 3 0%/2M 3
53 Q>% 7 3%
4 S
n )7 n
# <4 47 4 4 9 2 .
% '+ 1 G+ ! $% D % <& & %%
& % BA
#
N
# < 2
2# 3+




9_ n
&
3 *C+
%
9 3 %
!
9 )"
& 3
5
+
_ #
$ mnmiun
59: & )"
%  %&'()* +(,
) 3
) 3
* 2 %

*OR

#;l’

%

% HR




9 )+ %%

1 + 1

0%/2M

3

7\

2







'9) % |

#% &) % "<l 3 ) 3 +
#1
% 6 $ % $&O L+ &5
)5 A
$ 6 $$ % " "+
45 " -0p+ 4" & % | 4" & . $&0
%
4"A@ " $ 2 6 ;8 $&0
1+0
% % 6 >" 9?39 9 ? "+
"3 %
4% %A&=4+#
B 6 4" "+ "3 "+
6 " "+ 5
+ ) 3
% L 9 + 3
319 "+ L 9 + 3
B5 L5" O L 9 + 3
9 0)+
0 # HS - % &/
| # HS - %
# 3
%
M % 3
#
?
cC ' N ?N
H # 7 N N




9 $%
= "7

, +
E
I
)+ % )
?

E &

E )!

&&

)+ %%

#
& , T
+0 D
)

?

)+ %%

10

+?

:( OE (

%
)!

) )<
& DI

)<

) <
0

)+ %%

0

&&

, 0 07 <

% %

&

, 0% % /

? 1
0

0

B

D

0! 0?

, 2
| & J7 ,9
J7% 3J5 % J7,9
21 & J7 ,9
J9 %) J7,9
J7% 3J97 % ? J7 ,9
J9 % J7.,9
J79 %
J7% 3J5% ? J7,9
J9 % J7,9
71 & J7,9
J7% 3J % J7,9
J7% 3J5% J7,9
J9 % J7,9
71 & J7.,9
J7% 3J97 % J7,9
71 & J7,9
| & J7 ,9
| & J7,9
71 & J7,9
J7  )+%
| & J7 ,9
J7 )+% +
J9 % J7,9
J7  )+%
J7 % % + |/
J7% % J7% /




) / !

"+ 3 #JB +" 3" " @
FAI> B41114"4 >%%# 1A 4(14) %& B& &' B
* 3" @ " 3 "k
5 2++9
v + 5 " +
+" @ 3.™ " 3
o + + #IB
& " "3t +"
"3 " "Q- 6G " @

+" o""

9

@

"S>N1A'&
JA&L 4 "+
0 3
"9
* 5 " +
33 "3 2"72 2
B+"2 9







%% $'G

" "0

"54)== @"#5 &="

0

w

%' ** 1 &' % 1 *% 2
30145 **. 6%'
<' ; #7*3 0 G+ 3
% $ %
M C N % ;3 3 M
% ;o
04 T % 99999999 9999999999
/ T N % 999 999999999
M 7
H % % % 7 <
, 999999999999999S
' , 999999999999999S
5 N 999999999999999S
7 999999999999999S
= * +99999999999S
C 7
H % % % 7 +<
, - 999999999999999S
' , - 999999999999999S
5 N 999999999999999S
7 999999999999999S
= * +9999999999999S
H % %
Q

> 9999 99999




%

T8

%

7 %
> 9999 99999

J

> 9999 99999

G @ Q

67 & *& & - ( &%
0B

% %
> 9999 99999

0# 7
+ GBS:&0Q
> 9999 99999

0/
> 9999 99999

oM 7
GBS N Q
> 9999 99999

%

%

%

%

%

%

%

%

%

%

%




67

0oC

+Q
> 9999 99999

OoH

Q

> 9999 99999

0.

OH %

Q

> 9999 99999

o @

0J

nm &~ b~

3 0oC

M

> 9999 99999

& 8

0G

B @

9& &

7

% +Q
> 9999 99999

, 0BS

* 0 % %
%
7 7
Q
%
Q
1% '& Do-- & %&
HBS * %
Q
HBS
999999

% 7% + 999999

7 999999




67 & & & %' & P - & %&

@ Q

999999999999999999999999999999999999999BBH9999

999999999999999999999999999999999999999999999999

<- - ' U 0%0GJG
HH/M 0G )5 0C0 JG




%% $. $%

COMMERCIAL INVOICE

WITH HANGERS

EXPORTERS NAME & ADDRESS

INVOICE NO. & DATE

TERMS OF DELIVERY & PAYMENT

VESSEL VOY OR FLIGHT NO.

PORT OF LOADING

PRE CARRAIGE BY

FINAL DESTINATION

CONSIGNEE AND FOR RISK OF:

PORT OF DISCHARGE

DELIVERY

SAILING ON/OR ABOUT

COUNTRY OF ORIGIN OF GOODS

FOR THE ACCOUNT OF:

COUNTRY OF FINAL DESTINATION

CARTON STYLE # PO # DESCRIPTION OF GOODS CTNS QTY INPCS WIT PRICE IN USD TOTAL
MARKINGS AMOUNT
IN USD
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COMMERCIAL INVOICE
WITHOUT HANGERS

EXPORTERS NAME & ADDRESS

INVOICE NO. & DATE

TERMS OF DELIVERY & PAYMENT

VESSEL VOY OR FLIGHT NO.

PORT OF LOADING

PRE CARRAIGE BY

FINAL DESTINATION

CONSIGNEE AND FOR RISK OF:

PORT OF DISCHARGE

DELIVER

SAILING ON/OR ABOUT

COUNTR

Y OF ORIGIN OF GOODS

FOR THE ACCOUNT OF:

COUNTRY OF FINAL DESTINATION

CARTON STYLE # PO #

DESCRIPTION OF GOODS CTNS QTY INPCS WIT PRICE IN USD TOTAL AMOUNT
MARKINGS IN USD
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Acceptable UCC-128 Label Format Example (Vertical)

/FROM: TO:
Good Time Supplier

1155 Battery St.

San Francisco, CA 94111

DC 1478
5241 Sar

ZONE A

Division Name

1 Antonio Dr. NE

Albuquerque, NM 87109

\

SHIP TO POST

(420) 87109

ZONE C

CARRIER
Best Freight
PRO: 2895769860
B/L: 853930

ZONE E/F

DEPT: 0092

FOR: NATICK

ZONE H PROD: MEN'S FURN

PO:001234560082

#0068

ISHING S

ZONE 1

ZONE B

ZONE D

(00) 0 00521775138957172

sscc
-

SSCC bar codes used for automatic sortation. Do not apply Zone G,
Final Destination Code - Ship For Number or Mark For Number bar codes.

Acceptable UCC-128 Label Placement
Bars must cover this band

: 4
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inch
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3.0 3.0 inch
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PURCHASE AGREEMENT TERMS AND CONDITIONS

This purchase agreement states the terms and icmsditpon which vendors of merchandise
(each a “Vendor”) offer to sell merchandise to L&daylor, LLC, operating as Lord & Taylor.
Lord & Taylor shall be deemed to accept a Vendoifsr when Lord & Taylor issues a specific
identification or reference number with respedtt® Vendor’s offer.

SCOPE OF AGREEMENT

Al. Any supplemental sheets attached hereto, drdhedr documents and/or records issued
or acknowledged by Lord & Taylor in connection witie Vendor’s offer, are part of this
purchase agreement and, together, constituterthk iomplete and exclusive expression
of the agreement of the parties regarding the stubjatter hereof. The foregoing is
referred to collectively as the “Purchase Agreerhent

A2. The terms and conditions in this Purchase &grent apply in lieu of those in any other
document or record including, without limitatiomyaVendor form or invoice. No
signature on behalf of Lord & Taylor that appeansaay Vendor form or invoice that
responds to or fulfills this Purchase Agreementstitutes lord & Taylor's agreement to
any terms or conditions that differ from, or addttese in this purchase agreement.

SHIPPING, INSPECTION AND REJECTION OF MERCHANDISE: LORD &

TAYLOR'S OPTIONS REGARDING NONCONFORMING MERCHANDIS E:

CANCELLATION BY LORD & TAYLOR

B1l. Lord & Taylor reserves the right to reject@llany part of merchandise shipped that: (a)
is shipped before or after the shipping date sgetih this Purchase Agreement, time of
shipment being a material and essential term heasaf any nonconformity with the
shipping date is expressly not subject to curerbgféset in price, (b) fails to conform to
this Purchase Agreement; (d) fails to be packalgéeled, and marked properly, (e) is
not shipped or delivered as required herein; (fatective in any manner; (g) fails to
have properly completed Country of Origin declamasi as required by applicable laws;
or, (h) fails to have those quota allocations avitgre required, a valid export visa
setting forth the correct quota category and gtyamticategory units as may be
necessary to secure importation of the mercharndige United States.




B2.

B3.

B4.

BS.

Lord & Taylor shall not be deemed to have atag@ny merchandise until Lord &
Taylor has had an adequate time after receivit@inspect it. Any unpacking or
handling of merchandise incident to Lord & Taylarispection shall not indicate Lord &
Taylor’'s acceptance. At Lord & Taylor’s discretiGuch inspection may include
preliminary, final and/or random inspections touwmeshat the merchandise is in order
and in accordance with Lord & Taylor’s instructicarsd specifications.

If Lord & Taylor accepts merchandise and laketermines that it should have rejected all
or part of it, Lord & Taylor did so in reliance ¢ime Vendor’s warranties and
representations; therefore, Lord & Taylor resemhesright to revoke its acceptance of
such merchandise whenever it discovers any nonooitig even if the time for
inspection has passed. In no event shall any paytmafendor by Lord & Taylor
constitute acceptance of nonconforming merchandise.

At Lord & Taylor’s request, Vendor shall remeatycure immediately, to Lord &
Taylor’s satisfaction, any nonconformity in the mlegandise and/or any failure of the
merchandise to comply with the terms of this Pusehagreement. If Vendor fails to
remedy or cure any such default, Lord & Taylor neyninate this Purchase Agreement
with respect to such merchandise without any lighib Vendor including, without
limitation, any payment to Vendor provided undect®m B6 of this Purchase
Agreement. Alternatively, Lord & Taylor reserveg ttight, with or without notice to
Vendor, to remedy all or any part of any such dedemon-conformity by selling or
liquidating the merchandise at prices determinetdoy & Taylor, and/or by making
repairs of such merchandise, and by charging Vefutdrord & Taylor’s actual labor
costs, material costs, overhead, and costs otliaigin including, without limitation, the
cost of retail price markdowns.

Lord & Taylor has the right to cancel all orygrart of the undelivered portion of the
merchandise covered by this Purchase Agreemetu,refuse to accept delivery thereof,
if Vendor (a) breaches any of the terms of thiscRase Agreement with respect to
merchandise, whether it is delivered or not, ordigs not make any delivery as
specified in this Purchase Agreement or in Lord&yI6r's Routing Guide. In any case,
any such cancellation by Lord & Taylor shall beheitit any liability to Vendor

including, without limitation, any payment to Vendwovided under Section B6 of this
Purchase Agreement. Lord & Taylor also reservesig to cancel all or any part of
this Purchase Agreement in case of strike, fir@tber casualty or circumstance beyond
Lord & Taylor’'s reasonable control that, in LordT&ylor’s sole judgment, has
materially affected its premises or business, wittamy charge or penalty including,
without limitation, any payment to Vendor provideader Section B6 of this Purchase
Agreement.




B6.

B7.

B8.

BO.

B10.

Lord & Taylor has the right to cancel this €hase Agreement for any reason with
respect to merchandise that has not been shipgeaglying Vendor reasonable notice of
cancellation. Lord & Taylor shall have no obligatior liability to Vendor on account of
such cancellation except that, if Vendor has neabined any term or condition of this
Purchase Agreement or any other agreement with &ordylor, Lord & Taylor shall, at
Lord & Taylor’s option, either (i) purchase any mleandise that Vendor produced under
this Purchase Agreement prior to such cancelldhahwas specially manufactured for
Lord & Taylor and is not suitable for sale to argex buyer, or (ii) compensate vendor
for reasonable and unrecoverable costs actuallyried by Vendor to obtain or produce
merchandise that Vendor had obtained or producietiydor this Purchase Agreement
prior to such cancellation. In no event will LordT&ylor's compensation to Vendor for
reasonable and unrecoverable costs incurred exeesdy- five percent (25%) of the
total amount of this Purchase Agreement.

Vendor’s performance under this Purchase Agesg¢may be suspended to the extent it
is prevented or delayed by strike, fire, or othesualty or circumstances beyond
Vendor’s reasonable control that materially affééésdor’'s premises or business, so
long as Vendor gives Lord & Taylor immediate writteotice of any such circumstances
or delays. Upon receipt of such notice Lord & Tawball have the right, in its sole
discretion, to cancel all or part of the merchaadifected without any liability to

Vendor including, without limitation, any paymentW¥endor provided under Section B6
of this Purchase Agreement.

If Lord & Taylor cancels this Purchase Agreemen returns any merchandise covered
by this Purchase Agreement to Vendor for any reagendor shall not resell
merchandise that was labeled, packaged, or otheagisociated with Lord & Taylor’s
name or other intellectual property right withowstf removing or obliterating any such
label, package or other association.

Lord & Taylor may return rejected merchands&/endor or hold it pending direction
from Vendor, both at Vendor’s risk and expense.dgershall accept any merchandise
returned by Lord & Taylor and shall reimburse L&d aylor for costs incurred in
connection therewith including, without limitatiobbord & Taylor’s costs to store and
ship rejected merchandise.

Lord & Taylor may cancel this Purchase Agreetwathout any liability to Vendor
including, without limitation, any payment to Verdwovided under section B6 of this
Purchase Agreement, if Vendor becomes insolveriteman assignment for the benefit
of creditors, or is the subject of a petition imkeauptcy.




B11l. LORD & TAYLOR SHALL NOT BE LIABLE FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY/ PUNITIVE DA MAGES
RELATED (a) IN ANY WAY TO THIS PURCHASE AGREEMENT, (b) TO ANY
CANCELLATION OR TERMINATION OF THIS PURCHASE AGREEM ENT
BY LORD & TAYLOR, OR (c) TO VENDOR'S PERFORMANCE HE REUNDER,
WHETHER OR NOT LORD & TAYLOR KNEW OR SHOULD HAVE KN OWN
OF THE POSSIBILITY OR PROBABILITY OF SUCH DAMAGES.

REGULATORY COMPLIANCE

Cl. Vendor represents, warrants and guarantetaltimerchandise sold to Lord & Taylor
complies with all federal, state and local lawafgts, rules, regulations, ordinances and
codes relating to its manufacture, packaging, lagetransportation, quality and sale.
Without limiting the foregoing Vendor representgrmants and guarantees that:

(a) All merchandise is manufactured in compliance itk Fair Labor Standards Act
and all applicable regulations hereunder;

(b) The employment practices of Vendor and all thirarty contractors or suppliers
utilized by Vendor conform with all applicable labsafety and health laws, codes,
rules and regulations, including laws relatinglte €mployment of children.

(c) All merchandise is:

() packaged, marked, labeled, placarded, tagged aims/mced,
(i)  accompanied by warranty information and/or shipgagers,
(i)  shipped and otherwise delivered, and
(iv)  manufactured

in compliance with and meets the standards andresgants of all applicable federal,
state, and local laws, rules and regulations agdirements including, without
limitation, the Consumer Product Safety Act, Fackaging and Labeling Act,
Magnuson Moss Warranty- Federal Trade Commissigrdrement Act, Federal
Hazardous Substances Act, Hazardous Materials poatasion Act, Toxic Substances
and Control Act, Federal Insecticides, Fungicides Bodenticides Act, and the
Occupational Safety and Health Act of 1970;

(d) All fees or assessments in connection with the rfzanture of all merchandise have
been paid;
(e) All packaging and product labels accurately andyfaiescribe the merchandise and,

if applicable, the constituent components in theamandise; and




C2.

(N In the case of merchandise that is imported tdhitged States,

(i) The price(s) of the merchandise do(es) not vidlatged States Anti-
Dumping laws. If a preliminary determination is reduly the administering
authority pursuant to 19 U.S.C. § 1673(b) thatratustry in the United
States is materially injured, or is threatened wiiterial injury, or the
establishment of an industry in the United Stasenaterially retarded by
reason of imports of the merchandise or mercharsiiséar to the
merchandise, Lord & Taylor may cancel this Purchgeement at any
time without penalty or costs including, withouhltation, any payment
provided in Section B6 of this Purchase Agreemeéandor shall reimburse
Lord & Taylor for any dumping duties Lord & Tayl@ required to pay on,
or with respect to, merchandise sold by VendordL&iTaylor shall have ht
right to cancel this Purchase Agreement prior kintadelivery of
merchandise, without any liability whatsoever tander, if merchandise
covered by this Purchase Agreement becomes subjaaty embargo, quota
restrictions prohibiting export or import, or theseany boycott of the
merchandise within the United States; and

(i) in accordance with 18 U.S.C. § 1761, 19 U.S.C3@7land 19 C.F.R.
12.42, the merchandise is not manufactured, mingdagiuced by prison,
convict, forced or indentured labor.

Vendor represents warrants and guaranteealtimérchandise sold to Lord & Taylor is
accompanied by a copy of the required Material (3ddata Sheet, if any, and by a
written description of any special safety requirategelating to the merchandise
including, without limitation, any product applicat recommended by the manufacturer
and/or required by law. Vendor further representsyrants and guarantees that Vendor
will notify Lord & Taylor of (a) any future specialfety requirements relating to any of
the merchandise sold to Lord & Taylor and (b) ahgges relating to any Material
Safety Data Sheet provided to Lord & Taylor or oy @&pecial safety requirements
recommended by the manufacturer and/or requirdevay

WARRANTIES

D.

Vendor represents warrants and guarantees that:




1. All statements made by Vendor regarding, andesCriptive literature about, the
merchandise provided to Lord & Taylor are warragitie

2. The prices charged for merchandise do not eitteeprices charged to other
purchasers for similar quantities of like items engimilar delivery requirements, and all such
prices include any applicable taxes.

3. All merchandise sold or provided to Lord & Tawl

Is (a) fit and safe for the purposes for whichrierchandise may forseeably
be used and for the ordinary purposes for whichrieechandise is
manufactured, (b) merchantable, (c) free from defecworkmanship and
materials, (d) of good quality and adequately pgeklaand labeled and, (e)
meets any specification, sample or description biyedendor or Lord &
Taylor for merchandise covered by this Purchaseeé&mgent;

Conforms to the terms of any applicable expresmplied warranty under
the laws of the state or states in which Lord &[dagells the merchandise;

Does not and will not infringe any United Statesayeign patent, trademark,
trade-name, copyright, or other similar statutarg@mmon law right; and

Transfers and conveys good title; that such transfawful, and that
merchandise is delivered free from any securitgrgdt or other lien or
encumbrance.

INDEMNIFICATION

El.

Vendor shall defend, indemnify and hold Lord &ylor, its affiliates, parent,
subsidiaries, licensees, agents and contractoralbafitheir respective employees,
directors, officers and customers (collectively ttndemnified Parties”) harmless from
and against any and all claims, actions, suitgstgations, governmental actions,
liabilities, judgments, demands, losses, damagess @and expenses (including, without
limitation, fees and costs of in- house and retaiegal counsel) that:

(a) Are asserted against or incurred by any Indemniiady by reason of any actual or
alleged breach of any one or more of the repreBenta warranties, guarantees or
agreements set forth in this Purchase Agreement; or

(b) May have been caused, or are alleged to hese baused, directly or indirectly, by
any act of omission or commission of Vendor, negligor otherwise, or by Vendor’s
failure to comply with any term or condition of shiPurchase Agreement including,




E2.

without limitation, the representations relatingeégulatory compliance set forth above in
Section C1, or by reason of the use of Vendor'schandise by any customer of Lord &
Taylor or any other person, or by reason of anyegoawental action relating to the
Vendor or to the Vendor's merchandise or services.

The indemnification obligation set forth indt8ection E shall survive until the
applicable statutes of limitation fully and finalyar all claims, actions or causes of action
respecting the above.

PRICE

F2.

F3.

Vendor shall deliver all merchandise coveredhiy Purchase Agreement at the prices,
with the discounts, and on the terms appearingig\Rurchase Agreement, or at any
lower prices, better terms or discounts prevaiinguoted by Vendor at any time before
Lord & Taylor’s receipt of Vendor’s invoice. Vendwill not assess to Lord & Taylor
any increase in price or any extra charges.

Any loss of, or damage to, merchandise, ineeamansportation charges, freight charges,
cancellations, duplications, and any other costsexpenses related to the merchandise
shall be the sole responsibility of the Vendor. ¥@nshall pay Lord & Taylor's handling
and/or service charge(s), if any, for non-adherd¢adeord & Taylor’s billing, shipping

and handling policies as they may be establishedaatified at any time and from time

to time in Lord & Taylor's Routing Guide or simildocuments.

Vendor hereby authorizes and directs Lord &l@ialp set-off any funds the Vendor
owes to Lord & Taylor against any funds Lord & Taybwes to Vendor under this
Purchase Agreement or otherwise. Any objection bgdbr to any set-off made or taken
by Lord & Taylor shall be made to Lord & Taylorwriting not later than three (3)
months after the set-off has been made or takdrohy & Taylor. Failure to make such
written objection within the three (3) month periglthll forever bar and foreclose any
objections, challenges, suit or any other attermpiuilify or reverse such a set-off made
by Lord & Taylor.

CONFIDENTIALITY: INSURANCE

G1.

Information relating to Lord & Taylor’s busirgeactivities including, without limitation,
Lord & Taylor's methods of doing business and tbstof merchandise purchased
hereunder (the “Proprietary Information”) is pragary to Lord & Taylor and Vendor
shall hold all such Proprietary Information for #veclusive benefit of Lord & Taylor.
Vendor shall not permit any disclosure of any Pietpry Information to any third party




H1.

and shall inform its affiliates, subsidiaries, dig's, officers, employees who may have
access to Proprietary Information of the termshaf subparagraph and shall be strictly
liable for their compliance herewith. Vendor agrdes any breach of this section will
cause irreparable harm to Lord & Taylor for whicbhmay damages alone would not be
an adequate remedy and therefore Lord & Taylor $leaéntitled to obtain specific
performance, injunctive relief or any other remedgilable at law or in equity for any
breach. Information supplied by Vendor shall notreated as confidential, and Vendor
shall have no rights against Lord & Taylor withpest thereto, except such rights as may
exist under applicable patent, trademark and cgpytaw.

Vendor shall obtain, not later than ten daysrfp the first shipment of merchandise
hereunder, and shall maintain for at least two yy#areafter, Commercial General
liability insurance written on an occurrence bdbket includes, without limitation,
product, completed operations, and contractualliiplcoverage. Each policy shall be
endorsed to name the Indemnified Parties and pippdamage arising out of
merchandise purchased pursuant to this Purchasegnt. The policy or policies shall
provide, at a minimum, combined single limits of tess than $5,000,000 per occurrence
and $5,000,000 aggregate. All insurance requireelumgler shall be provided on a
“primary” basis and shall not be subject to anyc&ss” or “pro rate” type of other
insurance clause regardless of any other insuamrcke& Taylor may elect to purchase
and maintain. A reputable United States insurell sinaerwrite all insurance required
hereunder. Vendor shall provide Lord & Taylor witrtificates evidencing such
insurance, and shall give Lord & Taylor thirty (3f9ys notice prior to any cancellation
of all or any portion of such insurance.

MISCELLANEOUS

1.1

J.1

The relationship of Vendor to Lord & Taylortisat of an independent contractor engaged
in the operation of Vendor’s business. Nothinghiis Purchase Agreement shall be
deemed to create an agency, partnership, or jemtuve between the parties. Neither
party will hold itself out as an agent of the otparty nor have any authority to bind the
other party for any purpose. Each part will remraisponsible for the supervision,
management and control of its employees.

Vendor shall not delegate, assign or sub-ccindirgy obligation it has under this Purchase
Agreement. Any attempted delegation, assignmestibrcontract without Lord &

Taylor’s written permission shall be void for aligposes. Lord & Taylor may assign its
rights and obligations under this Purchase Agre¢meany time to any person, firm, or
corporation.




K.1

L.1

M.1

N.1

0.1

P.1

Q.1

All terms and conditions of this Purchase Agneat are governed by the law of the State
of New York, which, as Lord & Taylor’s principalgte of business, bears a direct and
reasonable relationship to this transaction, gavathterms and conditions of this
Purchase Agreement. The courts of New York, as Kofichylor’'s principal place of
business, shall have exclusive jurisdiction ovgdtion arising out of this Purchase
Agreement and all other matters relating to thedéeis sale of merchandise to Lord &
Taylor.

Except as provided in Section E, no actionbi@ach of this Purchase Agreement can be
commenced more than one (1) year after the acofubé cause of action. Lord &

Taylor shall be entitle to recover its costs (imohg the fees and costs of in-house and
retained legal counsel) incurred in enforcing grents of this Purchase Agreement.

In the event that Lord & Taylor, expressly opliedly, waives any right or fails to
strictly enforce any term(s) of this Purchase Agrest, such waiver shall not operate as
be deemed to be a waiver of any other or subseqiggnt breach or term of this
Purchase Agreement. The remainder of this contvélahot be voided by the invalidity

of one or more of the terms hereof. All rights emedies Lord & Taylor has under this
Purchase Agreement are cumulative, non-exclusivaddition to, and are not in lieu of
any other rights and remedies that Lord & Taylas hareunder, at law or in equity.

Any notice or consent required or permittedermtiis Purchase Agreement shall be
given in writing and shall be deemed effective piesany such notice or consent being
refused, unclaimed or otherwise undeliverableugidn receipt when transmitted by
facsimile machine and acknowledged by a returnirfatss (ii) upon receipt when
personally delivered or (iii) three (3) days aftsrdeposit in the main with the U.S.
Postal Service, postage prepaid.

Vendor shall maintain copies of this PurchageeAment, together with payment and
other records related hereto, for at least two/€ars following Lord & Taylor’s
acceptance of merchandise provided hereunderush secords shall be made available
to Lord & Taylor for inspection and audit upon Ld&&dlaylor’s request. Such books and
records will be made available during regular besshours of Vendor not less than one
(1) business day following receipt of any such esqu

Lord & Taylor shall have the right to take disots on the basis of the date the
merchandise or the invoice was received, whicheviater. End of Month terms mean
payment is due the specified number of days dfteend of the month the merchandise
or invoice was received.

If Lord & Taylor advises or suggests that Vendee a certain supplier for source
materials and/or assists, Vendor shall make its ioquiry and decision regarding such
supplier and, accordingly, Vendor hereby releasmad & Taylor from any liability for
defects in such source materials and assists.




