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PO Number: 4500013720 Revision #: 00000000
PO Create Date: 102/27/2024 Revision Date: [02/27/2024

Revision Reason:

Text Reason:

0000416055
E & E CO., LTD D/B/A JLA HOMES
45875 NORTHPORT LOOP E.

E & E CO., LTD D/B/A JLA HOMES
358 East Daming Road
SHANGHAI 200080

FREMONT CA 94538 CN
Buyer Id: 354 Us
Buyer Name: |[Judy Block 510/490-9788
SWELEMEE | Bock@nerne, [Paymenttems ]
Payment Terms: Letter of Credit
Inco Terms: FOB Retention % (180 days):
Point of Departure: |SHANGHAI Sale or Return Terms %:
Ship Method: Sea Currency: USD
Special Instructions:
871261125500 (022164412116 |CC WHISPER SOFT LUXE BLANK CREAM TWIN Piney Flats 07/03/2024 |09/05/2024 $18.43 $700.34
Fulfilment
871261125507 (022164412123 |CC WHISPER SOFT LUXE BLANK CREAM FUL [TBD Piney Flats 07/03/2024 |09/05/2024 314 $18.43 $5,787.02
ON Fulfilment
871261125951 (022164412130 |[CC WHISPER SOFT LUXE BLANK CREAM TBD Piney Flats 07/03/2024 |09/05/2024 278 $18.43 $5,123.54]
KNGCAL Fulfilment
871261335500 (022164412147 |CC WHISPER SOFT LUXE BLANK OLIVE TWIN [TBD Piney Flats 07/03/2024 |09/05/2024 38 $18.43 $700.34
Fulfilment
871261335507 (022164412154 |CC WHISPER SOFT LUXE BLANK OLIVE FUL [TBD Piney Flats 07/03/2024 |09/05/2024 314 $18.43 $5,787.02
ON Fulfilment
871261335951 (022164412161 [CC WHISPER SOFT LUXE BLANK OLIVE TBD Piney Flats 07/03/2024 |09/05/2024 278 $18.43 $5,123.54]
KNGCAL Fulfilment
871261404500 (022164412178 CC WHISPER SOFT LUXE BLANK BLUE TWIN [TBD Piney Flats 07/03/2024 |09/05/2024 38 $18.43 $700.34
Fulfilment
871261404507 (022164412185 |CC WHISPER SOFT LUXE BLANK BLUE FUL [TBD Piney Flats 07/03/2024 |09/05/2024 314 $18.43 $5,787.02
ON Fulfilment
871261404951 (022164412192 |CC WHISPER SOFT LUXE BLANK BLUE TBD Piney Flats 07/03/2024 |09/05/2024 278 $18.43 $5,123.54]
KNGCAL Fulfilment
8712617274500 (022164412208 CC WHISPER SOFT LUXE BLANK SLTTL TWIN [TBD Piney Flats 07/03/2024 |09/05/2024 38 $18.43 $700.34
Fulfilment
8712617274507 (022164412215 |CC WHISPER SOFT LUXE BLANK SLTTL FUL [TBD Piney Flats 07/03/2024 |09/05/2024 313 $18.43 $5,768.59
ON Fulfilment
871261ZT495L (022164412222 CC WHISPER SOFT LUXE BLANK SLTTL TBD Piney Flats 07/03/2024 |09/05/2024 278 $18.43 $5,123.54]
KNGCAL Fulfilment
871261125500 (022164412116 |CC WHISPER SOFT LUXE BLANK CREAM TWINTBD Fontana 08/03/2024 |09/05/2024 10 $18.43 $184.30
Fulfilment
871261125507 (022164412123 |CC WHISPER SOFT LUXE BLANK CREAM FUL [TBD Fontana 08/03/2024 |09/05/2024 84 $18.43 $1,548.12
ON Fulfilment
871261125951 (022164412130 |[CC WHISPER SOFT LUXE BLANK CREAM TBD Fontana 08/03/2024 |09/05/2024 74 $18.43 $1,363.82
KNGCAL Fulfilment
871261335500 (022164412147 |CC WHISPER SOFT LUXE BLANK OLIVE TWIN [TBD Fontana 08/03/2024 |09/05/2024 10 $18.43 $184.30
Fulfilment
871261335507 (022164412154 |CC WHISPER SOFT LUXE BLANK OLIVE FUL [TBD Fontana 08/03/2024 |09/05/2024 84 $18.43 $1,548.12
ON Fulfilment
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QVC INC Type of PO: QRG New Buy PO PO Number: 4500013720 Revision #: 00000000
1200 Wilson Drive MC155 PO Create Date: 02/27/2024 Revision Date: [02/27/2024
WEST CHESTER PA 19380 Revision Reason: Text Reason:
oy [VendorAddress | [SupplierAddress ]
484-701-1000 0000416055 E &E CO., LTD D/B/A JLA HOMES
Market ] E & E CO., LTD D/B/A JLA HOMES 358 East Daming Road
HSN US Purch Org 45875 NORTHPORT LOOP E. SHANGHAI 200080
HSNVendorRelations@hsn.net FREMONT CA 94538 CN
Buyer Id: 354 usS
Buyer Name: [Judy Block 510/490-9788
S Enal_ ey Aot ner e [Paymemtrems
Payment Terms: Letter of Credit
Inco Terms: FOB Retention % (180 days):
Point of Departure: |SHANGHAI Sale or Return Terms %:
Ship Method: Sea Currency: uUSD
Special Instructions:

871261335951 (022164412161 CC WHISPER SOFT LUXE BLANK OLIVE Fontana 08/03/2024 |09/05/2024 $18.43 $1,363.82
KNGCAL Fulfilment
871261404500 (022164412178 CC WHISPER SOFT LUXE BLANK BLUE TWIN [TBD Fontana 08/03/2024 |09/05/2024 10 $18.43 $184.30
Fulfilment
871261404507 (022164412185 |CC WHISPER SOFT LUXE BLANK BLUE FUL [TBD Fontana 08/03/2024 |09/05/2024 84 $18.43 $1,548.12
QN Fulfilment
871261404951 (022164412192 |CC WHISPER SOFT LUXE BLANK BLUE TBD Fontana 08/03/2024 |09/05/2024 74 $18.43 $1,363.82
KNGCAL Fulfilment
8712617274500 (022164412208 ICC WHISPER SOFT LUXE BLANK SLTTL TWIN [TBD Fontana 08/03/2024 |09/05/2024 10 $18.43 $184.30
Fulfilment
8712617274507 (022164412215 |CC WHISPER SOFT LUXE BLANK SLTTL FUL [TBD Fontana 08/03/2024 |09/05/2024 85 $18.43 $1,566.55|
QN Fulfilment
871261ZT495L (022164412222 CC WHISPER SOFT LUXE BLANK SLTTL TBD Fontana 08/03/2024 |09/05/2024 74 $18.43 $1,363.82
KNGCAL Fulfilment
871261125507 (022164412123 |CC WHISPER SOFT LUXE BLANK CREAM FUL [TBD HSN Product 07/06/2024 |09/05/2024 2 $0.01 $0.02
QN Central
871261335507 (022164412154 |CC WHISPER SOFT LUXE BLANK OLIVE FUL [TBD HSN Product 07/06/2024 |09/05/2024 2 $0.01 $0.02
QN Central
871261404507 (022164412185 |CC WHISPER SOFT LUXE BLANK BLUE FUL [TBD HSN Product 07/06/2024 |09/05/2024 2 $0.01 $0.02
QN Central
8712617274507 (022164412215 |CC WHISPER SOFT LUXE BLANK SLTTL FUL [TBD HSN Product 07/06/2024 |09/05/2024 2 $0.01 $0.02
QN Central
Totals 3200 $58,828.64
Plant Name Street Address and No. City State Postal Code/ZIP Country
Piney Flats Fulfilment 857 Mountain View Drive Piney Flats TN 37686 us
Fontana Fulfilment Center 13423 Santa Ana Ave Fontana CA 92337 us
HSN Product Central 2400 118th Ave N St. Petersburg FL 33716 us




THIS PURCHASE ORDER (“Order”) IS EXPRESSLY
CONDITIONED ON ACCEPTANCE OF THE TERMS
AND CONDITIONS HEREOF. Oral or written notice
of acceptance by the vendor specified on the face
hereof (“Vendor”), preparation to perform by Vendor
and/or shipment of all or any part of the
merchandise specified in this Order
(“Merchandise”) shall constitute acceptance by
Vendor of the terms and conditions contained
herein. BY ACCEPTANCE OF THIS ORDER,
VENDOR REPRESENTS AND AGREES AS
FOLLOWS:

1. If the shipping or delivery dates set forth on the face
hereof cannot be met, Vendor will promptly inform QVC,
Inc. or the affiliate of QVC, Inc. specified on the face
hereof, as applicable, (“Buyer”) in writing, and at Buyer’s
offices in West Chester, Pennsylvania, of Vendor’s best
possible shipping or delivery dates which shall become
part of this Order, if at all, only upon Buyer’s written
acceptance thereof. Unless otherwise specified on the
face hereof, title and risk of loss and damage to the
Merchandise shall pass to Buyer upon delivery and
acceptance of Merchandise by Buyer at Buyer's
designated delivery location.

2. Vendor hereby grants to Buyer and its affiliates the
irrevocable right, by all means and media now or
hereafter existing, to: (a) promote, market, distribute
and/or sell the Merchandise; (b) reproduce and use the
trademarks, trade names, trade dress, service marks,
designs, logos, patents, copyrights, photographs,
images, graphics, content, footage (including that of any
third party) and/or other intellectual property rights
(collectively the “IP Rights”) registered, owned, licensed
to, supplied by or used by Vendor or its authorized agent
in connection with the manufacture, use, promotion,
demonstration, distribution and/or sale of the
Merchandise; (c) reproduce and use, perform, play,
synchronize and/or demonstrate, as applicable, (i) the
Merchandise and its contents, and/or (ii) any
promotional, advertising or similar material supplied by
Vendor or Vendor's authorized agent for use in
connection with such  Merchandise, including
promotional materials on Vendor's website(s)
(collectively, “Promotional Material”); (d) reproduce and
use the names, photographs, likenesses, voices and/or
biographies of any individuals performing in or otherwise
associated with the Merchandise, its contents and/or
any Promotional Material; and (e) sublicense the
foregoing rights set forth in subsections (a) — (d) above
in connection with the manufacture, use, promotion,
distribution and/or sale of the Merchandise. Buyer
makes no representations with regard to the number of
times, if any, that Merchandise will be marketed or
promoted by Buyer.

3. In addition to and without prejudice to any and all other
warranties, express or implied by law, Vendor
represents, warrants and covenants to Buyer that: (a)
Vendor possesses all licenses, permits, rights, powers
and consents required to enter into and perform this
Order, including that of any third party, to sell to Buyer
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the Merchandise referenced herein and to grant to Buyer
the rights granted herein; (b) Vendor's performance
hereunder does not violate any agreement, instrument,
judgment, order or award of any court or arbitrator; (c)
all Merchandise furnished hereunder, including the
production, sale, packaging, labeling, safety, testing,
importation and transportation thereof, and all
representations, advertising, prices, and allowances,
discounts or other benefits made, offered or authorized
by Vendor in connection therewith, shall at all times
comply with all applicable federal, state, local, industry
and foreign statutes, laws, rules, regulations and orders,
standards and guidelines (collectively, “Laws”); (d) all
claims concerning the Merchandise made by Vendor
and its agents are, and will be, true and correct at the
time such claims are made and supported by data which
comply with applicable Laws; (e) where applicable,
reasonable and representative tests as prescribed by
Laws or governmental authorities have been performed
or will be performed before shipment from Vendor to the
warehouse designated by Buyer (the “Warehouse”); (f)
all Merchandise furnished hereunder: shall be new, first
quality merchandise; shall conform to all representations
and/or specifications made by Vendor; shall conform to
all instructions intended for customers; shall conform to
the Vendor samples given to Buyer; shall be free from
all defects (including latent defects) in workmanship,
material and design; shall conform to the Regulations
and Standards (as defined in Section 20 herein); and
shall not be reworked, rebuilt or refurbished
merchandise; (g) all manufacturers’ warranties are
effective and enforceable by both Buyer and its
customers; (h) all IP Rights and/or Promotional Material,
and/or any component thereof, are valid and genuine,
and the manufacture, use, sale, promotion, distribution,
marketing, and performance of the Merchandise and/or
Promotional Material, and/or any component thereof, or
Buyer’s sublicensing of any rights as permitted herein,
will not infringe upon any domestic or foreign IP Rights,
rights of privacy or publicity and/or any other third party
rights, or cause Buyer to be liable to Vendor or any third
party for any additional fees, costs or expenses; (i) the
title of Vendor to the Merchandise is good and free and
clear of all encumbrances and liens, and its transfer
hereunder rightful; (j) neither the Merchandise nor any
component part thereof is subject to any import quota
restriction, rule or regulation preventing or forbidding the
importation, use, distribution, promotion for sale or sale
of the Merchandise or any component part thereof, or
any duty, tariff, or penalty in connection therewith,
except as previously disclosed in writing by Vendor to
Buyer; (k) Vendor and anyone acting on its behalf are
in compliance with all laws administered by the Office
of Foreign Assets Control or any other applicable
economic sanctions and trade embargoes against
designated countries, entities, and persons
(collectively, “Embargoed Targets”) by a governmental
authority (collectively, “Economic Sanctions Laws”);
Vendor is not an Embargoed Target or otherwise
subject to any Economic Sanctions Laws; and Vendor
will not directly or indirectly export, re-export, transship,
or otherwise deliver the Merchandise or any portion
thereof to an Embargoed Target or broker, finance, or



otherwise facilitate any transaction, in violation of any
Economic Sanctions Laws; (I) Vendor and anyone
acting on its behalf will comply with all applicable anti-
bribery/anti-corruption laws, including but not limited to
the U.S. Foreign Corrupt Practices Act and the U.K.
Bribery Act, and will not give, offer, agree or promise to
give, or authorize the giving, directly or indirectly, of any
money or other thing of value to anyone as an
inducement or reward for favorable action or
forbearance from action or the exercise of influence, or
for any other improper advantage (m) the Merchandise
and similar goods are not, and have not been, subject to
actual or alleged product liability or infringement claims,
and Vendor is not aware of any facts or circumstances
that could reasonably be expected to give rise to any
such claims, except as disclosed on the face hereof; (n)
the same or similar merchandise is not being and will not
be offered to any other purchaser at a lesser cost or
under more favorable terms than appear herein; (0) at
Buyer’s request, Vendor shall supply, at Vendor's sole
expense, a product spokesperson subject to reasonable
availability; (p) Vendor shall maintain for the life of the
Merchandise general liability insurance coverage on the
Merchandise, including full product liability and
advertising injury, in the amount set forth in the
Regulations and Standards, with carriers acceptable to
Buyer, and which shall include broad form Vendor's
coverage in favor of Buyer, and Vendor will promptly
provide Buyer with a certificate of insurance evidencing
such required insurance coverage and naming Buyer as
an additional insured; and (gq) Vendor shall provide a
special warning on the product or its immediate
packaging and provide Buyer with any other
information requested by Buyer to ensure Buyer's
compliance  with  California’s  Proposition 65
(“Proposition 65”), regardless of whether Vendor is
exempt from the requirements of Proposition 65 due to
its size. Vendor agrees to provide Buyer with any and all
documents or information requested or required by
Buyer at any time and from time to time to support the
representations, warranties and covenants herein
contained. Vendor waives and Vendor shall cause its
insurers to waive, any right of subrogation or other
recovery against Buyer, its parents, subsidiaries, and
affiliates, and their respective insurers. If Vendor or
Vendor's Resources provide any Personal Data to
Buyer or its affiliates, then Vendor will be responsible to
ensure that (r) the disclosure of Personal Data to, and
the processing of Personal Data by, Buyer or its affiliates
is made with the consent of Vendor’s Resource that has
been previously obtained by the Vendor, or the Vendor
otherwise has a lawful basis for the disclosure and
processing of Personal Data; and (s) Vendor complies
with all applicable data protection, data privacy, and data
security laws in connection with the disclosure to, or
collection or use by, Buyer or its affiliates of Personal
Data. If Personal Data is subject to any additional
requirements under applicable law (including without
limitation under Regulation (EU) 2016/679 of the
European Parliament and of the Council of 27 April 2016
(“GDPR”)), then Vendor shall satisfy all such additional
requirements, including without limitation information
obligations to the Vendor’s Resources in connection with
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the use of Personal Data by Buyer or its affiliates under
Article 13 and 14 of GDPR. “Personal Data” means any
data of Vendor’s Resources that is regulated under data
protection, data privacy, or data security laws. “Vendor’s
Resources” means Vendor's employees, agents,
contractors or other people who are providing Personal
Data to Buyer or its affiliates by or through Vendor or
Vendor’s relationship with Buyer or its affiliates. A copy
of Buyer's current notice of privacy practices in
connection with Buyer's use of Personal Data is
available to Vendor upon written request to Buyer.

4. Vendor hereby agrees to protect, defend, hold
harmless and indemnify Buyer, its parents, subsidiaries
and affiliates, and each of their respective customers,
programming and other distributors, employees, agents,
officers, directors, successors and assigns, from and
against any and all claims, actions, suits, costs,
liabilities, damages and expenses (including, without
limitation, all direct, special, incidental, exemplary and
consequential damages and losses of any kind
(including, without limitation, present and prospective
lost profits and lost business) and reasonable attorneys’
fees) based upon or resulting from: (a) any alleged or
actual infringement of the IP Rights, rights of publicity or
privacy and/or any other third party rights arising from (i)
the distribution, sale, promotion of the sale and/or
performance of the Merchandise, its contents and/or the
Promotional Material or (ii) Buyer's sublicensing of any
rights as permitted herein; (b) any alleged or actual
defect in any of the Merchandise; (c) any alleged or
actual injury or death to person or damage to property
arising out of the furnishing, use or performance of the
Merchandise; (d) breach by Vendor of any
representations, warranties or covenants; (e) any
alleged or actual violation by Vendor and/or the
Merchandise of any applicable Laws; (f) the
unauthorized use of or access to any communications
or technology systems used by or for Vendor, including
without limitation email applications; and (g) any other
breach by Vendor of the provisions of this Order. In the
event Buyer notifies Vendor in writing of a claim,
demand, action, suit or other matter (“Claim”) to which
the foregoing indemnity applies, Vendor shall, within five
(5) days after receiving Buyer’s notice of such Claim, (i)
provide prompt assurance, to Buyer's reasonable
satisfaction, of Vendor’s ability to so indemnify Buyer,
and (ii) commence to defend such Claim, at Vendor's
sole cost and expense. In the event that Vendor fails to
timely meet its obligations set forth in the immediately
preceding sentence, Buyer may, at its option, assume
the defense or settlement of such Claim in its own name
and all recoveries from such Claim shall belong to Buyer.
In the event Buyer makes such a recovery, said recovery
shall be in addition to any and all other rights Buyer may
have at law or in equity. In all instances in which a Claim
is asserted, Buyer may elect counsel to represent it, and
Vendor shall be solely responsible for the payment or
reimbursement, at Buyer’s option, of counsel fees and
all other fees and costs incurred in defending such
Claim, for any and all damages arising thereunder, and
for any and all amounts paid by Buyer in settlement
thereof. Buyer shall have the right, at Buyer’s option, to



withhold from any payments due or which may become
due to Vendor an amount (determined in Buyer's
reasonable discretion) sufficient to cover all potential
damages, losses, costs and legal fees that may be
suffered by Buyer as a result of any Claim received by
Buyer, its subsidiaries and/or affiliates. Once such Claim
is resolved, appropriate adjustments will be made in
accordance with this Order, and any withheld monies
then due to Vendor shall be paid to Vendor or credited
to Vendor or deducted from amounts due to Vendor, at
Buyer’s option, or any additional monies then owed by
Vendor shall be charged to Vendor, at Buyer’s option, as
applicable. In addition, Vendor shall be responsible for
all costs of any kind incurred by Buyer in responding to
any discovery or legal process served upon Buyer, its
subsidiaries and/or affiliates in connection with litigation
between a third party and Vendor (or any person or
entity affiliated with Vendor), which costs shall be
charged to Vendor or deducted from amounts due to
Vendor, at Buyer's option. The rights and remedies
granted to Buyer under this section are in addition to,
and not in lieu of, any and all other rights and remedies
granted to Buyer under this Order and otherwise
available to Buyer under law or in equity.

5. Time is of the essence. Buyer reserves the right to
retain any funds due Vendor as security for
indemnification and/or cancel this Order or any part
hereof, with no liability or obligation to Vendor, in the
event: (a) Buyer is notified that any Merchandise or IP
Right infringes or is alleged to infringe upon any third
party rights; (b) Vendor breaches or is anticipated to
breach this Order; (c) Merchandise conforming to
specifications will not be shipped or delivered on the
dates and in the quantities specified on the face hereof;
(d) fire, flood, windstorm, earthquake, war, act of
terrorism, strike, or any other casualty or occurrence of
a similar nature substantially and adversely affects
Buyer’'s premises or business; or (e) any substantial
change to Buyer's business (for whatever reason)
occurs. In the event Buyer reasonably determines that
any Merchandise sold by Buyer to its customers
contains any defect and/or violates any Laws, Buyer
may, in its sole discretion, subject to applicable law,
determine (i) whether a voluntary recall or other
corrective action is necessary or appropriate; (ii) the
scope of any such voluntary recall and/or other
corrective action; and (iii) the course of action to be
taken (which will be at Vendor’s sole expense) to effect
such voluntary recall or other corrective action
(including the determination as to whether Buyer's
customers will be offered a replacement item of
Merchandise or a refund of their purchase price and
shipping and handling charges). The rights of Buyer in
the foregoing sentence shall be in addition to any and
all rights of Buyer contained in this Order.

6. Merchandise shipped or delivered to the Warehouse
prior to the first permitted ship or delivery date specified
on the face hereof, may, at Buyer’s option, be returned
to Vendor, at Vendor’s risk and expense, and upon such
return, shall be held by Vendor for Buyer until shipment
or delivery on the specified date. Merchandise shipped
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or delivered to the Warehouse after the last permitted
ship or delivery date specified on the face hereof may,
at Buyer’s option, be returned to Vendor, at Vendor’s risk
and expense, and upon such return, Buyer may cancel
this Order, in whole or in part, without liability. Unless
otherwise stated on the face hereof, Vendor shall ship
the Merchandise in one shipment. In the event of
shipment or receipt of an unauthorized quantity, Buyer
may, at its option, either reject or accept the entire
shipment unless partial shipments are authorized on the
face hereof. Additional freight charges resulting from
partial shipments shall be borne by Vendor. Partial
shipments shall not cause Vendor's obligations to
become severable. Notwithstanding Buyer’s designation
of a Warehouse, Buyer shall have the right at any time
in its sole and absolute discretion to specify a substitute
place of delivery for any Merchandise and may divert
such Merchandise in transit to such new delivery
location, in each case, without the authorization of
Vendor. Unless otherwise stated on the face hereof,
Vendor shall pay or reimburse Buyer, at the direction of
Buyer, for all freight, packing and insurance incident to
the shipment of the Merchandise, including, without
limitation, loading and unloading charges, mileage
charges, taxes, tolls and other fees. Vendor agrees to
follow Buyer's instructions with respect to shipment,
routing and packaging. Vendor’s failure to comply with
the terms and conditions set forth in this Section or in
Buyer's Regulations or Standards, may, at Buyer’s
option, result in the imposition of charges as set forth in
such documents. In addition, any breach by Vendor of
the provisions of Section 3(d) hereof shall result in the
imposition of charges upon Vendor for all costs incurred
by Buyer as a result of such breach (including, without
limitation, the cost of customer refunds and all
administrative costs). Any charges assessed as set
forth herein may be deducted from any amounts due or
which may become due to Vendor.

7. Merchandise furnished hereunder: (a) which is not in
compliance with the Laws, this Order, the Regulations or
the Standards; (b) which any of Buyer's customers
return, or seek to return, at any time for any reason; (c)
for which the corresponding customer order is cancelled
by any of Buyer's customers for any reason; (d) which is
expired upon delivery to Buyer or has expired after an
unreasonably short period of time following delivery to
Buyer; (e) which fails to meet Buyer’'s quality control
tests; (f) which fails to meet Buyer’s carrier’s quality, drop
or other tests; (g) which is or may be used in conjunction
with merchandise furnished and rejected (or acceptance
thereof revoked) under this Order or another order; or
(h) which has an average customer star rating of less
than 2.0 stars with a minimum of ten (10) customer
reviews on hsn.com, or with respect to which at least
forty percent (40%) of the total number of customer
reviews are one-star or two-star rated, in both cases
excluding syndicated reviews and reviews of “As Is”
products (as such term is defined on hsn.com), may be
rejected (or acceptance thereof by Buyer revoked) at
Buyer’s option and returned to Vendor. All expense of
unpacking, examining, repacking, storing, returning and
reshipping any Merchandise rejected (or acceptance of



which has been revoked) as aforesaid shall be at
Vendor's expense and risk. With respect to such
returned Merchandise or identical merchandise
purchased under a separate purchase order, Buyer
shall, at its option, receive a credit or refund equal to the
average cost of amounts paid by Buyer for each item of
such Merchandise, or other identical merchandise,
including, without limitation, in-bound freight charges
(notwithstanding contrary Freight Terms, if any, set forth
on the face hereof). In the event that Buyer shall opt to
receive a refund, Vendor shall pay Buyer in immediately
available funds within ten (10) days of Buyer’s request.
Buyer reserves the right to require full refund prior to the
return of Merchandise pursuant to this Section. In the
event that Buyer shall opt to receive a credit, Buyer may
apply such credit toward any amounts due or which may
become due to Vendor. Vendor agrees that
Merchandise rejected or returned for any reason
pursuant to the terms of this Order, whether or not such
rejection is disputed by Vendor, will not be resold or
otherwise distributed by Vendor unless the following
have first been removed, deleted or sanitized pursuant
to a standard as may be specified at any time by Buyer
for removal, deletion or sanitizing of information: (h) all
labels or other characteristics identifying Buyer and/or
displaying any trade name or trademark of Buyer; and (i)
all information regarding the use of such Merchandise
by any person and all personal information related to
Buyer’s customers or any other person. For purposes of
the preceding sentence, if Buyer does not provide any
other standard for removal, deletion or sanitizing of
information, then in shall be removed, deleted, and
sanitized in compliance with the standards set forth in
the National Institute of Standards and Technology
Special Publication 800-88. Vendor shall, within five (5)
days of Buyer’s request therefor, supply Buyer with a
return authorization and other information as required by
Buyer to facilitate return of Merchandise for any
Merchandise Buyer elects to return to Vendor.
Merchandise returned or rejected by Buyer is not to be
replaced by Vendor without the prior written approval of
Buyer. Vendor acknowledges that the Buyer does not
inspect each item at receipt of Merchandise and that
defects, imperfections or nonconformity with any
representations, warranties or covenants set forth herein
may not be discovered by Buyer until Merchandise shall
have been purchased by its customers and returned to
Buyer. Buyer’'s inspection, discovery of a breach of
warranty, failure to make an inspection or failure to
discover a breach of warranty shall not constitute a
waiver of any of Buyer’s rights or remedies whatsoever.

8. If a percentage greater than zero is indicated in the
“Sale or Return” designation on the face hereof, then this
is a “sale or return” transaction as defined in the Uniform
Commercial Code as enacted in Pennsylvania, 13 Pa.
C.S., Division 2. In addition to its right to return
Merchandise as provided elsewhere in this Order, Buyer
may return to Vendor, for credit or cash, at Buyer's
option, all or any portion of the following: (a) with respect
to “sale or return” transactions only, any Merchandise
which is not sold by Buyer up to the percentage indicated
in the “Sale or Return” designation on the face hereof
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(based on the aggregate amount of this Order) within
sixty (60) days after remittance of the Subsequent
Payment (as defined in Section 13 herein) or, if no
Subsequent Payment, within one hundred and eighty
(180) days after remittance of Buyer’s Initial Payment to
Vendor (as defined in Section 13 herein); and (b) with
respect to all transactions, any Merchandise which has
been sold to and then returned by customers at any
time. The expenses incident to the return of
Merchandise to Vendor under the foregoing clause (a)
shall be paid by Buyer, unless otherwise specified on the
face hereof. The expenses incident to the return of
Merchandise to Vendor under the foregoing clause (b)
shall be paid or reimbursed by Vendor in accordance
with Section 7 of this Order. Buyer is not obligated to pay
for any Merchandise returned to Vendor and is therefore
entitled to an immediate and full refund of any and all
monies previously paid to Vendor on account of such
returned Merchandise. Buyer reserves the right to
require full refund prior to the return of Merchandise
pursuant to this Section. Vendor shall provide a return
authorization and other information as required by Buyer
to facilitate return of Merchandise. If Vendor fails or
refuses to make arrangements for the return of
Merchandise satisfactory to Buyer within five (5) days of
Buyer’s request to return such Merchandise, Buyer may,
but shall not be required to, make such arrangements on
Vendor's behalf and at Vendor's risk and expense. If
Vendor fails or refuses to accept any returned
Merchandise and/or to remit such refund to Buyer in a
timely manner and in accordance with the terms of this
Order, Buyer may debit such amount against Vendor’s
account and/or take such other action as it may deem
necessary or desirable to recover the monies owed by
Vendor. Buyer may also, at its option and in its sole
discretion, dispose of such Merchandise at any time and
in any manner whatsoever and deduct from the
proceeds thereof any and all losses, damages, claims,
cost and expenses suffered or incurred by Buyer in
connection with such Merchandise. The rights of Buyer
set forth in this Section are in addition to, and not in lieu
of, any and all other rights and remedies available to
Buyer pursuant to this Order, applicable law or in equity.

9. If a percentage greater than zero is indicated in the
“Payment Reserve” designation on the face hereof, then
Buyer will withhold an amount equal to such percentage
of the aggregate purchase price set forth on the face
hereof (the “Reserve”) from its Initial Payment and/or
Subsequent Payment, at Buyer's option, to Vendor for
the Merchandise, in anticipation of customer returns
and, if a “sale or return” transaction, the return of unsold
Merchandise to Vendor. With respect to the portion of
the Reserve allocable to customer returns, if the
aggregate amount of such returns exceeds the Reserve
amount, then such excess shall, at Buyer’'s option, be
immediately debited against Vendor’s account or paid by
Vendor to Buyer within fifteen (15) days of receipt of
Buyer's request for such payment, and if the aggregate
amount of such returns is less than the Reserve amount,
then the remaining balance of the Reserve allocable to
customer returns shall, at Buyer’s option, be credited to
Vendor’s account or paid to Vendor. The foregoing is in



addition to (and not in lieu of) Buyer’s right to withhold
monies due or which may become due to Vendor as
provided elsewhere in this Order.

10. Vendor shall not assign this Order, or any part
hereof, without the prior written consent of Buyer, and
any such attempted assignment shall be void at the
election of Buyer. In no event shall Buyer be liable under
this Order to Vendor for any consequential, special,
indirect, incidental, exemplary, or punitive damages, or
for lost business or profits, whether in contract, tort or
any other legal theory, even if Buyer has been informed
in advance of the possibility of such damages and
notwithstanding any failure of essential purpose of any
remedy. In addition, in no event shall Buyer be liable
under this Order for any claims, demands, losses or
damages made, claimed, or suffered by Vendor arising,
or claimed to have arisen, out of Buyer's negligence.
Vendor acknowledges and agrees that the parties
entered into this Order in reliance upon the limitations of
liability set forth in this Section 10, that the same reflect
an allocation of risk between the parties (including the
risk that a contract remedy may fail of its essential
purpose and cause consequential loss), and that the
same form an essential basis of the bargain between the
parties. All claims for money due or to become due from
Buyer shall be subject to deduction by Buyer for any set-
off, recoupment or counterclaim arising out of this Order
or any other of Buyer's orders or agreements with
Vendor, whether such set-off, recoupment or
counterclaim arose before or after any assignment by
Vendor.

11. In addition to any other charges due to Buyer from
Vendor under this Order, Buyer will recoup from Vendor
a charge equal to 1.00% of Buyer’s Order price for each
unit of such Merchandise shipped and received by Buyer
(each, a “QPlatforms Deduction”). QPlatforms
Deductions will be recouped by Buyer regardless of the
subsequent disposition of the Merchandise, including,
without limitation, any and all returns of such
Merchandise to Vendor for any reason, without credit or
refund to Vendor.

12. Vendor shall have one (1) year after the date any
charge is assessed under this Agreement, to object to
such charge(s), which may include, without limitation
charge-backs, set-offs, offsets, refund or deductions.
Should the Vendor fail to object to any charge(s) within
such one (1) year period, such charge(s) shall be
binding on the parties.

13. Unless specified otherwise on the face hereof, the
time for payment shall begin to accrue upon receipt of
Merchandise at the Warehouse or receipt of invoice,
whichever occurs later. If payment terms are set forth in
both the “Initial Payment” and “Subsequent Payment”
designations on the face hereof, then (a) the “Initial
Payment” designation sets forth the terms of Buyer's
initial payment to Vendor for the Merchandise received,
which payment will be the aggregate purchase price for
such Merchandise less the Reserve (as defined in
Section 9) and any other holdbacks permitted herein and
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adjusted for any credits, debits, customer returns,
refunds, allowances and unsold Merchandise (where
applicable) as of the time of such payment (collectively,
“Adjustments”), and (b) the “Subsequent Payment’
designation sets forth the terms of any subsequent
payment due from Buyer to Vendor, which payment will
be the Reserve after Adjustments. If no payment terms
are set forth in the “Subsequent Payment” designation,
then the “Initial Payment” will be the aggregate purchase
price for such Merchandise after Adjustments (less any
holdbacks permitted herein, which holdbacks will only be
paid to Vendor as provided elsewhere in this Order). If
the payment terms on the face hereof include a
percentage discount (e.g., 2% 050 DAYS NET 090
DAYS, where the discount is 2%, 50 days is the earlier
date and 90 days is the later date) such discount will be
recouped by Buyer on all payments made to Vendor by
the earlier date stated in the terms regardless of the
subsequent disposition of the Merchandise, including,
without limitation, any and all returns of such
Merchandise to Vendor for any reason, without credit or
refund to Vendor. Such discount will be in addition to any
charges, fees, or other amounts owed or payable to
Buyer as provided elsewhere in this Order. If Vendor’s
accountis in a debit balance as of the date that any early
discounted payment would otherwise be due, then
payment will be made to Vendor by the later date stated
in the terms provided Vendor's account is in a credit
balance and otherwise in good standing. Payment of
all or any portion of the invoice does not constitute
acceptance of any Merchandise covered by this Order
and is without prejudice to any and all rights, remedies,
claims or defenses of Buyer against Vendor and/or any
third party. Vendor waives any claim to the timing of any
payment remitted by Buyer pursuant to this Order where
such payment is received by Vendor or Vendor’'s agent
or representative within seven (7) business days of the
date otherwise due.

14. Until date of shipment or delivery to Buyer, or the
date Buyer first promotes, markets, or sells the
Merchandise, whichever is later, Vendor will (a) adhere
to Section 3(n) of the Order and (b) adjust its prices as
necessary to reflect then-current market conditions,
including legitimate competition in the marketplace for
the Merchandise, or accept cancellation at Buyer's
option. Buyer, in its sole discretion, shall determine the
price at which Merchandise shall be offered for sale to
its customers and shall retain all handling and shipping
charges collected from its customers.

15. For purposes of this Order, “Confidential
Information” means any agreement between Buyer and
Vendor, all information in whatever form transmitted
relating to the past, present or future business affairs,
including, without limitation, the sale or pricing of
Merchandise, customer lists and other customer
information, research, development, operations,
security, broadcasting, merchandising, marketing,
distribution, financial, programming and data processing
information of Buyer or another party whose information
Buyer has in its possession under obligations of
confidentiality, which is disclosed by Buyer, its



subsidiaries, affiliates, employees, agents, officers or
directors to Vendor or which is produced or developed
during the working relationship between the parties.
Confidential Information shall not include any
information of Buyer that is lawfully required to be
disclosed by Vendor to any governmental agency or is
otherwise required to be disclosed by law, provided that
before making such disclosure Vendor shall give Buyer
an adequate opportunity to interpose an objection or
take action to assure confidential handling of such
information. Vendor shall not disclose any Confidential
Information to any person or entity except employees of
Vendor as required in the performance of their
employment-related duties in connection with this Order,
nor will Vendor use the Confidential Information for any
purpose other than those purposes expressly
contemplated herein. Vendor shall not use any
information obtained from Buyer's customers (e.g.,
through warranty cards or otherwise) to offer for sale to
such customers any goods or services. Vendor shall not
include with any Merchandise, any information that
would enable Buyer's customers to acquire, either
directly or indirectly, any additional merchandise from
persons other than Buyer without first obtaining Buyer’s
written consent. In the event of a breach or threatened
breach of this Section by Vendor, Buyer shall be entitled
to obtain from any court of competent jurisdiction,
preliminary and permanent injunctive relief, including,
without limitation, temporary restraining orders, which
remedy shall be cumulative and in addition to any other
rights and remedies to which Buyer may be entitled.
Vendor agrees that the Confidential Information referred
to in this Section is valuable and unique and that
disclosure or use thereof in breach of this Section will
result in immediate irreparable injury to Buyer. Vendor
shall inform those persons or entities having access or
exposure to Confidential Information hereunder, of
Vendor’s obligations under this Section. This Order
includes and hereby incorporates by reference, and
Vendor hereby agrees to, the Data Processing
Addendum, as in effect from time to time (“DPA”) the
current version of which is located at
https://corporate.qvc.com/Ip/data-processing-

addendum/. For the avoidance of doubt, Vendor’s use
of any Personal Data (as defined in the DPA) is subject
to Vendor’s obligations under the DPA and this Order,
and Personal Data is Buyers confidential and
proprietary information. “Vendor Personal Data” means
any data that is regulated under data protection, data
privacy, or data security laws that is provided to Buyer
or its affiliates by or on behalf of Vendor. Vendor will be
responsible to ensure that (1) the disclosure of Vendor
Personal Data to, and the processing of Vendor
Personal Data by, Buyer or its affiliates is made with
the consent that Vendor has previously obtained from
each person to whom such Vendor Personal Data
relates, or Vendor otherwise has a lawful basis for the
disclosure to, and processing of Vendor Personal Data
by, Buyer or its affiliates; and (2) Vendor complies with
all applicable data protection, data privacy, and data
security laws in connection with the disclosure to, or
collection or use by, Buyer or its affiliates of Vendor
Personal Data. If Vendor Personal Data is subject to

Revised 1/2024

any additional requirements under applicable law, then
Vendor shall satisfy all such additional requirements,
including without limitation information or notification
obligations, to the people to whom Vendor Personal
Data relates in connection with the storage, use, or
processing of Vendor Personal Data by Buyer or its
affiliates. A copy of Buyer’'s current notice of privacy
practices in connection with Buyer's use of Vendor
Personal Data is available to Vendor upon written
request to Buyer. Vendor agrees to provide Buyer with
any and all documents requested or required by Buyer
at any time and from time to time to support the
representations, warranties and covenants herein
contained.

16. This Order, and all matters arising out of or relating
to this Order, shall be governed by the laws of the
Commonwealth of Pennsylvania applicable to
contracts to be performed wholly therein, regardless of
place of acceptance. Vendor and Buyer expressly
exclude the application of the United Nations
Convention on Contracts for the International Sale of
Goods, if applicable. Vendor hereby consents to the
exclusive jurisdiction of the state courts of the
Commonwealth of Pennsylvania for the County of
Chester and the federal courts for the Eastern District
of Pennsylvania for all claims arising out of or relating
to this Order, or any breach hereof, including, without
limitation, any contract, equity, tort, fraud or statutory
claims hereunder. Vendor hereby irrevocably agrees to
service of process by certified mail, return receipt
requested, to its address as set forth on the face of this
Order or to such other address as Vendor may deliver
to Buyer in writing.

17. No waiver by Buyer of any term, provision or
condition hereof shall be deemed to constitute a waiver
of any other term, provision or condition of this Order, or
a waiver of the same or of any other term, provision or
condition with regard to subsequent transactions or
subsequent parts of the same transaction, including,
without limitation, subsequent shipments under this
Order.

18. If any provision contained in this Order shall be
determined to be unenforceable or prohibited by law,
then such provision shall be void, and the remaining
provisions herein shall not in any way be affected or
impaired thereby.

19. Vendor shall not issue any publicity or press release
regarding Buyer or Buyer’s activities hereunder without
first obtaining Buyer’s prior written approval and consent
to such release.

20. This Order, together with (a) any other written
warranties and specifications; (b) Buyer’'s shipping
regulations (including, without limitation, Buyer's
chargeback program), Buyer’s supplier code of conduct
and Buyer’s return policies, in each case, as in effect
from time to time (collectively, the “Regulations”); and (c)
any applicable standards provided by Buyer to Vendor
from time to time, including, without limitation, Buyer's



standards regarding the use of “conflict minerals” as
defined in the Dodd-Frank Wall Street Reform and
Consumer Protection Act (12 U.S.C. § 5301 et seq.)
(collectively, the “Standards”), which Regulations and
Standards are incorporated herein by reference,
constitute the full understanding of the parties hereto
and a complete and exclusive statement of the terms of
the parties’ agreement concerning the Merchandise
furnished hereunder. Vendor acknowledges that copies
of Buyer’s current Regulations and Standards may be
accessed on Buyers vendor portal located at
https://vendorportal.qvc.com or http://view.hsn.net, as
applicable, and are available to Vendor upon written
request to Buyer.

21. No condition, understanding or agreement
purporting to modify or vary the terms of this Order shall
be binding unless hereafter made in writing and duly
executed by the party to be bound, and no modification
shall be effected by the acknowledgment or acceptance
of this Order or of invoices, shipping documents or other
documents containing terms or conditions at variance
with or in addition to those set forth herein.

22. Notwithstanding any legal presumption to the
contrary, the covenants, conditions, representations,
indemnities and warranties contained in this Order,
including, without limitation, Sections 3, 4, 7 and 14
hereof, shall survive inspection, delivery, acceptance
and payment, shall be binding upon Vendor and its
successors and permitted assigns, and shall run in favor
of Buyer and its successors and assigns.
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