CREDIT ACCEPTANCE APPLICATION and MASTER PURCHASE AGREEMENT

THE AGREEMENT ON FOLLOWING PAGE IS AN INTEGRAL PART OF THIS AGREEMENT

NAME ___________________________________________________________________________________________________________________________

STREET _________________________________________________________________________________________________________________________

STATE ______________________________________   ZIP ______________________________   PHONE  (____________) ________-___________________
TYPE OF BUSINESS                        (   )  RETAILER                         (   )  WHOLESALER                                                     # OF LOCATIONS _________________

SUPPLIERS :

                             NAME                                STREET                                     CITY / STATE                           PHONE                              ACCOUNT NO.       

1. _______________________________________________________________________________________________________________________________

2. _______________________________________________________________________________________________________________________________

3. _______________________________________________________________________________________________________________________________

BANK REFERENCES :

                             NAME                                STREET                                     CITY / STATE                           PHONE                              ACCOUNT NO.       

1. _______________________________________________________________________________________________________________________________

2. _______________________________________________________________________________________________________________________________

FIRM IS A  PROPRIETORSHIP _______________________           PARTNERSHIP _______________________           CORPORTATION __________________

BUSINESS STARTED _________________________________________________

FIRM IS A :   BRANCH ____________________________            DIVISION ___________________________             SUBSIDIARY _______________________

OF PARENT COMPANY __________________________________                      NAME OF ACCTS. PAYABLE MGR, __________________________________

(ADDRESS)  ______________________________________________________________________________________________________________________

(CITY / STATE / ZIP)  ___________________________________________________                PHONE  (_____________) ______________________________

PROPRIETORS,  PARTNERS  OR  OFFICERS :

_________________________________________________________________________________________________________________________________

NAME                                                     TITLE                                               HOME ADRESS                                                                        S/S #

_________________________________________________________________________________________________________________________________

NAME                                                     TITLE                                               HOME ADRESS                                                                        S/S #

_________________________________________________________________________________________________________________________________

NAME                                                     TITLE                                               HOME ADRESS                                                                        S/S #

STATE OF INCORPORATION _________________________________________________       DATE ______________________________________________

D & B RATIONG ____________________________________________       RESALE CERTIFICATE # ______________________________________________

     The person, partnership, or corporation whose name is set forth above (“Buyer”) certifies to SPY-C      that the foregoing information is true and correct and acknowledges that Buyer is supplying such information to SPY-C      to induce SPY-C      to accept Buyer’s checks for purchases by Buyer of merchandise from SPY-C.

     Buyer agrees that all of the terms and conditions of the Master Purchase Agreement, appearing on the following page hereof, which are hereby incorporated herein by this reference, shall apply to all purchases of merchandise by Buyer from SPY-C       and shall prevail over any inconsistent or different provisions of any purchase order from Buyer.

     THIS DOCUMENT, WHEN ACCEPTED BY SPY-C       SHALL BE A LEGALLY BINDING CONTRACT BETWEEN THE PARTIES.

ACCEPTED :                                                                                                                      SIGNATURE : _______________________________________________

SPY-C

BY: ________________________________________________________                     TITLE: _____________________________________________________

TITLE: ______________________________________________________                    DATE: _____________________________________________________

DATE: ______________________________________________________                     SALES REP. ________________________________________________

GUARANTEE

     To induce SPY-C       to accept the foregoing Purchase Agreement (“Agreement”) and to sell merchandise to the “Buyer” identified therein, the undersigned (“Guarantor”) hereby agrees to unconditionally guaranty Buyer’s full performance of its obligations thereunder.

     Guarantor further agrees that Guarantor’s obligations under this guaranty shall be joint and several with those of Buyer and that SPY-C       shall not be obligated to first exercise and remedy it may have against Buyer before proceeding against Guarantor.

     This guarantee is a continuing guarantee.  Notice of acceptance by creditor is waived.  It shall remain in full force and effect until guarantor(s) delivers to creditor written notice revoking it as to indebtedness incurred subsequent to such delivery.  Such revocation shall permit creditor at its option to terminate its course of dealing with debtor(s) for the sale of merchandise to debtor(s) by creditor.  Such revocation shall also not affect the guarantee, within the specified credit limit, as to merchandise purchased by debtor(s) prior to receipt of such notice of revocation, but shall be effective as to all merchandise purchased by debtor from and after receipt of the notice of revocation.

     Guarantor’s liability shall continue not withstanding any incapacity, death, or disability or any person.  The failure by creditor to and enforce a claim against the estate (either in administration, bankruptcy, or other proceeding) of debtor(s) or of any person shall not affect guarantor’s liability hereunder, nor shall guarantor(s) be released from liability if recovery from debtor(s), any other guarantor(s), or any other person, becomes barred by any statute of limitations or is otherwise prevented.

     Guarantor(s) waives and agrees not to assert or take advantage of the defense of the statute of limitations in any action hereunder, or for the collection of any credit hereby guaranteed.

     Guarantor waives any defense he may have that SPY-C       has waived any rights against Buyer, has relinquished any security, or has amended or modified the Agreement, all of which Guarantor agrees SPY-C       may do without Guarantor’s consent or notice.

     Guarantor(s) acknowledges that he/she is benefiting financially from the subject matter of this guarantee, and that he/she executes such guarantees in the normal course of business.

     This agreement shall inure to the benefit of creditor, its successors and assigns, and the assignees of any credit hereby guaranteed.  It shall bind gurantor(s), his heirs, legal representatives, and assigns.

     If action is brought on this Guaranty, SPY-C       shall be entitled to recover its reasonable attorney’s fees costs of suit.  Suit on this Guaranty may be made in any court with subject matter jurisdiction in the County of Los Angeles, State of California and Guarantor irrevocably consents to personal jurisdiction and venue of any such court.

_____________________________________________________________                  ___________________________________________________________

                                                (“Guarantor”)                                                                                                                        (Print Name)

Master Purchase Agreement

     This Purchase Agreement (“Agreement”) is entered into as of the date appearing on the Credit Acceptance Application (“Application”) between SPY-C       and the person or entity identified in the Application (“Buyer”) and shall be the contract between the parties for all purchases by Buyer of merchandises sold by    (“SPY-C”) to Buyer. 

     1. Term:  This Agreement shall become effective on the date appearing on the Application and shall continue in effect for an indefinite period until terminated by either party by written notice to the other at least ninety (90) days prior to the effective termination date specified in such notice (the “Termination Date”).  Notwithstanding the termination of the Agreement, this Agreement shall remain in full force and effect as to all orders of merchandise by Buyer from which are accepted by SPY-C       prior to the Termination Date.

     2. Prices:  Prices for all merchandise sold by SPY-C       to Buyer shall be those prices which appear on the invoice to Buyer accompanying or preceding this shipment of the order.  Prices on any goods purchased but not yet delivered under this contract are subject to increase in the event of an increase in the cost of supplies, labor, services or compliance with federal or state law.  Seller shall notify Buyer of the basis for any increase in price.

     3. Payments:  (a) payment shall be made in funds bankable at par in Los Angeles, Terms of payment start from date of invoice.  Buyer shall pay interest from maturity date of invoice at the prevailing rate of interest seller receives form its factor.

(b) All invoices, claims and charges of Seller not in dispute shall be paid without offset defense or counterclaim and regardless of controversies relating to other delivered or undelivered goods under this or any other contract between the parties.

(c) Remittances received form or for the account of Buyer may be applied against amounts owing by buyer and acceptance of such remittances shall not constitute an accord and satisfaction of Buyer’s liability regardless of any writings, legends or notations on such remittances or other writings, statements or documents whatsoever.

     4. Credit-Default:  (a) Buyer warrants and represents to Seller that it is fully solvent and able to meet its obligations as they mature.

(b) Buyer’s failure to fulfill any obligations to Seller at maturity under this or any other contract shall accelerate and make due and payable immediately all amounts owing to Seller under this or any other contract irrespective of the terms of payments set forth in this or such other contracts , if Seller so elects.

(c) The signing of this contract by Seller shall not imply that Seller has investigated the financial responsibility of Buyer and found it satisfactory and in any event Seller shall at all times have the right to limit or cancel Buyer’s credit line upon notification to Buyer.  If, in Seller’s sole opinion, the financial condition of buyer at any time warrants such action, Seller may demand payment in cash in whole or part, or anticipation of payment of other obligations, before acquiring, manufacturing, processing or in delivering the goods or any part hereof; and Buyer agrees to comply with such demand notwithstanding the terms stated on the face hereof: and Seller’s time for delivery shall be extended for a period equal to the time between its such demand and buyer’s compliance therewith and for any additional period equal to the time between its such demand and Buyer’s delay in compliance.  Upon buyer’s failure to make such payment or anticipation within then (10) days after demand, Seller, in addition to its other rights set forth in this contract or granted to it by law shall have the right to cancel the contract and recover its damages from Buyer, bill all or any part of the undelivered goods at public or private sale, holding buyer responsible for its damages.  Any property of Buyer, including but not limited to merchandise billed and held (whether paid for or not) at any time in Seller’s possession, or the possession of any parent, subsidiary, affiliate division, principal, or agent of Seller.

     5. Delivery and Tender:  (a) The acceptance of a shipment by any common carrier or licensed truckman shall constitute a delivery to Buyer, or in the absence of shipping instructions the mailing of the invoice to Buyer shall constitute a delivery.  Upon the occurrence of either event the risk of loss shall pass to Buyer.

(b) Any delivery or tender made within thirty (30) days after specified date of delivery shall constitute a good delivery or tender.  Thereafter any delivery or tender made prior to receipt by Seller of written cancellation shall constitute a good delivery or tender.  Where Buyer has declared or manifested an intention not to accept delivery in accordance with this contract, no tender of delivery shall be necessary, but Seller may, at its option, give notice in writing to Buyer that Seller is ready and willing to deliver in accordance with this contract and such notice shall constitute a valid tender of delivery.

(c) Seller may make delivery in installments and refusal of Buyer to accept any installment may be treated by Seller as breach of this contract.

(d) All goods held for the account of Buyer, irrespective of the reason therefore, shall be at Buyer’s risk and Seller may charge for storage at prevailing rates.

(e) Seller reserves the right to make delivery of either (10%) percent over or under the specified quantity, or ten (10%) percent over or under each assorted style, color, or pattern hereunder.  Any defect in quality or delays in delivery shall not affect the balance of this contract.

(f) All freight, express, and delivery charges shall be paid separately by Buyer and shall not be subject to discount.

     6. Delay in Delivery:  (a) Seller shall not be liable for any delay in delivery of any portion of the goods covered by this contract due to accident, labor trouble, fire, embargo, lack of shipping facilities, war, government regulations, Seller’s inability (or that of its supplier) to obtain adequate supplies of goods, yarn or other materials, equipment or labor, or any other conditions or causes of like or unlike nature beyond the control of the Seller.  In any such event Seller may, in its sole discretion, without notice to Buyer, at any time and from time to time, extend the delivery dates under this contract for the period of delay, or make partial delivery, or cancel all or any portion of this or any other contracts under which delivery is delayed.

(b) Any goods ready for delivery but which Seller is prevented from shipping by any condition or cause beyond its control may be billed by Seller.  The mailing of the invoice shall constitute a delivery; Seller shall thereafter hold the goods for the account and risk of Buyer; and Buyer agrees to make payment at the maturity of the invoice so rendered.

     7. Claims and Allowances:  (a) Seller excludes and disclaims all warranties, whether express or implied, including the implied warranties of merchantability and fitness.  Buyer accepts the goods in “as is” condition.  Buyer specifically excludes and disclaims any warranty whether express or implied, with respect to the flammability of the goods specified in this contract.  Seller shall not be liable for normal manufacturing defects, for defects resulting from inherent imperfections in the yarn, or for customary variations from quantities or specifications.

(b) Claims of any kind or nature except for latent defects must be made in writing within seven (7) days after receipt of the goods and prior to dying processing or altering the goods in any manner from the original condition of delivery.  Claims for latent defects must be made in writing within thirty (30) days after the date of invoice.  Any claims not made in writing within the time limits above set forth are specifically barred.

(c) Buyer must make available for inspection and examination by Seller or its designees all goods which Buyer claims to be defective.  Seller may replace any goods claimed by buyer to be defective within a reasonable time after Buyer makes them available for inspection and examination and such replacement shall constitute a satisfaction and discharge of all claims of Buyer relative to goods so replaced.  Buyer’s right to cancel goods by reason of defects shall at all times be limited to that portion of the goods actually defective.

(d) The limit of Seller’s liability for defective goods shall be the difference in market price at the time of delivery between the goods specified and the goods actually delivered.  The limit of Seller’s liability for non-delivery shall be the difference, if any, between the contract price and the fair market price on the date specified for the delivery of the goods in no event shall Buyer be entitled to claim any other damages or any consequential or incidental damages for defective goods or late delivery or non-delivery, and in no instance shall damages include profit on contemplated use of profit any description.

     8. Sellers Remedies as to Undelivered Goods:  Upon breach by Buyer of this contract prior to delivery of any goods, seller at its option may treat such breach as severable or a breach of the entire contract.  In the event of such breach, in addition to all other rights and remedies provided by law, Seller may sell the undelivered goods at public or private sale without notice to Buyer and Seller’s damages shall be the difference between the resale price and the contract price plus fifteen percent (15%) of the contract price to cover Seller’s cost of resale.  Buyer agrees that Seller at Seller’s option may require Buyer to specifically perform this contract by paying the contract price for goods which have been tendered for delivery.

     9. Assortments:  If Buyer shall fail to assort any portion of the goods within the time specified, or if not specified within the time reasonably necessary for Seller to meet the specified delivery, Seller may at its options: (1) cancel the contract, (2) invoice the Buyer for the un-assorted goods at the contract price which will constitute full performance by Seller, or (3) sell the goods at public or private sale for Buyer’s account either un-assorted or after making assortment for Buyer, Buyer to be responsible for any losses on any such resale.  If Seller subsequently permits Buyer to assort the goods the time for delivery shall be extended for such period as may be necessary, and Buyer shall pay any additional cost to Seller resulting from the delay in furnishing the assortment.  At any time prior to shipment or payment Seller shall have the right to substitute equivalent goods for goods theretofore invoice.

     10. Design Protection Confined Patterns:  No rights in patterns and designs of goods covered by this contract pass to the Buyer except as on integral part of the goods, and the Buyer, as a special inducement to the Seller, agrees not to copy or cause to be copied or reproduced, either directly or indirectly any such patterns designs.  If Seller agrees to confine any of the goods sold herewith, it shall be responsible only for ordinary and reasonable care in confining such goods to the specified purpose.  Unless otherwise agreed to in writing by Buyer an Seller goods in patterns confined to Buyer may be sold by Seller to foreign customers and to domestic customers who do not compete with Buyer.

     11.  Miscellaneous:  This contract supersedes Buyer’s purchase order and/or contract, if any.  No part of any such Buyer’s purchase order and/or contract shall be deemed confirmed or accepted by any provision or part hereof.  Buyer and Seller agree that this contract represents the final complete and exclusive statement of the terms of their agreement; that it may not be modified or discharged in whole or in part except by a writing signed by the party against whom enforcement of any modification or discharge is sought sand that it be governed by the laws of the State of California.  No waiver of any default by either party shall operate as a waiver of any other default or of the same default on a future occasion.  Performance under this contract shall be modified to the extent made necessary by compliance by Seller or any source of supply of Seller with Government rules or regulations.  If any provision of this contract is or at any time becomes unenforceable or invalid no other provision shall be affected thereby and the remaining provisions of this contract shall continue with the same effect as if such unenforceable or invalid provision had not been inserted herein.  Buyer may not assign this contract or any interest therein without the prior written consent of seller.  Al orders, all assortments or shipping instructions, regarding the goods purchased, whether oral or written and regardless of any terms or provisions thereof, shall be subject to all of the terms and provision s of this contract. 

     12. Limitation of Liability and Indemnity:  SPY-C       shall not be liable to Buyer for indirect, incidental, or consequential damages (including lost profits, revenues, or business opportunities) arising out of or resulting form any delay in or failure of performance required under this Agreement.  Buyer shall hold harmless SPY-C       and its officers directors, shareholders, employees and representatives from and against any claim or suit brought against any of them by any third party on account of merchandise sold to Buyer hereunder, and to indemnify them from any loss, cost or expense any of them may incur by reason thereof (including attorney’s fee).

     13. Applicable Law, Jurisdiction and Venue:  This Agreement shall be governed and construed in accordance with the laws of the State of California.  The parties agree that any dispute between them shall be resolved in any court with subject matter jurisdictions in the County of Los Angeles, State of California and Buyer irrevocably consents to personal jurisdiction and venue of any such court.

     14. Attorney’s Fees and Cost:  In the event suit is brought to enforce any provision of the Agreement the prevailing party, shall in addition to any other recovery which may be awarded, be entitled to recover reasonable attorney’s fees and costs of suit incurred.

