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GENERAL TERMS AND CONDITIONS OF SALE of adidas
America, Inc. [the “Company”)

ORDERS These General Terms and Conditions of Sale [the "Terms and Conditions”) apply to
and form an integral part of all quotations and offers made by the Company, all acceptances,
acknowledgements [including a functional acknowledgement sent on receipt of an electronic
order] and confirmations by the Company of any orders by Customer, and any agreements
regarding the sale by Company and purchase by Customer of product and services. The
Company's acceptance of orders is based upon these Terms and Conditions. All purchase
orders or other procurement documents [including purchase order confirmations,
compliance guides, and routing and logistics guides) itted by C shall be
governed by these Terms and Conditions. To the extent that any provisions contained in the
Customer's purchase order or other procurement documents conflict with or would change,
modify or supplement these Terms and Conditions, these Terms and Conditions will contral,
Company does not expressly contest such provisions and any such conflicting
provisions shall be wholly inapplicable to any sale made by Company to Customer and shall
not be binding in any way on Company. Without limiting the foregoing, Company further
rejects terms and conditions inconsistent with, different from or additional to those contained
herein which are contained on any website of Customer for which access is conditioned on
acceptance of such terms and conditions. A functional acknowledgement sent on receipt of an
electronic order dees not constitute acceptance of electronic data interchange orders.
Customer's order of the product will manifest Customer's agreement to these Terms and
Conditions.

ORDER REQUIREMENTS Order entry date will determine earliest requested delivery date for
the product, as established and communicated by the Company based on availability and lead
times. Earliest requested delivery date will reference the Start Ship Date [which is the date
the C is exp o take p ion of the order] and may vary by order type such as,
but not limited to, [z} future, (b] fill-in, and [c] closeout orders. Customer delivery dates that
do not meet requirements may be adjusted at the Company’s discretion.

Orders must also meet minimum quantity requirements by product division [e.g., footwear] as
established and communicated by the Company, unless otherwise agreed to between
Company and Customer.

Orders will be managed through a confirmation process where the Company evaluates
Customer-requested delivery dates at the time of order integration against Company [a]
current supply availability or [b) End-to-End lead times, and the Company provides a
Confirmed Customer Delivery Date. Delivery performance will be targeted and evaluated
against this realistic confirmed delivery date.

BACK ORDERS Back orders are shipped FOB shipping point. Back orders will not be created
for fewer than four (4) pieces.

ALLOCATIONS Orders and shipments are subject to allocation by Company in times of
product shortages as determined by Company in its sole discretion.

CANCELLATIONS Requests to cancel orders must be made in writing no later than thirty (30]
days before the start ship date and are subject to Company's approval. All cancellations and
refusals may be subject to ar ing/pr ing fee. C: ions exceeding ten percent
[10%) of futures bookings will result in evaluation of future discounts. Confirmed container
and direct ship orders are not cancellable.

CHANGES IN ORDERS Changes in orders will be considered only (a) within thirty [30] days of
order submission in the case of container or dedicated orders, or [b) no later than forty-five
[45) days pricr to the first shipment date indicated on the order in the case of warehouse
orders.

PRICING All pricing error claims must be submitted to Company within thirty (30) days of the
applicable invoice due date. All pricing error claims submitted within this timeframe will be
reviewed and approved or denied based on the merits of the claim at the sole discretion of
Company. All pricing error claims submitted beyond this timeframe will be automatically
denied. Pricing errer claims that are not ied by a corresponding invoice number will
be denied. Orders will be billed at prices prevailing at the time of shipment as reflected on
Company's then current price lists. In the case of an order for delivery by installments, the
price payable on each installment shall be the prices prevailing at the date of shipment of that
installment as reflected on Company’s then current price lists. All prices are subject to
change without notice. No employee, company representative or any other party other than an
officer of Company is authorized to alter Company’s pricing terms.

SHIPPING Freight terms are FOB shipping point for all demestic shipments and FOB port for
direct shipments, unless otherwise approved in writing by Company. The Company cannot
guarantee that all orders placed by a Customer that meet adidas’ direct shipment criteria will
be processed as a direct shipment. In that circumstance, the order will receive FOB shipping
point freight terms. Customer assumes all risk of loss upon delivery of preducts by Company
to Customer or Customer's repr ive. All delivery indicati are esti only. In no
event will Company assume any liability, consequential or otherwise, as a result of Company's
failure to deliver product in accordance with indicated delivery schedules. Company will reject
any late shipping fees unless approved by the Company in advance in writing. Delivery of part
of an order does not obligate Company to make further deliveries, and partial deliveries will
be billed when made.

TERMS OF SALE Payment terms are net thirty (30) days frem invoice date, unless otherwise
specified. Any amounts not paid within net terms are subject to a service charge of 1-1/2 %
per month or the maximum rate permitted by law, whichever is lower. No cash or prompt

payment discounts will be allowed on any invoice paid past the invoice discount period.
Customer shall not set off against or deduct from any amounts due to Company hereunder all
or any part of any amounts owed or alleged to be owed by Company to Customer. If Company,
in its sole discretion, at any time is unsatisfied with Customer’s financial responsibility, or
feels it needs further assurance that Customer will pay for outstanding orders, Company
shall be entitled to require Customer to pay for its orders on a cash-in-advance basis. If
Customer is in default under any agreement with Company, or fails to comply with any written
rule or policy of Company, including these Terms and Conditions, Company shall have the
right, without prejudice to any other legal remedy, to cancel all outstanding orders. Company
shall have the right to set off and deduct any amounts due to Company from Customer against
and from any amounts owed or allegedly owed by Company to Customer.

GENERAL RETURNS POLICY All returns must be pre-approved by Company Returns
Department. Requests for approval of returns must be received in writing by the Returns
Department within sixty (60) days of the applicable invoice date.

All returns must be accompanied by a completed Return Authorization Form, available from
the Returns Department, and comply with all instructions provided by the Returns
Department, including, but not limited to, a maximum number of articles per Return
Authorization as determined by the Company. The Return Authorization Number must be
clearly marked on the outside of the shipping carton and/or on the face of the shipping
documents. Any returns not bearing the Return Autherization Number or not accompanied by
a Return Authorization Form will be shipped back to Customer at Customer’s expense.
Returned goods must be physically received at the address listed on the Return Authorization
within sixty [60) days of the Return Authorization Form date. Preduct returned after that
deadline or to a different address than listed on the Return Authorization Form will be refused
and shipped back te Customer at Custemer’s expense.

Customer accommodation returns of a lower grade quality, or that require reboxing,
rebagging or removal of value-added services, may receive only partial credit. Determination
of the grade quality is at the sole discretion of Company. Display medels cannot be returned,
and will not receive credit if included in a Return Authorization.

All returns must be shipped prepaid at Customer’'s expense. In addition, Customer will be
responsible for any handling charges incurred by Company as a result of a return.)

DEFECTIVE RETURNS POLICY Whether product is defective will be determined in Company’s
sole discretion. If Company determines that product has a manufacturing defect, Company
will reimburse Customer for reasonable freight charges upon receipt of a freight bill. Returns
that the Company determines do not have a manufacture's defect may receive only partial or
no credit.

LOSS/DAMAGE IN TRANSIT Company will not be responsible for goods lost or damaged in
transit. Any damage or shortage in carton count must be noted on the carrier’s delivery
receipt and reported directly to the delivering carrier.

CONCEALED SHORTAGES/OVERAGES In order to make a claim for any shortages/overages in
unopened cartons, such claim must be reported to Company’s Credit Department in writing
within thirty [30] days of the applicable invoice due date. All claims must be accompanied by
an invoice, carton identification number and shipping oerder number and an itemization of all
shortages/overages by product code, size, and quantity. Claims only shall be made in an
amount equal to the invoiced value of the goods which were not received. Company will reject
claims for other amounts, such as late shipment charges.

PACKING ERRORS In order to make a claim for packing errors, such claim must be reported
ta the Company’s Credit Department in writing within thirty (30) days of the applicable invoice
due date. All claims must contain the carton identification number.

CHARGEBACKS AND VALUE ADDED SERVICES Chargebacks, including fer claims that
mutually agreed upon business rules [such as lead times on time order placement and call
offs] were not followed by Company, will not be accepted by Company unless agreed to in
writing between Company and Customer. Furthermore, Company only will agree to
chargebacks, including for a value-added service [VAS), that reflect actual direct costs
incurred by Customer and will not accept punitive or administrative chargebacks. Even for
chargebacks agreed upon in writing by Company, if Customer fails to provide sufficient
documentation to support the chargebacks, Company may reject the chargebacks and/or
assess a reasonable research fee for time spent to research the chargebacks. All VAS must
be agreed upon by the parties in writing before the Company will provide such service. The
Company will charge Customer for any VAS that impact unit cest and time, such as garment
on hanger, supplemental ticketing, and box and inflate, unless otherwise agreed to in writing
between Company and Customer. Box and inflate VAS is only available on direct or Customer
dedicated shipments.

CUSTOMER'S COVENANTS Customer agrees to (a) render prompt, effective and courteous
service with respect to the sale of Company goods, including all services to which a retail
customer of Company goods is entitled; [b) vigorously and aggressively encourage the retail
sale of Company goods; (c] maintain the minimum sales volume established by Company from
time to time; [d) limit closeout volume to an established minimum as communicated by the
Company; [e] establish and maintain, independently and in conjunction with Company,
advertising and marketing policies and methods that empnhasize the high-quality
characteristics of Company’'s goods; [f] provide clean, modern and adequate retail outlet(s)
necessary for proper merchandising and selling of Company goods; [g) attend presentations
conducted by Company sales representatives for the purpose of acquiring knowledge about
the technical and other aspects of Company products; (h] adhere to retail launch dates set by
the Company and neither reveal product images nor sell products prior to such launch date;
and [i] notify Company’s Credit Department in writing prior to any change in Customer’s legal
organization, methed of doing business or any other information stated in the credit
application filed by Customer.

TRADEMARK & INTELLECTUAL PROPERTY RIGHTS Customer acknowledges that Company is

the owner of all intellectual properly associated with Company products, including all
trademarks, copyrights, patents and trade secrets otherwise owned by Company [the
“Intellectual Property”]. Customer obtains na rights to the Intellectual Property. Customer
obtains no ownership or license rights to Company's trademarks, trade names, logos or
designs ("Trademarks”] or copyrights except as specifically stated in these Terms and
Conditions. Customer may not use the Trademarks, or any marks similar to the Trademarks,
in any way without Company’s express written consent. Company claims a copyright in the
written materials delivered to Customer under these Terms and Conditions, including any
designs, drawings and logos. Company grants to Customer a royalty-free right and license to
use and display Company's Trademarks and copyrights and the product information,
specifications, data, and images provided by Company, but only to the extent required for the
Customer to promote and sell Company’s products under these Terms and Conditions.

RESTRICTIONS ON SALES/PURCHASES/ASSIGNMENT Customer will not [a) sell, transfer or
assign its right as an authorized Company dealer without the express written consent of
Company; (b sell or otherwise trans‘er or transship Company goods to another retailer,
distributor, or broker; or (c] purchase Company products from any source other than
Company.

Customer may resell Company products (apparel, foctwear and accessories| only through the
outlet location(s) specified in the Credit Application or subsequently approved in writing by
Company. Any other form of resale of Company products other than as specified above -
including sales on any marketplace site - shall be prohibited without the prior written
approval of Company. Such prohibitions shall include, but not limited to, the following:
Customer may not resell Company products (visible or encapsulated) through the mail, by
catalog, by phone, or by any electronic means [regardless of the medium and including the
Internet). Written approval to sell through other means, if granted, is limited to sales and
deliveries within the United States and also may restrict the type of products [e.g., by
Franchise] that may be sold on a marketplace site. Customer may not advertise Company
products through any electronic means unless such advertisement directs purchase and
fulfillment of Company products specifically at the location{s) approved in the Credit
Application or subsequently approved in writing by Company. Violations of the aforementioned
conditions may result in the immediate termination of Customer’s account and cancellation of
existing orders. If Customer opens or acquires additional retail outlets), Customer must
notify and receive written approval frcm their sales representative before any additional or
new outlet or franchise can be opened. Company's approval of a new outlet or franchise does
not guarantee Company approval of any other outlet or franchise location.

NO TRANSSHIPMENT/DIVERSION OF MERCHANDISE AND NO SALE OF COUNTERFEIT
PRODUCT To enhance informed selection and promote product image, Company only sells to
selected retail outlets on the express condition that such outlets may not: [1] resell to any
person or entity who is not also the final user or consumer or [2) sell or purchase any
counterfeit Company product. Accordingly, the resale, transshipment or any form of diversion
of Company product to anyone other than the final consumer and the sale or purchase of any
counterfeit Company product are expressly prohibited. Any such activity may subject the
violator to termination of its account and/or cancellation of orders, and shall constitute a
breach of the contract of sale for which Company may seek the appropriate legal remedies,
including money damages or injunctive relief.

TERMINATION The Company may, at any time and in its sole discretion, immediately
terminate or suspend its relationship with Customer. Termination includes, but is not limited
to cancelling or refusing to ship any orders placed by Customer and terminating Customer’s
ability, if any, to purchase goods on credit or otherwise.

CLAIMS All claims must be submitted to the Company within thirty (30] days of the applicable
invoice due date unless otherwise specified within this document or detailed on a separate
binding agreement made by both parties. Any claims received after this date or without an
accompanied invoice number will not be considered.

LIMITED WARRANTY Company warrarts that its products, at the time of shipment, are free
from defects in werkmanship and materials. THE WARRANTY DESCRIBED IN THIS SECTION
SHALL BE IN LIEU OF ANY OTHER WARRANTY, EXPRESS OR IMPLIED. ALL GOODS
PURCHASED PURSUANT UNDER THESE TERMS AND CONDITIONS ARE SOLD AS-IS.
COMPANY HEREBY DISCLAIMS ANY AND ALL IMPLIED WARRANTIES, INCLUDING THE
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND
THOSE THAT MAY ARISE BY COURSE OF DEALING, COURSE OF PERFORMANCE OR USAGE
OF TRADE. Customer's remedies are exclusively limited to replacement of or credit for any
defective product [at the sole option of Company] but such replacement or credit shall be
made only if the Customer complies with the terms and conditions set forth herein on general
returns and defective returns.

LIMITATION ON DAMAGES; STATUTE OF LIMITATIONS COMPANY WILL NQOT BE LIABLE FOR
ANY LOSS OF PROFIT, INTERRUPTION OF BUSINESS OR ANY OTHER SPECIAL,
CONSEQUENTIAL OR INCIDENTAL DAMAGES SUFFERED OR SUSTAINED BY CUSTOMER. Any
action by Customer related to these Terms and Conditions, including for breach of contract,
must be commenced within one year from the date of delivery of the goods.

SECURITY AGREEMENT To secure payment and performance of all of Customer’s current
and future obligations to Company, Customer grants to Company a security interest in all
inventory and equipment that Customer has purchased or will at any time in the future
purchase from Company and in all accounts, other forms of receivables, documents,
instruments, returns and general intangibles that are related in any way to such inventory and
equipment. A copy of Customer’s credit application may be filed as a financing statement in
which case Customer is the debtor and Company is the secured party. If, in Company's
judgment, Customer loses the financial ability to pay and perform all of Customer’s current
and future obligations to Company under these Terms and Conditions, then, upon demand by
Company, Customer will return all Collateral to Company for disposition in accordance with
the Uniform Commercial Code

ENTIRE AGREEMENT Customer’s credit application along with these Terms and Conditions

cantain the entire under the parties. Ci ack ledges that there are
no terms, conditions, warranties or representations from or by Company other than those
in the credit ication and these Terms and Conditions.

MODIFICATIONS No supplement, modification or amendment of Customer's credit
applicaticn, these Terms and Conditions or any marketing agreements related to the sale of
product will be binding unless executed in writing by the CFO and Vice President of Sales of
Company. These Terms and Conditions are subject to change by Company without prior
notice.

CUSTOMER TERMS AND CONDITIONS The Company rejects Customer terms and conditions,
including those contained in purchase order confirmations, compliance guides, and routing
and logistics quides, unless Company specifically agrees to such terms in writing.

CUSTOMER ROUTING AND LOGISTIC REQUIREMENTS Company will not be bound to terms,
directives or requirements set forth by Customer through routing and logistic guides unless
Company has agreed in writing te such terms, directives or requirements. In addition,
Customer may incur charges for value added services, such as labeling, ticketing, and special
packaging. Routing and logistics guides should be directed to the Compliance Department
located at Company's Customer Satisfaction office in Spartanburg, South Carelina.

SEVERABILITY; WAIVER; CONSTRUCTION Any portion of these Terms and Conditions that are
found to be unenforceable will not invalidate the remainder of these Terms and Conditions.
Any delay in enfarcing or any failure to enforce any provision of these Terms and Conditions
will not be deemed a waiver of any other or subsequent breach of these Terms and Conditions
unless such waiver is in writing and signed by Company. Caption headings are for
convenience of reference only and will not affect the interpretation of these Terms and
Conditions. Ambiguous terms will be construed without regard to authorship.

CONFIDENTIALITY Except as required by law, Customer will not disclose Company's
Confidential Information to any third party, directly or indirectly, without Company's prior,
written consent. Confidential Information is described generally as any and all current and
future product information, roadmap, technical or financial information and other business
information including, but not limited to reports, plans, documents, drawings, machines,
tools, models, patent disclosures, samples, and materials, and Request For Proposals that
may be disclosed between the parties whether in written, oral, electronic, website-based, or
other form, designated by Company in writing as confidential. If Customer is required by any
law or regulation, judicial or administrative process ta disclose Confidential Information,
Customer shall premptly notify Company so that Company has a reasonable opportunity to
oppose such requirement or process. Customer shall promptly notify Company of any actual
or suspected misuse or unauthorized disclosure of the Confidential Infarmation.

FORCE MAJEURE If a delivery date is specified, that date will be extended to the extent that
delivery is delayed by reason of fire, floed, war, riet, strike, natural disaster, or any other
event beyond Company’s reasonable control and if, as a result of such a delay, the goods
ordered are unavailable, Company may substitute comparable goods. Additionally, in the
event of a freight strike beyond Company's control, Company may ship goeds via another
carrier without being subject to any penalties.

ASSIGNMENT Company may assign this contract to a parent, subsidiary, or affiliated firm, or
to another entity in connection with the merger, sale or transfer of all or substantially all of its
business. Subject to these restrictions, the provisions of the contract shall be binding upon
and inure to the benefit of the parties, their successors, and permitted assigns.

COSTS AND ATTORNEY FEES; CHOICE OF LAW; CONSENT TO JURISDICTION For collection
matters: [1) Customer will pay such costs, collection agency issi p and
reasonable attorney fees (including, without limitation, at trial and on appeal] as Company
may incur in any manner of callection of any sums past due; [2] Oregon law [without resort to
its choice of law provisions] will govern; and (3] Customer consents to the nonexclusive
jurisdiction of and venue in any state or federal court located in the state of Oregon or South
Carolina.

For all. non-collection matters: [1) these Terms and Conditions shall be governed and
enforced in accordance with the laws of the state of Oregon and (2] Customer consents to the
exclusive jurisdiction and venue in any state or federal court located in the state of Oregon
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