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Outerstuff LLC - Terms & Conditions of Sale
For use in sales within U.S. and its possessions

The Customer shall pay each invoice received from Outerstuff in full and in cleared funds within thirty (30) calendar days of the date of the invoice. Payment shall be made to the bank account nominated in writing by Outerstuff. Time of payment is of the essence. In the event of any errors or omissions on an invoice, Outerstuff shall have the right to re-issue a
corrected version of the same within a reasonable time following the discovery of such error or omission.

If the Customer fails to make any payment due to Outerstuff under the Contract by the due date for payment, then the Customer shall pay interest on the overdue amount at the rate of four per cent (4%) per annum above the base lending rate issued by LIBOR from time to time. Such interest shall accrue on a daily basis from the due date until actual payment
of the overdue amount, whether before or after judgment. The Customer shall pay the interest together with the overdue amount.

Outerstuff reserves its statutory right to claim interest and compensation for debt recovery costs under this clause for the price once payment becomes due notwithstanding that title may not have passed.

The Customer shall pay all amounts due under the Contract in full without any set-off, counterclaim, deduction or withholding (except for any deduction or withholding required by law). Outerstuff may at any time, without limiting any other rights or remedies it may have, set off any amount owing to it by the Customer against any amount payable by Outerstuff to
the Customer.

In the event any fees, payments and/or expenses paid to Outerstuff by the Customer are subject to any deduction or withholding in respect of tax, Outerstuff reserves the right to charge the Customer an additional amount which will, after any deduction or withholding has been made, leave QOuterstuff with the same amount Quterstuff would have received in the
absence of any such deduction or withholding.

TERMINATION
Without limiting its other rights or remedies, Outerstuff may terminate this Contract with immediate effect by giving written notice to the Customer if:

the Customer commits a material breach (which includes failure to pay any amount due under the Contract and/or any Order on the due date for payment) of any term of the Contract and (if such a breach is remediable) fails to remedy that breach within fourteen
(14) days of being notified in writing to do so;

the Customer takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver
appointed to any of its assets or ceasing to carry on business; or

the Customer suspends, threatens to suspend, ceases or threatens to cease to carry on all or a substantial part of its business.

On termination of the Contract for any reason: (a) the Customer shall immediately pay to Outerstuff all of Outerstuff's outstanding unpaid invoices and interest; and (b) Outerstuff shall have the right to cancel any Orders for Products placed by the Customer before termination if delivery would fall due after termination, whether or not such Order has already been
accepted.

Termination of the Contract shall not affect any of the Parties’ rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of this Contract that existed at or before the date of termination. Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after
termination (including clauses 5.3 and 6 to 12) shall remain in full force and effect.

LIMITATION OF LIABILITY
Nothing in these Conditions shall limit or exclude Outerstuff's liability for (a) death or personal injury caused by its negligence, or the negligence of its employees, agents or subcontractors (as applicable); (b) fraud or fraudulent misrepresentation; or (c any matter in respect of which it would be unlawful for Outerstuff to exclude or restrict liability.

Subject to clause 9.1 Outerstuff shall under no circumstances whatsoever be liable to the Customer, whether in contract, tort (including negligence) or restitution, breach of statutory duty, misrepresentation or otherwise, for any loss of profit or revenue, loss of business or business opportunity, loss of goodwill or reputation, loss or corruption of personal data, or
any special, indirect or consequential loss arising out of or in connection with the Contract and/or any Order (and/or Outerstuff's performance of the same), whether or not Outerstuff has been advised of, or is otherwise aware of, the possibility of such loss and/or damage.

Subject to clauses 9.1 and 9.2, Outerstuff's total aggregate liability to the Customer, in respect of any loss incurred by the Customer arising under or in connection with the Contract and any Order, whether in contract, tort (including negligence) or restitution, breach of statutory duty, misrepresentation or otherwise, shall under no circumstances exceed the
amount paid by the Customer to Outerstuff for the Products in the twelve (12) months immediately prior to the event giving rise to the loss.

INDEMNITY
The Customer shall indemnify, defend and hold harmless Outerstuff and its Affiliates against all Loss suffered or incurred by Outerstuff and/or its Affiliates arising out of or in connection with:
any claim made against Outerstuff by a Brand Owner, to the extent that such claim arises out of the Customer's breach, negligent performance or failure or delay in performance of this Contract (including, without limitation, clause 5.3 hereof) or any Order;
any claim made against Outerstuff by a third party arising out of or in connection with the supply of the Products by the Customer to such third party, to the extent that such claim arises out of the Customer's breach, negligent performance or failure or delay in performance of this Contract or any Order;
any claim made against Outerstuff by a third party for death, personal injury or damage to property arising out of or in connection with defective Products, to the extent that the defect in the Products is attributable to the Customer's acts or omissions; and/or
Customer's negligence or willful misconduct.

CONFIDENTIALITY

Each Party undertakes that it shall not at any time disclose to or share with any person any Confidential Information, except as provided by clause 11.2.

Each Party may disclose the other Party's Confidential Information:
to those of its employees, officers, agents, representatives or advisers who need to know such information for the purpose of carrying out the Party's obligations under this Agreement (each a "Recipient”). Each Party shall ensure that each Recipient complies with this clause 11; and
as may be required by law, court order or any governmental or regulatory authority.

The Receiving Party shall ensure that each Recipient is made aware of and complies with all the Receiving Party's obligations of confidentiality under this Contract as if the Recipient was a party to this Contract.

Clause 11.1, clause 11.2 and clause 11.3 do not apply to information which:
is at the time of disclosure in, or thereafter comes into, the public domain other than through breach of this Contract by the Receiving Party or a Recipient; or
was known to the Receiving Party (without obligation to keep such information confidential) at the time of disclosure by the Disclosing Party;
becomes available to the Receiving Party on a non-confidential basis from a source other than the Disclosing Party (provided that such source, to the knowledge of the Receiving Party, is not or was not bound to maintain the confidentiality of such information); or
has been independently developed by the Receiving Party without access to or use of the Confidential Information of the Disclosing Party.

No Party shall use any other Party's Confidential Information for any purpose other than to perform its obligations under this Contact or any Order.

GENERAL

Force Majeure. Meither Party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under this Contract if such delay or failure result from a Force Majeure Event. In such circumstances the affected Party shall be entitled to a reasonable extension of the time for performing such obligations. If the period of
delay or non-performance continues for ninety (90) days, the Party not affected by the Force Majeure Event may terminate this Contract by giving thirty (30) days' written notice to the affected party.

Assignment and other dealings. Outerstuff may at any time assign, transfer, mortgage, charge, subcontract or deal in any other manner with all or any of its rights or obligations under the Contract and any Order. The Customer may not assign, transfer, mortgage,
charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights or obligations under the Contract or any Order without the prior written consent of Outerstuff.

Entire agreement. This Contract constitutes the entire agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter. Each Party agrees that it shall have no remedies in respect of any
statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Contract. Each Party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this Contract.

Variation. No variation of this Contract shall be effective unless it is in writing and signed by the Parties (or their authorized representatives).

Waiver. A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default. A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not: (a) waive that or any other right or remedy; nor (b) prevent or restrict the further exercise of that or any other right or
remedy.

Severance. If any provision or part-provision of the Contract is, or is determined to be, invalid, illegal or unenforceable by a court of competent jurisdiction, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any
modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of theContract.

Notices. Any notice or other communication given to a Party under or in connection with the Contract shall be in writing, addressed to that Party at its principal place of business or such other address as that Party may have specified to the other Party in writing in accordance with this clause, and shall be delivered personally, sent by pre-paid first class post or
other next working day delivery service. A notice or other communication shall be deemed to have been received: (a) if delivered personally, when left at the address referred to above; or (b) if sent by pre-paid first class post or other next working day delivery service, at 0900 GMT on the second Business Day after posting.

Third party rights. No one other than a Party to this Contract and their permitted assignees shall have any right to enforce any of its terms, save that Outerstuff's Affiliates may enforce the terms of clause 10.

Governing law and Jurisdiction. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation, shall be governed by and construed in accordance with the laws of the State of New York. Each Party irrevocably agrees that the courts of the State of New York located
within the Borough of Manhattan shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Contract or its subject matter or formation. Notwithstanding the foregoing, Outerstuff shall nevertheless still have the right to apply at any time for injunctive, other interlocutory or
emergency relief to any court of competent jurisdiction.

Definitions. For the purposes of this Contract:
"Affiliate" means: (a) any person or entity which directly or indirectly owns or Controls, is directly or indirectly owned or Controlled by, or is under common Control with, Outerstuff, and (b) includes Outerstuff's and its Affiliates' shareholders, members, partners, directors, officers, managers, employees, agents, successors and assigns;

"Brand Owner" means any third party owner or authorized licensee of Intellectual Property Rights in the Products which Outerstuff has entered into a license with authorizing Outerstuff to produce, promote and sell, and grant the right to others to promote and sell, the Products, and use the relevant Intellectual Property Rights in respect of the
same;

"Business Day" means a day (other than a Saturday, Sunday or public holiday) when banks in the United States are ordinarily open for business;

"Confidential Information” means all non-public, confidential and/or proprietary information disclosed (whether in writing, orally or by another means and whether directly or indirectly) by one Party ("Disclosing Party") to the other Party ("Receiving Party") whether before or after the date of this Contract. Without limiting the generality of the
foregoing, Confidential Information includes any information (whether tangible or intangible, printed, electronic, or otherwise) disclosed by the Disclosing Party to the Receiving Party, or which the Receiving Party may have access to, which is or should be reasonably understood to be non-public, confidential and/or proprietary given the nature
of the information and the circumstances of its disclosure, including information relating to the Products (including pricing and price lists), the Protected Materials, the operations, processes, plans or intentions, product information and specification, know-how, design rights, trade secrets, pricing and marketing strategies, customer lists, market
opportunities and business affairs of the Disclosing Party;

"Force Majeure Event" means any act of God, (including, without limitation, fire, flood, earthquake, climatic conditions (including severe weather)), civil disorder, acts of war or terrorism, suspension of critical tfransportation links, disease, strikes, lockouts or other labor difficulties, blockades, embargoes, boycotts, delay or inability to obtain
supplies, labor, raw materials or energy through a Party’s usual and regular sources, or any law, regulation or other action adopted or taken by any governmental authority, or any other event, circumstance or cause not reasonably within the non-performing Party’'s control;

"Intellectual Property Rights" means: (a) patents, inventions, developments, designs, copyright and related rights, database rights, trade secrets, processes, systems, technical information, know how, moral rights, improvements, trademarks and related goodwill, trade names, brand names, service marks, logos, symbols, trade dress or
design (all whether registered or unregistered) and rights to apply for registration; (b) all other rights of a similar nature or having an equivalent effect anywhere in the world which currently exist or are recognized in the future; and (c) other proprietary rights or intellectual property rights recognized in any country or jurisdiction in the world; and
(d) all applications, extensions and renewals in relation to any such rights;and

"Loss" means loss, damage or liability, including (by way of example only) all costs claims, suits, actions, proceedings, damages, losses, penalties, fines, liabilities and expense of investigation and defense of any claim (including reasonable legal fees and disbursements, consultants fees and disbursements), and in each case whether such
losses are direct, indirect or consequential losses.

Interpretation: For the purposes of this Contract:
a reference to a statute or statutory provision is a reference to such statute or provision as amended or re-enacted and includes any subordinate legislation made under that statute or statutory provisions, as amended orre-enacted,
a number of days will be calculated as exclusive of the first day and inclusive of the last day unless the last day falls on a day which is not a Business Day in which case the last day will be the next succeeding Business Day;
any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative, without limitation, and shall not limit the sense of the words preceding those terms; and
an obligation on a Party not to do something includes an obligation on that Party not to allow that thing to be done by any of its employees, agents or any third party under its control.
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