WOLVERINE WORLD WIDE, INC.
STANDARD TERMS AND CONDITIONS OF SALE

All sales by Wolverine World Wide, Inc. and its affiliates (collectively "Wolverine") are subject to the following terms and conditions of sale. "Goods" refers

to any products sold by Wolverine and "Customer" refers to the person or entity purchasing

oods from Wolverine. The terms and charges below are

superseded by any conflicting terms on Wolverine’s price list or on invoices issued to Customer by Wolverine.

1. Agreement. All sales of Goods and any provision of services by Wolverine
to Customer are governed by and subject fo these standard terms and conditions
of sale, as they may be amended from time to time by Wolverine, which form
a binding agreement between Wolverine and Customer (the "Agreement"). This
Agreement incorporates by reference all additional terms and conditions stated
in applicable price lists, product catalogs, order acknowledgments, electronic
data interchange directives, the Internet Agreement, the Wolverine engagement
criteria for trading partners and sources and other documentation furnished by
Wolverine to Customer ("Additional Terms"). These standard terms and
conditions govern in the event of any conflict or inconsistency with any
Additional Terms, This Ahgreement is a complete and exclusive statement of the
terms and conditions of the agreement between Wolverine and Customer Any
changes to this Agreement, are binding and enforceable only if made in writing
and st?ned by an authorized officer for both parties. Wolverine does not agree
to and rejects any terms contained in Customer’s purchase orders or other
documents that are additional to or different from these terms. Terms that are
printed on or contained in a purchase order or other form prepared by Customer
additional to, in conflict with or inconsistent with these terms shall be
inapplicable and shall have no force or effect. If Customer has not otherwise
agreed to these terms, Customer’s acceptance of delivery of, or full or partial
payment for, the Goods will constitute Customer’s acceptance of these terms
and conditions. Wolverine reserves the right to select its own customers and to
review Customer’s activities for compliance with this Agreement and any
Additional Terms. Customer agrees to cooperate with any such investigation,
including, but not limited to, permitting inspection of Customer’s facilities and
records related to the sale of the Goods.

2. Orders. All orders for Goods must be in the form of a purchase order
submitted by Customer to Wolverine's Customer Service Department, at 9341
Courtland Dr., NE, Rockford, Michigan 49351. All orders are subject to final
approval by Wolverine. Upon alpproval, Wolverine may issue an order
acknowledgment to Customer. Fol owinghappro.val by Wolverine, orders may
not be changed or canceled without the written approval Qf Wolverine.
Customer may request cancellation of a purchase order by submitting a written
request to Wolverine's Customer Service Department. Customer will reimburse
Wolvlelrme for all expenses and losses resulting from any Customer change or
cancellation.

3. Prices. The prices of Goods will be those prices published in_the then current
price list on the date that Wolverine accepts the order for the Goods sold, or as
specifically agreed by the parties in writing. Prices are subject to change without
notice. Prices quoted are exclusive of all taxes and charges of any kind,
including without limitation, sales, excise, use and property taxes. Wolverine
will add all taxes and charges to the invoice and Customer agrees to pay all
applicable taxes or charges levied by any tax authority, exclud;n%)any taxes
based upon Wolverine's income. A handling fee of $2.50 per will be charged
on all orders for five pairs or less.

4. Payment Terms. Full payment for all Goods is due in accordance with the
terms and %aymer.lt procedures stated in the order acknowledgment or invoice
issued by Wolverine to Customer. All payments shall be made in U.S. Dollars.
Discount terms for early cash payments will apgly only as specified in the
invoice. Invoices not fully paid by the specified payment date are deemed
overdue and unpaid balances will accrue interest at the rate specified in the
applicable price list, or if no rate is specified, at the rate of two (2§)percent above

the prime rate published by Bank One or at the highest rate permitted by law, if

lower. Wolverine will be entitled to suspend performance of any order or
obligation to Customer until Customer's account is current. If at any time
Wolverine determines that Customer's financial condition, payment practices
or credit rating does not justify a sale on credit, Wolverine may require advance
payment (C.LLA.). Customer will reimburse Wolverine for all expenses,
including reasonable attorneys' fees, incurred in the collection of any delinquent
account or in enforcing its rights under these terms and conditions.

5. Title to Goods. Title to and risk of loss of the Goods will pass to Customer
at the earliest of delivery of the Goods to the Customer or the carrier at the
shlﬁ)pmg point. Customer grants Wolverine a security interest in the Goods and
will keep the Goods_ Ipro erly stored, insured and identifiable as subject to
Wolverine's lien until full payment is made by Customer for the Goods.
Wolverine reserves the right to enter Customer's premises to repossess Goods
for which payment is overdue. Notwithstanding the foregoing, Customer is
entitled to sell the Goods and pass good title thereto to any unaffiliated third
Earty; provided however, that such right will automatically cease if Customer

ecomes insolvent or if a petition in bankruptcy or recelyershép (or any similar
legal or administrative proceeding) is filed by or against Customer, if any
trustee or receiver is appointed for assets of Customer, or if Customer makes an
assignment for the benefit of creditors.

6. Delivery and Delay. Wolverine will deliver Goods to Customer FOB
shipping point by the method of shipment and routing determined by
Wolverine, except as otherwise specifically agreed in writing between
Wolverine and Customer. Customer will pay Wolverine for all delivery charges
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as established by Wolverine and stated in the invoice. Shipments are subject to
the standard limitations on loss or liability imposed by the carrier, except to the
extent Customer submits an advance written request for higher loss coverage as
available from the carrier at Customer's cost. Any Delivery dates specified in
an order acknowledgment are estimates only and time is not of the essence.
Wolverine may deliver all the Goods at one time or in portions from time to
time. All deliveries are subject to modifications or cancellation due to events
beyond Wolverine's reasonable control, including acts of God, comﬁ)hance with
any law, order, rule or regulatlon of any governmental or other authority, delay
in transportation, labor disputes, strikes, failure of equipment or systems, or
shortages of any labor or materials or services ("force majeure"). If Wolverine
cannot finish and deliver the Goods on the estimated delivery date due to an
event of force majeure or if Wolverine has reasonably endeavored to deliver the
Goods on the estimated delivery date, the estimated time of delivery will be
extended accordingly and Wolverine will not be liable for any loss of profit or
property, or for any direct, indirect, special, incidental, consequential or other
damages caused by any delay or failure to deliver. If Customer causes or
requests a delay in the manufacture or delivery of any Goods, Customer will
reimburse Wolverine for all resulting damages, including without limitation,
payment of reasonable storage expenses for the Goods during the period of
delay or 1nterrudp§1qn. A drop shipment fee of $3.50 will be charged on all drop
shipments in addition to normal freight charges.

7. Credits and Chargebacks. Claims for credits and chargebacks will be
considered by Wolverine only if: (i) received by Wolverine within sixty (60)
days of ship date or reasonable delivery of the specific Goods that are the
subject of such claim, and (ii) submitted to Wolverine with a complete
description identifying the specific Goods and the reason that Customer is
claiming such credit or chargeback. Credits and chargebacks may be denied by
Wolverine in Wolverine's sole discretion and, without limiting the foregoing,
will be denied without review if not submitted within the sixty (60) day period
with required descriptions.

8. Permitted Sales. Customer is only permitted to resell the Goods to end-users
located in the United States as "first quality" Goods at retail locations approved
by Wolverine, An end-user is any purchaser of the Goods who is the ultimate
consumer of the Goods and who does not intend to resell the Goods to a third
party. Customer is prohibited from selling any Goods at a retail location not
approved by Wolverine or to any party that Customer knows or has reason to
suspect intends, directly or indirectly, to resell the Goods or transport the Goods
elsewhere for resale. Customer shall not sell or transfer a quantity of the Goods
to anl{ individual greater than that typically purchased for personal or individual
use. Resale or transshipment of Goods to an unauthorized location or to another
business is prohibited. Customer shall immediately notify Wolverine of any
]éartles seeking Goods for resale or transport in violation of this Agreement.

ustomer will inspect all Goods for damage before offering them for sale and
will not sell any Goods (including packaging materlalsf that are damalged,
defective, "irregular", "seconds", or otherwise fail to qualify as "first quality"
unless Wolverine has specifically authorized such sales in writing. Customer
will not sell any Goods through catalogs other than those prepared by
Wolverine, television sh(tgf)ping channels, discount venues including "outlet" or
"factory direct" malls or flea markets or t roth other direct marketing methods
including direct mail or door-to-door solicitation except as specifically
authorized by Wolverine in writing. Customer is prohibited from promoting,
advertising or selling any Goods through the Internet, including on any website,
online marketplace, mobile application, or other online forum, except as
specifically authorized in a signed Internet Agreement between Wolverine and

ustomer. Wolverine may withhold or revoke its consent to any of the above at
any time in its sole discretion.

9. Sales Practices. Customer shall conduct its business in a reasonable and
ethical manner at all times and shall not engage in any deceptive, misleading,
or unethical practices or advertising at any time. Customer shall comply wit]
all applicable laws, rules, regulations, and policies apghcable to Customer’s
business and/or related to the marketing and sale of the Goods. Customer shall
represent the Goods in a professional manner and refrain from any conduct that
is or could be detrimental to the reputation of Wolverine or the Goods.
Customer shall not advertise Goods not carried in inventory.

10. Product Care and Customer Service. Customer shall comply with
all instructions Frowded by Wolverine regarding the storage, handling,
shi me, disposal, or other aspect of the Goods, including instructions provided
on labels, and shall store Goods in a cool, dry Il)lace, away from direct sunlight.
Customer shall sell Goods with their original labels, tags, and/or associated
literature, and in original retail packagin(ﬁ (if any). Relabeling, repackziﬁing
(including the separation of paired or bundled Goods or the pairing or bundling
of Goods%, and other alterations to the Goods or their packa%]ln , labels, tags,
and/or associated literature are not permitted. Customer shall not remove,
translate, or modify the contents of any label or literature on or accompanyin

the Goods. Customer shall not tamper with, deface, or otherwise alter any seria
number, UPC code, or other identifying information on the Goods or their
packaging. Customer shall be familiar with the special features of all Goods
marketed for sale and obtain sufficient knowledge to advise end-users on the
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selection, fit, and proper use of the Goods, as well as any applicable end-user
warranty, guarantee, or return policy. Customer shall be available to respond
to end-user questions and concerns before and after sale and shall respond to
end-user inquiries grom tly. Customer shall ensure that any third-party
logistics provider (* PL”Eengaged to store inventory of the Goods is aware of
and complies with all quality controls and customer service standards described
herein or otherwise conveyed by Wolverine. Customer shall ensure that an
3PL stores all inventory of the Goods segregated by seller such that no Goods
&r]owde_d to the 3PL are commingled with those owned by any third party.
olverine reserves the right to request additional information regarding the use
of 3PLs and such information must be provided promptly to Wolverine.
Customer shall cooperate with Wolverine in investigating any concerns related
to the Goods that may relate to use of a 3PL. Customer shall cooperate with
any tracking systems that may be implemented from time to time and with any
recall or other consumer safety information dissemination efforts. Customer
shall implement commercially reasonable loss prevention and anti-diversion
measures and notify Wolverine promptly in the event of a theft or loss of a
material quantity of Goods. Customer shall report to Wolverine any end-user
complaint or adverse claim regarding the Goods and assist Wolverine in
investigating any such complaints or adverse claims. Customer shall cooperate
with Wolverine in the investigation and resolution of any quality or customer
service issues related to the sale of the Goods, including disclosing information
regarding sources, shipment, and handling of the Goods.

11. Warranty. Wolverine warrants that upon delivery the Goods will be
free from defects in material and workmanship under proper and normal use
Goods shall be considered “defective” if the detect materially impairs the value
of the Goods for their intended use to Customer or the end-user. Wolverine
further warrants that all Goods and services will be produced and furnished in
accordance with a&fhcable laws and regulations, including the Fair Labor
Standards Act of 1938, as amended.

12. Remedies. In accordance with the terms of the limited warranty

stated above (“Warranty”), Wolverine will reFalr or replace any defective

Goods, provided that written notice of the defect is received by Wolverine

within thirty (30) days of the ap%)earance of such defect. If notice is not given

within such period, any claim for breach of warranty shall be conclusively

%Semed to have been waived and Wolverine shall not be liable under this
arranty.

13. Stock Returns. All sales are final and no return of nondamaged
Goods will be accepted without prior written authorization from Wolverine. If
Wolverine determines that it erred on the quantity, style or other aspect
regarding the initial shipment of Goods, Wolverine will authorize the return of
saleable Goods and will forward Customer an authorization number provided
the request for return authorization is made within thirty (30) days of
Customer's receipt of the merchandise shipped in error. Upon receipt of
authorized stock returns marked with the applicable authorization number,
Wolverine will credit Customer's account with the price initially charged for
the returned Goods plus the amount spent by Customer on freight. A $3.00 per
Pair restocking fee ($4.00 for Merrell® brand footwear) and $2.50 lper pair
repackaging fee may be deducted from the credit if not caused by Wolverine's
error. If Customer ships nondamaged merchandise to Wolverine without first
obtaining Wolverine's written authorization, such shipment will be refused b

Wolverine's Return Goods Department, returned to Customer at Customer's
erpense and a $3.00 per pair handling fee and return freight will be charged to

ustomer.

14. Damaged Goods. Prior return authorization from Wolverine for all
damaged Goods (worn or unworn) is required. If a return is apProved,
Wolverine will authorize the return of saleable Goods and will forward
Customer an authorization number. Damaged Goods should be shipped in
cartons marked "DAMAGED" and if worn, also marked "WORN" and be
marked with the applicable authorization number. Wolverine's Quality
Assurance De%artment will inspect returned Goods upon receipt and determine
whether such Goods are of inferior quality.

. If inspection reveals no legitimate reason to issue credit, Wolverine
will inform Customer that there is’ "No Credit" and such Goods will be
1mmed1at¢1y disposed of unless: (i) Customer has specifically requested that all
"No Credit" Goods be returned to Customer, or (ii) Customer has enclosed a
note with the Goods requesting that specific Goods be returned if "no credit"
can be allowed. Return of "No Credit" Goods shall be at Customer's expense.

16. In the case of damaged but unworn Goods, Wolverine will credit
Customer's account with the price initially charged for the Goods plus the
amount spent by Customer on freight. In the case of damaged but worn Goods,
Wolverine will credit Customer's account with an amount equal to a percentage
of the amount initially charged Customer for the Goods, plus the amount spent
by the Customer on freight. This tpercentage will be 100%, 50% or 0% based
on the estimated normal degree of wear (exclusive of the defect) remaining in
the Goods when returned, as determined by Wolverine's
Department.

eturn Goods
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17. Return Goods Address. All authorized stock returns and all returns
of damaged Goods must be shipped in compliance with Wolverine's returned
goods procedure to an address communicated to Customer in writing and will
not be accepted at any other location:

18. Limitations on Warranty. Wolverine's liab.ilit?{ for any defect in the
Goods, whether based on contract, tort, warranty, strict liability, or any other
theory, shall not exceed the purchase price of the defective Goods. THIS
WA NTY IS IN LIEU OF ALL OTHER WARRANTIES, WHETHER
ORAL, WRITTEN, EXPRESS, IMPLIED, STATUTORY, OR
OTHERWISE, IN PARTICULAR, THERE IS NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
THE REMEDY OF REPAIR OR REPLACEMENT PROVIDED UNDER
THIS WARRANTY IS EXCLUSIVE AND IN LIEU OF ALL OTHER
REMEDIES. WOLVERINE SHALL HAVE NO LIABILITY TO THE
CUSTOMER FOR CONSEQUENTIAL, SPECIAL, INCIDENTAL OR
PUNITIVE DAMAGES OF ANY KIND WHATSOEVER, INCLUDING,
BUT NOT LIMITED TO, PERSONAL INJURY NOT CAUSED BY
NEGLIGENCE OF WOLVERINE, PROPERTY DAMAGE, LOST
PROFITS OR OTHER ECONOMIC INJURY DUE TO ANY DEFECT
IN THE GOODS OR ANY BREACH OF THIS AGREEMENT BY
WOLVERINE. WOLVERINE SHALL NOT BE LIABLE TO
CUSTOMER IN TORT FOR ANY DEFECT IN THE DESIGN OR
MANUFACTURE OF THE GOODS. No representative, agent or dealer of
Wolverine has authority to modify, expand, or extend the Warranty, to waive
any of the limitations or exclusions of this Warranty, or to make any different
or additional warranties with respect to any Goods or services furnished by
Wolverine. Customer shall not make any warranties or representations
concerning the Goods except as expressly authorized by Wolverine.

19. Intellectual ProPerty. Customer acknowledges Wolverine's or its
licensors’ ownership of all trademarks, service marks, cogyr}ghts, imprints,
rights of publicity, patents, design patents, registered designs, industrial
designs, trade dress, product design, trade secrets and other intangible rights
relating to the Goods (collectively "Wolverine Intellectual Property") ”1).
Customer is granted a limited, non-exclusive, non-transferable, revocable
license to use the Wolverine Intellectual Property solely for J)urposes of
marketing and selling the Goods as set forth in this Agreement, and this license
will cease upon termination of Customer’s status as “authorized.” Any use of
Wolverine Intellectual Property in the promotion or sale of Goods will inure to
the sole benefit of Wolverine, shall be subject to Wolverine's a%proval and shall
strictly conform to sales and advertising guidelines as established from time to
time by Wolverine. Customer grants Wolverine an irrevocable, unrestricted and
fully paid license of any intellectual property (such as designs, copyrightable
advertising or promotional materials) developed in connection with the Goods
and agrees to provide, and obtain from all third %\z}mes, all assignments or "work
for hire" certifications necessary to secure Wolverine's rights to all such
intellectual property.

20. Period of Limitations. No claim, suit or other proceeding may be
brought by Customer for any breach of the foregoing Warranté by Wolverine
or in any way arising out of this Agreement or relating to the Goods after one
(1) year from the date the cause of action accrues.

21. Applicable Law. This Agreement between Wolverine and Customer
shall be considered to have been made in the State of Michigan, and it shall be
governed by and interpreted according Michigan law, without giving effect to
conflict of Taw principles Any action arising out of or relatin%{to the Agreement
may be brought only in a federal or state court in Grand Rapids, Michigan,
having jurisdiction of the subject matter, and Customer irrevocably consents
that such court shall have personal jurisdiction over Customer and waives any
objection that the court is an inconvenient forum.

22. Independent Contractor. Wolverine is an independent contractor
under this Agreement. Nothing in this Agreement shall be deemed to make
Wolverine or its employees or agents an employer, employee, partner or joint
venturer of Customer.

23. Miscellaneous. If any provision of this Agreement is invalid or
unenforceable under any applicable law, the provision shall be ineffective to
that extent and for the duration of the iliegality, but the remaining rovisions
shall be unaffected. Customer shall not assign any of its rights nor delegate any
of its obligations under this Agreement without the prior written consent of
Wolverine. This Agreement shall be binding upon and enforceable by and
against Customer and Wolverine, and their respective legal representatives,
successors, and assigns.

24. Wolverine's Rights. Wolverine has all rights and remedies given to
sellers by applicable law, and Wolverine's rights and remedies are cumulative
and may be exercised from time to time by Wolverine. No waiver by Wolverine
of any breach of the Agreement bﬁ Customer shall be effective unless in writing
nor operate as a waiver of any other breach. Wolverine shall not lose any right
because it has not exercised that right in the past.
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