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PURCHASE ORDERS

Purchase Order verification

¢ You must receive a valid Purchase Order (“PO”) from Foot Locker Europe (FLE)
o There are two types of valid Purchase Orders
1. An EDI Purchase Order: for those suppliers that have signed an EDI Agreement with
Foot Locker Europe
2. Purchase Order in the Supply Chain Portal (see page 2-6)

Verify the accuracy of all Purchase Order details including cost price, payment terms, pack type
and special handling requirements prior to shipment.

Do not ship merchandise until you verify that all discrepancies on the Purchase Order have
been corrected by requesting a new copy reflecting the change, or an EDI PO change (860)
transmission. Cost and payment term differences are not reimbursable if the Purchase Order is
not correct.

Do not ship against telephone orders, worksheets or verbal commitments and ship a
Purchase Order in its entirety unless otherwise noted.

All Purchase Orders are subject to Foot Locker’s terms and conditions, a copy of which
is included in this Manual. These terms and conditions will also be printed with the
Purchase Orders via the Supply Chain Portal and are also available via our website.

EDI/ SPS Commerce

In keeping with our strategic initiative to grow our business and improve efficiencies in all areas
of our operations, Foot Locker Europe has decided to convert suppliers from the manual
processing of paper documents to an electronic means of exchanging data through the use of
EDI. In addition, we have also decided to standardize the way we access and manage our
vendor product data by utilizing the hosted Catalog service offered by our partner SPS
Commerce. EDI will be mandatory in the future and our aim is to have all vendors on EDI in
2018.

ASN / EDI

An ASN is a document that provides detailed information about pending deliveries. The purpose
of ASN is to notify the customer (Foot Locker Europe) when shipping occurs and provides
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physical characteristics about the shipment, so the customer can be prepared to accept
delivery.

Section 2 - Purchase Orders

The ASN message is usually sent over the internet using Electronic Data Interchange (EDI) or
extensible markup language formats (XML). The ASN ‘message’ provides information about
when an order will be shipped, which items are being shipped and physical characteristics such
as the shipment’s weight, number of cartons and packaging descriptions. The ASN also
describes the order transportation mode and which carrier is used for shipping.

Foot Locker and his partner SPS Commerce started with approaching suppliers as of February
13th 2013. Suppliers are approached with the letter presented below.
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12 February, 2013
Dear Valued Supplier:

In keeping with our strategic initiative to grow our business and improve efficiencies in all areas of our operations, Foot Locker
Europe has decided to convert suppliers from the manual processing of paper documents to an electronic means of
exchanging data through the use of EDI. In addition, we have also decided to standardize the way we access and manage our
vendor product data by utilizing the hosted Catalog service offered by our partner SPS Commerce.

This initiative introduces two important new aspects to our trading relationship — EDI transacting as well as the use of the
hosted SPS Commerce Catalog service. We are confident that this initiative will bring improved efficiencies by reducing the
manual processing of paper documents which should reduce greatly the occurrence of late or lost orders. Other benefits
include improved invoice accuracy, better visibility for inbound shipments, and faster payment to our vendor partners. We
believe strongly these new processes will provide significant benefits to both Foot Locker and our suppliers by saving time and
money for all who comply with the program requirements.

Foot Locker has partnered with SPS Commerce to implement this new initiative and SPS representatives will be contacting you
in the next few days to discuss the program in more detail. If you do not have in-house EDI software, we are asking that you
sign up with SPS Commerce to utilize one of their hosted EDI solutions that are production ready for Foot Locker’s EDI
document set:

e  EDI 850 (Purchase Order)

e  EDI 855 (Purchase Order Acknowledgment)

e EDI 860 (Purchase Order Change)

e EDI 856 (Advanced Ship Notice)

e  UCC-128 Bar Code Label

e EDI 810 (Invoice)

e EDI 832 (Item/Sales Catalog)

e EDI 816 (Organizational Relationship) **optional document

Regarding the electronic Catalog requirement, we have an exclusive partnership with SPS Commerce to access their Catalog
service to receive the necessary updates on product data and as such, we are asking for your participation in utilizing the SPS
Catalog solution as the method for providing Foot Locker your product item data. To meet our project goals, we need our
vendors to complete the process of signing up for the SPS Catalog service by March 12", 2013. Also, if you elect to utilize the
SPS service to comply with our EDI program as a whole, we ask that you have that decision to SPS by March 12" as well.

For Additional Information on the Foot Locker EDI program, please visit the program website at:
www.spscommerce.net
Username: footlockervendor
Password: spscommerce

SPS Commerce has dedicated support representatives that can answer your questions about the Foot Locker Program and can
guide you through the process. You can reach them at (866) 245-8100 or e-mail them at: clientservices@spscommerce.com

We appreciate your ongoing support in serving Foot Locker’s customers and thank you in advance for your assistance in this
important endeavor.

Sincerely,

N -
/ AR A /
RONALD ARP</V i QQ& / ~‘g/’ P

VICE PRESIDENT OF LOGISTIC! DIRECTOR OF SUPPLY CHAIN
FOOT LOCKER EUROPE FOOT LOCKER EUROPE

Foot Locker Europe B.V.
Ir. D.S. Tuynmanweg 3-5, 4131 PN Vianen
THE NETHERLANDS
Phone +31 (0) 347 323300, Fax +31 (0) 347 323305
ABN-AMRO 41.66.38.023
KvK Utrecht nr. 23067735

EDI Orders
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By trading EDI documents with our vendors, we both have an opportunity to eliminate redundant
data entry. It is our goal to eliminate paper media by trading documents electronically. All Foot
Locker EDI transactions comply with VICS guidelines.

Section 2 - Purchase Orders

e Foot Locker Europe can send following EDI documents:

= 816 - Organizational Relationship

= 820 - Payments/Remittance Advice
= 850 - Purchase Order

= 860 - Purchase Order Change

= 997 - Functional Acknowledgement

o Foot Locker Europe can receive the following EDI documents:
= 810- Invoice
= 855- Purchase order acknowledgement
= 856- Advanced Ship Notice (ASN)
= 870- Order Status Report
= 997- Functional Acknowledgement

Should you wish to become an EDI trading partner please contact the Supply Chain dept. at the
European Service Center.
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SUPPLY CHAIN PORTAL

Introduction

Foot Locker Europe has developed a web based portal, Supply Chain Portal (SCP) to increase
the visibility of the order status. Via this SCP the vendor will have a direct, real-time view of the
order data, with ability to retrieve the official Purchase Order from the SCP.

The SCP will cover the total order flow, from order creation until delivery at the European
Service Center, with history and event log of each change made.

Once the purchase order (PO) has been created in our host system (mainframe) it will be
synchronized with the portal during the following night. From that point onwards, the SCP will
help you manage the PO life cycle throughout a number of modules:

1. PO Acknowledgement
PO Acknowledgment is the module where you must acknowledge the receipt of the
Purchase Order. You will have the option to make immediate changes in the SCP before
confirmation. (Page 2-5)

2. PO Reconciliation
PO reconciliation is a module to reconcile the FLE order book with your data. Discrepancies
between Style number, Units costs and Qty will be visible in the Order reconciliation page
and remain on this page until the discrepancy has disappeared or the PO has been
delivered. (Page 2-11)
This page does also show the Cancelled orders from Foot Locker side which you to
reconcile and either confirm or reject. It also gives you the ability to cancel orders from your
side.

3. DSR Upload. (Delivery Status Report)
The DSR Upload will allow our vendors to upload their DSR directly into the portal. All PO
changes contained in the DSR will be visible immediately to both Foot Locker and the
Vendor, discrepancies in Price, Style and Qty will be displayed on Reconciliation page.

4. Intake Planning
This module is used to call of orders for intake. Big difference is that Foot Locker will only
request the delivery date, Delivery time and slotbooking will be generated in the next
module, slot bookings.
In case the requested delivery date is OK the vendor can start to make a slotbooking, but in
case the delivery date is not feasible the vendor can request a re-schedule via the intake
module.

5. Slot Bookings
Via the slotbooking module the vendor can make reserve a slot time and will get a
slotbooking number once he confirmed the delivery. Slot times are generated automatically
based on set parameters. (pallet or Floor loaded, product type and packaging type.

A separate user Manual is available and will be released with the go-live of a new module or a
significant update in software. This will be distributed to all users who have access to the SCP.
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PO Acknowledge via the Supply Chain Portal

Section 2 - Purchase Orders

When the PO has been created in our ERP system it will be available for the Buyer only in the
SCP. First step for the buyer is to verify if all information is correct before the release to the
vendor. Once verified the buyer will release the Purchase order(s) to the vendor in the SCP and
it will be available immediately. A separate email notification will be send to alert there are new
orders available for you to confirm.

This e-mail will notify the vendor with new “to be confirmed” order lines in the “Orders to
confirm” overview.

o Order lines which are released by Foot Locker Europe over the past 24 hours
e And are not confirmed yet

If the number of lines is 1 or higher, an e-mail will be sent to all active users of the vendor.

This is a one-time confirmation to acknowledge the receipt of the order. Order line updates still
can be made after confirmation; discrepancies will be displayed in the reconciliation page.

Note: Order confirmation via the portal is mandatory !!

You will receive the following e-mail:

From: FLE SCP [no-reply@scp.footlocker.eu]
Sent: 02-02-2013 04:00
To: sales@sneakerco.nl

Subject: Foot Locker SCP: Order notification

Changed and/or new order lines are requiring your confirmation.

Please visit the “Order lines to confirm” overview via
https://scp.footlocker.eu/orders/toconfirmoverview.aspx.

Via the link in the email you will directly be guided to the log in of the portal and after you logged
in the below screen will appear. At the right side you will see a flag that the orders are waiting
“to be confirmed” by the vendor
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SCF home > Orders > Orders to confirm

Filter
Family =

ponumber [ Depattment |

vendorPO [ Ordertype

Label -

Packaging type -
Width/color Schedule
Vvendor style Campaign

Original requested delivery date from
FLE expected date from
Vendor ETA from

Show order lines

Help

SF LOGO FT PANT ROLL UP

1331226 72 41737 80 aw7so1s 508 Caselot 7435 6.15(EUR) 1816

1331229 72 41737 80 3178014 proRRO FTPANTROLDP caseor 7435 615 (ELR) 400

1331234 72 41738 70 3178014 ghprn” TTPANTROLUP caseior 7435 615 (EWR) 1816

1331237 72 41738 70 3178014 é;é‘?ao RAAUREILES Caselot 7435 6.15 (EUR) 400

1331241 72 41734 80 3133032 sF \:OGO F2 FTHOOD Caselot 149 7.50 (EUR) 192
BLK/RED

1331241 72 41734 80 3133032 gf, 080 P2 FTHOOD Caselot 477 7.50 (EUR) 1808

(EUR) 2/3/2014 Confirmed o
Em a0 Corfimed ©
R ECLE Confirmed  ©
om0 Grmed ©
Frh /32014 Confirmed  © orderine
R aarzon Cotimed O bidirine

The vendor can confirm one or multiple lines by performing a group action.
Press <Show order lines> and the screen will change and several options will become

available.

A checkbox will appear next to the PO nbr to select the order and perform one of the displayed

actions

SCF home > Orders > Orders to confirm

Filter

Family  —

PO number Department

Vendor PO Order type -
Label -
Packaging type -

Width/color Schedule

Vendor style [3178014 Campaign

To select all displayed orders
mark the checkbox

[
I 1331226 72 41737 80 3178014 SEK‘T%?O FTPANTROLL UP Caselot 7435 6.15 (EUR) 1816
C 1331234 72 41738 70 3178014 JLLOGOFTPANTROLLUP caseior 7435 6.15(EUR) 1816
C 1331622 72 41737 20 3178014 g g T PANTROLLLP g 6.15 (EUR) 1152
r 1331623 72 41739 30 3178014 ;EE’%EO e NIROL O Caselot 7435 6.15 (EUR) 1816
™ 1331624 72 41738 70 3178014 g;é\gﬁo FTPANTROLL UP Bin 6.15 (EUR) 1152
I 1331661 72 41739 30 3178014 orpanC FTPANTROLLUP gy 6.15 (EUR) 822
M 4 Page[i of1 b M Results perpage: [25 =
Update orders——————————————
Vendor cost I
= Confirm order lines Style code I print Cancal order lin
Orderhr\es.x\sx( Confirm Selected Lines | | Update orders | [ Print Selected Lines | [ Cancel Selected Lines

Options which can be performed from this screen are:
e Export to Excel of the displayed orders

Help

Total cost
Bt 2o Corfirmed  © orderine
B areons Comfmed  © artrine
™ 2/3/2014 Confimed  © arderine
Ewot 2o Corfrmed  © arderine
e 2/3/2014 Corfirmed  © orderine
R areou Comfmed  © Bidmine

e Confirm the selected, this means you acknowledge the receipt of the Purchase Order
e Update orders, you can update the cost price and the style number

e Print a hardcopy of the selected PO (see page..
e Cancel the selected lines
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All header names which are underlined can be pressed to be sorted, first time A-Z, second time

Width /color

number

Or (re)view the details by clicking “View line details”.

Order line details
After clicking “View line details” the details of the line will be displayed.

2 Detalls

PO NMumber 1331226

Total lines in order 2

Creation Date Q/18/2013

ERP Order state Open

ERP Order line state Open

Vendor PO

Vendor 42612 - MULTINATIONAL EXPORT BUREAU

Agent ADO7 - unnamed A0D7

Office Europe - unnamed Europe

Family Apparel

Order type 9 - Regular FTL order

Label Private label

Department 72

Product category 152

Product Code 41737

Check digit &

Width/Color g0

SKU 7241737 6 80

SKU ID VICW(

Description SF LOGO FT PANT ROLL UP BLK/RE

Foot Locker Vendor Style 3178014

Vendor Style 3178014

Packaging Type Case lot

Schedule 7435

Quantity 1816

Vendor Quantity 1816

Units per case g

Total cases 227

Cases per carton 1
Size Q00 910 920 930 950

Sizes Quantity 1 1 3 2 1
Pairs 227 227 681 454 227

Unit cost 5.15 (EUR)

Unit vendor cost 5.15 (EUR)

Total Cost 11,168.40 (EUR)

Total vendor cost 11,168.40 (EUR)

Campaign

Vendor To Be Confirmed

Recon indicator

All changes are logged and can be found at the bottom of the page, last change is displayed
first. This history logs: when, who, what and how and why changes were made.
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Comment ill

© Corfimorder ine 7 Edit arder ine 460 Back

1/8/2014 1:56:28 PM MULTINATIONAL EXPORT BUREAU mbuitendijk@footlocker.com = Release Portal
1/7/2014 1:19:43 AM System & Update ShippingComplete 12/31/2013 01/07/2014 Interface
1/7/2014 1:19:43 AM System & Update ShippingStart 12/27/2013 01/03/2014 Interface
12/21/2013 1:20:36 AM System & Update ShippingComplete 12/25/2013 12/31/2013 Interface
12/21/2013 1:20:36 AM System & Update ShippingStart 12/19/2013 12/27/2013 Interface

The detail page shows all information, linked to the selected individual line.
The vendor can choose to confirm the line, or update the line by selecting the “Edit line” button.

Print the selected Order lines.

From the Order Overview you have the option to print the selected order lines.
Search via filter option to the FLE PO number, select <show order lines> and the PO’s can be
selected. With this action also the option to print the selected order lines is opened.

Below some examples for Bin, Caselot and Multilot order types with some additional
explanations:
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Example for Bin

PO number 1331254 (1 lines) 4 A
Vendor PO
Vendor 42612 - MULTINATIONAL EXPORT BUREALU
Family Apparel
Order type 9 - Regular FTL order
Department 72
Stock number 41743
Check digit 4
Width/Color a0
SKU 72 41743 4 80 ‘ B
Description SF LOGOD FT SHORT BLE/RED
FL Vendor Style 3178015
Packaging Type Bin S C
Schedule
Quantity 1500
Units per case 1 * D
Total cases 1500
Size 900 910 920 930 930 960
Sizes Quantity 64 208 457 473 238 60 E
Fairs 64 208 457 473 238 60
Unit cost 4,90 (EUR) - F
Total cost 7,350.00 (EUR)
Campaign
IncoTerm FOB - Free on Board
FL Requested delivery 6/3/2014 - G
Order creation date  9/18/2013
Confirmation Vendor Confirmed 10/21/2013 12:36 AM (System) d=—| H

Printed

4/20/2014 11:41 AM

Supply Chain Portal Foot Locker. http://scp.footlocker.eu/

A = Foot Locker Purchase Order (PO nbr), the number shows the nbr of orderlines

B = Foot Locker SKU number and description

C = Packaging Type, Caselot, Multilot or Bin

D = Total Purchase Order quantity

E = Sizes and quantity per size

F = Unit Costs price

G = FL requested delivery date (always a Monday representing week of delivery)
H = Confirmation date
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Example for Caselot and Multilot is similar to the Bin order except for the packaging part

Section 2 - Purchase Orders

Packaging Type Case lot ‘ A
Schedule 149 - B
Quantity 1456 % C
Units per case 3 1 D
Total cases 182 E

Size 910 920 930 950 “_ F
Sizes Quantity 1 2 3 2

Pairs 182 364 546 364 Mf————

A = Packaging Type, can be Caselot, Multilot or Bin

B = CL schedule, 5 digit number, to be filled with leading zero’s
C = Total Purchase Order quantity

D = Units per Case to be packed per caselot

E = Total number of Caselots

F = Size breakdown per caselot schedule

G = Total number of units per size (=E*F)

Note: For Multi lots the vendor is free to pack the number of inner packs per cartons
keeping in mind the carton measurement restrictions, section 6.

The terms and conditions are printed only once at the end of each print out request. In case you
are printing more than 1 Purchase Order, the terms and conditions are only printed once.

A detailed Manual for the Supply Chain is available and can be requested at the Supply Chain
Department of the FLE Service Center
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Order reconciliation

With the Order Reconciliation page you will be able to recognize all discrepancies between the
Order Status (cancellations), Style numbers, Unit costs price and ordered quantities.

By uploading a Delivery Status Report (DSR) with your ERP data the portal will compare the
above fields with the Foot Locker ERP data, any discrepancies are highlighted in yellow.

PO lines which are within 12 weeks of the FLE Expected delivery date are highlighted in red and
need urgent attention. All PO with a discrepancy will remain in the reconciliation page until the
discrepancy is solved or the PO is delivered.

SCP home » Orders » Order reconciiation Help

Filter
Farmily -

PO number Department

Vendor PO Order type ~

Product code

Vendor style

FL creation date from to
FLE expected date from 5/15/2014 to

Vendor ETA from to

Discrepancy
Price [¥] Quantity [@ Style [ Foot Locker [ vendor <= Option to select criteria

[__Sheworderiines | [ Quickzsarch | [ Clear filter |

27.19 Waiting

(Zsau;zlw (EUR) 504 504 M22451 M22451 Open

207 64 75685 6
132870 e

1/13/2014 276971181
94 31095 2 45.70 45.71
1323558 10 (EUR) (EUR)

9431096 0 10.00 10.01
10 (EUR) (EUR)

3 3 GB4000 84000 Open

1323561 10 10 GE4001 84001 Open

86 90846 6 5.40 Waiting
1326397 b 12/24/2013 276725789 940 (BUR)  (iymy 120 122 F76651 F76651 Open L gintment L erline

34.24 36.03
(EUR) (EUR)
53 46487 0 34.24 36.03 iew
= 11/29/2013 602302776 {EUR) {EUR) 1500 1500 M22259 M22259 Open  Open S eerline

1322400 5346487 0 11/29/2013 602302775 1500 1500 M22258 M22259 Open  Open view
02 orderline

1322412

Note: PO’s with a discrepancy on price that are delivered are subject to be held for
payment by our finance department. It’s very important to solve price discrepancies
before the actual delivery.

Cancelled orders

Orders which are cancelled from Foot Locker side are also presented to the vendor. The vendor
is required to reply on this status by confirming or rejecting the cancellation. In this way we
consider the Vendor to be informed about the cancellation.

Orders cancelled by Foot Locker can be easily filtered in the portal when the check box “Foot
Locker cancellation unconfirmed” is marked.

On the other hand also the vendor is able to request a cancellation from their side, this will also
appear on the reconciliation page and confirmation is requested from the Foot Locker buyer.
The cancelation request can also be cancelled.

When both parties agree and confirm the cancellation the PO will disappear from the
reconciliation page.
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Billing Information

Section 2 - Purchase Orders

All merchandise invoices should be addessed and send to:

Foot Locker Europe B.V.
Attention: Accounts payable
P.O Box 309

4130 EH Vianen

The Netherlands

Include your vendor number and Purchase Order Number on all invoices and correspondence.
See also section 8-2

Delivery Information

All Purchase Orders should be delivered to the Foot Locker Service Center unless you received
different information from the buyer.

Delivery Address:
FLE Logistics BV

De Grens 27
6598DK Heijen

The Netherlands
Phone: 0485-550700

All shipments must be announced to the planning department at FLE Logistics
See section 7-1, Appointment scheduling

INCOTERMS 2010

The International Chamber of Commerce (ICC) launched the new Incoterms 2010 rules on 16
September 2010.

The Incoterms rules are a series of internationally recognized standardized terms governing the
costs, risks and practical arrangements of the sale of goods, so the new rules are relevant for
anyone involved in the buying and selling of goods and services relating to the movement of
goods, especially international traders.

Taking effect from 1 January 2011, the new rules reflect the changes in international trade since
the last version of the rules was published in 2000 (Incoterms 2000 rules).

There are significant changes: four Incoterms rules have been abolished and two new ones
have been developed. There are changes to deal with cargo security and insurance, and the
rules have been generally updated to make them more user friendly and mirror the modern
language of international trade.
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Changes to old existing terms have also changed like, FOB, also sellers and buyers need to be
extremely careful when arranging for freight main carriage to ensure that terminal and port
charges are clearly understood on which party is responsible for charges.

g mpn
Maln Carrlage Unpﬂld
EXwW FCA

Main Carriage Paid

npr
Arrival
DAT DAP DDP

FAS FOB CFR CIF CPT CIP

Sarvice Ex-Works Free Camrisr  Frae Fres On ot & Cast of Carriage Carrizge & Deliverad Dialivared Deliversd
(Place) {Place) Alongside  Board Freight Insurance  Paid To Insurance &t Terminal  at Place Duty Paid
Ship (Ports {Parts & Frefant (Place} Paid To (Flace/Port)  (Place) (Place)
(Part) (Port) (PlacE)
Obligation Charges

Warehouse Services Seller Seller Seller Seller Seller Seller Seller Seller Seller Seller Seller
Export Packing Seller Seller Seller Seller Selier Seller Seller Seller Seller Seller Seller
Loading at gin Buysr Seller Seller Seller Seller Seller Seller Saller Seller Seller Seller
Inland Freight Buyer Seller Seller Seller Seller Seller Seller Seller Seller Seller Seller
Ermlizering Buysr Saller Seller Seller Seller Seller Seller Seller Seller Seller Seller
Charges
Forwarder Fess Buyer Saller Seller Seller Saller Seller Seller Saller Seller Seller Szller
Oeean/Air Fraight Buyer Buyer Biryer Buyer Saller Seller Seller Saller Seller Seller Saller
E:r:rzrl?;?lil’:rt Buyer Buyer Buyer Buyer Buyer Buyer Buyer Buyer Seller Seller Seller
Custem Clearance Buyer Buyer Buyer Buyer Buyer Buyer Buyer Buyer Buyer Buyer Seller
Customns Duties Buyer Buyer Buyer Buyer Buyer Buyer Buyar Buyer Buyer Buyer Seller
Delfvery Charges Buyer Buyer Buyer Buyer Buyer Buyer Buyer Buyer Buyer Saller Seller

to Final Destinaticn
Recommended Modes of Transportation

Term

EXW  Ex Works {..Named Place of Dalivery)
FCA  Free Carrier (..Named Place of Delivery)
CPT  Carriage Paid To i..Named Place of Destination)
Ay Moda
ia:c':'ﬂz?:gort CIP  Carriage & Insurance Paid To {..Named Place of Destination)
Multimodal
DAT  Deliverad at Terminal {..Named Place/Port of Delivery)
DAP  Deliverad at Place (..Namead Place of Dastination)
DDP  Deliverad Duty Paid {..Namead Place of Dastination)
FAS  Free Alongside Ship (..Mamed Port of Shipment)
FOB  Fres On Board {..Named Port of Shipmant)
Ocean
CFR  Cost and Freight {..Named Port of Destination)
CIF  Cost, Insurance and Freight (..Mamead Port of Destination)

Incoterms Rules and Standards

m Incoterms only relate to trade terms in the contract of
sale between the buyer and seller and do not deal with
the contract for carriage.

u The roles and responsibilities listed on the front of this
document can be attered / changed as long as there is
an agreemant batwean the buyer and sallar.

mncoterms do not identify where the transfer of
ownership or title occur. & separate statemant
regarding ownership / transfer of title should be
included on the purchase order contract, quote,
proforma invoice and or commerc ial invoice,

B |ncoterms are net all inclusive and cannct address
issues such as customary operations of carriers,
ports, trade government regulations etc.

® |pcoterms are written to reflect rather than dictate
trade practices.

B Only two incoterms express when insurarnce is
to be bought and issued - CIP and CIF.
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General Terms and Conditions of Purchase

Section 2 - Purchase Orders

Scope

These General Terms and Conditions of Purchase (“GTCP”) govern the pre-contractual and
contractual relationship between Foot Locker Europe B.V. including its subsidiaries (“FLE”) and its
supplier (“Vendor”).

1. Applicable conditions

1.1 The relevant purchase order, letter of instruction or any other instruction issued by FLE (“Order”),
sets forth the terms under which FLE purchases goods (“Goods”) and/or services (“Services”)
(together referred to as “Supply”) from Vendor. Orders must be signed by a FLE authorized
representative. These GTCP are applicable to Orders issued by FLE and together form a binding
contract (the “Agreement”).

1.2 An Agreement is also formed when Vendor accepts FLE's Order by delivery of Goods and/or
commencement of performance of any Services.

1.3 The Agreement can be varied only in writing signed by a FLE authorized representative. FLE
does not agree to any proposed amendment, alteration or addition by Vendor. Any other
statement or writing of Vendor shall not alter or otherwise affect the Agreement.

1.4 FLE is not bound by and hereby expressly rejects Vendor’s general conditions of
sale/service and any additional or different terms or provisions that may appear on any
proposal, quotation, price list, acknowledgment, invoice, packing slip or the like used by Vendor.
Course of performance, course of dealing and usage of trade shall not be applied to modify these
GTCP.

2. Conclusion of the Agreement

2.1 Where a Vendor is required to return a signed Order, Vendor will have two (2) weeks after receipt
of the Order from FLE within which to sign and return the Order. If Vendor fails to accept the
Order by written confirmation within the two (2) weeks period, FLE reserves the right to revoke
the Order. Where Vendor’s written confirmation varies from the original Order, FLE shall only be
bound thereby if it agrees to such variation in writing.

2.2 FLE shall not return any documentation and samples received in connection with an offer. All
costs incurred by Vendor in preparing and submitting any acceptance of FLE’s Order shall be for
the account of Vendor.

2.3 If Vendor makes a start on the performance of the Supply without having received an Order from
FLE, Vendor does so at its own expense and risk.

3. Contract Variations

3.1 FLE shall be entitled to amend the contents and scope of the Supply. If Vendor is of the opinion
that the amendment has an effect on the agreed price or delivery period, FLE shall be informed of
this immediately in writing. In the event of additional work, Vendor shall issue:

(a) a written quotation with regards to the price and period involved; and
(b) a document setting out the impact (if any) this additional work will have on the Supply to
be performed by Vendor.

3.2 Amendment of the price or delivery period shall be effected on the basis of the unit prices and
tariffs set out in an Order, or on the basis of reasonableness and the standards and assumptions
on which the Agreement is based.

3.3 Vendor shall not perform additional work before FLE has issued written instructions to that effect.
Additional work Vendor should have or could have anticipated, or which is considered to be the
result of a shortcoming on Vendor’s part, shall not be considered additional work and same shall
not be payable by FLE.
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4.1
4.2

5.2

5.3

6.2

6.3

6.4

6.5

6.6

Time of the Essence

Time is of the essence and all dates referred to in the Agreement shall be firm.

In the event that Vendor anticipates any difficulty in complying with any delivery date or any of its
other obligations under the Agreement, Vendor shall promptly notify FLE in writing stating the
reason(s) for the difficulty, the consequences thereof and Vendor’s proposed solution(s).

Performance of Supply

Vendor shall perform the Supply with due skill and care, using the proper materials and
employing sufficiently qualified staff including for the planning of projects.

Vendor shall be fully liable for the acts and omissions of any and all third parties with which it has
contracted in connection with the Supply.

Only written confirmation by FLE shall constitute acceptance of the Supply. If FLE does not
accept the Supply, FLE shall promptly notify Vendor of such rejection, and Vendor will, at its own
expense, carry out the necessary corrections, additions and modifications reasonably requested
by FLE in writing within a reasonably agreed time period.

Warranty

Vendor represents and warrants to FLE that the Supply:

€) is suitable for the intended purpose and shall be new, merchantable, of good quality and
free from all defects in design, materials, construction and workmanship;

(b) strictly comply with the specifications, approved samples, local regulations and all
other requirements under the Agreement;

(© is delivered with all required licenses which shall remain valid and in place, and with the

scope to properly cover the intended use. Furthermore, all such licenses shall include the
right to transfer and the right to grant sublicenses;

(d) shall be free from any and all liens and encumbrances;

(e) have been designed, manufactured and delivered in compliance with all applicable
national, European and any other rules and regulations (including labor laws) Vendor is
required to adhere to;

4] complies with the customary norms and standards in the relevant branch of trade or
industry; and
(9) is provided with and accompanied by all information and instructions necessary for

proper and safe use.
These warranties are not exhaustive and shall not be deemed to exclude any warranties set by
law, Vendor’s standard warranties or other rights or warranties which FLE may be entitled
to. These warranties shall survive any delivery, inspection, acceptance, payment or resale and
shall extend to FLE.
Without prejudice to any other rights accruing under the Agreement or law, the warranties set
forth in Article 6.1 will subsist for a period of twenty four (24) months from the date of acceptance
of the Supply by FLE (“Warranty Term”). Supply repaired or replaced within the Warranty Term
is warranted for the remainder of the original Warranty Term or twelve (12) months following the
acceptance date by FLE of the repair or replacement Supply, whichever period is longer.
If reference is made in the Agreement to technical, safety, quality, environmental or other
documents not attached to the Agreement, Vendor shall be deemed to have knowledge of these
unless FLE is informed to the contrary in writing at once. FLE shall then provide Vendor with
further information on these documents.
Vendor shall, at its own expense, be responsible for obtaining in good time the
necessary permissions, permits or licenses required for carrying out the Agreement and for
complying with the conditions stipulated therein.
Vendor shall actively ensure that the Supply has as little environmental impact as possible.
Supply which may have a negative impact on the environment, for example emissions into the air,
water or soil, must be explicitly made known beforehand to FLE.
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6.7

7.2

7.3

7.4

7.5

8.2

8.3

8.4

8.5

8.6

Any local taxes and import duties shall be included in Vendor’s tender documents.

Inspection, Testing and Rejection of Supply

Inspection, testing of or payment for the Supply by FLE shall not constitute acceptance.
Inspection or acceptance of or payment for the Supply by FLE shall not release Vendor from any
of its obligations, representations or warranties under the Agreement.

FLE may, at any time, inspect the Supply and the process for the Supply. If any inspection or
test by FLE is made on the premises of Vendor, Vendor shall provide reasonable facilities and
assistance for the safety and convenience of FLE'’s inspection personnel. Vendor shall not derive
any rights from the results of such inspection.

If following the inspection FLE concludes that the quality of the Supply does not or according to
its expectations will not comply with the Agreement, FLE shall provide Vendor a written notice of
rejection.

Upon the immediate receipt of FLE’s notice of rejection, Vendor shall be obliged to take at short
notice all measures which are necessary to comply with the Agreement in full. Failing this, FLE
shall be entitled, without prejudice to any other rights, to take all necessary measures, including
having the Supply performed by third parties at Vendor's expense. In such an event, Vendor shall
provide FLE and the third parties with all cooperation requested. The costs of any necessary
second inspection shall be borne by Vendor.

Where the safety of people, property or other urgent circumstances require, FLE shall be entitled
to repair damages and defects immediately at Vendor’s expense, without prior notification thereof
to Vendor (unless Vendor can demonstrate that it cannot be blamed for the damages and
defects). Thereafter, Vendor shall be notified by FLE.

Delivery Dates

Unless expressly agreed otherwise in writing, all Goods shall be delivered Delivery at Place
(“DAP”) with carriage paid, in accordance with the version of Incoterms applicable at the time an
Order is placed by FLE, without prejudice to the provisions contained in these GTCP. Partial
deliveries shall not be permitted without the written consent of FLE.

Vendor shall, concurrently with the delivery of Goods, provide FLE with copies of all applicable
licenses. Each delivery of Goods to FLE shall include a packing list which contains at least:

€) the applicable Order number;

(b) the quantity shipped; and

(© the date of shipment.

Vendor shall make no partial delivery or delivery before the agreed delivery date(s). FLE reserves
the right to refuse delivery of Goods and return same at Vendor’s risk and expense if Vendor
defaults in the manner and time of delivery or in the rate of shipment. FLE shall not be liable for
any costs incurred by Vendor in respect of any other work related to the Goods, prior to delivery
in accordance with the Agreement.

Any design, manufacturing, installation or other work to be performed by or on behalf of Vendor
under the Agreement shall be executed with good workmanship and using proper materials.
Vendor shall pack, mark and ship the Goods in accordance with sound commercial practices and
FLE’s specifications in such manner as to prevent damage during transport and to facilitate
efficient unloading, handling and storage, and all Goods shall be clearly marked as
destined for FLE. Notwithstanding the provisions of the applicable Incoterms, Vendor shall be
responsible for any loss or damage due to its failure to properly preserve, package, stow or
handle the Goods. FLE shall not be required to assert any claims for such loss or damage against
the common carrier involved.

If Vendor exceeds any agreed delivery and/or completion date(s) or period(s), FLE shall be
entitled to impose a penalty of 1% of the price of the Supply without prior notice of default to
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8.7

9.2

9.3

9.4
9.5

10.
10.1

10.2

10.3

10.4

Vendor, for each calendar week or part thereof exceeded, up to a maximum of 10% and this
shall be claimable immediately on the date the penalty is imposed.

Imposition, recovery or settlement of the above mentioned penalty shall not affect FLE’s right to
performance, compensation and termination of the Agreement.

Price, invoicing and payment

Unless agreed otherwise in writing, the agreed price in the Order is fixed in the local currency of
the FLE affiliate which requires the Supply, exclusive of VAT and inclusive of all costs and
charges which are necessary in order to perform the Supply.

All invoices must be in the English language. FLE will pay invoices within forty five (45) days after
FLE receives the invoice. Vendor cannot invoice FLE before FLE’s full acceptance of the Supply
(duplicates of an invoice shall be identified as such).

All invoices from Vendor must be compliant with relevant local regulations and must be correctly
addressed to FLE with reference to:

€) the name and address of Vendor;

(b) the Order number as per the placed Order;

(© itemized number(s) if applicable;

(d) related store number and name if applicable/mainframe SKU;

(e) bank details;

) a copy of the Order;

(9) Vendor’s VAT number and applicable VAT rate;

(h) date of Supply with clear description;

() quantity of Supply;

()] price excluding and including VAT; and

(K) any discount.

FLE shall be entitled to suspend payment for as long as these details remain outstanding.
Payment does not imply in any respect whatsoever a waiver of any right to performance of the
Order. FLE is entitled to set off debts owed to the Vendor against claims FLE may have against
Vendor by means of a set-off note.

Before performing the Supply, FLE may request a deposit or bank guarantee at Vendor’s
expense if FLE is required by Vendor to make partial or total payment in advance of the Supply.

Resources, Ownership and Right of retention

Models, stamps, molds, templates, calibers, drawings and the like procured or
manufactured by Vendor in aid of the Supply, shall be deemed to have been made available to
Vendor by FLE at the moment that these articles are provided to Vendor or have been
manufactured by Vendor.

If FLE makes items available or is considered to have made items available to the Vendor in aid
of the Supply, these shall remain or become the property of FLE and Vendor shall be obliged to
retain these items, clearly marked as FLE’s property and to make a declaration of ownership in
FLE’s favor if requested to do so.

Items created by amalgamation or otherwise, become FLE’s property at the moment of their
creation. Vendor shall be deemed to have created the items for FLE and shall retain these new
items as FLE’s property and make a declaration of ownership in FLE'’s favor if requested to do so.
Vendor shall never be entitled to exercise a right of retention over items or documents which are
in his possession by virtue of the Agreement and also to rely on the right of retention as reason to
refuse surrender thereof.
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11.
111

11.2

11.3

114

12.
121

12.2

12.3

12.4

13.
131

13.2

14.
14.1

14.2

Intellectual Property Rights and Licenses

If intellectual property rights apply to the Supply or accompanying documentation, FLE shall be
entitled to the right of use thereof free of charge by means of a non-exclusive, worldwide,
perpetual license. All intellectual property rights that result from the performance of the Supply by
Vendor, his employees or third parties involved by Vendor for performance of the Agreement,
belong to FLE.

Vendor shall be obliged to do everything necessary to obtain and establish the above-mentioned
rights when first requested to do so by FLE. Vendor shall not be entitled to make available the
results of the Supply in any way to third parties or to inform third parties thereof, without written
permission from FLE.

Vendor hereby waives any moral rights due to it, including any paternity rights, where the law
permits this.

Vendor guarantees that the Supply does not infringe any intellectual property rights of third
parties. Vendor indemnifies FLE against any (alleged) claims by third parties in this regard
and shall reimburse FLE for any damages suffered as a result thereof.

Liability

Vendor shall be liable for all damages suffered by FLE due to Vendor’s failure to comply with the
Agreement or due to infringement of any other contractual or non-contractual obligation or duty.
Vendor shall indemnify FLE against any claims by third parties for damages in this respect.
Vendor shall fully insure and keep insured his liability under the law and/or Agreement in respect
of FLE and furthermore shall insure and keep insured all risks in its business operations which
can be insured on standard terms. Vendor shall at FLE’s request immediately provide (a certified
copy of) the insurance policies and evidence of payment of the insurance premium.

Neither FLE nor Vendor excludes or limits its liability for death or personal injury arising
from its own negligence, fraud, or for any liability that cannot by law be excluded or limited.
Subject to Article 13.3, IN NO EVENT SHALL FLE BE LIABLE UNDER ANY THEORY OF
LIABILITY, FOR INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE
DAMAGES, WHICH INCLUDES WITHOUT LIMITATION DAMAGES FOR LOST PROFITS OR
REVENUES, LOST BUSINESS OPPORTUNITIES, LOSS OF IMAGE OR LOST DATA, EVEN IF
FLE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES and in no event shall
FLE be liable to Vendor, its successors or assigns for damages in excess of the amount due to
Vendor for complete performance under the Agreement, less any amounts already paid to
Vendor by FLE.

Business Conduct

Vendor confirms that it has read, understood and shall comply with FLE’s:

€) Code of Business Conduct which can be found at:
http://www.footlocker-inc.com/ns/pdfs/2016/COBC-2016-final.pdf; and

(b) Global Sourcing Guidelines (together the “Codes”).
Upon request, FLE shall provide Vendor with a copy of the Codes.

Any breach of the Codes by Vendor will amount to a material breach of the Agreement entitling

FLE to immediate termination of the Agreement and recovery of damages from Vendor.

Force Majeure

In the event that Vendor is prevented from performing any of its obligations under the Agreement
for reason of force majeure (being an event unforeseeable and beyond the control of Vendor) and
Vendor has provided sufficient proof for the existence of the force majeure, the performance of
the obligation concerned shall be suspended for the duration of the force majeure.

FLE shall be entitled to terminate the Agreement with immediate effect by written notice to
Vendor, if the context of the non-performance justifies immediate termination, and in any event if

Vendor Standards Manual 2-20 February 2017


http://www.footlocker-inc.com/ns/pdfs/2016/COBC-2016-final.pdf

@F@Foot Locker

Section 2 - Purchase Orders

14.3

15.
15.1

15.2

15.3
15.4

155

16.
16.1

16.2

16.3

16.4

16.5

the circumstance constituting force majeure endures for more than thirty (30) days and, upon
such notice, Vendor shall not be entitled to any form of compensation in relation to the
termination.

Force majeure on the part of Vendor shall, in any event, not include shortage of personnel or
production materials or resources, strikes, not officially declared epidemic or pandemic,
breach of contract by third parties commissioned by Vendor, financial problems of Vendor nor
the inability of Vendor to secure the necessary licenses, legal or administrative permits or
authorizations in relation to the Supply.

Non-Disclosure and Information Obligations

Vendor shall provide FLE with all information pertaining to the Supply in so far as it could be of
importance to FLE.

Vendor shall not disclose any information which it receives from FLE in connection with the
Agreement, for example in the form of drawings, images, diagrams, drafts, calculations, work
methods, descriptions, software or accompanying documentation. Vendor shall not reproduce,
copy, make available or disclose to a third party, or use the above-mentioned information carriers
in any way other than for the performance of the Supply to be provided.

If no Agreement has been concluded or if the Agreement has been performed, Vendor shall at
the first request from FLE return the information and any copies thereof at once to FLE.

Vendor shall not reveal confidential information relating to the Supply to its own employees not
involved with the Supply or to third parties, unless FLE has agreed to this in writing beforehand.
Vendor shall not be entitled to use the FLE name and/or logo in advertisements and
other commercial publications without prior written permission from FLE.

Working Conditions (health and safety)
Vendor must comply with all statutory provisions in the area of health and safety and use its best
efforts to:

€) minimize, and if possible eliminate dangers to the health and safety of personnel
employed by Vendor or its direct sub-contractors (“Staff”) in the performance of the
Supply; and

(b) ensure that nobody who is present on a work site, including Staff, FLE personnel and

visitors, incurs any physical injury.
Before commencing the performance of Supply, Vendor must provide FLE with a risk analysis in
writing which:

€) analyses all potential dangers to the health and safety of the Staff and FLE personnel;
and

(b) determines measures to minimize and if possible eliminate, such dangers.

Vendor shall ensure that Staff:

(a) are competent to execute the performance on the grounds of training and/or experience
(and upon request Vendor shall submit written evidence of such experience and training);
and

(b) if relevant, take part in a work site-specific training organized by FLE and receive suitable

personal protective equipment from Vendor before starting to execute the performance of
the Supply on a work site. The Vendor shall ensure that the Staff uses the personal
protective equipment in the proper manner and that such equipment is always in good
working order.
FLE reserves the right to, as it sees fit, deny staff access to a work site and/or suspend the
performance of the Supply on health or safety grounds, without any liability for loss and costs on
its part.
Vendor shall designate as its representative for environment, health and safety (“Vendor's EHS
representative”) a person competent for this purpose and shall ensure that Vendor's EHS
representative takes part in the safety meeting, which FLE periodically organizes.
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16.6  Vendor shall check regularly if statutory and contractual health and safety provisions are
complied with by doing safety rounds on a work site where Vendor’s performances are executed.
Vendor shall invite FLE to take part well in advance of the safety round. If Vendor discovers non-
compliance of health and safety provisions, it shall effect compliance expeditiously and notify FLE
of the findings and status of corrective measures.
16.7  Onrequest of FLE, Vendor shall give immediate access to all documents regarding health and
safety and relating to Vendor’s performance of Supply.
16.8 If an incident occurs related to Vendor’s performance of the Supply which results in:
€) death; or
(b) serious personal injury; or
(c) if Vendor becomes aware of an event or circumstances which could potentially lead to an
event stated under (a) or (b), Vendor must notify FLE of this immediately and
expeditiously do the following:

Section 2 - Purchase Orders

1) perform a root cause analysis of the incident;

2) take suitable measures to rule out similar incidents in future;

3) set terms for implementing the measures; and

4) provide FLE with a written, sufficiently detailed report on the Root Cause, the measures

to be taken and how these measure will be implemented. Vendor shall cooperate with
any additional investigation by FLE.

16.9 If FLE has drawn up a document regarding the environment, health and safety for a work site
(“EHS Plan”), FLE will forward a copy of the EHS Plan to Vendor. Vendor shall confirm receipt of
the EHS Plan in writing and observe the provisions stated herein along with any updates.

16.10 Vendor shall ensure that its direct and indirect sub-contractors, hired for the performance of the
Supply, observe the EHS Plan and its updates.

16.11 Without prejudice to any other rights to which FLE is entitled, FLE may, if the Vendor substantially
or repeatedly fails to comply with the statutory or contractual health and safety provisions,
including the provisions of this Article 16 and the provisions of the EHS Plan, terminate the
Agreement without incurring any liability to Vendor.

16.12 Notwithstanding Article 16.11, Vendor shall (with the exclusion of other claims, including claims
for loss of profit and/or loss of overhead costs coverage), be entitled to compensation for all
Supply performed correctly in accordance with the Agreement prior to the termination, based on
the prices and rates stated in the Order.

17. Personal Data
17.1  Where Vendor in the performance of the Agreement processes personal data, Vendor agrees
and warrants that Vendor shall:

€) comply with all privacy and data protection law and regulations applicable to the Supply;

(b) process personal data only;

1) on behalf of and for the benefit of FLE;

2) in accordance with FLE’s instructions;

3) for the purposes authorized by the Agreement or otherwise by FLE; and

4) in so far as necessary for the Supply rendered to FLE and as permitted or required by
law;

(c) maintain the security, confidentiality, integrity and availability of the personal data;

(d) implement and maintain appropriate technical, physical, organizational and administrative
security;

(e) do not transfer the personal data outside of the borders of the European Union and/or

countries deemed to have adequate level of protection, without explicit approval from
FLE and within the Data Shield safeguards.

() ensure it has measures, procedures, practices and other safeguards to protect the
personal data against;
1) anticipatable threats or hazards to its security and integrity; and
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17.2

17.3

17.4

18.

19.
19.1

19.2

19.3

20.

2) loss, unauthorized access to, or acquisition or use of or unlawful processing; and
(9) promptly inform FLE of any actual or suspected security incident involving the personal
data.

To the extent that Vendor permits a sub-contractor to process the personal data, Vendor shall
ensure that it binds such sub-contractor to obligations which provide a similar level of protection,
but in no way less restrictive, as this Article 17.

Vendor shall, upon the termination of the Agreement, securely erase or destroy all records or
documents containing the personal data. Vendor accepts and confirms that it is solely liable for
any unauthorized or illegal processing or loss of the personal data, where Vendor fails to erase
or destroy the personal data upon termination of the Agreement.

Vendor shall indemnify and hold harmless FLE, their personnel and agents from any
damages, fines, losses and claims arising out of a breach of Article 17.1, 17.2 and 17.3.

Assignment and Subcontracting

Vendor is not permitted to subcontract the Supply or any part thereof to third parties nor to assign
its rights and obligations resulting from the Agreement in whole or in part to third parties without
prior written permission from FLE.

Termination

FLE shall have the right to completely or partially terminate the Agreement without further notice

of default by means of written notice to that effect without prejudicing its other legal rights and

remedies, in the event that:

€) Vendor defaults on one or more of the obligations as contained in the Agreement;

(b) Vendor is declared bankrupt, has requested suspension of payment, its business has
been shut down or liquidated, a substantial part of its assets have been attached or its
business has been transferred to third parties;

(© the delivery of Supply is rejected after inspection or re-inspection; or

(d) Vendor breaches the Codes.

In the event of termination of the Agreement, the risk of Supply already delivered and/or

performed remains with Vendor. Any Goods shall then be at Vendor’s disposal and they are to be

collected or removed by Vendor. Vendor shall refund any payments already made by FLE
immediately.

In the event of termination of the Agreement, Vendor shall ensure that it has provided all project

documentation to FLE and will permit FLE direct access to the use of the services provided by

Vendor’s sub-contractor(s).

Applicable Law and Disputes

The Agreement shall be governed by and construed in accordance with the laws of the country in
which the FLE subsidiary receiving the Supply has its registered address. The United
Nations Convention on International Sale of Goods shall not apply to the Agreement. FLE and
Vendor consent to the exclusive jurisdiction of the competent court(s) in the country in which the
FLE subsidiary receiving the Supply is located.
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