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RUBCONTRACTOR AGREEMENY
THIS SUBCONTRACTOR AGREEMENT (“Agreoment”™} is made between INZ, LLC
{INITY and Jossioa Bacon, (FYou™), 3N2 and Yousgree as follows
1.1, You will provide serviges (“Services™) to 3N2, ax specified in writlen project
assigrment (“PA”) entered into between You and 3NZ ("PAS”), pursuan  this
Agreement. Time I of the exsencs when providing the Services, snd You will devole
vour best efforis to pecforming the Services. You will be available for corsudiation with
N2 by such means, and af such tines and places, ag SN2 may reasonahly selegt

1.2, The results of the Services and all materisls created by You pursuant to this
Agresment (collectively, “Work Froduet™) will constitue “work for hire” {as such o 8
defined nnder LLS, copyright law) that will be owned by 3NZ. To the extontany W ark
Product doss not gualify a8 & “werk for hive™, You hereby trrevocably sssign to 3N all
right, title, and inferest in and o all such Wark Proaduct, cluding moval rights, o the
excludon of You and all third parties. You will executs any documents and provide any
ascistance roquested by INT, at 3N s reasonable exponse, I create, p crfect, register and
enfores NI s rights in the Wark Prodact

1.3, AND is retaining You to provide the Services; you may not assign or delegate this
Agreament, or performance of the Services, to any third persou,

2. Compensalion

2.1, You will be paid a project based fee of $1000. Fifty percent of the fee will be puid
upon receipt of this signed contract and tnvolee for the project. The remainder of the fee
will be paid upon completion of the project assignment purstant (o this Agreoment. You
shall fnveice IN2 for the frst half of the foe and submit the favoloe with the sigaed
contraot. You shell nveice 3N2 for the rematader of the fee upon completion ol the
projent assignment. These favelcss nnwt be submitted vig emadd to
stephdangi@emati.com,

2.2, 3192 will pay properly invoiced amouats within thirty days after recsiving the
fmvoios. 3N2 will have no obligation o socepd OF pRY smoanis ursuard 1o any YOI
that is received more than sixty days after the lovolved Services were rendered. To the
extent Sax AN2 disputes an amount tnvoived, or the Services or Work Produet giving vise
to the inveice, IN2 will pay the undisputed portion of the fnvolee as provided In thix
section, but may withhold the disputed amount watil the dispute Is resolved. Fayment of
inveiced amounts will not constitute a watver by 3N2 of sy ¢laim it way have related o
the Services or inveiee, and in ne case will constitute an aeeord or setisfaction by INZ

2.3 Bxpenses are reiwvbursable ondy (1) i approved tn weiting by INZ, and () for the
actnal amount of the expense {(Le., o nwrk-up of the sxpense is permittod}, You must
substaritiate all nveices by submitting with sach inveles written approvals of expenses,
and accurate coples of priginal receipts for the approved exponses.

2.4 Section 2.1 sets forth your full and vomplete compensation for the Servives and Waork
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Praduct. You will maintain records relating to your performance and bitlings under this
Agreement and provide INT sccess to such records upon request.

3. Independent Contractor Relationship,

You reprosen snd warrant to INZ that You are an independent budness, and thet You
provide to third parties services stmilar to the Services, By this Agreement, You and N2
intond o oreate an independent contrastor relationship. While You will parfoem the
Qervices in sccordanes with and to N2 standards and specifications, You retain sole
and exelusive cantrol over the method aud manner in swhich the Services are performed.
TN will not be responsible for payment of workers' compensation, Haability benefils or
wnempleyment insurance, ner will 3N be responsible for withhelding or payvisg
emplovment refated tases or disabilily msuranee contributions for You, You
acknowledge that the foreguing are your vesponsibility. You will pay and report gl
federal and state Income tax withholding, social secasity taxes, and unemployment
jasurance apphcable to (e Services, IN2 will bear no responsibility for any of yowr
hoatth or disability Insurance, or rethament benefits. You further anderstand that You
have no right o power, expriss or implied, to do any act or thing which would bind 3N
You will acourately complets and deliver to 32 an IRS Form W5, I your status a8 an
independent contractor should be re-chavacterized, You witl soledy bear any and &l
sxponses, oreased @xey, penalties, and interest that 3N2 aned You may mour i
connection with any such re-charasterization. You hereby hold harmiess, release,
inclemnify and defond IN2 from any Hability incorred or threatencd, invluding interest
aned penaltfes, and the costs of defending administratively or Judicially, and, i pecessary,
of seitling any procesdings to recharacterize your status ov to cotlect any amounts,
including interest and ponatiies, slioged to be doe from N2,

4. Term, Terminstion, snd Non-Compstition
4.1. The term of this Agreement §s twelve (123) consecutive months, commencing on the
date of the Sirst PA onderad tuto wnder Gus Agreement.

4.2, N2 way terminaie this Agreement or any FA upon the eardier of: {1} upon fve
Business days writien notice, with or withoat seuse; or (b} immedistely upon your broach
of this Agreement.

4.3, During the tevm of this Agreement, and for twelve months (12} consecutive months
thereaftor, You may not disectly or indirectly (2) solielt the employment of, employ or
contract with any 3N2 personnal (smployees or contractors), or (b} solisit wenk from, ov
provide servives or deliverables to any suppliers with whish You had contact as a rosult
of providing Services pursuant to this Agreement.

4.4, Upon termination of this Agreement for sny reason, You will promptly: {8) deliver o
INT all Work Product and sy work in process; (b) return to 3N2 all IND and
manufacturer materials provided o You, including awy and all sopplier lists: and {2} all
IND and Supplier Confidential Information (a3 that torm B defined o the NDA,
referenced below).
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5 Warranties

You represent and warrast thate {8} You possess the training, skills and expertise
ascessary o perform the Servives; () that You will perfoem the Services in a competont
and professional manner, amd in acvordance with the bighest industry standards; {¢) the
Work Product will be free of any defects, disabling mechanisms, or undisclosed msans of
sccess; {d) the Services and Work Product will comply with ol applicable laws,
regulations, codes snd dandards of government agencies or authorities having
jurisdiction; {€) the Services and Work Product will conform to all specifications; (§ the
Services and Work Froduet will not violate or infinge vpon any copyright, patent, trads
seoret, trademark, trade dross, service mark or other property, contrsetual, employment or
confidentiality right of » third party; (&) You will not use any thind party software or other
third party work {inchuding any sofivare or work subject to an open scurse Hoense
(including the GNU Public License} or any “copyleft” rostrictions) (h) the Work

Product will be provided Ses from al) Hens and encombrasces; {1) there are no sctions,
suits, or proveedings, pending or threatened, that will have an adverse impset on yowr
ability to fulfill vour obligations snder this Agreements and (1 Y ou will not engage in

o

any act that could har the good reputetion or inage of 3N2,

&. Indemuification sud lnsuranse

You will indemnify, pay the defense vosts of, and hold harmiess INT and soch of thelr
respuetive succsssors, officers, divectors and employess from any and all actiony, causes
of action, clalms, dertands, costs, losses, Habilities, expenses and damages (including
rensonable sttorneys” foos) arising owt of or in connection with the Services, yow sots or
orissions, or breach of your representations snd warrantios, You will maintain the types
and amounts of surance coverage set forth in the applicable PA so long as you are
providing the Services purstant 1o sach PA and for a period twelve months immediately
following,

The Standard Unilateral Noen-Disclosire Agreement, attached hoveto as Exhibit A
{he"NIDATY, is hereby sgreed to by the parties incorporated o this Agroement by this
reference, ay if completely set forth hereln,

8. Injunciive Helief

You scknowledge that a bosach of Sections 1.3, & or 7 of this Agreement s bikely o
cause IN2 trveparable harm for which monetary damages may be difficudt o ascertaln o
an inadequate remedy; thevefore 3NZ will have the right, in additton i s othey rights and
remedios, 1 injunctive relief for any violstion of such sections of this Agreemen,
without posting bond, or by posting bond at the lowest amount requived by law,

2, Bliseellancony

This is » contract for your personal Borvices, and as a result You may not assign tus
Agreerment {directly, indivectly, or by operation of law as the result of & merger, sale of
cgnity interest or otherwise) to any thind party, and any atternpt to do so will be vord.
Fach PA entered fndo pursuasd to 1his Agresment is incorporated into, and made part of,
this Agreement by this refevence. This Agresment constitutes the entive understanding
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between M2 and You regarding the subjeot ruatier heveln, and supsrsedes all priey
agreoments {except the NDA), anangements, representations and communications
{whether oral o written) regarding the subject matter of this Agreement. There are no
isended thivd party beneficiaries of this Agreoment. This Agreement may be executed in
Que OF MOTe connterparts, such of which will be deemed av origlual, and taken together
will be deemed one sl the same instnignent. A facsimile or omail copy of this
Agreement may be aoeepted as an origingl, and fackimile or email copies of the parties’
signatures may be treated as an original and admissible evidence of this Agreoment. Auy
antice o nther commuamication hereunder will be in writing and will be offective upon
personal delivery, faosirile, omatl, or fve (5 days iwia»:.w«mgg deposit tnto the United
States mail {a-s.:mmd matil, return receipt roquested, adkressed 1o such party at the
address st forth in this Agreement. This agresment can only be modified by the mutaal
sritten consent of each party. If any teroy o provistion of this Agreement 15 found by 8
pourt of competent jutisdivtion t be Wegal, tavalid or otherwise vnenforceable, sach
torm or provision will not affect the other ferms or provisions horeot or the whole of this
Agreement, bat such ferm or provision will be desmsd modified o the oxtent necessary
it the cowrt’s opinion to render such terms or praviston enforeeabde, and the rights and
abligations of }w mmssx will be constried and suforced asmsmmg% preser ving to the
fullest permiseible extent the infent and the agreements of the pacties. This Agrecment
will be governed by internal laws of the State of Florids, withowt reference o s choles
of law rules. You horeby Irrevoeably comsent o the exclusive jurisdiotion and verue of
the State and Federal courts lovated tn Omnge County, Florids, for all dispates avising out
of or relating to the subject reatier heveoll I any oot sction Is commenaced by one parly
apainst the other, the substastially provailing party I entitled to recover its out-of-pocket
and court costy and reasomatile attomey fees. Ei}a‘ cost of n-house Jogal staff will be
vadised at market rates for comparable servives from private practitioners.

IN WITNESS WHEREBOF, the parties have caused this Agreement to be exscuted and
seprosent that the persons whse signatires appesr bolow are duly authorized 1o exevwte
ihis Agresrent. ‘

L

AR
e
e
AT

T N

E}f, § {Signatue)
Feinted Nafne: \\\\t\\ T oA esst Sy CED

Dhrer S AOT

Addressd

INZ,LLC

Sean dMurphy

111 Athunic Annex Point, Seite 1
Miaittand, FL 33751

Phone: 4078623622

Faxp R77.382-1448

Pl sow

SN
ARN

Jessica Ba ¥ ‘ﬁ@} AN
By: }}T (¢ KE ?\ﬁfﬁ (\ wmwm%sg&a&ﬁm}
{ /V M s

"
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Exhibit A ~ Standard Unilatersl Non-disclosure Agreersent
Tiis Nondiscloswrs Agreement { "NDA™ is dated as of §F P01, botween 3NE LLO
{INDY, having s principal place of business at 111 Adantic Annex Paint #1 { “INZ) and
Pota Morphy, af the malling addeoss shown below { "You™ or Y oors™ )

city, state, zip \} LA 3 g
o

RECITALS

Tn connertion with the evaluation or pursafl of cortatn mutually beneficial business
opporionitey, INZ may disclose to You, v You may gain aceess o, valuable proprietay
information of TN or fis clients (O Hents™) 3N and Yeu would Hike to profect the
confidentdality of, madmtain 3N2's and Clents” rights i, aod prevent the poswhorized we
and disclosure of, such informaton,

I and You hereby agres)

1. Confidential nformation. As nsed in this NDA, "Confidential Information” ar “CL
mears all information of 3N or any Client that is not generally known to the publie,
whether of a techaical, busines o other nature (ocluding, withot fnitation, irade
seorets, know-how and infurmation relating to the technology, customers, business plags,
promotionad and marketing activites, firnces and other business affairs of such party),
fisat is {2) disclosud by 3NT to You, (b loamed by You i the course of disciasions oF
usiness dealings with INZ or a Client, o (o} learned by Your plysical or gleptronic
aceess to the foilities of INT or & Chent. OF also includes all information concerning the
existence and progress of the pacties’ dealings, and the identity of IR s vomlors,
strategic pastners, Clients, and business opportumtio, regavdiess of whether any such
information i marked or otherwise identified in writing as confidential. AL CL B
provided to You “AS I8 snd without any warranties,

3, Use and Owaeeship of Confidential Infermation, Except as expressly provided in
this MDA, You will not (o) disclose OF to any thivd party without 3N2"s prior written
consent; or (B} use, or permmit others 1o use, C for any parpose other thaa the parties’
negotiation, conswmmation ot fulfithnent of & business transaction for which i wae
srovided. You will take all reasonable mensures o avold disclosue, dissemination of
snsuthorized wse of CL Including, at & miindnum, those measures You fake o protect e
own confidential information of & dmiler nuturs, AN CUwill romain the exclusive
roperty of 3N2 and its Clicats {as applicabile), and You will have no rights, by Hoerse oy
otfierwise, to use the OF oxcept as sxpressly provided herein,

3, Exceptions. The provisions of Section 2 will not apply to any CF that (a) fa o
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becomes publichy available without breach of this NDA; (b} can be shown by
documentation to have boon kuown to You prior to Your gaining access to such O1
parcuant to Your relationship with 3N2; (o) is rightfully reosived by You from a third
party who, unless You know the third party acquired or disclosed the C by a wrongld or
torticns aol; or {d) can be shown by doswmemiation 1o have been developed by You
without veference to any UL Nothing in this NDA will prohibit You from developing or
having developed for You, products, congepts, systems or tochnbques that are singlario
or pompete with the produsts, concepts, systems or techoiques contemplated by o
exabadied in the O, provided that Vou do not vielsie any of Your obligations under this
NIXA in connection with such development.

4, Disclosures fo Govermmental Entities. If You become legadly obligated to disclose
O by any governmental entity, Yoo will ghve N2 promypt written netios, inctading
identifivation of the subject OF aud 2 copy of the order, to the extent permitted. Yeu will
disclose CLonly to the oxtent fegally requived, and roasonably assist 3N2 and any Chiont

~

{2t IN2's reasonmable sxpense) tn obiaining confidential treatment for any disclosed CL

8, Vour Perspunel, You will restvict possession, knowledge, development and use of O
f Vour smyployoes, agents, comtractors, comsuliants, and entities controlled by or
controlling You () with a need to know the CF, and (b} that have enteved into writlen
nondiscloswrs agreoments obligating them to protect the O to the same or greater dogoee
as required under this MDA You will be responsible for, and promply notily 3NZ of, any
breach of this NDA, or other confidemtiality ohligations related to the UL, by any third
party to which Yon bhave dislosed UL

&. Beturn of Coentidential Information. Upon 3N2's writton roquest, You will
pronptly return or desteoy {or, in the case of lectronic embaodiments, pormanently srase}
all fangible material embodying C in Vour possession or under Your control,

7, Injunctive Relief. You ackunowledge that disclosurs or uee of C1 in violation of this
MDA could cause irreparable harm to N2 (and potentially Clients} for which monetary
damages may be difoult to ascertatn or an inadeguate remedy. 3MZ will have the right,
t gdddition o its other viphts and remedies, o Injunctive relief for any violation of this
NDA, without posting bond, or by posting bond at the lowest amount reguived by law.

8, Term. This NDA is intended o cover CF disclosed or recotvd by You prior or
subseguunt to the date of this NDIA,

8, Governing Law; Aftorney Fess, This NDA& will be governed by infernal laws of the
Siste of Florida, withow refbrence to Hs chodop of law rules, and each party conspnis io
the exclusive juvisdiction and verne of the Sate and Federal courts located in Onnge
County, Florida, for all disputes aristng out of or relating t the subject matter hereef. I
arvy cowrt action is commenced by one pacty against the other, the substantially provatling
party iz entitled o recovey fis ourofpocket snd conrt costs and reasengble atlorney foes.
The cost of in-house legal skl will be valued at market rates for comparable servives
from private practiticass.
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10, Miscelameous. Fach party's obligations hereunder are in addition to, and nat
exclusive of, any and all of its other pbligations and duties 1o the other pasly, whether
expross, impHad, in fact or In law, Any fuilore by INZ to enforos Your strivt performance
of any provision of this NDA will not constitele & walver of s vight to subsequently
enforee such provision or any other provision of this NRA. This MDA may be exesutad
in counterpart coples, and, in the absence of an original signature, faxed signstares will
be considered the equivalent of an original signature. I o provigion of this NDA s held
invalid under any apphicable law, such nvalidity will not affect any otber provision of
fhis NDA that can be given effect without the fuvalid provision. Further, all terms and
conditions of this NDA will be decmed enforceable to the fullest extont permissible under
applicable law, and, when necessary, the courtis requasted jo reform any and all torms or
conditions ti pive them such sffeet,

11, Entire Agreement; Amendment. This NDA cpnstitotes the cniire agresment
between the partios refating to the mutters discussad berein and supersedes all prior oval
and written onderstandings with respert to any infvrmation disclosed or resetved ander
this NDA, This NIIA may be amended or modified only with the mutnal written consent
of the parties,

The pavties have execwted this NDA on the dase fiest written above,

TN WITNESS WHERBOF, the parties have caused this Agreement 1o be exvevted and
reprosent that the parsons whose signstures appear below are sduly suthorized o exevute
this

Agresmend.

3M2, LLG —

By: _{Signatare}
Printed” . - CEQ

Date; i

Addressy

INT LLO

Sean Murphy

111 Athantic Annex Poirg, Sufte |
Maitland, FL 32751

Flone: 40786236822

Fax: 877-362-1440

RN 2 . cay N g s et e s, v
Smatls sowi3nlsporiv.cmm

e

Jossion Bacgh, ? 3 C\\M wﬁ
By N e fSipnatre)
35S T MRl (Y oy

Privged ‘%aﬁ\e i
pate: {1 %%
Address:

Jessica Bacon

sainss 289 Sharmsn, AU, 43
¥, Siale, ap . MW %‘ N 4 {i«i}%ﬂ}w
’ = :
g N
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FRHIRIT o~
PROJECT ASSIONMENT
Dated: Janoary 14, 2013
This Project Assignment is an exhibit to that cortain Subcontractor Agreement dated as of
G1A4/2013 by and betwesn N2, LLC and Jessiea Bacon.

Description of Services: Apparct Design
¥

L*‘ei‘vw:abies' Start-to-finish design snd developroant of g athletic pant for women,
inclading but not Hmited to: design options {shetches- fronifback), specifications for mull,
tech pack documentation, and sample corrsctions.

You shall nvoies INZ for the work purstant to this Agrepment within five business days
after the week in which the Servives were rondered b{,gmmm’ January 14, 2013, and 3t
the conclusion of this Agresment. All submiitted invoices niust inelude an inyoice
nunther and pm(;ui aame reference, This invoice must be submitted vig emadl fo

MENYS
<§§§\

Term/Completion Dates: From Janaary 14, 2013 to April 14, 2013, unless terminated
carfier under the Agreoment.

Yous for Billable Services: $1600 for project sasignment as outlined in this Agreement.
Agreed and Aceepiesd:

AN LLO
Bw
Prined Name:
Dater &
Address:

INZ, LLO

Seun Muephy

111 Adantic Annex Poing, Sule 1
Mattland, FL 32751

Phone: $U7-862-3632

Fax: 877-362-144Q

Braail se ‘-I{"“s :

{Signature}
Y BN {:i::{:}

S
WARR

&

Printed \Mi}t)’ . R ol
NCINENEY
Askdvess:

Jossics i;%acon

%if}#!fﬁ?&h‘ ;m(“fg‘{ \\3} LW?MQ%W ?{%}Q ;f-;i
elty, state, Zip \,}»tisi”% O ?{ A 3» e f}g??;w
Y 30 B 4S8
£ J@,gj{g& zﬁff’?&% «*?“‘f QQ‘?{%W C

Jesgica %3»99"1@ \x?:gﬁf{ f?
By: ,«é I £ s
Tlewrica P e
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