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* IMPORANT UPDATE!- Shipments of 250 pounds or more WIDT be received without an “Appointment Number”. This
“Appointment Number’MUST be written on the body of the Bill of Lading (“BOL To obtain this “Appointment Number?,
Complete Appointment/Routing Information may alsce found on the Goody's Vendor Relations Web Site | at
www.goodsyonline.com/vender€lick on the “Appointment INFO” link. Thank you.

Routing instructions for all inbound shipments dgned by Goody's Family Clothing, Inc., are to be
transported collect, unless otherwise stated, odiract point basis- based upon the Goody's shipping
instructions received, shipped to either DC:

Goody’'s Knoxville, TN DC
GOODY'’S FAMILY CLOTHING, INC.
400 GOODY’S LANE
KNOXVILLE, TN 37922

(865) 966-2000, ext 1168

NOTE: Carrier designation for your state/area will bevied at the time the appointment is made.

NOTE: All freight costs will be assessed to the vendBnody’s will generate a chargeback to the venganu
receiving freight bills for all vendor shipmentsOB: Goody's DC, Freight: Collect”. Vendors mustl sttilize
only the carriers instructed by Goody's Traffic dgment.

Each shipment must conform to the following pararset

A. Carrier notification ofPICK UP MUST BE MADE A MINIMUM of 48 hours PRIOR TO
SHIP DATE.

B. Goody's reserves the right, at no risk or expetess Goody's to refuse any shipment or to have
any designated carrier refuse a shipment thattivala or authorized and/or does not conform
to the"SHIP” & “CANCEL” date contained in the Purchase Order to whichsthpment
relates. Any shipment relating to a Purchase Ondiech has been canceled or not approved will
also be subject to refusal. The ordered merchandig&T be available for pickup at the
appointed time or the merchandise will be considiémge. Any charges for non-use of trailer will
be the responsibility of shipper.

C. Title to merchandise will not pass to Goody'silme merchandise has been inspected and
accepted as being in conformance with the termth@fPurchase Order. Goody's reserves the
right at no risk or cost to Goody's, to refuseumetwithout prior authorization, or keep all non-
conforming merchandise in accordance to the teffrttseoPurchase Order.



All volume shipmentsMUST HAVE A SEAL PLACED ON THE TRAILER BY THE
VENDOR at time of completion of loading. The seal, appoient, and trailer #s must be
recorded on the bill of lading. Driver MUST signlIBDf Lading and initial proper seal number.
Vendors are responsible for loading the carrier.

All shipments weighing less than 250 I#END LESS THAN 15 TOTAL CARTONS, ship UPS to the
proper Warehouse as designated by Goody’'s. (No ixppent Required.) On “Freight Collect”
shipments, the vendor is to charge this freighth® Goody’'s UPS Account # 1938X8endors are
encouraged to MASTER-PACK their cartons where possile- to avoid additional UPS charges.

ALL shipments weighing 250 Ibs. or mak&ID/OR comprising of 15 or MORE TOTAL CARTONS -
The vendor iISREQUIRED to request an “Appointment Number” by contactingury appropriate
Goody’s Traffic Department- as designated by theeRPase Ordel BEFORE shipment. The Vendor will
receive specific Routing Instructions at the tirhe tAppointment Number” is granted. (This includes
Pre-Paid Shipments)

Specific Routing and Appointment Procedures lmarfound on the Goody’s Vendor Relations
Web Site-www.goodysonline.com/vendorslick on the “Appointment INFO” link, and follow
the instructions. If you do not have Internet Agegou may contact the Office of Vendor
Relations for a copy of the Routing and AppointmEnicedures at 865-966-2000, ext 1676 or
1263.

The Vendor is to list the “Appointment Numberi the body of the “Bill of Lading” (BOL).

No merchandise can be received without an app@nt number. (Except for item “E” listed
above.)

Failure to follow proper appointment procedwrdbresult in “Offset Expenses” being generated
and charged to the vendor.

Again- ALL shipments of 250 pounds or great®hD/OR comprise of 15 or MORE TOTAL
CARTONS REQUIRE an Appointment #. This includes EDI ordeévianual Purchase Order’s, LTL
Shipments, Truckload Shipments, Shipments throhgttonsolidator, etc.

All Purchase Orders, unless pre-approved byG@bedy’s buyer, must be shipped complete, and
and arrive in our DC on or before the Purchase KO@acel Date.

All same day shipments must be consolidated o foeight bill, indicating all purchase order
numbers on the freight bill.

All “Live” unloads must be driver assisted urtisa

Unless the vendor receives specWMRITTEN PERMISSION , no merchandise is to be
delivered directly to a store location.

On EDI Orders, the BOLKMUST be transmitted on the ASN. This BOL # MUST be shene
BOL # actually used.

Consistent Pre-Packs and Case-Packs! If thenBsecOrder is written as to not make consistent
pre-packs & case-packs possible, then the vendd® Mebntact their buyd?RIOR to shipping.

1 (One) ‘BOL’ Per Trailer



S.

1 (One) ASN is to be transmitted per trailert-lmpPurchase Order.

In order to maximize a trailer’'s capacity, Gosdsequires all freight be floor-loaded on trailers

If your merchandise must be palletized, the vemdost obtain specific approval from the Traffic

Manager of the DC being shipped to (this must becifipally noted on the Routing Request

Form). Unauthorized shipments on pallets, or failio properly note the Routing Request Form
will result in the corresponding SE-40 Offset Expecharge.

Please utilize a VICS standard BOL (Bill of Lag). Please refer to the example VICS BOL'’s at
http://mwww.vics.org/quidelines/bol/VICSBOL 2005.doc




IMPORTANT INSTRUCTIONS

INSTRUCTIONS FOR GOODY'S PRE-TICKETING PROCEDURES

Thank you for participating in our vendor Pre-Titkg Program. This guide contains detailed indtouns
outlining how to properly attach our price ticketghe garments, process invoices and expeditensmits.

We urge you to pre-ticket according to these imcstoms. Be certain that special attention is giverthe
location of the ticket and apply the proper sioédt in regard to SKU & size number in accordandé wur
Purchase Order. Any ticket problems as compareded’urchase Order must be reported immediatedyto
Knoxville Distribution Center at

(865) 966-2000 x1676 or x1263

The vendor is expected to either produce eachttiftke using the vendor’'s UPC #- if a Goody's apmav
scannable UPC vendor- along with a Goody’s appraetdil price) or to contact our ticket partner-ehy
Dennison (336) 271-3875- and request that ticketprbduced accordingly. Do not substitute SKU nerslor
sizes due to lack of tickets. Be certain to retje@sugh tickets to complete each order property tamely.
Excess tickets must be disposed of upon complatioticketing. Should you have any questions or need
additional information, please do not hesitatedth c

PRE-TICKETING MERCHANDISE:

1. Goody's Family Clothing, Inc. prefers using tlemdor's UPC ticket along with an approved Goody’s
retail price. If this is not possible- the vendousthcontact our ticket partner- Avery Dennison36(
271-3875- to create the proper SKU or UPC tickiétsming is an issue to either create/produce SKU
tickets, contact the Office of Vendor Relationsiftstructions.

2. For proper ticket placement, follow attache#tdtoplacement guidelines.

3. Discrepancies in tickets vs. Purchase OMBEIST be reported to the Knoxville Distribution Centér a
(865) 966-2000 x1676 or x1263. ItIFIPERATIVE that the actual ticketed retdilATCH the ticket
retail listed on the Purchase Order. The veidOST contact the Office of Vendor Relations to resolve
this issueBEFORE shipment.

4. To request tickets from our Ticket Partner, AvBennison, the vendor must complete a ticket rsfque
order form located after the “Contacts Sectionthis Manual, and either mail or FAX to the address
listed- on a timely basis.

5. The vendor will be billed directly by our tickeg partner for SKU/UPC tickets produced. Again-
Goody's prefers to use the vendor’'s approved sddandPC ticket with an approved Goody's retail
price ticket applied by the vendor.



VENDOR CONTACT SHEET

Please fill out this sheet. By providing the locafs), name(s), and phone numbers of your teamyivde
able to contact those most involved in the phygicaparation of our merchandise. If questionsppootunities
arise either of us can go right to the source diohately save time and money.

Thank you in advance for complying with our polgind procedures.

Vendor Name Sales Rep.

Vendor Address

Vendor Phone #

Vendor Fax #

Vendor E-Mail Address:

If Goody’s produces tickets:
Ticket Send To Address:

DC Contact/Title Telep #

DC Contact E-Mail Address:

EDI/QR Contact/Title efebne#

EDI/QR Address

EDI/QR Contact E-Mail Address:

SHIPMENT SHORTAGE Contact E-Mail Address:

Attention Vendor: Please complete the above infeionaform (By Typing or Printing) and return t(E-Mail
same to: Vendor.Relations@GDYS.com)

Vendor Relations

Goody's Family Clothing, Inc.
400 Goody’s Lane

Knoxville, TN 37922



OUTLINE OF GOODY'S
SHIPPING REQUIREMENTS AND CHARGEBACK SYSTEM

|. SHIPMENTS- CARTON REQUIREMENTS

1.

10.

11.

12.

13.

ALL merchandise shipped to Goody's Family Claghiinc.MUST BE PACKED IN CONVEYABLE,
RESHIPPABLE CARTONS. Do NOT use ‘jiffy’ bags or plastic bags.

Use a carton that FITS the item.

MINIMUM _ carton size: L 12" X W 8" X H 4” (30.48 cm x 20.82n x 10.16 cm)
MINIMUM _ carton weight: 3 Ibs. (1.36 kg)
MAXIMUM _ carton size: L 36" X W 24” X H 30” (91.44 cm x ®®B.cm x 76.20 cm)

MAXIMUM _ carton weight: 50 Ibs. (22.68 kg)

a. On ‘Shoe Replenishméntartons, the maximum carton weight allowed isId$. (18.14kg) Shoe
Replenishmentartons are defined as non-musical, solid size/c&tons.

CartonsMUST be securely seated with tape. Do not band catimgesther or use banding to secure
cartons. If cartons are secured with shrink-wramust NOT interfere with the UCC-128 Label.

CartondMUST have a minimum strength of 32 ETC (Edge Test Qrasll should be large enough to
allow hangers to lie squarely in the carton.

CartongMUST be packed with only ONE (1) Purchase Order.
OrdersMUST be packed to the same level of detail as the Raecrder is written.

With the exception of pre-approved “Pack-Byf8toand “Pre-Pack” programs, cartons may NOT
contain more than one (1) Goody's SKU.

When shipping garments on hangers, follow hafiger ready requirements noted in this guide.pgero
hanger use is IMPERATIVE.

Carton Markings for manual Purchase Orders£#BM@0001 —49999), must include the

a) The Goody's DC Destination Address

b) Vendor Name

c) Goody's PO #

d) Style Number & Color Name

e) Number of Selling units in the carton

f) Carton sequence number: (1 of 10, 2 of 10, etc.)

g) Ample marking as to each lead carton

h) If on hangers, write the words “On Hangers” loa tutside of the carton.

i) All Carton Markings MUST be readable- Minimum X’'5” in size- with markings located on the
longest side of the carton- not on the front.



|. SHIPMENTS- CARTON REQUIREMENTS, Cont.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

Failure to follow the above guidelines will uésn vendor expense offsets. See attached Expefiset
Policy.

PACKING SLIPS- BULK SHIPMENTS: Shipments sent BULK must indicate on packing sthpes
Goody’s Purchase Order Number and department nyrtdial cartons shipped, total per style, size and
color. All packing slips are to be placed secumatythe outside of the LEAD CARTON and the lead
carton should be clearly marked as the lead caBowmelope containing packing slips should be cjearl
marked as PACKING SLIPS ENCLOSED.

PACKING SLIPS- PRE-DISTRIBUTED SHIPMENTS : If the shipment is an EDI Store-Specific
Purchase Order (i.e. PO # 50000 — 99999) utilizimgUCC-128 label located on the proper side carton
location, packing slips are not required on eactooaA total shipment Packing Slip MUST be placed
on the lead carton.

If you are shippin@RE-DISTRIBUTED MERCHANDISE _ utilizing the UCC-128, mark each carton
with the store number, retail department numbed aar Purchase Order Number on the UCC-128
carton label. Per VICS standards, the UCC-128 shjplabel is to be placed on the longest side ef th
carton, not on the front. Place the label upriglot, sidewaysThe label must be placed on the lower
right hand side of this longest sidea MAXIMUM of 1” from the bottom- and RIAXIMUM of 2”
from the right edge. It MUST be scannable. Do ratg@the BAR CODE portion of the label on the
seam or around corners of the carton. One UCC-428 Iper cartork-or short cartons using a ‘tall’
UCC-128 label, the vendor must still place the bacode section of the UCC-128 on the lower right
hand corner of the longest side. If needed, the top.e. the non-bar code section of the UCC-128
label, may be folded over the top of the carton. Ténbar code must remain HORIZONTAL.

Bill of Lading are to include cartons shippgdmO., and Goody’s is to instruct carrier to imduthe
information in the “Description Section of the Fglei Bill".

Bill of Lading is to be attached to FreightIBiGoody’s will instruct carrier accordingly.

As reference by our Purchase Order, shipmeattoabe tendered to carrier as we do not payifmles
shipments, or inside pickup charges. Failure téerqour LTL as requested, or failure to meet anthef
shipping requirements listed will result in freigittargebacks to your company. Goody’'s Expense Dffse
Policy is attached.

Merchandise ordered on non-EDI Purchase Orgéosbe shipped in the pre-pack quantity statethen
Purchase Order. Any loose items not in pre-paatstrary to the Purchase Order instructions, will be
considered as “merchandise substitutions” andheiladdressed per chargeback schedule attached.

On EDI Purchase Orders, Goody's will providedars with “by-store” information 14 (fourteen) day
before the start ship date indicated on the puecheader.

NON-EDI Purchase Order Invoices are to be ddde
GOODY'’S FAMILY CLOTHING, INC.
ATTN: TRADE PAYABLES
P.O. BOX 22000
KNOXVILLE, TN 37933-2000



|. SHIPMENTS- CARTON REQUIREMENTS, Cont.

24,

25.

The Goody’s Traffic Office is open 7:00AM — 4:00PMocal time. (Knoxville DC- Eastern Time)
Routing Requests received AFTER 4:00PM beliconsidered as received the next business day.

Goody’s does not require driver(s) of any ob@y’s designated carriers to load, assist, ofyére

count prior to shipping. It is the Vendor’s respibiigy to properly count, load and secure all cas.

On truckload shipments, Venddv8JST properly seal and record the seal number on th@Biading
(BOL) prior to shipment. Vendors must allow thever(s) to sign the Bill of Lading as SL & C (Shippe
Load and Count) and the driver(s) must receiveraginal copy of the BOL prior to departure. Failuoe
follow these instructions could result in the venbeing assessed the SE-23 Offset Expense chakgebac



GOODY'S FAMILY CLOTHING, INC.

EXPENSE OFFSET POLICY

Our goal is to minimize distribution center proéegsand maximize the time our merchandise is orséikng
floor. In order to achieve this, we need to be ableross dock ALL shipments. This is attainabléyah
shipments are 100% Floor ready and 100% accuratdeWe recognize that being human, errors willusgc
however, a 100% accurate merchandise shipment ghmilyour goal. Goody's conducts audits on vendor
shipments. We compare ship notices or packingistgpmation with ACTUAL receipts. If shipment intety

or floor ready compliance is an issue, expensebfées will be assessed.

The purpose is not to chargeback your company, buto receive the merchandise- as
ordered- in compliance with our shipping and receiing standards Routing Instructions
and quidelines.

EXPENSE OFFSET CHARGES

An expense offset will be assessed for all mercisendot in compliance with our shipping and reagvi
standards. The purpose is NOT to chargeback yoompaay, but to achieve compliance so we can move
merchandise quickly and cost effectively to théirsglfloor- where everyone benefits!

PACKING EXPENSE OFFSET CHARGES

Offse Compliance Issue Expense Offset

PE-1 |Cartons not taped closed- Secured with bands, straps or string  [$150 per incident

PE-2 |External Cartons larger than L 36" X W 24" X H 30" (50 Ibs.). On|$150 per incident or $5 - $10 per carton
shoe replenishment cartons, the maximum weight is 40 Ibs.

PE-3 |External cartons SMALLER than L 12" X W 8" X H 4" (3 Ibs.) $150 per incident or $5 - $10 per carton

PE-4 |Unauthorized BULK shipment $5 per carton or $250- whichever is greater

PE-5 |More than one PO # in cartons Refusal & Return To Vendor (Plus Applicable Freight)

PE-6 |Merchandise shipped GOH- not flat packed Refusal & Return To Vendor (Plus Applicable Freight)

PE-7 |Broken Sized Bundles/Loose Pieces (Merchandise, although Minimum $250 per line PLUS 5% of Invoice PLUS
ordered in pre-packs, arrived not in pre-packs.) Goody'’s retains all non-conforming pieces at NO

CHARGE, or “Right To Refuse” all non-conforming
merchandise without vendor notification PLUS $150 up
to $250 per line handling charge, or $10-$20 / carton.

PE-8 |Improper Pre-Pack (Example- Goody's ordered 6pc packs- Minimum $250 per line PLUS 5% of Invoice PLUS
Received 12pc packs. Includes- Size range different than what [Goody’s retains all non-conforming pieces at NO
was specifically ordered on the Purchase Order- Example- CHARGE, or “Right To Refuse” all non-conforming
ordered 1-2-2-1, Vendor shipped 1-3-2, etc.) merchandise without vendor notification PLUS $150 up
to $250 per line handling charge, or $10-$20 / carton.
PE-9 |Improper Masterpack (Example- Goody’'s was advised that Minimum $250 per line PLUS 5% of Invoice- or “Right To
merchandise would arrive packed 4- 6pc pks per carton- and Refuse”, or $10-$20 / carton.
order was packed in a different masterpack quantity.)
PE-10 |Failure to ship “Consistent Quantity” Pre-Packs and/or Minimum $250 per line PLUS 5% of Invoice- or “Right To
Casepacks per Purchase Order Instructions Refuse”, or $10-$20 / carton.
PE-11 |Mixed styles in same carton (Non-EDI PO’s) $250 PLUS 1% of Invoice- or “Right To Refuse”
PE-12 |Split Pre-Packs between 2 DC’s $150 per incident- Odd pieces returned to vendor- at
vendor’s expense- without notification- or kept at No
Charge

PE-13 |Incorrect Store Pre-Packs Requiring “Per Carton” Inspection to  [$10 to $20 per carton or $250- whichever is greater
make certain carton contents agree with actual Purchase Order.

PE-14 |Poor Quality Cartons/Packaging $5 to $10 per carton or $250- whichever is greater




MARKING EXPENSE OFFSET CHARGES

Oftset Compliance Issue Expense Offset
ME-1 |No or Wrong PO # on cartons $5 per carton or $150- whichever is greater
ME-2 |No or Wrong Department # on cartons $5 per carton or $150- whichever is greater
ME-3 |No or Wrong store nhame on cartons $150 per incident
ME-4 |Bulk Shipment- NO carton detail $5 per carton or $150- whichever is greater
ME-5 |Style # not on merchandise $5 per carton or $150- whichever is greater
ME-6 |Multiple UCC-128 Labels on cartons $5 to $10 per carton or $250- whichever is greater
ME-7 |External Carton Markings not readable/incorrect information $5 per carton or $150- whichever is greater

listed/incorrect location (For Non UCC-128 utilizing vendors)
ME-8 |Vendor shipping cartons/merchandise to Goody's that does not [$5 per carton or $150- whichever is greater
belong to Goody's. (Other company’s merchandise)

RETURN TO VENDOR CHARGES

%fgfj‘zt Compliance Issue Expense Offset
RTV-1 [If Goody’'s need to return the complete 10% of returned cost of merchandise - or $150 whichever is greater.

shipment and/or unauthorized substitutions  [PLUS Inbound & Outbound freight charges- or, depending upon the
nature of the return, $250.00 PLUS Inbound/Outbound freight

RTV-2 [Damaged and Defective Merchandise 10% of returned cost of merchandise or (minimum of) $25 whichever is
greater. PLUS Inbound & Outbound freight charges- or, depending upon
the nature of the return, $250.00 PLUS Inbound/Outbound freight

RTV-3 [Return of Canceled Purchase Order 10% of returned cost of merchandise or (minimum of) $25 whichever is
greater. PLUS Inbound & Outbound freight charges- or, depending upon
the nature of the return, $250.00 PLUS Inbound/Outbound freight




FLOOR READY EXPENSE OFFSET CHARGES

Oftset Compliance Issue Expense Offset
FR-1 |No UPC tickets on merchandise $250 plus .10 to .25 per unit or “Right To Refuse”
FR-2 |No Retail on UPC Tickets $250 plus .10 to .25 per unit or “Right To Refuse”
FR-3 |Vendor ticketed merchandise with wrong UPC $250 plus .10 to .25 per unit or “Right To Refuse”
FR-4 |Vendor ticketed Manual PO merchandise with wrong retail $250 plus .10 to .25 per unit or “Right To Refuse”
FR-5 |UPC tickets affixed improperly $100 plus .05 per unit
FR-6 |UPC missing human readable data $250 plus .10 per unit
FR-7 |Ticket format not industry standard $100 plus .05 per unit
FR-8 |UPC not on catalog at time of order entry / UPC on merchandise not [$250 per incident plus $5 per UPC key entered
cross-referenced in Goody’s PO system
FR-9 |UPC catalog requires correction $250 per incident plus $5 per UPC correction
FR-10 |Other UPC related problems Charges assessed per incident
FR-11 |Hanger approved merchandise shipped without approved hanger $100 plus .25 per unit
FR-12 |EDI Merchandise- shipped with No/Unusable ASN- 856 $10 - $20 per carton or “Right To Refuse” and in/out freight-
where applicable- minimum $250
FR-13 |Late Advance Ship Notice (ASN)—856 (The ASN MUST be $10 - $20 per carton or “Right To Refuse” and in/out freight-
transmitted at the time of merchandise shipment.) where applicable
FR-14 |Missing UCC-128 label and/or 128 pack data in 856 $5 - $10 per carton or “Right To Refuse”
FR-15 |UCC-128 bar-code located incorrectly per Goody’s Requirements $5 - $10 per carton or “Right To Refuse”
FR-16 |UCC-128 format not industry standard/Poor Quality Printing $5 - $10 per carton or “Right To Refuse”
FR-17 |Unnecessary packing materials $25 plus .05 per unit
FR-18 |Merchandise pre-ticketed with Incorrect/Wrong SKU tickets- if non- [$250 plus .10 - .25 per unit
UPC
FR-19 |Merchandise arrives with NO tickets $250 plus .10 - .25 per unit
FR-20 |Bad UCC-128 label requires hand-keying of numbers $10 - $20 per carton
FR-21 |Carton Labels not matching ASN $10 per carton or “Right To Refuse”
FR-22 |Price Ticket Creation Charge (Instead of Vendor requesting tickets [$20.00/K tickets PLUS actual Fed-Ex charges
through Avery, Goody's is either required to or requested to print
tickets for vendor.)
FR-23 |Improper Folding Charge $100/Line PLUS .25 per Unit
FR-26 |For EDI Purchase Orders, any ticketing errors including (but not $10 - $20 per carton or “Right To Refuse” — Minimum $100
limited to) wrong retail price, not ticketed, wrong UPC, etc.
FR-27 |Wrong DC Location Transmitted on ASN $250.00 Per Occurrence
FR-28 |Unauthorized ASN/EDI Invoice Re-Transmission $250.00 Per Occurrence
FR-29 |Carton Contents not matching ASN- Requiring a per carton $10 - $20 per carton- minimum $250.00
inspection
FR-30 |Multiple Shipments made on EDI BASIC PO'’s (Effective: 2-1-06) $500 Handling Fee PLUS Incoming/Outgoing Freight
FR-31 |Failure to ship BASIC EDI Merchandise 95% complete $250 per PO short PLUS 20% Cost allowance on shorted amount
FR-32 |Size not indicated on each individual component of a SET $250 per style/color PLUS .25 per unit
FR-33 |Errors in a vendor’s transmitted ASN cause disruptions/problems in |$500 - $2500- chargeback amount to be determined by the
Goody'’s internal EDI systems. amount of damage caused to Goody’s internal EDI systems.
FR-34 |Vendor seeded hangers in carton instead of applying to $250 plus .25 per unit or $10 per carton (minimum $250)
merchandise
FR-35 |Did not use Goody'’s required hanger with top sizer from TIC $250 plus .25 per unit or $10 per carton (minimum $250)
<starting 2/1/2007>
FR-36 |Vendor applied Goody'’s top sizer hanger is a different size than the |$250 plus .25 per unit or $10 per carton (minimum $250)

actual garment




PACKING LIST EXPENSE OFFSET CHARGES

Oftset Compliance Issue Expense Offset
PL-1 [No Packing List $5 per carton or $150- whichever is greater
PL-2 [UPS/RPS Packing Lists not on each carton $150 per incident (Line)

PL-3 [No or Wrong PO # on packing list $250 per incident (Line)
PL-4 [No or Wrong Department # on packing list $250 per incident (Line)
PL-5 [PO Not Detailed $5 per carton or $150- whichever is greater
PL-6 [Packing Lists not readable $5 per carton or $150- whichever is greater
PL-7 [No or Wrong Vendor Style # on Packing Slip $250 per incident (Line)
PL-8 [Packing Slip does not reflect the proper detail. (Packing Slips $5 per carton or $150- whichever is greater

MUST reflect the quantities shipped to that particular DC. Packing
Slips are not to reflect a shipment ‘grand total’ if the order is split

between 2 DC’s.)

UNAUTHORIZED CHANGES TO SHIPMENT

%fgfj‘zt Compliance Issue Expense Offset

UC-1 (Shipped 1-13 Days EARLY $250 Handling Charge PLUS 10% Cost Discount (If Goody's Elects To Keep)

UC-2 ([Shipped 14-30 Days EARLY $250 Handling Charge PLUS 20% Cost Discount (If Goody's Elects To Keep)

UC-3 ([Shipped 31-PLUS Days EARLY $250 Handling Charge PLUS 30% Cost Discount (If Goody's Elects To Keep)

UC-4 |Shipped 1-4 Days after original cancel date |2% of Invoice (If Goody’s elects to Extend PO and Keep)

UC-5 |Shipped 5 Days after original cancel date [5% of Invoice (If Goody's elects to Extend PO and Keep)

UC-6 |Shipped 5+ Days after original cancel date |1% of Invoice per day (If Goody'’s elects to Extend PO and Keep)

UC-7 [Purchase Order Canceled $250 per incident- plus "Right To Refuse"

UC-8 [Style and/or Color and/or Size Substitution |Minimum $250 up to the FULL Cost price of merchandise substituted PLUS $250 per
line handling charge- Per incident- or “Right To Refuse”

UC-9 [Quantities over-shipped at order level Goody'’s will pay for ONLY the merchandise received as ordered- any overage will be
either returned to the vendor- at the vendor’s expense- without prior notification- PLUS
$500 per line handling charge- OR merchandise kept by Goody’s at NO CHARGE

UC-10 |Unauthorized Backorder shipment $250 per incident PLUS all freight charges PLUS "Right To Refuse"

UC-11 |Failure To Ship Designated “New Store” $250 per line SHORT PLUS 20% Cost Discount. It is CRITICAL that designated New

Purchase Order 100% Complete Store Purchase Orders be shipped complete and on a timely basis. New Store
Purchase Orders MUST be allocated FIRST!
UC-12 (Failure to accept Goody's 860 Purchase  [$250 per occurrence

Order Change document (EDI)




SHIPPING EXPENSE OFFSET CHARGES

Oftset Compliance Issue Expense Offset

SE-1 [Same Day/Multiple BOL $250 per incident PLUS Freight Overcharge

SE-2 [Shipped to Wrong Destination $500 per incident and freight to reship to proper destination

SE-3 [Multiple PO#'s with no detail on BOL $150 per incident

SE-4 [Cartons per PO# not detailed on BOL $150 per incident

SE-5 [No or Wrong PO # on BOL $150 per incident

SE-6 [No or Wrong Department Number on BOL $150 per incident

SE-7 [Unauthorized Air shipment $100 plus full freight charges

SE-8 [Unauthorized Carrier Substitution $100 plus full freight charges

SE-9 [Unauthorized Volume Shipment $100 plus full freight charges

SE-10 |Unauthorized Direct Store Shipment $500 plus full freight shipment + Additional Dating Terms

SE-11 |Freight Charges on Invoices $100 plus full freight charges, per invoice

SE-12 |UPS/RPS Limits exceeded $100 plus full freight charges, per carton

SE-13 |Failure to ship FOB Goody's Designated DC [$100 plus full freight charges

SE-14 |Failure to follow Routing Instructions $100 plus full freight charges

SE-15 |Packing List in BOL carton Count $100 per incident

SE-16 |Incorrect weight on BOL $100 per incident

SE-17 |[Incorrect or incomplete merchandise $100 per incident- plus Loss (If any)
description on BOL

SE-18 |Not in compliance with appointment given $10 per carton differential- Minimum $250

SE-19 |Half Freight Charge From US West Coast % of the actual freight charged to Goody's from US West Coast

SE-20 |Loading/Lumper charges Goody’s will not pay any Loading/Lumper Charges

SE-21 |Failure to ship to consolidator Pre-Paid $50 PLUS Actual freight charges to consolidator

SE-22 |# of cartons does not match BOL $100 PLUS full freight charges

SE-23 |Failure to follow appointment procedures Actual freight PLUS 2% of Invoice or $1,000, whichever is greater- or

Right To Refuse; or amount of shortage PLUS $250.00 HC if applicable

SE-24 |No or wrong Appointment # on BOL $250 per incident

SE-25 |Duplicate FAXED or E-Mailed requests for $250 per incident
PO Routing within a 24 hour period

SE-26 |EDI Vendors: BOL # Quoted in Appointment [Actual freight PLUS 2% of Invoice or $1,000, whichever is greater- or
Process is not the same as the BOL # “Right To Refuse”
transmitted on the ASN

SE-27 |Failure to send only one BOL per trailer $250 per incident

SE-28 |ASN not transmitted by trailer $250 per incident

SE-29 |Failure to properly complete the $100 per incident
Routing/Appointment Request Form

SE-30 |On Manual PO’s, Vendor shipping a quantity |Goody’s will pay for just those items ordered. Goody’s will retain any
over the total open order quantity- at the line |quantity received from a vendor over the original order quantity at NO
level CHARGE, PLUS $500 Handling Charge per line that are over.

SE-31 |On EDI PO'’s, Vendor Shipping a quantity Goody'’s will pay for just those items ordered. Goody’s will retain any
over the total open order quantity- at the quantity received from a vendor over the original order quantity at NO
line/store level. CHARGE, PLUS $500 Handling Charge per line that are over.

SE-32 |Failure to utilize carrier's equipment as Actual “Non-Use of Trailer” charge PLUS $250 per incident or Actual
vendor requested/Detention Issues Detention Charges PLUS $250 per incident

SE-33 |Violation of the '48 hour’ Rule for Routing $100 - $250 per incident

SE-34 |Failure to list actual carrier on BOL $150 per incident

SE-35 |Failure to properly classify shipment on BOL [$250 plus actual freight charges

SE-36 |Failure to become Store Specific EDI on a Up to $1000.00 per non-EDI PO generated/received outside approved
Timely Basis time frame and/or cessation of future business

SE-37

SE-38 |Freight charges. Actual shipment freight costs are charged back to the vendor +5%

admininstrative fee.

SE-39 |Backhaul freight charges Actual backhault freight costs +5% admininstrative fee.

SE-40 |Unauthorized palletized shipment $500-$1000 per incident




TRADE PAYABLE CHARGES

Oftset Compliance Issue Expense Offset
TP-1 |Failure to Notify Trade Payables of Remittance Address Change  [$100 per incident
TP-2 [Copies of previously sent chargebacks $25 per request
TP-3 [Excessive requests for Proof of Delivery for RTV Shipments $25 per request
TP-4 [Request to research item over 90 days (3 months) old Goody's requires that all disputes be submitted in
writing to the Office of Vendor Relations within 90
days (3 months) of the original claim date. If a
dispute is not received within this 90-day time period,
Goody’s will not recognize this dispute. If Goody’'s
does research a claim over this 90-day period,
Goody'’s will assess a minimum of $200 per aged
item/claim number/line number/purchase order
TP-5 [Incorrect Mailing of invoice to Goody’s- Sent to the wrong address |[$100 per incident + Dating
TP-6 |Additional Copies of previously sent payment details $25 per request
TP-7 |Trade Payables requiring to manually work an EDI invoice due to  [$250 per purchase order
vendor compliance issues
TP-8 [Failure To Transmit Acceptable EDI Invoice $250 per event
This Offset Expense includes- but is not restricted to: Incorrect
Cross Referencing Between the 810/856, Invalid UPC's (Missing or
Invalid); and Missing a CTT Segment
TP-9 |Requests for additional copies of Debit Memo Chargebacks/ $25 per request
Return To Vendor/Shipping Violations
TP- 10 |Trade Payable involvement in Price Difference Disputes- (NOTE- [$50 per event
Such disputes should be worked out between Vendor & Merchant
Staff.)
TP- 11 [Goody's required to reimburse vendor for incorrect (lower) cost $50 per adjustment
shown and paid on invoice received- (Vendor sent an incorrect
invoice at a lower cost than agreed to and listed on the purchase
order)
TP-12 |Failure to send 1 invoice per shipment. EXAMPLE: On a split $250 per event
Purchase Order, vendor is to invoice the Knoxville and Russellville
shipments separately. When a vendor makes a shipment- the
vendor is to invoice for that shipment. Do NOT combine more than
one shipment on a single invoice.
TP- 13 |Failure to provide accurate Order information to the buyer at the $250 per line / PO
time of order entry
TP- 14 |Research Fee charged when vendor initiated investigation into $50 to $250 per item researched
reqguested item identifies the fact that Goody’s was not in error
TP- 15 |During EDI Testing, vendor transmits invoices on Purchase Orders [$250.00 per invoice
other than the test Purchase Order.

TP- 16 |Invoice cost does not match Purchase Order cost Goody'’s pays the lower of the 2 costs. Vendors are
encouraged to check their Purchase Order upon
receipt to make certain that the cost prices listed on
the Purchase Order are correct. Incorrect cost prices
MUST be communicated to the proper buyer to have
the Purchase Order changed/updated BEFORE
receipt.

TP- 17 |Failure to follow proper RA # procedures Minimum of $250.00 per occurrence

TP- 18 |Header of transmitted EDI Invoice does not match the sum total of [$5.00 per invoice- minimum of $250.00

the invoice
TP-19 |Vendor transmits UPC'’s on EDI invoice that are not on the PO $250.00 per style
TP-20 |Vendor transmits an invoice total (in units) that does not match the ($250.00 per occurrence
transmitted ASN units. (Goody's will always pay the lessor of the 2
amounts)
TP- 21 |If Goody's files a freight claim on behalf of a vendor $100.00 per occurrence/claim
TP- 22 |EDI vendor issues a credit to Goody’s Trade Payables department |$250.00 per occurrence/claim

that proves to be incorrect and requests repayment later.




GOODYs

FAMILY CLOTHING

Vendors Please Note: It is IMPORTANT to note thisuRng Instructions contains shipping instructiamsy-
nothing contained herein in any way alter, amentanges or supercedes the terms or conditionsrohase
contained in any purchase order issued by Gooaytsl¥ Clothing, Inc.

A copy of this guide should be provided to yourflicaVlanager and Distribution and/or Shipping Maagatpr

proper routing of shipments to Goody's Family Ciagh Inc. Please return the lower section of traggto
acknowledge receipt of this Routing Instructions.

ACKNOWLEDGEMENT

This Routing Instructions Supercedes and Cancel$ Rtevious Goody's Family Clothing, Inc. Routing
Instructions

Effective: February 1, 2000

VENDOR NAME:

VENDOR ADDRESS:

CITY: STATE: ZIP:

RECEIVED BY: (Signature)

NAME: (Please Print)

TITLE & TELEPHONE #

Return to:  Vendor Relations
Goody's Family Clothing, Inc.
P.O. Box 22000
Knoxville, TN 37933-2000

Or FAX: 865-777-4260



PURCHASE ORDER TERMS AND CONDITIONS

. PAYMENT PROVISIONS

. Billing Dates. On end of the month (“EOM”) datings merchandisipséd on or after the twentieth (90of
the month will be paid for as though shipped onfifst of the following month and invoices for
merchandise shipped before the twentieti'(28 the month which are not received prior to It day of
the month will, for payment purposes, be dateditseday of the following month. On ten (10) daillibg
datings, all shipments made according to Purchaséipping schedule begin on the date of receipt of
invoice or merchandise, whichever is later.

. Advance ShipmentsOn all shipments made in advance of specifiedmhgpdates, terms will be
computed from the specified shipping date, andextisa expense caused by the Vendor’'s advance shipme
will be charged to the Vendor.

. Non-Payment Claims Any claims for non-payment of an invoice or nooeipt of merchandise returned to
the Vendor by Purchaser, on which Purchaser hasdgo hold title in transit, must be sent to Pasehn
via certified mail at least ninety (90) days befat@ch a claim must be filed with the involved carr

. Proof of Delivery. Upon receipt by Purchaser, Vendor will providegdrof delivery in the form of the bill
of lading or carrier’s delivery receipt at leastety (90) days prior to the date a claim must leel fivith the
involved carrier.

. Setoff or Counterclaim Neither this Purchase Order nor any rights oredgutiereunder may be assigned by
the Vendor without the prior written consent of éhaser. All claims for monies due soon or to becdoe

to Purchaser are subject to payment by setoff ontesclaim from this Purchase Order or any other of
Purchaser’s Purchase Order with the Vendor.

. Bankruptcy. In the event of any proceeding, voluntary or inwvdéry, in bankruptcy or under any other
insolvency laws, federal or state, by or againstMkndor, or in the event of the appointment with o
without the Vendor’s consent of assignee for theefieof creditors or of a receiver of all or sudsially all
of the assets of the Vendor, the Purchaser may aption cancel any unfilled part of the Purch@seer
without any liability whatsoever save and exceptf@ purchase price of the merchandise shipped in
accordance with the terms hereby and prior to sadleellation.



[I. SHIPPING, PACKING, and INVOICE REQUIREMENTS

1. Shipping Requirements

Each shipment must conform to the following pararset

a.

b.

The merchandise shall be sold to Purchaser Fad &8warehouse designated by Purchaser.
Pack each carton as specified by the Purchase @r: whether bulk, pre-pack, or by store.

Packing slips are to be affixed to the outsidéhe lead carton of each Purchase Order notingtase
Order Number, number of cartons shipped for thelfage Order, shipment summary including size by
color breakdown, and any style substitution notedhe@ packaging slip.

Cartons must be marked as follows: Purchaser@®idmber, Style Number, color or assorted color as
directed by Purchase Order, size or prepack/ssmarament as directed by Purchase Order, quantity,
carton number within Purchase Order, ample mar&stp each lead carton.

Bills of lading are to include cartons shipped Purchase Order, and the carrier is to be inswuo
include such information in the Description Sectudrthe Freight Bill.

When shipping garments on hangers, follow Puweha specific hanger guidelines.

Packing slips are to be affixed to the leadoradf each Purchase Order noting: Purchase Order
Number, number of cartons shipped for that Purcasler, shipment summary including prepack
breakdown by color, any style substitutions notedhe packing slip.

Cartons are to be minimum — Size L 12" X W 8HX4” and weight 3 Ibs.
Cartons are to be maximum — Size L 36" X W 24H>30” and weight 50 Ibs.

Pack only one style in a carton, unless spetifoe pre-ticketed store packs. As referencediiy t
Purchase Order, shipments are to be tenderedriercas Purchaser does not pay for single shipsnent
or inside pickup charges. Failure to route youL (T ess Than Truckload” Shipment) as requested, or
failure to meet any of the shipping requiremergtetl in these Terms and Conditions and in the Rguti
Guide found within the Vendor Relations Manual,lwalsult in freight chargebacks at the costs listed
the “Offset Expense Charges” section found in teadbr Relations Manual.

Invoices are to be mailed the day of shipment to
GOODY’S FAMILY CLOTHING, INC.
ATTN: TRADE PAYABLES
P.O. BOX 22000
KNOXVILLE, TN 37933-2000
(EDI invoices are to be transmitted per EDI instiats.)

Questions regarding shipment call:
Traffic: (865) 966-2000 Ext. 1168



P.

Air Freight. Shipment by air must be authorized in the Pul@sler. If Purchaser pays the freight
ship collect, the Vendor shall not prepay and adicvoice except for UPS charges. Items shipped by
air with freight charges C.O.D. will be refusedPyrchaser. Vendors are to obtain an AIR APPROVAL
# PRIOR to shipping their merchandise via this egpmmethod. If a vendor fails to obtain this AIR
APPROVAL # prior to the shipment, the SE-7 Offsgp&nse chargeback will be assessed. This AIR
APPROVAL # MUST appear on the merchandise invoiciesght payment will NOT be considered.

. Special_Instructions. Vendor shall not add to invoices’ insurance ondlmg charges for UPS

shipments; any such charges will be deducted bgtfaser.

Late Shipments Shipments received after “Cancellation Date” el treated as tender of non-
conforming merchandise and WILL BE REFUSED AT PURKSER’'S DOCKS. Purchaser’'s

schedules are based upon the agreement that tikbandrse will be delivered to Purchaser by thedate
specified on the Purchase Order. Time is theradbthe essence and if merchandise is not delivered
within the time specified on the Purchase OrderclRaser may reject such merchandise and cancel such
Purchase Order. The acceptance of late or degedéirveries shall not be deemed a waiver by
Purchaser of its right to cancel any Purchase Quoido refuse to accept further deliveries.

Failure to Follow Instructions. Any defects or variations in pack, style, sizealor will be treated as
tender of non-conforming merchandise and is suligertfusal at dock and will be treated as per
Purchaser’s Offset Expense Policy.

VICS standard Bill of Lading. Please utilize a VICS standard BOL (Bill of Ladindlease refer to
the example VICS BOL'’s atitp://www.vics.org/guidelines/bol/VICSBOL_2005.doc




[ll. TRANSPORTATION PROVISIONS

A.

One Bill of Lading. All shipments consigned to the same bill of |gditestination on one day must be
combined and shipped on a single bill of ladingggpective of departmental variance. This alsdiepp
on shipments to a freight consolidator. Include il of lading on the outside of the Lead Cartdn
each shipment.

Tender of Non-conforming Merchandise. Vendor will reimburse Purchaser for any freight ather
expenses including, but not limited to, handlingtmrage charges incurred as a result of Vendor’s
failure to comply with routings or other specificats set forth in Purchase Order.

Designated Routing is Mandatory No changes may be made without approval of thielfager’s
Traffic Department. Shortage, loss or damage gm#nts which move via other than routes specified
by Purchaser Routing Instructions will be the resploility of the Vendor.

Lowest Valuation and Classification All commodities or shipments subject to releasgds must be
released to be the value that will result in thedst transportation charges. If carrier’'s chagages
based on packing, strapping, designation of destingny other provision or description relatinghe
classification or rate on Vendor’'s merchandisehsuatation must be made on the bill of lading to
secure lowest transportation cost. Vendor’s faibardo so will result in charge back of the difece in
freight charges.

Effect of Payment Provisions The provisions for payment of transportation gearapply to price only
and have no effect upon passage of title or ridbgd. Until Purchaser inspects the merchandide an
accepts it, there shall be no delivery. Delivefrthe merchandise to Purchaser, after inspectiuad| s
not release or discharge Vendor from liability anthges or any other legal remedy from breach of
contract or warranty, express or implied, with exggo the merchandise ordered thereunder.

Returns to Vendor. All risk of loss, filing of claims, freight chaeg and charges for storage, handling,
and detention on Vendor’'s merchandise returneduoghaser to Vendor is the responsibility of Vendor.
If Vendor refused to accept return of merchandrsguch merchandise is returned to Purchaser for any
other reason, Vendor has full responsibility retgssl of terms of sale or passage of title.

. Special Instructions. Vendor shall not add to invoices insurance odhag charges for UPS

shipments; any such charges will be deducted.



V. ROUTING INSTRUCTIONS

A. All shipments over 250 Ibs and/or 15 cartons:

* Vendors must obtain routing and an Appointmefiio#n the Knoxville DC Traffic Office via the
Routing Request form.

* This form is available on the Vendor Web Site (mwgoodysonline.com/venddrand should be
completed and emailed to Knoxville.Routing@gdys.com

B. Shipments under 250 Ibs and 14 cartons or less:

* Ship via UPS GroundCharge UPS freight through the Goody’s UPS Accour# 1938X8(You
do not need to fill out a Routing Request formtfaese shipments).

* Qver 250 Ibs. and/or 15 or more cartons musbfelthe Routing Request procedure defined above
in Section A.



V. GENERAL PROVISIONS

A.

Vendor’'s Acceptance Vendor must notify Purchaser in writing thatitands to reject or otherwise
refuse to honor this Purchase Order within threé@l&ys of receipt of this Purchase Order.
Otherwise, Vendor will be deemed to have recognthedcexistence of a binding obligation to ship
merchandise to Purchaser in conformance with thistiase Order. Unless otherwise notified by
Vendor, Purchaser is entitled to expect full perfance by Vendor and receive the merchandise by
the Cancellation Date.

. Acceptance Limited The offer to purchase merchandise containeddrPtirchase Order is

expressly limited to the terms and conditions hestated, and except as provided in the preceding
paragraph, it is a condition of this Purchase Otidat any provisions printed or otherwise contained
in any acknowledgement by Vendor hereof, inconststgth or in addition to the terms and
conditions herein stated, and any alteration inRtichase Order, shall have no force or effect.

Acceptance Expressly Conditional.lf this Purchase Order is deemed an acceptanBeitmhaser

of a prior offer by Vendor, such acceptance is eggly made conditional on assent by Vendor to the
terms and conditions herein stated. Any additianalifferent terms in Vendor’s prior offer or any
attempt by Vendor to vary in any degree any ofténms and conditions of this Purchase Order are
objected to and automatically rejected by the Paseh

Purchaser's Commitment. Purchaser is not committed to purchase any medib@ or services
except in such quantity and at such price as magb#orth in this Purchase Order or on a separate
“Purchase Order Change” issued hereunder. Sep&uatehase Order Changes” shall reference this
Purchase Order by number and, when issued, shahieepart hereof, including all conditions
hereof.

. Indemnification. Vendor hereby agrees to defend, protect, indemaifg hold harmless Purchaser

and Purchaser’s successors, assigns, agents, stodheus, including Purchaser’s distributors and
dealers, against and in respect of any and athslaactions, liabilities, damages, losses, cosat$, a
expenses, including attorneys’ fees, arising owrohcident to the performance of this Purchase
Order and the merchandise related thereto.

Waiver. Neither Purchaser’s delay in exercising or Pusehia failure to exercise any rights
hereunder, nor Purchaser’s acquiescence in or wailéendor’s breach of any term, provision, or
condition of this Purchase Order shall be deemeaxbostrued to operate as Purchaser’s continuing
waiver of any such right.

. Applicable Law. The Purchase Order shall be construed and exfaraGccordance with the laws

and in the courts of the State of Tennessee. Mfaanttb Purchaser specifically consent to the
exclusive jurisdiction of the courts of Knox Couirtythe State of Tennessee for any court action or
controversy relating to the Purchase Order.



. Limitation on Purchaser’s Liability/Statute of L imitation. Any legal action against Purchaser
based on Purchaser’s alleged breach of its obtigaihereunder must be commenced within two
years after the cause of action has accrued. &vant shall Purchaser be liable for anticipated
profits or for any special, incidental, or consetfisd damages relating to such breach. Purchaser’s
liability for any such breach shall in no case extthe price allocable to the merchandise or sesvic
or unit thereof which gives rise to the claim. ¢haser shall not be liable for penalties of anggin

Recovery of Attorney’s Fees.Purchaser may recover from the Vendor, as damaggsttorney’s
fees and costs incurred by Purchaser to enforcighitts and remedies under this Purchase Order.

Enforceability. If any provision or clause of this Purchase Oiddreld invalid, the remainder of
the Purchase Order shall be enforced without thalith provision or clause.

. Headings. The paragraph headings contained in this PurdDager are for convenience only and
are not to be relied upon to interpret this Purelasler.

. Entire Purchase Order. The terms contained in this Purchase Order apded@ases, specification,
and other documents incorporated by Purchasethi@greement by reference shall constitute the
entire agreement between Purchaser and Vendor.




