DATE 3/5/2003 Exhibit 10.58

SUPPLIER AGREEMENT

WAL-MART STORES, INC.

DIRECT IMPORTS (U.S.)
Corporate Office

Bentonville, AR 727@E®1) 273-4000

THIS AGREEMENT IS A LEGALLY BINDING DOCUMENT BETWER WAL-MART
(PURCHASER), AND SUPPLIER. THE PARTIES HERETO AGREPE BE BOUND BY
ALL TERMS AND CONDITIONS HEREIN. HOWEVER, THIS SURFER AGREEMENT
AND OTHER TERMS, CONDITIONS AND STANDARDS INCORPORAD HEREIN DO
NOT CREATE AN OBLIGATION FOR PURCHASER TO PURCHASEERCHANDISE OR
OTHER GOODS.

TO BE COMPLETED BY PURCHASER:

HOST Supplier No. Dept. Seq.

Effective Date [ ][ ]

PC Supplier No. [ ][ ]
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[X] WAL-MART  [X] EXISTING SUPPLIER
[]SAM'S CLUB [] NEW SUPPLIER

CATEGORY
[] SUPERCENTER [] UPDATE DEPARTMENT: 10 TLE
[] OTHER [ NEW SEQ. BUYER: DANIEL SAEVA  Ext.

GENERAL SUPPLIER INFORMATION:
PURCHASER RESERVES THE RIGHT TO REMIT TO THE PARTO WHOM THE
PURCHASE ORDER IS ISSUED.

LEGAL ADDRESS OF SUPPLIER: ADDRESS TO SEND PURCHASRDERS:
Supplier N\ame ROCKFORD CORP Supplier Name ROCKFORD CORP
Attention JIM SANDO Address 600 S. ROCKFORD DRIVE
Address 600 S. ROCKFORD DRIVE City TEMPE State AZ Country 85281

City TEMPE State AZ Country 85281
Supplier Also Doing Business As: (Attach a listlics Agreement if space below is insufficient)

Address for use by delivery services other thamleggmail:
If not already shown in the purchase order addabsse.

ROCKFORD CORP Supplier # 138122-10 PhoB6-317-3032 Fax: 480-804-8549
ADDRESS OF FACTORY:

Factory Name: ARTCO INTN'L ELECTRONICS CO, LTD

Address

City State  Country CHINA



IF BENEFICIARY'S ADDRESS IS DIFFERENT FROM ABOVEXPLAIN BELOW
ADDRESS TO SEND PRICING TICKETS/BAR CODE LABELS:

Beneficiary: ROCKFORD CORP Supplier Name: ROCKFORD CORP
Address: 600 S. ROCKFORD DR Attention: JIM SANDO
City TEMPE State AZ 85281 Country USA Address: 600 S. ROCKFORD DR

City TEMPE State AZ Country 85281 USA

Letters of Credit will be issued with Supplier asrigficiary. If a Beneficiary other than Supplier
is indicated, Wal-Mart reserves the right to isgwepurchase order and letter of credit to this
other Beneficiary.

SUPPLIER FINANCIAL INFORMATION

Supplier shall furnish to Purchaser, when subngttms completed agreement, a complete set of
current financial statements or its equivalent.

NOTICE REGARDING ASSIGNMENT OF ACCOUNTS

The Supplier shall provide Purchaser written notitan assignment, factoring, or other transfer
of its right to receive payments arising under #gseement 30 days prior to such assignment,
factoring, or other transfer taking legal effeaicB written notice shall include the name and
address of assignee/transferee, date assignmertégin, and terms of the assignment, and
shall be considered delivered upon receipt of sudtten notice by the Director of the Direct
Imports Department. Supplier shall be allowed teehanly one assignment, factoring or transfer
legally effective at any one point in time. No nipi assignments, factorings or transfers by the
Supplier shall be permitted. Purchaser shall hhgeaight to take deductions or other set-offs
against any payment assigned, transferred, orriattoy the Supplier and Supplier shall defend
and indemnify Purchaser against and hold Purcheserless from any and all lawsuits, claims,
actions, damages (including reasonable attornegs; tourt costs, obligations, liabilities, or
liens) arising or imposed in connection with theigwment or transfer or factoring of any
account or right arising thereunder. Supplier atdeases and waives any right, claim, or action
against Purchaser for amounts due and owing uhdeAgreement where Supplier has not
complied with the notice requirements of this sattiSuch notices shall be mailed directly to:
Director of Direct Imports Department, Wal-Mart &s, Inc., Bentonville, AR USA 72716.
SHIPPING TERMS

Unless otherwise agreed, all goods shall be shippeel on Board (FOB) port of export as
enumerated in the INCO terms designated by therat®nal Chamber of Commerce. The
Supplier shall deliver the goods on board and €gesrvessel as designated by the Purchaser at
the named port of shipment on the date or withéngériod stipulated and in the manner
customary at the port. Supplier shall provide theds in conformity with the contract of sale
and shall obtain at its own risk and expense appedicense or other official authorization and
carry out all customs formalities necessary forekportation of the goods. Supplier shall pay all
costs relating to the goods until such time as these passed the ship's rail at the named port of
shipment and the costs of customs formalities rezcgdor exportation as well as all duties,
taxes and other official charges payable upon g¢apon. Supplier shall also give the Purchaser



written notice when the goods have been deliveredaard the designated Carrier's vessel. In
the event that goods must be shipped by air dtiget&upplier's inability to meet ship dates by
ocean transportation or as specified on the puecbeder, the Supplier will be responsible for
any and all air freight charges and must reimbBrsehaser for any and all additional costs
incurred as a result. Documentation necessaryapment will not be released until payment of
all such transportation charges is received by lrager.

RETURN POLICY

PURCHASER MUST SPECIFY BELOW THE APPLICABLE RETURMOLICY PROGRAM
FOR SUPPLIER.

Supplier will be charged for all returned merchaediegardless if the merchandise has been
destroyed, recycled or returned. Returned merckanill be shipped freight, prepaid at
Supplier's Cost and a 5% handling charge will loeiired. The Supplier will be responsible for
100% payment of claim by check or wire transfehmit30 days of claim date.

Office Credit#:

ADDRESS TO FORWARD CLAIMS TO: COMMENTS:
JIM SANDO
ROCKFORD CORP
600 S. ROCKFORD DR
TEMPE, AZ 85281

Phone #: 480 517 3032 Fax #: 480 966 3983
Contact: JIM SANDO

[X] #1: RETURNED MERCHANDISE TO BE SENT TO U.S. STESIDE FACILITY:
Returned Merchandise will be sent from the Retuent€r to the Supplier, shipped prepaid at
Supplier's cost and will include a 5% handling gear
Permanent return authorization #WAL-RA is requifedshipment.

ADDRESS TO SHIP RETURNS TO:

ROCKFORD CORP

955 N. FIESTA BLVD. #4

GILBERT, AZ 85233 USA

Phone #:480 517 3032

Fax #: 480 966 3983

Contact: JIM SANDO

RETURNS HELD AT OUR RETURN CENTERS FOR 10 DAYS AFRHHE REQUEST
FOR RETURN AUTHORIZATION WILL BE DISPOSED OF AT PURHASER'S
DISCRETION.

[ ]#2: RETURNED MERCHANDISE WILL NOT BE SENT TO RRPLIER:

[ ] Return Center may dispose of returnestahandise through salvage outlets.



[ ] Return Center must destroy merchandise.

When the Supplier agrees to allow Purchaser taodisdestroy the returns. Purchaser cannot
retain samples due to the volume of returns redeif@ipon presentation of the claim the
Supplier requests samples, Purchaser will makeyaféart to provide them. Whether or not the
samples are provided, the Supplier is responsislpdying the claim.

[ ] #3: DEFECTIVE ALLOWANCE: -------- % AT NEGOTIATID F.O.B. (BY PURCHASER
APPROVAL ONLY)

The Defective Allowance must be approved by theRager and is based on historical return
rates. The Defective Allowance percentage may fram year to year and from department to
department. Such rates will be based on the nuoflastual shipments received by the
Purchaser and the number of returns received bipdihehaser from its customers. The cost
reflected on the import purchase order is the @iost which includes the Defective Allowance at
a set percentage as indicated above. Returnseviidmitored by Purchaser at store level and
will be tracked during the fiscal year. If the adtaumber of returns received by the Purchaser
exceed the defective allowance negotiated, a aldlhioe filed against the Supplier for the
excess amount. If the actual returns receivedtbw the defective allowance negotiated, the
unused portion of the allowance will expire and wdt be carried over to the following year.
All returns shall remain the property of Purchaser.

PAYMENT TERMS

Payment will be made by letter of credit to the @igo/Beneficiary upon Purchaser's receipt and
approval of all the completed documentation asifipd@n the terms and conditions of the
letter of credit and purchase order.

INSURANCE REQUIREMENTS

Supplier's current original Certificate of Insuranith the following requirements must be
attached to this Supplier Agreement. Product Ligbiihstruction manual terms incorporated
herein. Certificate Holder and Additional Insured i

WAL-MART STORES, INC. ITS SUBSIDIARIES & ITS RFILIATES
702 SW 8th Street

Bentonville, AR 72716-8029

Attn: DIRECT IMPORT DEPARTMENT

1. COMMERCIAL GENERAL LIABILITY Including Contratual: Products and Completed
Operations with Certificate Holder named as Addidibinsured as evidenced by the attached
endorsement. LIMITS: $2,000,000* Per Occurrencenésal Liability is on an Occurrence
basis. Claim made policy is NOT acceptable

2. WORKERS' COMPENSATION required if Supplier Mok entering any Wal-Mart
premises:  Workers' Compensation STATUTORYNhployer's Liability $1,000,000.
Waiver of Subrogation where permitted by law



1. Notice of Cancellation must be for 30 days
4. Renewals of certificates of insurance musiuiemitted prior to expiration of insurance.
5. Questions regarding insurance requirementgacoRisk Management at (501) 273-6516.

6. If certificate of insurance is incomplete ail$ to comply, a Supplier number will not be
assigned and shipments will be held until Suppéi@ompliant.

7. Certificate of insurance must be valid attthree of shipment.
8. CONTACT FOR PRODUCT LIABILITY CLAIMS:

NAME: ROCKFORD CORPORATION

ADDRESS: 1000 S. ROCKFORD DR.

CITY AND STATE: TEMPE, AZ 85281

COUNTRY: USA

PHONE: 480 517 3140 FAX: 480 966 3983
INSURING COMPANY: ATLANTIC MUTUAL
*$5,000,000. If determined by Purchaser as a higghSupplier.

COMPLIANCE WITH STANDARDS FOR SUPPLIERS

Supplier agrees to comply with the obligations esped in the "WAL-MARTSTORES, INC.
STANDARDS FOR SUPPLIERS" attached hereto and inm@ied herein as part of this
Supplier Agreement. Purchaser reserves the rigtdnioel any outstanding order, refuse and/or
return any shipments and otherwise cease to dodssiwvith Supplier in the event Supplier fails
to comply with all terms of said Standards or iféhaser has reason to believe Supplier has
failed to comply with said Standards.

WAL-MART INTERACTIVE

Supplier grants Purchaser non-exclusive permigsiaisplay and sell our product on the
internet or in-store kiosk via Wal-Mart Interactigupplier understands and acknowledges that
all right, title, interest in and to the imagespodducts prepared in accordance with the Vendor
Information Packet and used by Wal-Mart Interactive the property of Purchaser. Supplier
agrees to knowingly release and waive any righaiptor action against the Purchaser with
respect to the use of the images of products; hewell trademarks and logos of the applicable
products remain the sole and exclusive properth@fSupplier.

NOTICE

Any notice permitted or required hereunder shainberiting and shall be effectively given if:
(a) delivered personally; (b) sent by prepaid censervice; (c) sent by registered mail or; (d)
sent by prepaid telecopier, telex or other simit@ans of electronic communication and
confirmed by mailing the original document so daynprepaid on the same or following day. In
the case of notice to Purchaser: Wal-Mart Stores, 102 S.W. 8th St. Bentonville, AR72716
Attn: Director of Direct Imports Department. In easf notice to Supplier, Purchaser shall notify
Supplier at the address indicated above. Or, dt stiter address as the party to whom such



notice or other communication is to be given shalle advised the party giving the same in the
manner provided in this section.

Any notice or other communication delivered perdlgra by prepaid courier service shall be
deemed to have been given and received on thd daga delivered at such address, provided
that if such day is not a Business Day such naticher communication shall be deemed to
have been given and received on the next followdinginess Day. Any notice or other
communication sent by registered mail shall be dmkta have been given and received on the
fifth Business Day following the date of mailingnynotice or other communication transmitted
by telecopier, telex or other similar form of electic communication shall be deemed given and
received on the day of its transmission provided fluch day is a Business Day and such
transmission is completed before 5:00 p.m. on slagh failing which such noticed or other
communication shall be deemed given and receivati®first Business Day after its
transmission.

INDEMNIFICATION

Supplier shall protect, defend, hold harmless adénnify Purchaser from and against any and
all claims, actions, liabilities, losses, costs argenses, including attorneys' fees and court
costs, even if such claims are groundless, framdwlefalse, arising out of any actual or alleged
infringement of any patent, trademark or copyrigihtany merchandise sold to the purchaser
hereunder, or arising out of any actual or allegeath of or injury to any person, damage to any
property, or any other damage or loss, by whomsaawéered, resulting or claimed to result in
whole or in part from any actual or alleged defatuch merchandise, whether latent or patent,
including actual or alleged improper constructiormesign of said merchandise or the failure of
said merchandise to comply with specifications ghwany express or implied warranties of
Supplier, or arising out of any actual or allegemlation by such merchandise, or its
manufacturer, possession or use or sales, of anystatute or ordinance of any governmental
administrative order, rule or regulation arising otiSupplier's installation of merchandise
covered by this agreement. The duties and obligatod Supplier created hereby shall not be
affected or limited in any way by Purchaser's esit@m of express or implied warranties to its
customers, except to the extent that any such waesexpressly extend beyond the scope of
Supplier's warranties, express or implied, to Pageh. It is further agreed that all duties and
obligations of Supplier set forth in this paragrabiall extend in full force and effect to pallets o
other transport or display devices provided bytdha direction of Supplier.

Supplier warrants that all sales made hereundesrandll be made at not less than fair value
under the United States Antidumping Law (19 U.S€c. 160 et seq.), and Supplier will
indemnify, defend and hold Purchaser harmless finthagainst any costs or expenses
(including but not limited to any antidumping dgtiehich may be imposed) arising out of or in
connection with any breach of his warranty unlessdricted by applicable laws. Purchaser may
at its discretion cancel any purchase order iretlent the goods purchased become subject to a
notice of suspension of liquidation or a noticdinél order by the U.S. Department of
Commerce.

ALL PURCHASES MADE BY PURCHASER SHALL BE CONTROLLEBY THE
PURCHASER'S PURCHASEORDER "TERMS AND CONDITIONS"HICH IS



ATTACHED AS PART OF THIS AGREEMENT, ANDINCLUDED WIH EACH
MANUALLY TRANSMITTED ORDER. ANY DISPUTE, CONTROVERS OR
CLAIMARISING OUT OF, RELATING TO, OR IN CONNECTIONVITH, THIS
CONTRACT, OR THEBREACH, TERMINATION OR VALIDITY THIREOF, SHALL BE
GOVERNED BY AND CONSTRUED INACCORDANCE WITH THE LAW OF THE
STATE OF ARKANSAS, EXCLUDING CONFLICT OF LAWPRINCIEES. THE UNITED
NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIOALSALE OF
GOODS ARE EXPRESSLY EXCLUDED. PARTIES AGREE THAT EH
EXCLUSIVEJURISDICTION OF ANY DISPUTE ARISING IN CONECTION WITH THIS
AGREEMENT OR ANYDISPUTE RELATING TO THE SERVICES OBOODS PROVIDED
HEREUNDER SHALL BE IN THESTATE AND FEDERAL COURTSOTHE COUNTIES
OF BENTON OR WASHINGTON, STATE OFARKANSAS. ANY LEGAACTION
BROUGHT BY SUPPLIER AGAINST PURCHASER WITH RESPECDTHIS
AGREEMENT SHALL BE FILED IN ONE OF THE ABOVE REFER¥CED
JURISDICTIONSWITHIN TWO (2) YEARS AFTER THE CAUSERACTION ARISES.
THIS AGREEMENT SHALL BEEXECUTED IN THE ENGLISH LANGAGE. IN THE
EVENT OF ANY CONFLICT BETWEEN THISAGREEMENT AS WRITEN IN THE
ENGLISH LANGUAGE AND ANY TRANSLATION, THIS AGREEMEN'WRITTEN IN
ENGLISH SHALL CONTROL. THE PARTIES ACKNOWLEDGE THATHEY HAVE
READAND UNDERSTAND THIS CLAUSE AND AGREE WILLINGLYTO ITS TERMS
AND CONDITIONS.LIMITATION OF DAMAGES: IN NO EVENT $HALL PURCHASER
BE LIABLE FOR ANY INCIDENTALOR CONSEQUENTIAL DAMAGES, INCLUDING
WITHOUT LIMITATION, LOSS OF PROFITS ORBUSINESS, OBTHER
CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED 1O
DAMAGESARISING OUT OF PURCHASER'S CANCELLATION OFRDERS OR THE
TERMINATION OF BUSINESSRELATIONS WITH SUPPLIER), BBN IF PURCHASER
HAS BEEN ADVISED BY SUPPLIER OF THEPOSSIBILITY OREH DAMAGES.

By the execution of this Agreement, the partieetteagree that this Agreement, the Terms and
Conditions and the Standards for Suppliers, whiehracorporated herein, constitute the full
understanding of the parties, a complete allocatiamsks between them and a complete and
exclusive statement of the terms and conditiorth@if agreement; and all prior agreements,
negotiations, dealings and understandings, wheth#en or oral, regarding the subject matter
hereof, are superseded by and merged into thisefxggat. Any changes to this Agreement shall
be made in writing and executed by both partiasithermore, in the event of a conflict of terms
between the Supplier Agreement and a Purchase QngeBupplier Agreement shall be the
controlling document.

SUPPLIER
By: Jacqueline M. Mott Date: 03/06/03
Title: Vice President

PURCHASER:

By: Date
Title:

[SEAL]



PURCHASE ORDER TERMS AND CONDITIONS

1. DEFINITIONS: As used in these Terms and Cond#j "order" shall mean this Purchase
Order and all its attachments, instructions andlgte) "goods” shall mean any materials,
machinery, equipment, article, item or work prodder in this order; "Supplier" shall mean the
person, firm or corporation named on the face Heameawhom this order is issued; and
"Purchaser" shall mean the person, firm or corpomatamed on the face hereof by whom this
order is issued.

2. AGREEMENT: This order sets forth the entireesggnent between Supplier and Purchaser
with respect to the sale and purchase of the g@oukit is not valid unless signed or initiated by
an authorized buyer for Purchaser. Acceptanceigftitler may be made only by the shipment
of the goods in accordance herewith and ACCEPTANEEXPRESSLY LIMITED TO ALL

OF THE TERMS AND CONDITIONS OF THIS ORDER, INCLUDIBIANY AND ALL
ATTACHMENTS. Supplier's invoices, confirmation merandum or other writing may not

vary the terms of this order. Supplier's failuretmply with each and every term of this order
shall constitute an event of default and shall teeigds for the exercise by Purchaser of any of
the remedies provided for in these Terms and Ciomgit

3. WARRANTIES AND GUARANTEES: By acceptance ofdlurder, Supplier warrants and
guarantees that (a) the goods will comply withspkcifications contained in this order and will
be of comparable quality as all samples deliveoddurchaser, (b) the goods are not adulterated,
misbranded, falsely labeled or advertised, or falsevoiced within the meaning of any local,
state or federal laws and amendments thereof ndarde, (c) the goods have been labeled,
advertised, and invoiced in accordance with theirements (if applicable) of the Wool
Products Labeling Act of 1939, the Fur Productsdliaig Act and the Textile Fiber Products
Identification Act and any and any all other goveamtal laws and the respective rules and
regulations thereunder, (d) reasonable and repia@sentests made in accordance with the
requirements of the Flammable Fabrics Act (if agaddie) show that the goods are not so highly
flammable as to be dangerous when worn by indivgjia) the goods are properly labeled as to
content as required by applicable Federal Trader@ission Trade Practice Rules, the Fair
Labor Standards Act, the Federal Food, Drug andr@tss Act, the Consumer Product Safety
Commission and similar laws, rules and regulatigfighe goods ordered herein shall be
delivered in good and undamaged condition and ,sivakn delivered, be merchantable and fit
and safe for purposes for which the same are ietktmlbe used, including without limitation,
consumer use, (g) the goods do not infringe uponadate any patent, copyright, trademark,
trade name, trade dress or, without limitation, atier rights belonging to others, (h) all weight,
measures, sizes, legends or descriptions printaaped attached or otherwise indicated with
regard to the goods are true and correct, and oordod comply with all laws, rules,
regulations, ordinances, codes and or standaraisngto said goods of federal, state and local
governments, (i) neither the goods nor the impiamat in violation of any other laws,
ordinances, statutes, rules or regulations of thiged States or any state or local government or
any subdivisions or agency thereof, (j) all goodd services sold hereunder or pursuant hereto
will be free of any claim of any nature by any thperson and that Supplier will convey clear
title thereto to Purchaser as provided hereundher(lg) all goods sold hereunder or pursuant
hereto will be of merchantable quality free frorhdafects in design, workmanship and



materials, and will be fit for the particular pugas for which they are purchased and that the
goods provided will be in strict accordance with #pecifications, samples, drawings, designs or
other requirements including performance specibcatapproved or adopted by Purchaser. Any
attempt by Supplier to limit, disclaim or restrasty such warranties or remedies of Purchaser by
acknowledgement or otherwise in accepting or periiog this order shall be null, void and
ineffective without Purchaser's written consent.

It shall be within the sole discretion of Puashr to determine when the above mentioned
warranties and guarantees have been breachedditroado the other guarantees and warranties
contained in this paragraph, the warranties otithgorm Commercial Code are specifically
incorporated herein. Nothing contained in this ostell be deemed a waiver of warranties
implied by law.

4. PROHIBITION AGAINST FORCED LABOR, CHILD LABOR AD TRANS-
SHIPMENTS: SUPPLIER CERTIFIES, REPRESENTS AND WARRPS THAT THE
GOODS PURCHASED PURSUANT TO THIS AGREEMENT ARE NMINED,
PRODUCED, MANUFACTURED, ASSEMBLED OR PACKAGED BY THUSE OF
FORCED LABOR, PRISON LABOR OR FORCED OR ILLEGAL CH) LABOR AND
THAT THE GOODS WERE NOT TRANS-SHIPPED FOR THE PURHOOF
MISLABELING, EVADING QUOTA OR COUNTRY OF ORIGIN REBRICTIONS OR FOR
THE PURPOSE OF AVOIDING COMPLIANCE WITH FORCED LABRQ PRISON LABOR
OR CHILD LABOR LAWS. IF ANY SUPPLIER, MANUFACTURERSUBCONTRACTOR
OR AGENT ON BEHALF OF SUPPLIER ENGAGES IN THE PRAICE OF
TRANSSHIPMENT OF ANY PURCHASES, PURCHASER MAY, INDDITION TO
EXERCISING ITS REMEDIES PROVIDED IN SECTION 5 BELOWMMEDIATELY AND
IRREVOCABLY CANCEL THE ORDER AS WELL AS TERMINATE AL CURRENT AND
FUTURE BUSINESS RELATIONSHIPS WITH THE SUPPLIER, MWFACTURER,
SUBCONTRACTOR, AND/OR AGENT. IN ADDITION, ALL PARTES INVOLVED AND
ALL INFORMATION OBTAINED WILL BE TURNED OVER FOR PRRSECUTION
UNDER APPLICABLE LAWS TO: THE UNITED STATES CUSTOMSERVICE, THE
APPROPRIATE GOVERNMENTAL AGENCY IN THE COUNTRY OF@TUAL
PRODUCTION AND THE APPROPRIATE GOVERNMENTAL AGENCWYF THE
COUNTRY FROM WHICH THE TRANSSHIPMENT WAS TO TAKE FACE.

5. REMEDIES ON BREACH OR DEFAULT: Failure to compkith each and every term of
this order and each guarantee or warranty hergilh lsé grounds for the exercise by Purchaser
of any one or more of the following remedies:

a) Cancellation of all or any part of thisler without notice, including without limitatien
the balance of any order received on installment;

b) Rejection of all or any part of anymhient by Purchaser, which may return the goods or
hold them at Supplier's risk and expense. Purclsasgit to reject and return or hold goods at
Supplier's expense and risk shall extend to goodsred by this order which are returned by
Purchaser's customers for any reason entitlinghaser to reject. Purchaser may, at its option,
require Supplier to grant a full refund or creditRurchaser of the price actually paid by any



customer of Purchaser for such item in lieu ofaepment with respect to any item which
Purchaser is entitled to reject hereunder. Purctsdsg! be under no duty to inspect the goods
before resale thereof and notice of rejection dhalleemed given within a reasonable time if
given within a reasonable time after notice of defer deficiencies has been given to Purchaser
by its customers. In respect of any goods rightftéjected by Purchaser, there shall be charged
to Supplier all expenses incurred by Purchase) impacking, examining, repackaging and
storing such goods (it being agreed that in themtes of proof of a higher expense that the
Purchaser shall claim any allowance for each rgjectt the rate of 10% of the price for each
rejection made by Purchaser) and (ii) landing asthipping such goods;

a) Termination of all current and futuresimess relationships; and/or

b) Withhold payment to the Supplier anerébby entitle Purchaser to actual and
consequential damages and attorneys' fees in coom&dgth such breach or default;

c) Any damages sustained by breach ofuttefa

When Purchaser has exercised any of the aleowedies, Supplier shall not have the right to
make a conforming delivery within the contract tirReirchaser, at its sole discretion, may elect
(1) to extend the delivery schedule and/or (2) &ve other deficiencies in Supplier's
performance in which case an equitable reductidherpurchase order price may be negotiated.
In the event Supplier for any reason anticipatéfgdity in complying with the required delivery
date, or in meeting any of the other requiremehthis order, Supplier shall promptly notify
Purchaser in writing if Supplier does not complyhwPurchaser's delivery schedule. Purchaser
may require delivery by fastest way possible arehges resulting from such premium
transportation must be fully prepaid and absorbethe Supplier. The rights and remedies of the
Purchaser provided in this clause shall not beusket and are in addition to any other rights
and remedies provided by law, including those raesegdrovided under the Uniform
Commercial Code.

6. INDEMNIFICATION: Supplier shall protect, defenldold harmless and indemnify Purchaser
from and against any and all claims, actions, litds, losses, costs and expenses, including
reasonable attorney fees and costs, even if saghshre groundless, fraudulent or false, arising
out of any actual or alleged infringement of antepg trademark, tradedress or copyright by
any merchandise sold to the Purchaser hereundarisarg out of any actual or alleged death of
or injury to any person, damage to any propertyryr other damage or loss, by whomsoever
suffered, resulting or claimed to result in whotaropart from any actual or alleged defect in
such merchandise whether latent or patent, inctudotual or alleged improper construction or
design of said merchandise or the failure of sagdamandise to comply with specifications or
with any express or implied warranties of Supplerarising out of any actual or alleged
violation by such merchandise, or its manufactysessession or use or sales, of any law, statute
or ordinance of any governmental administrativeegrdule or regulation arising out of

Supplier's installation of goods covered by thissagnent. The duties and obligations of Supplier
created hereby shall not be affected or limitedrig way by Purchaser's extension of express or
implied warranties to its customers, except togkient that any such warranties expressly
extend beyond the scope of Supplier's warrantiggess or implied, to Purchaser. It is further

10



agreed that all duties and obligations of Sup@edrforth in this paragraph shall extend in full
force and effect to the pallets or other transpodisplay provided by or at the direction of
Supplier.

7. DELIVERY TIME: THE TIME SPECIFIED HEREIN FOR SHMENT OF GOODS IS OF
THE ESSENCE OF THIS AGREEMENT AND FAILURE TO SHIPIWHIN SUCH TIME
SHALL BE CONSIDERED A MATERIAL BREACH OF THIS AGREEENT AND
SUBJECT TO REMEDIES OF SECTION 5 ABOVE. Supplieress to inform Purchaser
immediately of any failure to ship any part of tbisler or the exact goods called for on this
order on the shipment date specified. Acceptan@mpigoods shipped after the specified
shipment date shall not be construed as a waivanybf Purchaser's rights resulting from the
late shipment.

8. CANCELLATION: Purchaser may cancel all or araytpof this order at any time prior to
shipment. In addition, in the event any place dfibess or other premises of Purchaser shall be
affected by lockouts, strikes, riots, war, firesicinsurrection, flood, earthquake, or any other
casualty or cause beyond Purchaser's control, whight reasonably tend to impede or delay
the reception, handling, inspecting, processingnarketing of the goods covered by this order
by Purchaser, its agents or employees. Purchasgratiés option, cancel all or any part of the
undelivered order hereunder by giving written netic Supplier which notice shall be effective
upon mailing.

9. PRICE GUARANTEES: Prices herein are guarantse8upplier against manufacturer's or
Supplier's own price decline and against legitincai@petition until date of shipment. In the
event that prior to final shipment under this ord&upplier sells or offers to sell to others goods
substantially of the same kind as ordered hereliovadr prices and/or on terms more favorable
to a third party than those stated in this orde,drices and/or terms herein shall be deemed
automatically revised to equal the lowest priced/@nmost favorable terms at which Supplier
shall have sold or shall have offered such goodspayments shall be made accordingly. In the
event Purchaser shall become entitled to such lpwees, but shall have made payment at any
price in excess thereof, Supplier shall promptfumd the difference in price to Purchaser.
Supplier agrees to meet the price of legitimatemetition. The prices to Purchaser set forth in
this order include all taxes whether or not sethfeeparately. If any manufacturer's excise or
other similar or different taxes are paid on thedgdescribed in this order and if such tax, or
any part thereof, is refunded to Supplier, thangBapshall immediately pay Purchaser the
amount of such refund. In the event that a couregulatory agency or body finds that the prices
herein are in excess of that allowed by any lanegulation of any governmental agency, the
prices herein shall be automatically revised toa¢@uprice which is not in violation of said law

or regulations. If Purchaser shall have made payivefore it is determined that there has been a
violation, Supplier shall promptly refund an amoohtmoney equal to the difference between
the price paid for the goods and a price whichoisim violation of said regulations.

10. DEBT BALANCE: If Supplier has a Debit Balanc@wPurchaser, the amount owed
Purchaser will be deducted from the next remittaorca check from Supplier to clear this
amount will be paid within 30 days at the option@irchaser. Purchaser reserves the right to
charge the Supplier penalties and interest.
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11. ASSIGNMENT: Supplier shall not assign the o#ilign to perform this order or any part
hereof, and Purchaser shall not be obligated tematender of performance by any assignee,
unless Purchaser shall have previously expressigesded in writing to such an assignment.

12. VALIDITY: No finding that a part of this ordés invalid or unenforceable shall affect the
validity of any other part hereof.

13. CREDIT BALANCE: Supplier agrees that any crdwsitance will be paid in cash to
Purchaser upon written request.

14. QUALITY ASSURANCE: (a) All goods shall be subjdo inspection and test by the
Purchaser and its agents or employees and anyrgoeatal agencies to the extent practicable
at any and all times and places including the plemd manufacture and prior to final acceptance
by the Purchaser and its Customer; (b) All ingpestand tests on the premises of Supplier or
its supplier shall be performed in such a manserat to unduly delay the work; (c) Final
acceptance or rejection of the goods shall be raadpromptly as practical after delivery, except
as otherwise provided in this order, but failwenspect and accept or reject goods or failure to
detect defects by inspection, shall neither religsupplier from responsibility for such goods as
are not in accordance with the order requiremeatsmpose liabilities on Purchaser therefor;
(d) Supplier shall provide and maintain an insjgecénd process control system acceptable to
Purchaser covering the goods hereunder. Recomsingpection work by Supplier shall be

kept complete and available to Purchaser duringpénrmance of this order and for such
longer periods as may be specified in this order.

15. CHANGES: The Purchaser may at any time in mgitmake changes to the terms and
conditions of Purchase Order. If any such changeesan increase or decrease in the cost of, or
the time required for the performance of any wankler this contract, an equitable adjustment
shall be made in the contract price or deliveryesitite, or both, and the Purchase Order shall be
modified in writing accordingly. Any claim by theu@plier for adjustment under this clause

must be asserted within thirty (30) days from taeedf receipt by the Supplier of the

notification of change. Any change to this ordeslshe authorized only by a duly executed
Purchase Order Amendment hereto.

16. REJECTIONS: If any of the goods ordered aradoat any time to be defective in design,
workmanship or materials, or otherwise not in comiity or acceptable with the requirements

of this order, Purchaser, in addition to such otlghts, remedies and choices as it may have be
contract or by law at its option and sole discretimay (a) reject and return such goods at
Supplier's expense; (b) require Supplier to inspgbetgoods and remove and replace
nonconforming goods with goods that conform tgs thnder. If Purchaser elects option (b) above
and Supplier fails to promptly make the necessaspection, removal and replacement,
Purchaser may at its option inspect and sort tlelgdSupplier shall pay the cost thereof.
Furthermore, in the event that any merchandisereddey the Purchaser fails to be delivered or,
if delivered, is not acceptable to the Purchaseaifty reason and is thereby rejected, the
Supplier shall immediately remove and/or destroy amd all labels and other markings
identifying the merchandise with a tradename, tnsahe, or patent at the Suppler's expense.

12



17. TRANSPORTATION: Unless otherwise agreed, gammsered by this order shall be
shipped Free on Board (FOB) port of exportatioerasmerated in the INCO terms by the
International Chamber of Commerce. Supplier shallvdr the goods on board the Carrier's
vessel as designated by the Purchaser at the raonteaf shipment on the date or within the
period stipulated and in the manner customaryeaptt. Supplier shall provide the goods are in
conformity with the contract of sale and shall abtat its own risk and expense any export
license or other official authorization and caruot all customs formalities necessary for the
exportation of the goods. Supplier shall pay afitsaelating to the goods until such time as they
have been properly delivered at the named pottiphsent and the costs of customs formalities
necessary for exportation as well as all dutiesedand other official charges payable upon
exportation. Supplier shall give the Purchaserceotvhen the goods have been delivered on
board the designated Carrier's vessel. Any shipnuahgss otherwise authorized, that results in
excess transportation charges must be fully prepaitie Supplier. Supplier shall release rail or
truck shipments at the lowest released valuatiomped in the governing tariff or

classification. When goods must be shipped by waértd the Supplier's inability to meet ship
dates by ocean transportation as specified onuhshpse order, the Supplier will be responsible
for all air freight charges and must reimburse Raser for any and all additional costs incurred
as a result. Purchase order documents will noeleased until payment of charges is received
by Purchaser.

18. EXTRA CHARGES: No extra charges of any kindudig but not limited to interest
charges, service charges or carrying charges widlllowed unless specifically agreed to by
Purchaser in writing by the Purchaser.

19. CONFIDENTIAL OR PROPRIETARY INFORMATION: (a) $plier shall not at any time,
during or after the term of this Agreement, diselts others and will not take or use for its own
purposes or the purpose of others any trade secwtfidential information, knowledge,
designs, data, know-how, or any other informationsidered "confidential” by the Purchaser.
Supplier recognizes that this obligation appliesardy to technical information, designs and
marketing, but also to any business informati@t Burchaser treats as confidential. (b) Any
information that is not readily available to thébpic shall be considered to be a trade secret and
confidential. Supplier shall return all items bedorg to Purchaser and all copies of documents
containing Purchaser's trade secrets, confidanfaimation, knowledge, data or know-how in
Supplier's possession or under Supplier's coaopoh request by the Purchaser or termination
of the Agreement. (c) Any knowledge or informatishich the Supplier shall have disclosed or
may hereafter disclose to the Purchaser and whiahy way relates to the goods or services
covered by this order and Purchaser's Materiaé@dle shall not unless otherwise specifically
agreed to in writing by the Purchaser be deemde tconfidential or proprietary information

and shall be acquired by the Purchaser free fronrestrictions (other than a claim for patent
infringement), as part of the consideration fas thrder. (d) Supplier shall keep confidential any
technical process or economic information derivedhfdrawings, specifications, and other data
furnished by Purchaser in connection with thiseohd shall not divulge, export or use directly
or indirectly, such information for the benefitanfly other party without obtaining Purchaser's
prior written consent. Except as required for tfieient performance of this order, Supplier
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shall not make copies or permit copies to be nzddeich drawings, specifications or other data
without the prior written consent of the Purchaser

20. TERMINATION: Unless otherwise stipulated, theréhaser may terminate all or part of
this order at any time by written notice to Supplfurchaser may at its discretion cancel any
purchase order in the event the goods purchasesmhisesubject to a notice of suspension of
liquidation or a notice of final order by the U3epartment of Commerce.

21. INSOLVENCY: If Supplier ceases to conductaperations in the normal course of business
including inability to meet its obligations as themature, or if any proceeding under the
bankruptcy or insolvency laws is brought by or agaBupplier or a receiver for Supplier is
appointed or applied for or an assignment for theelfit creditors is made by the Supplier,
Purchaser may terminate this order without liapiktxcept for deliveries previously made or for
goods covered by this order then completed andesulesitly delivered in accordance with the
terms of the order. Supplier shall immediately fyddurchaser of its insolvency or if it ceases to
conduct its operations in the normal course ofrimss whichever occurs first.

22. WAIVER: No claim or right arising out of a laeh of this contract can be discharged in
whole or in part by a waiver or renunciation of tham or right unless the waiver or
renunciation is supported by consideration and isriting signed by the aggrieved party. The
failure of Purchaser to enforce at any time oralioy period of time any of the provisions hereof
shall not be construed to be a waiver of such groms nor the right of Purchaser thereafter to
enforce each and every such provision.

23. ANTIDUMPING: Supplier warrants that all salesde hereunder are or will be made at not
less than fair value under the United States Amtipimg Law (19 U.S.C. Sec. 160 et seq.), and
Supplier will indemnify, defend and hold Purchalsarmless from and against any costs or
expenses (including but not limited to any antidimgpluties which may be imposed) arising
out of or in connection with any breach of this m@aty unless restricted by applicable laws.

24. PRODUCT TESTING: Purchaser requires all samfade tested. All testing will be
conducted by a lab selected by the Purchaser. Uippli8r shall be responsible for all testing
charges. Such charges will be billed directly ® Supplier.

25. DOCUMENTATION: As stated in paragraph 1 oktkection, this Supplier must supply the
Purchaser or its agent with all documentation resrgsfor the international shipment and U.S.
Customs entry of the merchandise. For wearing &bpad textile shipments, Supplier shall
obtain sufficient quota and necessary export isathe importation of the merchandise into the
United States. Supplier shall ensure that all eixyieas reflect the actual value of the
merchandise subject thereto and correspond withelgetiated prices disclosed in the
commercial documents for the goods. Supplier siadl supply Purchaser with all necessary
declarations for proper entry of the apparel antlleegoods. For footwear shipments, Supplier
shall provide Wal-Mart or its agent with completaterim footwear invoices ("IFI's") and any
other information necessary to classify corredily tootwear. If Supplier fails to supply
Purchaser or its agent with complete proper doctatien, Purchaser may at its discretion
cancel the shipment of merchandise. Supplier shalir all costs pertaining to the canceled
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shipment. Supplier agrees to retain all documesmatlated to merchandise sold to Purchaser
for a period of five (5) years. This includes, muhot limited to, records relating to the cost of
production of the goods and their components, amapbany records substantiating production of
the goods at its facility or sub-contractor's fiagil

26. FOREIGN CORRUPT PRACTICES ACT: Supplier reprds that neither it nor its agents,
employees and affiliates is a political candidatarmemployee, officer, or representative of any
government or any agency or other instrumentafigny government, or of any political party.
Supplier shall inform the Purchaser of any chamgguch status or representation immediately.
Supplier shall not, directly or indirectly, makeygmayment or gift to any employee, officer, or
representative of any government or governmenhagor political party or political candidate
or other instrumentality under circumstances wiileegpayment or gift would constitute an
illegal payment or gratuity under the laws of theitdd States or of the laws of the Supplier's
country. Violation of such laws shall be groundsifomediate termination of this Purchase
Order.

27. NOTICE. Any notices permitted or required huer shall be in writing and shall be
effectively given if: (a) delivered personally; (®@nt by prepaid courier service; (c) sent by
registered mail; or (d) sent by prepaid telecogadex or other similar means of electronic
communication and confirmed by mailing the origidatument so sent by prepaid on the same
or following day. Notice to Purchaser shall be added as follows: Wal-Mart Stores, Inc. 702
S.W. 8th St. Bentonville, AR 72716 Attn: Directdr@irect Imports Department. Notice to
Supplier shall be addressed to the address as statine face of this purchase order. Any notice
or other communication delivered personally or bgpaid courier service shall be deemed to
have been given and received on the day it is beeded at such address, provided that if such
day is not a Business Day such notice or other conication shall be deemed to have been
given and received on the next following Businegay.DAny notice or other communication sent
by registered mail shall be deemed to have beangind received on the fifth Business Day
following the date of mailing. Any notice or othemmunication transmitted by telecopier,
telex or other similar form of electronic commurtioa shall be deemed given and received on
the day of its transmission provided that suchidayBusiness Day and such transmission is
completed before 5:00 p.m. on such day, failingoltsuch noticed or other communication
shall be deemed given and received on the firsirg@gs Day after its transmission.

28. ENTIRE AGREEMENT: This Purchase Order withtsdocuments as are expressly
incorporated herein by reference, including thediap Agreement, is intended by the parties as
a final expression of their agreement with respe@stuch terms as are included herein and is
intended also as a complete and exclusive stateofi¢éimé terms of their agreement. No course
of prior dealings between the parties and no usagjee trade shall be relevant to determine the
meaning of this Agreement.

Supplier No. 138122 Department No.: 10eéEiive Date: 3-7-2003

WAL-MART STORES, INC.
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STANDARDS FOR "SUPPLIERS

Wal-Mart Stores, Inc. ("Wal-Mart") has enjoyed sess by adhering to three basic principles
since its founding in 1962. The FIRST PRINCIPLEhs concept of providing value and service
to our customers by offering quality merchandislatprices every day. Wal-Mart has built the
relationship with its customers on this basis, wedelieve it is a fundamental reason for the
Company's rapid growth and success. The SECOND €RIDE is corporate dedication to a
partnership between the Company's associates (gegd)) ownership and management. This
concept is extended to Wal-Mart's Suppliers whcehagreased their business as Wal-Mart has
grown. The THIRD PRINCIPLE is a commitment by Wakito the communities in which
stores and distribution centers are located.

Wal-Mart strives to conduct its business in a matinat reflects these three basic principles and
the resultant fundamental values. Each of our Seqsplincluding our Suppliers outside the
United States, are expected to conform to thoseiptes and values and to assure compliance in
all contracting, subcontracting or other relatiapsh

Since Wal-Mart believes that the conduct of its [Bigps can be transferred to Wal-Mart and
affect its reputation, Wal-Mart requires that itgpliers conform to standards of business
practices which are consistent with the three pies described above. More specifically, Wal-
Mart requires conformity from its Suppliers withetfollowing standards, and hereby reserves
the right to make periodic, unannounced inspectar&upplier Partner's facilities to satisfy
itself of Supplier's compliance with these standard

1. COMPLIANCE WITH APPLICABLE LAWS All Suppliershall comply with the legal
requirements and standards of their Industry uttteenational laws of the countries in which the
Suppliers are doing business, including the lalboremployment laws of those countries, and
any applicable U.S. laws. Should the legal requaet® and standards of the industry conflict,
Suppliers must, at a minimum, be in compliance whthlegal requirements of the country in
which the products are manufactured. If, howeves,ihdustry standards exceed the country's
legal requirements, Wal-Mart will favor Supplierbevmeet such industry standards. Suppliers
shall comply with all requirements of all applicalgjovernmental agencies, Necessary invoices
and required documentation must be provided in diamge with the applicable law. Suppliers
shall warrant to Wal-Mart that no merchandise $ol@val-Mart infringes the patents,
trademarks or copyrights of others and shall preval\Wal-Mart all necessary licenses for
selling merchandise sold to Wal-Mart which is unkitense from a third party. All merchandise
shall be accurately marked or labeled with its ¢guaf origin in compliance with applicable
laws and including those of the country of manufeet All shipments of merchandise will be
accompanied by the requisite documentation issyetdeéoproper governmental authorities,
including but not limited to Form A's, import licees, quota allocations and visas and shall
comply with orderly marketing agreements, voluntastraint agreements and other such
agreements in accordance with applicable law. Tmengercial invoice shall, in English and in
any other language deemed appropriate, accuraslyritbe all the merchandise contained in the
shipment, identify the country of origin of eacti@de contained in the shipment, and shall list
all payments, whether direct or indirect, to be enéat the merchandise, including, but not
limited to any assets, selling commissions or nyypayments. Backup documentation, and any
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Wal-Mart required changes to any documentation,blprovided by Suppliers promptly.
Failure to supply complete and accurate informaiti@y result in cancellation or rejection of the
goods.

2. EMPLOYMENT Wal-Mart is a success becausestoaiates are considered "partners” and
a strong level of teamwork has developed withinGoenpany. Wal-Mart expects the spirit of its
commitment to be reflected by its Suppliers witbpect to their employees. At a minimum,
Wal-Mart expects its Suppliers to meet the follogvierms and conditions of employment:

COMPENSATION Suppliers shall fairly competestneir employees by providing wages
and benefits which are in compliance with the matldaws of the countries in which the
Suppliers are doing business or which are cadistith the prevailing local standards in the
countries in  which the Suppliers are doing bussné the prevailing local standards are
higher, Suppliers shall fully comply with the wagied hour provisions of the Fair Labor
Standards Act, if applicable, and shall use sulycontractors who comply with this law, if
applicable.

HOURS OF LABOR Suppliers shall maintain waesble employee work hours in
compliance with local standards and applicabtenal laws of the countries in  which the
Suppliers are doing business. Employees shall ndt wmore hours in one week than allowable
under applicable law, and shall be properly camspeed for overtime work. We favor
Suppliers who comply with the statutory requiretsefor working hours for employees and we
will not use suppliers who, on a regularly scheddlasis, require employees to work in excess
of the statutory requirements without proper cengation as required by applicable law.
Employees should be permitted reasonable daysvbfth we as at least one day off for every
seven-day period) and leave privileges.

FORCED LABOR/PRISON LABOR Forced or prisatdr will not be tolerated by Wal-
Mart. Suppliers shall maintain employment on lumtary basis. Wal-Mart will not accept
products from Suppliers who utilize in any manrecéd labor or prison labor in the
manufacture or in their contracting, subcontragtr other relationships for the manufacture of
their products.

CHILD LABOR Wal-Mart will not tolerate these of child labor in the manufacture of
products it sells. Wal-Mart will not accept prodaéitom Suppliers that utilize in any manner
child labor in their contracting, subcontractmrgother relationships for the manufacture of
their products. No person shall be employed agemyounger than 15 (or 14 where the law of
the country of manufacture allows) or younger thdre age for completing compulsory
education in the country of manufacture wherdnsage is higher than 15.

DISCRIMINATION/HUMAN RIGHTS Wal-Mart recogaies that cultural differences exist
and different standards apply in various coustrimwever, we believe that all terms and
conditions of employment should be based on arviddial's ability to do the job, not on the
basis of personal characteristics or beliefs.-Wait favors Suppliers who have a social and
political commitment to basic principles of huntaghts and who do not discriminate against
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their employees in hiring practices or any othierm or condition of work, on the basis of race,
color, national origin, gender, religion, dis#yil or other similar factors.

3. WORKPLACE ENVIRONMENT Wal-Mart maintains a satlean, healthy and productive
environment for its associates and expects the §ameits Suppliers. Suppliers shall furnish
employees with safe and healthy working conditidietories working on Wal-Mart
merchandise shall provide adequate medical faslifiire exits and safely equipment, well
lighted and comfortable workstations, clean restrsgand adequate living quarters where
necessary. Workers should be adequately trainpdrform their jobs safely.

Wal-Mart will not do business with any Supplilkat provides an unhealthy or hazardous
work environment or which utilizes mental or phyidisciplinary practices.

4. CONCERN FOR THE ENVIRONMENT We believe it igraole to be a leader in
protecting our environment. We encourage our custerand associates to always Reduce,
Reuse, and Recycle. We also encourage our Supfaieesluce excess packaging and to use
recycled and non-toxic materials whenever possible will favor Suppliers who share our
commitment to the environment.

5. "BUY AMERICAN" COMMITMENT Wal-Mart has a strapcommitment to buy as much
merchandise made in the United States as feaSlbfmliers are encouraged to buy as many
materials and components from United States so@s@®ssible and communicate this
information to Wal-Mart. Further, Suppliers are em@ged to establish U.S. manufacturing
operations.

6. REGULAR INSPECTION AND CERTIFICATION BY SUPPERS Supplier shall
designate, on a copy of the Wal-Mart Supplier lcsipe and Certification Form, one or more of
its officers to inspect each of its facilities wihiproduces merchandise sold to Wal-Mart. Such
inspections shall be done on at least a quartesistio insure compliance with the standards,
terms and conditions set forth herein. The Sup@iiicer designated to perform such
inspections shall certify to Wal-Mart following damspection (i) that he or she performed such
inspection, and (ii) that the results reflectedsanh compliance inspection form are true and
correct.

All charges raised to the inspection and fteation of such facilities shall be paid fully by
the Supplier. Supplier shall maintain the compldtegpection and Certification Forms on file at
each facility and shall make the forms readily asdde to Wal-Mart, its agents or employees
when requested. Any Supplier which fails or refusesomply with these standards is subject to
immediate cancellation of any and all outstandirdgos, refusal or return of any shipment, and
termination of its business relationship with \Wadit/

7. RIGHT OF INSPECTION To further assure propeplementation of and compliance with
the standards set forth herein, Wal-Mart or a tpaidy designated by Wal-Mart will undertake
affirmative measures, such as on-site inspectigraduction facilities, to implement and
monitor said standards. Any Supplier which failsefuses to comply with these standards is
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subject to immediate cancellation of any and alstanding orders, refuse or return any
shipment, and otherwise cease doing business watiiNért.

8. CONFIDENTIALITY Supplier shall not at any timéuring or after the term of this
Agreement, disclose to others and will not takese for its own purposes or the purpose of
others any trade secrets, confidential informatiomawledge, designs, data, know-how, or any
other information considered logically as "confidah" Supplier recognizes that this obligation
applies not only to technical information, designsl marketing, but also to any business
information that Wal-Mart treats as confidentiahyAinformation that is not readily available to
the public shall be considered to be a trade saacttonfidential. Upon termination of this
Agreement, for any cause, Supplier shall returiteaths belonging to Wal-Mart and all copies of
documents containing Wal-Mart's trade secrets,idenfial information, knowledge, data or
know-how in Supplier's possession or under Supglamtrol.

9. WAL-MART GIFT AND GRATUITY POLICY Wal-Mart Stees, Inc. has a very strict
policy which forbids and prohibits the solicitatiaffering or acceptance of any gifts, gratuities
or any form of "pay off" or facilitation fee as araition of doing business with Wal-Mart; as a
form of gratitude, or as an attempt to gain favoaccept merchandise or services at a lesser
degree than what was agreed. Wal-Mart believeglimating and receiving only the total
guantity agreed.

Any Supplier, factory or manufacturer who witgls such policy by offering or accepting any
form of gift or gratuity to any associate, employagent or affiliate of Wal-Mart Stores, Inc.
will be subject to all loss of existing and futlmesiness, regardless of whether the gift or
gratuity was accepted. In addition, a Suppliertdgcor manufacturer who violates such policy,
will be reported to the appropriate governmentaharities of the Supplier's respective and
affiliated countries.

Failure to report such information will resinitsevere action against such Supplier, trading
company or factory including but not limited torténation of all existing and future business
relationships and monetary damages.

A copy of these Standards for Suppliers shall tstgqubin a location visible to all employees at
all facilities that manufacture products for Wal4¥&tores, Inc.

Any person with knowledge of a violation of anytbése standards by a Supplier or a Wal-Mart
associate should call 1-800-WM-ETHIC (1-800-863-84dn countries other than the United
States, dial AT&T's U.S.A. Direct Number first)orite to: Wal-Mart Stores, Inc., Business
Ethics Committee, 702 SW 8th St., Bentonville, A 76-8095.

As an officer of ROCKFORD CORPORATION, a suppliéMgal-Mart, | have read the
principles and terms described in this documentuartterstand my company's business
relationship with Wal-Mart is based upon said conmyplaeing in full compliance with these
principles and terms. | further understand thdufaiby a Supplier to abide by any of the terms
and conditions stated herein may result in the idiate cancellation by Wal-Mart of all
outstanding orders with that Supplier and refugahal-Mart to continue to do business in any
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manner with said Supplier. | am signing this staetnas a corporate representative of
ROCKFORD CORP, to acknowledge, accept and agrabitie by the standards, terms and
conditions set forth in this Memorandum of Undamndiag between my company and Wal-Matrt.
| hereby affirm that all actions, legal and corgerao make this Agreement binding and
enforceable against ROCKFORD CORP. have been coeadple

SUPPLIER COMPANY NAME,

ADDRESS, TELEPHONE AND FAX NUMBER Signagur/'s/ Jacqueline M. Mott
ROCKFORD CORPORATION Typedna Jacqueline M. Mott

600 S. ROCKFORD DRIVE Titl®ice President

TEMPE AZ 85281

480-517-3032
480-966-3983

(SEAL)
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