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March §, 2008

Harley J. Greenfield
Hartsdale Convertables, inc.
419 Crossways Park Drive
Woodbury, NY 11797

RE: Ashlev Furnitire HomeStore, Bayport, NY
Congratulations, Mr. Greenfield!

Attached is your Trademark Usage Agreement dated February 1, 2008 for an Ashley Furniture HomeStore with a
mitiimam of 21,128 square feet of retail floor space. We are excited about Ashley Fumniture HomeStore
opportunities in the marketplace and excited that you are a part of our dynamic growth. We are pleased that you
have embraced our vision to be the best furniture retailer in the marketplace and will harness your ialents for our
mutual success.

As our team of HomeStore professionals begins concentrating their efforts on your project, you will be contacted
and schedwled for a pre-construction Planning & Review meeting with your team in Arcadia, Wisconsin. It is
critical that you attend the meefing and that it be conducted in a timely fashion as this is an essential part of your
store development process and is the best method for us to ensure that our trademarks are protected and nortured. In
this meeting we will review the key attributes of the HomeStore concept, your location-specific plans regarding
facade und construction, signage, decoration, technology, marketing, training and warchousing, We will also
discuss the Hlome Accent program and the overail plan for your location’s development. This meeting will most
likely require an overnight stay in Arcadia, as there is much material to cover and detatls to assimilate.

We are the future!

Sincerely,

NLB: jimn
Enclog

ce:  Chuck Spang without enclosure
Jim Evanson without enclosure
Lesa Robo without enclosure
Jeff Smith without enclosure



January 29, 2008

Harley J. Greenfield
Hartsdale Convertables, Inc..
419 Crossways Park Drive
Woodbury, New York 11797

RE: Proposed Ashley Fumiture HomeStore, Bayport, NY
Dear Mr, Greenfield:

Ashley HomeStores, Ltd. would like to offer you the opportunity fo becemne a Licensee for the operation of an Ashley
kY | Furniture HomeStore pursuant to the terms and conditions of the enclosed Trademark Usage Agreement ( “TUA™) and
FURNITURE Acknowledgment and Addendure. If you wish to become & Licensee of Ashley HomeStores, Ltd., you must sige and date both

[P el | of the originals of the Acknowledgment and Addendurn and TUA and return all the originals to me no later then twenty (20)

o days from the date of this letter. I T do not receive all the signed originals by that date, we will take it that you are not
inferested in entering inte a Trademark Usage Agreement with Ashley HomeStores, Ltd. and we will close our file. Pursuant
to the Confidentiality Apreement you exccuted al the beginning of the evalustion process, you are required to destroy all
unexecuted copies of the Acknowledgment and Addendum and Trademark Usage Agreement.

If you elect to execule the Acknowledgment and Addendum and TUA, { hope that the following will be helpful when
determining where to sign date.

On page 2 of the ACKNOWLEDGMENT AND ADDENDUM TO ASHLEY HOMESTORE, LTD. TRADEMARK USAGE
AGREEMENT, please sign your name on the lefi side of the page for the licenses and again on the right side of the page for
the guarantor.

On page 15, on Exhibit A page 16 and on the Personal Guaranty page 19, please sign on the lines above your name.

Forgive e for being so precise in providing this informmation. [ confess I would rather err by providing too much mfurmation
than by not being specific and thus require that you be inconvenienced by having to call me for sn explanation.

As stated, you mast return both sets of the original documents to me within twenty {20) days of the date of this letier. We will
retarn one complete set to you via United Parcel Service (“UPS®) after Todd Wanek has signed them. The agreemendts do not
become effective unti! you receive one complete set of the documents executed by Todd Wanek, as evidenced by the UPS
fracking documents.

Best wishes,

ot A Ddomastic
I m

Morman L. Blemaster

w ”w‘—.—‘_
NLB: jmn
Enclosures (2}

ot Chuck Spang without enclosures
Jim Evanson without enclosures
Lesa Bobo without enclosures
Jeff Smith without enclosures




ACKNOWLEDGMENT AND ADDENDUM
TO ASHLEY HOMESTORES, LTD.
TRADEMARK USAGE AGREEMENT

The undersigned, immediately prior fo the execution of a Trademark Usage Agreement (“Agreement’}
between Ashiey HomeStotes, Lid. (“Licensor’) and Hartsdale Convertibles, Inc, (“Licensee”) make the following

representations and acknowledgments:

1.

The undersigned acknowledges and agrees that the relationship between the Licensee and Licensor
is not a fiduciary or similar special relationship, but rather is an ordinary commercial relationship
between independent business people with arms length dealings.

The undersigned understand that the success or failure of the Licensed Business (as defined i the
Agreement) wil depend in large part upon Licensee’s skills, experience and business acumen
together with various other factors including (i) time devoted by License, its owners and
employees to the Licensed Business, (if) the location of the Licensed Business, (iii} the local
market for the Trademark Product Line Inventory (as defined in the Agreement), (iv) inferest rates,
(v) various economic factors including without limitation inflation, housing starts and the
prevailing wage rate, and {vi) competition and other business factors.

The undersigned acknowledge that Licensee understands that, there exists no guaranty against
possibie loss or failure in this or any other business, and that the most important factors in the
success of the Licensed Business are the Licensee’s personal business, marketing, sales,
management, judgment, axd other skills.

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. ("AFT”), nor
any employee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AFI has ever (i) stated, suggested, predicted, projected or estimated the sales,
expenses, incorme, or profit levels of any kind or nature that Licensee may reasonably expect to
experience in connection with the Licensed Business; (i) provided any statements,
representations, charts, calculations or other materials which stated or suggested any lovel or range
of sales, income, profits or cash flow; or (iii) made any representations as to any working capital
or other funds necessary to reach any ‘break-even’ or any other financial level.

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. (“AFI”), nor
any employee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AFI has ever stated, suggested, predicted, projected or estimated the sales, expenses,
income, or profit levels of any other actual, future-established or hypothetical Ashley Furniture
HomeStore Licensee. If any such information, promises, representations and/or warranties have
been provided to Licenses, which are unauthorized and inherently unreliable, the undersigned
agrees to advise Licensor of the delivery of any such information. Licensee must not rely upon
any such information, nor shall Licensor be bound by #t. Licensor does not, nor atfermpts fo,
predict, forecast, or project future performance, revenues or profits of any Ashley Furnitare
HomeStore Licensee.

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. ("AFI”), nor
any employee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AFI or their affiliates has imposed or requested from Licensee any form of required
payment, either directly or indirectly, other than for the purchase, at bonafide wholesale prices, of
a regsonable quantity of goods (including the Trademark Product Line Inventory, as defined in the
Agreement) to be used for resale.

The undersigned acknowledge that they have received, studied and carefully reviewed the
Agreement, and fully understand each and every provision included thercin, including, but not
limited to how each provision of the Agreement will imepact or affect Liconsee’s operation of the
Licensed Business.

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. (“AFI™),



160,

1.

their affiliates, nor any employee, agent, officer, director or other individual or entity acting for or
in behalf of Licensor, AFI or their affilistes bas made any representation, agreement of
understating, whether written or oral, that is contrary to or coniradicts any term oF condition
contained in the Agreement.

The undersigned acknowledge that the terms and conditions contained in the Agreement shall
exclusively control the (i) relationship between Licensor and Licensee; (i) Licensee’s conduct of
the Licensed Business; and (i) the responsibilities of all of the parties referred fo in the
Agreement. The undersigned further acknowledge that this Agreement contains the final, complete
and exclusive expression of the terms of the agreement, and supersedes all other agreements
and/or representations of any kind or nature. Any understandings, agreements, representations, or
otherwise (whether written or oral) which are not fally expressed int this Agreement are expressly
disclaimed by the Licensee and Licensor, including but not limited to any promises, options,
rights-of-first refusal, guarantees, and/or warranties of any naturc.

The undersigned acknowledge and agree that Licenses has independently selected and is solely
responsible for the selection, development and operation of the Authorized Location (as defined in
Agreement), The undersigned acknowledge that Licensor’s acceptance of the Authorized
Location is not, and should not be relied upon as endorsement of such location, and does not
constitute a guarantee, recommendation, warranty, representation or assurance that the Authorized
Location is capable of supporting a successful retail furniture store.

The undersigned acknowledge and agrees that they had the opportunity to consult with an
independent professional advisor, such as an atiomey. The undersigned have read, understood,
had an opportunity to discuss, and agree to each provision of this Agreement.

PLEASE READ CAREFULLY BEFORE SIGNING.

NOTE: Each personal guarantor must execute this Acknowledgment. In addition, an officer of Livensee must sigr
on behalf of the Licensee entily.

LACENSEE: (ﬁ')rﬂEnti’cy) EICENSEE: (for Individual Guarantors}

JENNIFER {:07& myf IN%/
/ By //? - " /
@7/

By:
Harley J. Greenfield 4 Harley J. Greenfield
TIts CEO Its CEO
Date: 1st day of Febryary, 2008 Date: 1st day of February, 2008
APPROVED ON BEHALF OF

ASHLEY HOMESTORES, LT,

By: m /'Q C«)omzﬁzim

Name: Todd R. Wanek
lis President

Date:

B/
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ASHLEY HOMESTORES, LTD
TRADEMARK USAGE AGREEMENT

This Trademark Usage Agreetment (the “Agreement™) daied
as of this 1st day of Febroary, 2008 (the “Effective Date”},
by and belween ASHLEY HOMESTORES, L1D, =
Wisconsin cerporation, with its principal place of business
at One Ashley Way, Arcadia, Wisconsin, 54612
(“Licensor™) and Hartsdale Convertibles, Inc., 2 New York
corporation (“Licensee™), with its principal place of
business at 419 Crossways Park Erive, Woodbury, New
York, 11797,

RECITALS

Licensor has developed the HomeStore Concept,
as defined herein, for the operation of retail furniture stores.
An integral part of the HomeStore Coneept is the use of the
Marks, as defined herein. Licensor has the right, pursuant
o a Trademark License Agreement between Licensor and
Ashiey Furniture Indusiries, Inc. {“Owner”), a Wisconsin
corperation, to use and authorize others to use the Marks,
including  the name  ASHLEY  FURNITURE
HOMESTORE.

Licensee will operate a refail fumiture store,
having a minimum of 21,128 square feet of retail floor
space, at the Authorized Location, as defined herein, using
the name ASHLEY FURNITURE HOMESTORE, the
HomeStore Concept and the other Marks after the Effective
Date in accordance with the terms and conditions of this
Agreement. Licensee, in operating the Licensed Business
(as defined herein), will not display or offer for sale any
product or service other than the Trademark Product Line
inventory {as defined herein). All Ashley Products {as
defined herein) will be purchased by Licenses from Owaer
at Owner's wholesale prices. All Accessories (as defined
herein) that are not sold by Owner will be purchased by
Licensee from manufactarers, suppliers, or distributors
listed on the Accessory List (as defined herein).

Licensee has revipwed this Agreement in Hs
entirety with ity aftorney and other advisors and has
evaluated the HomeStore Concept, the financial investment
required, and all business risks associated with owning and
operating 2 retafl furniture store i accordance with the
terms and conditions of this Agreement.

NOW THEREFORE, for and in constderation of
the agreements of the parties set forth below, the parties
hereby agree as follows:

L DEFINITIONS. As used in this Agresment:

A, “Aecessories” means (I} nor-furnifore ifems such
as plants, pictures, rugs, clocks, mirrors, statues,
china, bedspreads, pillows, and interior
decorations either sold by Licensed Business or
used o roprove the appearance of the Aathorized
Location, (1}) mattresses and box springs not
manufactured or distributed by Owmer, (i)
demonstration models and all  promotional
meterials used by the Licensed Business io
promote Ashiey Products, (iv) computer software
and hardware, and (v) all goods and products

E.

which are not Ashley Products (as defined
herein} but which bear one or more of the Marks.

“Aeeesvory List” mesns a list, a5 amended from
tirne to tHime by Licensor, of (i) the Accessories
that Licensee is required to dispiay and offer for
sale at the Licensed Business, (i) the matiresses
and box springs not manufactured or distributed
by Owner that Licensee is permifted to display
and offer for sale ai the Licensed Business, (i)
the demonstration models and all prometional
materials Licensee is required o use in the
Licensed Pusiness, {iv) the computer sofiware
and hardware Licensee is required {e use in the
Licensed Business, {v) the materials, products,
goods, and other property one or more of the
Marks may be affixed to, and (vi) the names,
addresses, and telephone numbers of the
mannfkctarers, suppliers, and distributors of
Accessories who have been approved by Licensor
for cach accessory.

“Affilate” means a legal entity that directly, or
indirectly through one or more intermediaries,
contrels, is confrolled by, or is under common
control with Ligensor,

“Ashley Products” means firniture, matfresses,
lamps, box  springs, aud  Accessories
manufaciared or disteiboted by Owner and
approved by Licensor for sale under the
HomeStore Concept.

“Authorized Location” means the street address
of 700 Sunrise Highway So., Bayport, L1, New
York 11705 at which, by this Agrcement,
Licensor has authorized Licensee to operate the
Licensed Business.

“Confidentini Information’”” means the
HomeStore Manual together with (i} the
Accessory List, (i) all Planned Web Site{s) (as
defined herein), PISAD Systems {as defined
herein) and all loternctrelafed materials and
information including, bul not Hmited to, access
codes, identification codes, passwords, log-in
identification pumbers, and electronic signatures
provided by Licensor or Owner to Licensee for
use in the Livensed Business, and (i) ail
information provided by Licensor to Licensec
and marked “Confidential,”

“HomeStore Concept” rmeans the image,
technigue, design, concept, and business methods
developed by Licensor for the retail sale of
Ashley Products and  Accessories in  retail
furnifure stores authorized to use the name
ASHLEY FURNITURE HOMESTORE. The
HomeStore Concept includes, but is not limited
o, interior décor, color scheme, design, layout,
signage, decorations, furnishings, purchasing



L.

metbods  and  procedures,  demographic
information, computer systems and software, and
other information sysiems, procedures, methods,
and techniques that relate to the operation of the
Rewail Store, as defined hereip, and Warehouss,
as defined herein. The HomeStore Concept may,
in Licensor's sole and absolute ludgment, be
changed, modificd, improved, and forther
developed by Lizensor during the Term.

“HomeStore Manual” means all  manuals
containing rales, guidelines, policies, procedures,
wrademark  usage  standards, and  other
requirements developed by Licensor, as well as
all additions and amendments thereto, that
Licensee must adhere to in operating the
Licensed Business,

“Licensed Business” means the Retail Store and
attached warchouse operated by Licensee, at the
Authorized Location, wiilizing the HomeSiore
Concept and the Marks, all i sccordance with
the terms and conditions of this Agreement.

“f jcensed Territory” means the geographic area
described on Exhibit A.

“Marks” means the trademarks, inchuding the
name ASHLEY FURNITURE HOMESTORE,
set forth in Exhibit B attached hereto, as may be
modificd fom time fo time by Licensor in
Licensor’s sole discretion.

“Persons! Guaranter” means an individual or
entity that s responsible and Hable for any
obligations of Licensee under this Agreement,

“Principal Ownaer™ REHNS Jennifer
Convertibles, Inc., & Delaware corporation, which
iz the sole owner of 100% of all shares in
Licensce.

“Retail Store” means the interior and exterior of
a furniture store having (1) 2 minimum of 21,128
square feet of retail floor space that is used by
Licensee for the sole purpose of displaying
Ashley Products and Accessories for resale to
retail customers and (i) atiached warchouse
space of at least 500 square feet that will be used
exclusively for the sole purpose of receiving,
storing, and deliveriog the Trademark Product
Line Inventory. The “retail floor space” shall not
include the floor space devoted to offices,
hallways,  utility rooms, sforage spaces,
restrooms, warehouss, and preparation, receiving,
and repair sreas.

“Term” means the period of time duting which
this Agreement will be in effect and begins on the
Effective Date and continues for a period of sixty
(60) months thereattor,

“Frademark Product Line Inventory” means
the Ashley Products and Accessories approved by

Licensor for sale by Licenses, using the
HomeStore Concept, at the Authorized Location.

G “Warehouse” means a separate warchouse &l a
location approved by Licensor that is vsed for the
purpose  of recpiving, preparing, ropariug,
scheduling, storing and defivering the Trademark
Product Line Inventory and that meets all of the
requirements set forth in BExhibit C.

2. LICENSE. Licensor hereby prands to Licensee,
subject to the terms and conditions of this Agreement, 7
ponexclusive, Hmited sublicense to use the HomeStore
Concept and the Marks, including the name ASHLEY
FURNITURE HOMESTORE, during the Term in
connection with the operation of the Licensed Business at
the Authorizegd Location. Licensee will not relocate or
move the Licensed Business from the Authorized Location
without Licensor’s prior written approval,

3. BUSINESS IDENTIFICATION. Licensee will
operate the Licensed Business under the name ASHLEY
FURNITURE HOMESTORE and no other mame. In
addition, Licensee will use only those Marks, names, logos,
and signs, both exterior and interfor, that are approved by
Licensor for use in the Licensed Business.

4, RETAIL STORE OPERATION. Immediately
after the Effective Date, Licensor will provide Licensee,
through electronic or other means, with a copy of its
HomeStore Manual, Licensor may, at any time, make
additions and amendments to the HomeStore Munual,
These HomeStore Manual additions and amendments will
be distbuied, throwgh electronic or other means,
Licensee at or about the same time they are distributed 10
other ASHLEY FURNITURE HOMESTORE licensees.

Licensee will keep its copy of the HomeStore Manual
cusrent and up to date with contents as made available by
Licensor. If there are any differences between Licensor’s
and Licensee’s copies, the terms of the master copy of the
HomeStore manual maintained by Licensor will conirol in
all respects.

Licensee will operaie the Licensed Busincss and
Warchouse in accordance with the terms and conditions of
this Agreement and all rules, guidelines, policies,
procedures, trademark  usage  standards, and  other
requirements comtained in  the HomeStore Manual,
including all customer service requirements prescribed by
Licensor in the HomeStore Manual.

Licensee, in operating the Licensed Business and
Warchouse, will pay, on or before the date they become
due, all sums doe Licensor, Owner, Ashley Distribution
Services, Ltd., and all other parties with which Licensee
does business. Licensee acknowledges that Licensee is not
obligated under this Agteement or by commercial necessity
to purchase any products or services frors Licensor or any
of its Affiliates, except for the Trademark Product Line
Inventory items.

Licensee, in operating the Licensed DBusiness and
Warehouse, will make the financial expenditures and time
commitments that are necessary to properly Install, learn to
operate, upgrade, and maintain, at its sole expense,



computer hardware and soffware in accordance with the
requirements set forth in the HomeStore Manual.

5. BEST EFFORTS. Licenser will use its best
efforis to solicit sales of the Ashley Products from the
Authorized Location and, In consuliation with Licensor, (o
develop apnual sales poals and markcting objectives
reasonably designed fo assure maximum sales and market
penetration of the Ashley Products in the Licensed

Territoty.

6. TRADEMARK FRODUCT LiNE
INVENTORY. Licensee will af all times purchase, carry,
and mainiain, in reasonable quantities, the Trademark
Product Line Invemtory (including alternative fabric
selections and swaiches) for sale and display. Licensee will
display the Trademark Product Line Inventory in a manner
that simulates, as nearly as possible, the consumer’s home
environment. Licensee will purchase from Owner all
Ashley Products displayed or held for resale at the
Authorized Locations, Licensee will pay Owner in full for
all Ashley Products contained i each shipment on or
before the payment date as indicated on cach invoice.
Licensee will not, without the written authorization of
Licensor, sell, offer for sale, accept offers, or solicit offers
for the sale of the Trademark Produoct Line Inventory from
any location other than the Aathorized Location. Licensce
will not sell, assign, fransfer, or otherwise distribute the
Trademark Product Line Inventory to any person or entity
in a wholesale manner or in any other manner that would
facilitate or permit the further distribution or resale of the
Trademark Product Line Invertory in connection with the
business of any third party, Licensee will sell the
Trademark Product Line Inventory only at its Authorized
Location to retail customers. Moreover, Licensee, in
operating the Licensed Business, will not display or offer
for sale any product or service other than the Trademark
Product Line Inventory, Licenses agrees to build or
acquire additional warehouse space to house the Trademark
Product Line Inventory that Licensor reasonably requires
Licensee to carry.

7. ACCESSORIES. Licensor will periodically
provide Licensee with an Accessory List. Licensce will
maintain an inventory of display, and offer for sale,
Accessories in reasonable quantities. Licensee will only
use, display, or offer for sale Accessories that are contained
on the Accessory List. Licensee will purchase Accessories
only fom Owner or from manufacturers, suppliers, or
distribuiors contained on the Accessory List. Licensee will
it use, purchase, display, or offer for sale Accessories
from a manufacturer, suppher, or distributor that is not
contained on the Accessory List.

8. RELATIONSIIP  WITH _ ACCESSORIES
MANUFACTURERS. Licensec acknowledges that the
terms and conditions of its orders and purchases of
Accessories will be agreed 1o by Livensee and the
manufacturer, supplier, or distributor of the products being
purchased by Licensee. Licensor has no obligation or duty
of any kind or character whatsoever 10 procure or assist
Licenseo in procuring Accessories. Licensor makes no
warranty of any kind or character whatsoever with respect
to Accessories and such products will carry only the
warrantics as the manufacturer thereof extends fo Licensee.
Licensee acknowledges and agrees that Licensor may, at its
option, (i} revoke s approval of any products previously

designated on the Accessory List, and may lerminate the
designation of any manufacturer, supplier, or distributor as
an authorized supplice of Accessories or (i) modify the
Acsoessory List to include new products and manuafacturers,
suppliers, or diswibutors as an authorized supplier of
Agcessories.

Licenses shall purchase Accessories from  approved
supphiers unaffiliated with Licensor or Owner, with the
exception of Accessories items purchased from Licensor or
Orwner at whofesale price for resale by Licensee at the
Authorized Location.

9. MARKS OWNERSHIP AND USE  licensee
acknowledges and understands that Owner is the owner of
the Marks and that Licensor has obtained from Owner the
right to use the Marks and to sublicense the use of iho
Marks, Licensee’s right to use the Marks, including the
name ASHLEY FURNITURE HOMESTORE, is derived
solely from this Agreement and is limited to conducting the
Licensed Business by Licensce pursuant fo and in
compliance with this Agreement and all applicable
standards, specifications, operating procedures, and other
requirements prescribed by Licensor from time to time.
Every use or display of the Marks by Licensee will include
the foderal registration symbol (the lotter “R” enclosed
within: a circle (“®")) if the mark is registered with $he
Uniled States Patent and Trademark Office, or will
otherwise include the superscript “TM,” and will be in
accordance with Licensor’s logo style guidelines as
amended froin time to time, the current version of which is
set forth in the HomeStore Manuval. Licensee will not (i}
use the Marks, including the name ASHLEY FURNITURE
HOMESTORE, or any similar trademarks or trade names,
in & way that is Hkely to lead a third poerson 1o believe that
Licenses is in any way authorized to contract for, bind, or
commit Licensor or Owner in any manner whatsoever; (it)
use the Marks or any portion thereof as part of its firm,
corporate or other legal entity name; (iii) use the Marks,
except as provided in Section 16, on the Imernet or in
another on-line communication system or network or in any
electronic data exchange systeny; (iv) use any trademark ot
trade name of which Licensor disapproves; or (v) register
or atiempt to register any of Licensor’s or Owner's
trademarks ip Licensee’s name or in any other person’s
name. Any unauthorized use of the Marks by Licensec s a
breach of this Agreement and constitutes trademark
infringement and entitles Licensor to injunctive relief as
specified i Section 29. Licensee’s use of the Marks and
any goodwill established by Licensee’s use will inure to the
exclusive benefif of Owner and Liconsee hereby assigns
such goodwill to Owner and will execute any additional
documents necessary to effectuate such  assigoment.
Licensee will not contest the validity or ownership of any
of the Marks or asslst any other person in contesting the
validity or ownemship of the Marks, Notwithstanding
anything contained herein to the comtrary, Licensor and
Owner make no representations, warranties, or guaraniees
to Licensee concerning the enforceability or uvse of the
Marks in apy parlicelar trade ares. Licensor and Owner
further make 0o represcntations, warranties, or guaraniees
of any kind that the Marks, or any registrations or use
thereof, do not infringe on the rights of any third person
and Licensee hereby waives any actions or claims for, and
releases Licensor and Owner from any Hability for, any
losses, expenses, costs, or damages arising from or in any
way relating to Licensee’s use of the Marks.




10 NOTICE OF INFRINGEMENT. Licensee will
immediately notify Licenser and Owner upon Licensee’s
becoming aware of (i) any improper use of the Marks; (i)
any person or enlity wsing, without Licensor’s or Owner’s
avthotization, any of the Marks, or a confusingly similar
trademark: or (i) any persom or cniity alleging ihat
Licensee's, Licensor's, er Owner’s use of the Marks is
unlawful, improper, or infringes on any trademark, right, or
claimed privilege of a third party. Licensee will, at its
expense, cooperate with Licensor and Owner in
investigating and responding to any claim made by a third
party that arises, either directly or indirectly, from
Licensee’s use of any of the Marks., Provided Livenses is
only using the Marks in the manner prescribed in the
HomeStore Manual and pives Licensor and Owner the
notice referred fo above, Licensor will indermnify Licensee
and 115 officers, directors, shareholders, partners, members,
agents, empioyees and assiges and will defend and hold
harmless Licensee from all actions, claims, liabilities,
damages, and expenses, including reasomable attorneys’
fees, for trademark infringement resulting from Licensee’s
use of the Marks,

il LITIGATION. In the event any person of enfily
improperly uses or infringes the Marks, Licensor or Owner
will control afl itigation and will determine whether sait
shall be instituted, prosecuted, or seliled, the torms of
settlement, and whether any other action will be taken.
Licensee will, al its expense, cooperate with Licensor and
Owmer in any claim, action, or proceeding that affects any
of the Marks.

12, SURSTITUTIONS. H there is a claim by any party
that its rights to use any of the Masks are superior 1o the
rights of Owner and if Licensor or Owner determines the
claim is legally meritoripus, then upon receiving written
notice from Licensor, Licensee will, at iis expensg,
immediately make such changes and use such
modifications or substitutions to the Marks as may be
required by Licensor. Licensee will not meke amy other
changes or substitotions whatsoever in or to the use of the
Marks unless directed by Licensor in writing, Licensec
acknowledges and aprees that Licensor has the right to
modify, replace, or discontinue use of any of the Marks at
any time, according to Licemsor’s sole discretion, and
Licensee agrees fo comply, in a timely manner, with such
changes and substitutions at Licensee's expense.

13. COMPLIANCE WITH THE LAW. Licensee
will secure and maintain in force all required licenses,
permits, and certificates relating to the operation of the
Licensed Business and will operate the Licensed Business
in full compliance with all applicable laws, ordinances,
regulations and puidelines, including without limitation, the
Federal Trade Commission Guidelines for the Household
Furniture Industry and afl government regulations relating
to occupational hazards and health, the Americans with
Diissbilities Act (ADA), consumer protection, irade
regulations, workers' compensation, and unemployment
insurance.  Licensece will be solely responsible for
withholding and paying federal and state income taxes,
social security taxes, sales and use taxes, and property faxes
associated with operating the Licensed Business and
employing people in the Licensed Business,

4. SCOPE; LICENSED _TERRITORY. Licensor
will not, during the Term, grant snother license for, or
operate for its own account or through an Affiliate, inother
retail furniture store using both the HomeStore Concept and
the name “Ashley Fumpitwe HomeStore™ within the
Licensed Territory, although the Licensed Textitory may be
modified as set forth in Section 15. The Licensed Territory
granted under this Agreemeni is the only territorial
protection granted to Licensee and docs not In any way
expressly or impicitly grant amy other area, market,
tersitorial, or development rights to Licensec or restrict
Licensor or Owner in any way in the manner in which
Licensor or Owner may conduct or operate their respective
husinesses outside of the Licensed Territory. Furthermore,
subject to the protection set forth in the first sentence of
this Section 14, Owner and Licensor retain the right fo
engage W or conduct their busincsses both within and
outside the Licensed Territory during and after the Term,
directly or through their Affilistes or third parties,
including without limitation (i) the operation of the same or
similar businesses selling the swme or similar prodocts
(inctuding the Trademark Product Line Inventory) as the
Licensed Business, and (i} the sele and distribution of
products (including the Trademark Product Line Inventory)
(2) to or through other furniture distributors and retailers or
otaer distributors and retatlers who feature furniture as &
component of their business, and (b) through any other
channel or method of distribution, including without
himitation the Infernet, the PISAD System (as defined
herein), other on-fine communications systems or networks,
or through any elecironic data exchange system. Lieensee
acknowiedges and agrees that these businesses, distributors,
yetatlers, and other channels of distribution will be
competing with Licensee for customers and may be selling
the Trademark Product Line Inventory using the Marks or
other trademerks owned or licensed by Owner or Licensor.

15, CHANGES IN LICENSED TERRITORY. The
parties acknowledge that, during the Term, business,
economic, or demographic changes in the Licensed
Tervitory are likely to ocour. These changes may make i
advaniageous, for varicus rezsons, including increasing the
sales and market penetration of the Trademmark Product
Line Inventory, to open another retail furniture store using
the HomeStore Concept within the Livensed Territory, If
Licensor decides, in its sole judgment, fo grant a lcense
for, or to operate for #s own account or through an
Affiliate, another ASHLEY FURNITURE HOMESTORE
(the “Additiopal Ashley Furniture HomeStore™) within the
Licensed Teritory, Licensor will notify Licenses.
Licensee wiil have ninety {90} days from the date of the
notice to notify Licensor in writing if Licensee desires to
open an Additional Askley Furniture HomeStore within the
Licensed Termitory. Licensor will consent to Licensee’s
opening an  Additional Ashley Furniture HomeSiore,
provided ihat alf of the following conditions have been
fully satistied:

A, Licensee is in compliance with all of the terms
and conditions of this Agreement;

B. Licensce demonstraies to Licensor’s satisfaction
that Licensee has the financizl ability to operate
the Additional Ashley Furniture HomeStore;

C. Licensce agrees fo enter into and abide by all
agrecients required by Livensor including, but



not limited to Licensor’s then-cusrent form of
license or other sgreement authorizing the use of
the Marks and the HormeStore Concept;

. Principal Owner agrees to exconie the then-
cerrent form of personal guaraniy wsed by
Licensor, Owaer and the Affiliates of Licensor
and Owuer;

E. Licensee has, o & timely manner, fully paid and
satisfied all of Licensee’s obligations to Licensor,
Crwenier, Ashley Distribution Services, Lid., and
any other third parties who have seld products to
or otherwise condocted business with Licensee;
and

F Licensce agrees in a written document, the form
and content of which will be determined by
Licensor, to have the Additional Ashley Furniture
HomeStore fully completed and open for
business within twelve (12) months of the date
Licensce is notified that (i) # meets all of the
criteria set forth above, and (H) it is authorized to
openn  the  Additional Ashley Fumiture
HomeStore.

¥ Licensee is unable, in Licensor’s sole judgment, o
satisfy fully any of the conditions enumerated above,
Licensee’s request to open an Additional Askley Furiture
HomeStore will be denied automatioally and Licensor wil
be free (without compensation to or protest by Licensee) to
(i) grant an additional Heense for, or to operate for its owa
account or through an Affiliate, the Additional Ashley
Furniture HomeStore in the Licensed Territory, and (i)
reduce the Licensed Territory under this Agreement as
Licensor determmines necessary to reflect the business,
¢conomie, or demographic changes in the Licenmsed
Territory as affected by the opening of the Additional
Ashley Fumiture HomeStore.  Licensor will notify
Licensee in writing of the revised Licensed Territory and of
the date on which the revision will take effect.

16, INTERNET SALES AND WEB S{TEH
PARTICIPATION.
A Web Sites. Licensee is prohibited, except as

provided i this Section of the Agreement, from
selling or advertising Ashley Products using the
Internet, other on-line communication systems or
netwotks, or any electronic datz exchange
system, Licensee is further prohibited, except as
provided in this Section of the Agreement, from
using the Marks on the Internet or other on-line
comumunication systern or network or in any
electronic data exchange system. Owner has
developed and Licensor is in the process of
developing one or more Infemnet sites on the
World Wide Web (collectively the “Web
Site(s)"}). Additional Web sites may be
developed and implemented by Owner or
Licensor (collectively the “Planned Web Sites™).
The purposes of the Web Sitefs) and the Planned
Web Sites (the “Web Site Purposes™) include {i)
providing potentigl retail consumers of Ashley
Products the opportunity to review all products
contained within the term “Ashley Products” as it
is defined i this Agreement; (i) providing

polential consumers of Ashley Froduots with
information copcerning retall stores near their
home, where they can view and purchase the
Ashley Products in which they are interested; (iii)
providing answers 1o questions asked by retail
consumers conpeming current availability of
Ashley Producis, the availability and coverage of
warranties, and other relevant questions relating
to consumer salisfaction, and the sake and
distribution of Ashley Products; and  {iv)
providing a method of business-lo-business
communication between Qwner and Licensee and
belween Licensor and Licensee. To achieve the
Web Site Purposes, Licensee will be given ihe
opportenity to participate on the Web Site(s) or
Plaaned Web Sites or both during the Term, at its
own expense and according fo policies,
procedures, guidelines, and rules ag established
by Owner or Licensor from time to fime,
perfaining to the content and operation of the
Web Site(s) or Planned Web Sites or both
Licensor retains all rights relating to the Web
Site(s) and the Planned Web Sites, inchuding the
right to alter or terminate the use of such media.

B. Product Information, Sales and Delivery System.
i1 i wnderstood and apgreed that Licensor or
Cwner, acting individually or cellectively, may
establish, from time to time and in the sofe and
exclusive judgment of Licensor and Owner,
policies, procedures, guidelines, and rales for the
sale and distribution of Ashley Products using the
Internet, other on-ling communication systems or
networks, or any eiectropic data exchange
systemn, and at retsil prices determined by Owner
{the “Product Information, Sales amd Delivery
System,” hereinafier the “PISAD  System”}.
While the PISAD System may utilize the Web
Site(s} and the Planned Web Sites, the PISAD
System is separate and distinct from the Web
Site(s) and Planned Web Sites. Licensor retains
all rights relating 1o the PISAD System, including
the right to alter or terminate its use. Owner will
use the PISAD System to sell Ashley Products, at
retail prices determined by Owner, in the
Licensed Territory and may or may not reguest
Licensee to provide defivery and other services to
customers in or within & reasonable distance of
the Licensed Territory;, provided that, prior to
Cremer requesting Licensee to provide delivery or
other services, Owner and Licensee agree on the
amount Owner will pay Licensee to reimburse
Licensee for those reasenable costs that are
directly related (o the delivery and ofher services
Licensee is being requested to  provide.
Notwithstanding the foregoing, Owner may
provide delivery and other services to customers
in the Licensed Ferritory who purchase or have
purchased Ashley Products.

7. NO_ASSURANCES.  Licemsee acknowledges
and agrees that Licensor’s acceptance of the Authorized
Focation shall not be deemed g5 constituting a guarantee,
recommmendation, warranly, representation, or assurance by
Licensor that the Authorized Location is capable of
supporting a successful retail furniture store.




18 APPEARANCE. OF LICENSED BUSINESS.
The interior and exterior décor and visual image of the
Retail Store, mcluding signage, must be created and
maintained in accordance with the HomeSiore Concept and
all requirements set forth in the HomeStore Manual
Additionally, the equipment, fixtures, fumishings, and
signage ot the Authorized Location as well as the design,
appearance, size, and layout of the Retail Store must be
created and maintained i accordance with the HomeSiore
Concept and all requirements set forth in the HomeStore
Manual, Licensor’s determination of whether Licensee is,
at any time, in compliance with the requirements contained
in {his paragraph will be conclusive and binding on the
parties to this Agreement,

T performing construction work, renovation, remodeling,
or repair o the Retail Store, Warehouse, or any part of the
premiises occupied by the Licensed Business, Livensee will
comply with all federal, state and local laws, ordinances,
rules, regulations, building codes, licenses, permits, and all
other legal and regulatory requirements (hereinafter
colectively calied the “Laws”).

Licensee will immediately notify Licensor upon Licensee’s
receiving any complaint, clatm, or other notice alleging &
failure by Licensce fo comply with any one or more of the
Laws.

19 LICENSOR’S  RIGHT OF INSPECTION.
Licensor and s authorized sgents will have the right to
enter the Licensed Business af all reasonable times for the
purpose of inspecting the conditions, types, quantities, and
displays of Trademark Product Line Inventory on hand, the
condition, upkeep ond repair of the premises and
equipment, the quality of customer service rendered, the
general manner or method of operating the Licensed
Business, Licensee’s books and records, Licensee’s use of
the Marks and Licensee’s compliance with the terms and
conditions of this Agreement and the HomeStore Manual.
If Licensor defermines that Licensce has failed o operate
its Licensed Business in accordance with the terms and
conditions of this Agreement and the HomeStore Manual,
Licensor will notify Licensece in accordance with Section
7M.

20, ALTERATION OF ASHLEY PRODUCTS AND
NAMES. Licensce will not make any alierations to, or
modifications of, any Ashley Products sold by &t In
addition, all Ashley Products will be advertised and soid
only under such Marks or other names and desigpations a3
Licensor or Owner specify from time to time, in writing.
Unless otherwise authotized by Licensor in writing,
Licensee will not promote, advertise, or sell any
Accessories using all or any portion of any name,
trademark, or other identifications idemtifying the
manufacturer thereof,

21 WARRANTY OF ASHLEY PRODUCTS.
Licensor makes no warranties or representations, whether
express or implied, with respect to the Trademark Product
Line Inventory items except such warmanty as shall from
thme to fime be Owner’s or the other manufacturer’s
standard warranty with respect {0 each Trademark Prodoot
Line Inventory item in question. At the time each
Trademark Product Line Inventory item is delivered fo
Licensee, Owner or the other manufacturer shall be deemed
to have warrauted each Trademark Product Line Inventory

Hem in the manner and to the extent set forth in Owner's oF
the other manufacturer’s warranty applicable thereto. In
connection with each sale of a Trademark Product Line
Inventory fiem, Licensee will pass Qwner’s or the other
manufaciurer’s warranfy on to Licensee’™s custoimers,
Licenses agrecs to make no other promise, represeniation,
or warranty of any kind or charscier whatsoever, express or
implied, with respect to a Trademark Product Line
Invenfory item except Owner's or the other manufacturer’s
watranty applicable thereto. Licensor and Owner will have
no liability or obligation to Licenses of any other person
that arises direotly or indirectly from additfonal promises,
representations, or warkanties made by Licensoe or any
employee or agent of Licensee, that exlend, enhance, or
modify any warranty given by Owner for Ashley Products.
In this regard, Licensce will defend, indemnify, and hold
Licensor and Owner harmless from any and all claims,
demands, proceedings, or actions of any kind or character
arising in any manner whatsoever from any additional
promise, representation, or warranty made by licensee or
any agent or employee of Licensee. UNDER NO
CIRCUMSTANCES SHALL LICENSOR OR OWNER
BE LIABLE IN ANY MANNER WHATSOEVER FOR
ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES
SUSTAINED BY LICENSEE DUE TO ANY DEFECT
IN, OR PAILURE OF QUALITY OF, ANY
TRADEMARK PRODUCT LINE INVENTORY FIEM.
Licenses further acknowledges and agrees that Owner™s or
the other manufacturer’s lability wnder its warranties is
conditioned upon Owner or the other manufacturer being
provided with such information as it may request in order
to delermmine to ity satisfaction that 2 breach of warranty has
occurred, which may include, among other things, return of
the allegedly defective Hem to Owper or the other
manufacturer for its inspection.  THE WARRANTIES
DESCRIBED HEREIN SHALL BE THE ONLY
WARRANTIES MADE BY OWNER AND OTHER
MANUFACTURERS WITH RESPECT TO THEIR
PRODUCTS AND SHALL BE EXPRESSLY IN LIEU OF
ALL OTHER WARRANTIES EXPRESSED OR
IMPLIED, INCLUDING ANY AND ALL OTHER
WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, OR NON-
INFRINGEMENT OTHERWISE IMPLIED BY LAW.
OWNER HAS EXPRESSLY RESERVED THE RIGHT
TO (CHANGE, AMEND OR ABOLISH ANY
WARRANTIES IT MAY FROM TIME TO TIME MAKE
WITH RESPECT TO ANY ASHLEY PRODUCT.

22 PERFORMANCE OF WARRANTY WORK.
Licensee will, as requested by Owner, perform all warranty
service work that has been pre-approved by Owner and is
covered by Oramer’s standard warranty on Ashley Products.
Licensee will follow the procedures established by Owner
when providing or performing warranty service work on
Ashley Products and in dealing wilh customer warranty
claims. Licensee acknowledges ihat Owner will only
reimburse Licensee for costs or charges, that have been pre-
approved by Owner, which Licensee incurs in performing
warranty work covered by Owner's standard warranty for
Ashley Products,

23. ADVERTISING.

A. Advertising Campaigns.  Dwring the Term,
Licensor and Owner ay initiate advertising
campaigns o promote the sale of Ashley



Products. Licemsee’s paviicipation in  these
advertising campaigns is optional. I Licensee
elects to participate in advertising campaigns
initiated by Licensor or Owner, Livenses will be
solely and exclusively responsibde for obtaining
and preparing all adverlisements and advertising
materials, and for ail costs Licensee incurs by
participating in these ndverlising campaigns.
Notwithstanding the foregoing, with respect to
any such advertising campaign, Licensor or
Owner may, but will not be obligated to, assist
Licensee by providing advertisements or
advertising materials, at no cost to Licenses, to be
ased in  commection with the adveriising
campaign.

B. Licensee’s Advertising. Licensee will regularly
advertise and actively promote the Licensed
Business and the sale of Ashley Products during
the Term. Al such adveriising and promotion
will be plenned, designed, programmed, or
distributed by Licensee and Licensee will be
solely end exclusively responsible for all content,
costs and expenses associated therewith,  Any
payments for said costs and expenses will be paid
to third parties and not to Licensor or Owner.
Licenses agrees to obtain Licensor’s prior written
approval of Licensee’s use of ong or more of the
Marks i any advertising or other promotional
material not developed by Owner or Licensor.

24. REPORTS. Licensee, at its expense, will submit
io Licensor within forty-five (45) days after the end of cach
fiscal quarter, financial reports, including balance sheets
and income statements, with respect to the preceding fiscal
quarter in the form and content required by Licensor.
Licensce will also subrnit to Licensor within ninety (90)
days after the end of Licensee’s fiscal year, an income
statement for the fiscal year and a balance sheet for the last
date of the year, all prepared in accordance with penerally
accepted accounting principles. Upon Licensor's request,
the annual statements will be prepared and reviewed by an
independent certified public accountant, properly and
accurately refiecting Licensee’s resvits of operation and
financial condition for the period and af the date indicated
therein. Licensor reserves the right to require Licensee to
submit, on a consistent basis, certified financial statements,
prepared in accordance with generally accepied accounting
principles. Licensee will prepare and submit, 1o Licensor,
any additional reports requested by Licensor during the
Term.

25, PERSONAL GUARANTEES. Principal Owner
must be a Personal Guarantor.  Personal Guarantor
acknowledges and agrees that it is directly responsible and
liable for a1 obligations, responsibilitics, lebilities,
covenants, and agreements of Licensee under this
Agreement or otherwise arising out of, or in connection
with, the operstion of the Licensed Business (coliectively,
“Licensee Obligations™) regardiess of whether the term
“Personal Guarantor™ is specifically referenced in this
Agreement in connection with # Licensee Obligation.
Personal Guarantor will sign (i) the personal guaranty form
attached 1o this Agreement, (if} the continuing guaranty
form aftached to this Agreement, or {iii) if Licensor
requires a different personal pwaranty or coniinuing

guatanty form, the personal puaranty or continuing
puaranty fornm then required by Licensor.

26. INSURANCE. Licenses will procure al #ts own
cxpense and maintain in full force and effect durlpg the
Term, insurance policies protecting Licensee, Licensor,
Owner, thelr Affiliates, and thelr, officers, dwectors,
sharehoiders, partners, members, agents, and employces,
against any loss, liability, damuges for bodily injury,
property damage, personzl injury, and all expenses
whatsoever adsing from or ocourring upon or arising
directly or indirectly from the operation of the Licensed
Business. Licensor and Owner will be named as additional
named insureds in the policies oblained by Licensee to
insute the operation of the Licensed Business at the
Authorized Location. The policies will be purchased by
Licensee no later than the Effective Date. The policies wili
be issued by insurance companies satisfactory fo Licenser
in accordance with standards and specifications set forth in
the HomeStore Manual or otherwise in writing, and will
include at 2 minimum, the following coverages {excepl ag
additional coverage and higher policy limits may
reasonably be specified for ail licensees, from time to time,
by Licensor in the HomeStore Manual or otherwise in
writing):

()] Commercial  Lisbility Inserance incloding
premises  liability, products liability, and
contractua! liability for bodily injury, property
damage, and personal injury coverages, with a
per occurrence Hmit of at least one million dollars
(81,000,000), a producisicompleted operations
apgregate Hmit of af least one million doliars
(%1,000,600) and a general aggregate linit of at
least two mitlion dotars (82,600,000

{ii) Automobile Liability Insurance covering all
owned, hired and non-owned vehicles, for bodily
injury, property damage, uninsured miotorists and
underinsured  mmotorisis  coverages, with a
combined single limit of at least one million
dotlars ($1,000,000) for any one loss or accident;
and

{iif} Workers” Compensation and  Employer’s
Lisbility Insurance, as well as all other insurance
as may be reguired by statute or rule of the state
in which the Licensed Business is located and
operated.

‘The insurance afforded by the policy or policies respecting
liability wiil not be limited in any way by reason of any
insurance maintaised by Licensor or Owner. A certificate
of insurance showing compliance with the foregoing
reguirements will be furnished by Licenses to Licensor
within thirty (30) days of the Effective Date. The
certificate will state that said policy or policies will not be
canceled, noprenewed, or materially altered without at Jeast
thirty (30) days’ prior writien notice to Licensor and will
reflect proof of payment of premitins. Maintenance of the
insurance and the performance by Licensee of the
obligations under this Section 26 will not relieve Licensee
of liability under the indemnify provision set forth in
Section 36. Licensor imay modify the mininum limits
required above from time to thme, as conditions require, by
writien notice to Licensee. Should Licensee not procure
and maintain the insurance coverages as required by this



Agreeraent, Licensor will have the right and suthority
{without, however, any obligation) io procure the above-
reforenced insurance coverages immediately and 1o charge
the cost of procuring the insurance to Licensee. The cost of
procuring the insurance will be payable by Licensee
inzmediately upon notice.

27. DEFAULT, The occurvence of any one or more
of the following events shall constitute an event of default
(“Event of Default™

A Licensee becomes insolvent or generally does not
pay its debis a3 they mature or applies for,
consents to, or acquiesces in the appeintment of 2
custodian, trustes or receiver of Licensee or for
real or personal property used by Licensee in the
Licensed Business or, in the absence of such
application, comsemi, or acquiescence, @
custodian, trustee, or receiver is appointed for
Licensee or Tor any real or personal property used
in the Licensed Business and s not discharged
within sixty (60) days;

B. Any hankrupicy, reorganization, debt
arrangement, or other proceeding onder any
bankruptey or insclvency law is instituted against
Licensee, has been consented to or acquiesced in
by Licensee, or remmains undismissed for sixty
(60) days, or an order for relief has been enfersd
against Licensee, or Licensee takes any action to
approve institution of, or acquicscence i, such a
proceeding;

C. Any dissolution or liquidation proceeding is
instituted by or against Licensee and, if instituted
agninst Licensee, is consented o or acquiesced in
by Licensee or remains for sixty (60) days
undismissed, or Licensee iakes any action 1o
approve the ipstitution of, or acquiescence in,
such a proceeding;

D. Licensee misuses or makes an upauthorized use
of one or more of the Marks or commits any acl
that, in the judgment of Owner or Licensor,
impairs or deiracts from any enc or more of the
Marks or the poodwill associated with any of the
Marks;

E. Licensee abandons the Licensed Business or fails
or refuses to keep the Licensed Business open for
business during those business days when other
furniture and retall stores within a 50-mile radius
of the Licensed Business are open for business,

F. Any representation or warranty made by Licensee
herein or in any agreement, ceriificate, financial
statemnent, or ofher statement furnished fo
Licensor proves to be false or misleading in any
material respect as of the date on which the same
was made;

G. Licensee fails to pay when due, all amounts due
Licensor, Owner, or Ashley Distribution
Services, Ltd.;

H. Licensee fails 1o pay when due, any amoums due
any thisd party with which Licensee does
business o any federal, state or municipal
povernment {including all applicable federal and
state taxes), unless ;) Licensee contests in pood
faith, by appropriate proceedings promptly
initinted and diligently conducted, the validity of
the tax or other amounis claimed due and {ii)
creates reserves or other provisions that are
required by generally accepted  accounting

principals;
1. Licensee fails to comply with Sections 36 or 36;
3. A judgment or judgments for the payment of

money in excess of $10,000 in the agpregate is
rendered against Licensce and such judgment or
judgments remain unsefisfed, wunstayed and
unhonded for s period of sixty (60) days afier the
date such judgment or orders are reguired to be
paid;

K. Principal Owner, Licensee or any of Licensee’s
supervisors, managers, directors, or officers is
convicted of, or pleads guiliy or no contest io, ()
a charge of violating amy law relating o any
Licensed Business, or (i) any felony that, in the
judgment of Owner or Licensor, impairs or
desracts from any one or more of the Marks, the
goodwill associated with any of the Marks or any
Licensed Business;

L. Licensee or Principal Owner willfully deceives
customers relative fo the source, nature or quality
of poods sold; or

%8 Licensee fails to comply with any agreement,
covenant, condition, provision, or term contained
in this Agreement or the HomeStore Manual (and
such failure does not constitute an Event of
Default under any of the other provisions of this
Section 27) and such failure continues for thirty
{30} calendar days after notice thercof shall have
been given by Licensor or Owner to Licensee,
provided, however., that if any such non-
compliance cannot, with diligence, be cured
within such thirty (30) day period, ard if
Licensce has proceeded with dilipence and
continues to proceed with diligence to cure such
defanlt, the tfime permitted under this
subparagraph (M) will be extended as required to
cure such default with diligence, but in no event
shall such extension exceed an additional fifleen
(15) days.

28, REEMEDIES. If any Fvent of Default described
in Section 27 shail cccuz, Licensor shall have the right to
imimediately terminate this Agreement. Upon Licensor’s
termination of this Agreement, all of Licensee’s rights and
privileges under this Agrecment, incloding but not limited
to Licensee’s rights to (i) use the Marks, (i) operate the
Licensed Business, (iii) participate in the Web Siie(s) or
Planned Web Sites or both, and (iv) participate in any
Interret program established by Livensor or Owner, shall
be Immediatcly terminated.



At the end of the Term or upon Licensor's termination of
this Agreement, whichever ocours first, Licensee shall
immediately perform all of its obligations under Section 32.

The parties acknowledge that if Eicensee Tails oy refuses fo
fully and timely perform any term, condition, coveaant, of
obligation o be performed by It under this Agresment
therein collectively called “Licensee Breach”), that
Licensor and Owner will suffer irreparable barmm that
cannot be adequately compensaied in damages in an action
of law. Therefore, in the event of a Licensee Breach,
Licensor will be entitled, without proof of damages, fo
immediate infunctive relief (including, bul not limited to, 2
temporary restraining order, femporary injunction and
permanent  injunction, all without bond), restraining
Licensce from committing or continuing to commit a
Licensee Breach. Notwithstanding anything contained
herein to the conirary, this Section will not be construed to
limit Licensor’s rights to pursue any ofher remedy or reliel
available under this Agreement or otherwise available.
Licensce further agrees that Licensor’s pursuit of any
remedy under this Apreement or otherwise available will
not constitife an election of remedies by Licensor, and
Licensor will be allowed to split its claims against
Licenses, both legal and eguitable, in separsie and
cumulative actions.  Therefore, Licenses agrecs that
Licensor's right to an injunction will not limit Licensor’s
rights to any other remedies, inchading damages.
Furtherrmore, Licensee agrees that if Licensor prevails in
any suit or proceeding to enforce is rights ender this
Agreement, then Licensec will indemnity Licensor for all
expenses incurred by Licensor in such suit or proceeding,
including reasonable attorneys’ fees

29, INJIUNCTIVE RELIEF. If Licsnsee breaches or
threatens to breach any provision of this Agreement,
ticensor or Owner will be entitled to an injunction, without
bond, in accordance with Section 39(G).

30. ASSIGNMENT.  Licensee will not assign,
transfer, mortgage, encumber, lease, or sublicense this
Agreement, the right to use the Marks, or any interest in the
Marks, or allow anyone not a party lo this Agreement to
use the Marks, without the prior written consent of
Licensor. Any assignment in contravention of this Section
30 will be void. Any assignment without Licensor’s
consent will constitute a default under this Agreement and
will confer no rights or interest under this Agreement to
any other party. Licensor has the right, without limitation,
to condition any consent to a fransfer proposed by Licensee
upor: (i) the proposed assignee’s satisfaction, in Licensor’s
sole judgment, of such financial, training and business
experience (inciuding relevant experience in the operation
of one or more retail fumnifure stores) requirements as
established from time fo time by Licensor; {ji} Licensee’s
full satisfaction of alf of Licensee’s monetary obligations to
Licenser and/or OQwner; and (iii} Licenses, Personal
Guaranior{s) and all persons ot entities having any
ownership in Licensec signing a document, in the form and
comtent prescribed by Licensor, reteasing Licensor, Owner,
Ashley Distribution Services, Lid., and their subsidiaries
and affiliates (herein collectively called the “Released
Parties™), as well as the Released Parties” officers,
directors, and employees, from any mnd all claims, causes
of action, demands, damages and labilities of any kind,
nature or description whaisoever, known or unknown, that
Licensee or Personal Guarantor(s) may bave as of the date

said relense is signed, against the Released Parties or any of
the Released Parties’ officers, directors or employees.
Licensor reserves the right to assign or trangfer unilateratly
its interest in this Agreement, including all rights and
obligations arising hereunder, without Licensee's approval
or consent. Any assignment or transfer by Licensor will
inare fo the benefit of Licensor's successors and assigns.
Licensor will provide Licensee with writien notice of any
such assignment or transfer.

3i. RENEWAL. licensee shall have no right to
renew this Agreement upon expiration of the Tern.
However, upon expiration of the Term, if Licensee has not
previously entered into, renewed, or extended any
agreements that permit Licensee to use the Marks and
HomeStore Concept beyond the first term of Licensce and
Licensor’s orginal agreement Heensing the Marks and
HomeStore Concept, then Licensee will have the right to
enter into Licensor's then-current form of a non-exclusive,
Himniled sublicense or other agreement autherizing the use of
the Marks and the HomeStore Concept at the Authorized
Location for a term of sixty (60) months (the “New
Agreement™), commencing immediately  following
expiration of the Term, provided Licensee has fulfilled, to
Licensor’'s satisfaction, each of the following conditions
precedent before the end of the Term:

Al Licensee pives Licensor writfen notice of
Licensee’s infent to enter into the New
Agreement at least twelve (12) months but no
more than fifteen (15) months before the end of
the Term;

B. Licensee signs the following documents within
thirty (30} days afler their delivery to Licensee: (i)
the New Agreement and (i) zll other agreements,
legal instruments and docwments then used by
Licensor to grant the sublicense referred fo
herein, The New Agreement, other agreements,
legal instruments and documents referred 1o
herein, may vary materially from this Agreement
and other agreements, legal instruments and
documents currently in use by Licensor. The
relationship between Licensor and Licensee during
the term of New Agreement will be controlied by
the terms and conditions of the New Agreement,
excepl that any renewal provisions in the New
Agreerment and in any other agreements, legal
instroments and documents will not apply, and
Licensee shall have no right o renew or extend Hs
sublicense following the expiration or {ermination
of the New Agreerment;

C. Principal Owner executes the then-current form
of personal guaranty used by Licensor, Owner
and the Affiliates of Licensor and Owner within
thitty (30} days afler delivery to Licensee's
ownets;

B During the Term, Licensee has complied with all
of the terms and conditions of (1) this Agreement,
including but not limited to, the obligation o pay
when due all monetary obligations to Licensor,
Owner, Ashley Distribution Services, Ltd., or any
third perties with whom Licensee has donhe
business, {ii) the HomeStore Manual, (i) any



agreemnents, legal instruments or docements
between Licensee and Licensor, Owner or any of
Licensor’s or Owmer's respective affiliates or
subsidiaries, and (iv)} sny agrecments, legal
instrutnents or documents between Licensee and
Owner or between Licensee and any of
Ligengor's or Owser’s affiliates or subsidiaries;

E. Licensee provides written proof to Licensor that
Licensee has the legal right to use and operate 4
Ketail Store at the premises of the Authorized
Location during the term of the New Agreement;

F, Prior to termination of the nitial Term, Licensee
makes, at its expense, capital expenditures as
may be necessary 1o remodel, medernize,
redecorate, cquip and refurnish the Licensed
HBusiness so that the interior and exterior décor,
visual image, equipment, computer hardware and
software, fintares, furnishings, and signage, as
well as the design, appearance, size, and layout of
the Licensed Busingss meet Licensor’s approval;

. Licensee is in compliance with the then-current
training requirements of Licensor; and

H. Licensee, Personal Guarantor(s) and all persons
or entities having any ownorship in Licensee
have signed & document, in the form and contend
prescribed by Licensor, releasing Licensor,
COwner, Ashiey Distribution Services, Ltd., and
their  subsidiaries and  affilistes  (herein
collectively called the “Released Parties”), as
well as the Released Parties’ officers, directors
and employees, from any and all claims, causes
of action, demands, damages and liabilities of
any kind, nature or deseription whatscever that
Licensee or Personal Guarantor{s) may have as of
the date said release is sigred, against the
Released Parties or any of the Released Parties’
officers, directors or eraployees.

Licensor’s determination of whether Licensee has complied
with the conditions precedent contained in this Section 31
will be conclusive and binding on the parties to this
Agrecment.

32. LICENSEE'S OBLIGATIONS UPON
EXPIRATION OR TERMINATION. Upon expiration or
termination, this Agreement and all rights granted o
Licensce under this Agreement will immediately tenminate,
and

A, Licenses will immediately cease to operate the
Licensed Business and will not thereafier,
directly or indirectly, represent io the public or
hold itself out as a presest or former lcensee of
Licensor or Owner;

B. Licensee will immediately and permanently cease
to use the Marks and any name, service mark, or
trademark confusingly similar fo one or more of
the Marks;

C. Licensee will immediately and permanently cease
to use any distinctive forms, slogans, signs,
symbols, logos, or devices associated with the
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Marks, the HomeStore Coneept, Licensor or
Owmer;

5 Licensee will immediafely and  permanently
remove or obliterate, at Licensee’s expense, all
signs confaining any of the Marks, andfor sell to
Licensor such of the aforesaid signs as Licenser
iy request, at Licensee’s original cost minus a
reasonable allowance for depreciation, wear and
tear, and obsolescence;

E. Licensee will cease to use and, at ifs oxpense,
will (i) immediately retwm tfo Licensor, all
advertising materials, stationery, forms, and all
oflier materials and articles that display one or
more of the Marks or (i) ot Licensor’s request,
and under Licensor’s supervision, destroy all
advertising materials, stationery, forms, and all
other materials and articles that display one or
more of the Marks;

R Licensee shall immediately transfer, assign, and
convey to Licensor, or Licensor’s designee, any
service mark or trademark used by Licensee in
operating the Licensed Business;

G. Licensee will immediately return all Confidential
Information together with all copies thereof to
Licensor;

H. Licensee will continue to keep and maintain the

confidentiatity of all Confidentia! Information;

L Licensee will immediately assign, tansfor, and
convey fo Licensor all telephone and facsimile
transmission pumbers used by the Licensed
Business;

I Licensee will immediately assign, transfer, and
convey to Licensor all domain names used,
owned, licensed, or registered by Licensee in
connection with the Licensed Business;

K. Licensee will imimediately terminate participation
in the Web Sitefs) and Planned Web Sites;

L. Licensee will immediately pay Owner and
Licensor ali sums due to Owner and Liceasor
from Licensee, without set-off or diminution on
account of unliquidated claims against Licensor
or Owner, and

M. Licensee will immediately take all actions and
execute any and all documents, agreements and
assurances as may be necessary or Gesirable, as
deiermined by Licensor in its sole discretion, fo
fully carry out and consummate Licensee’s
obligations under this Section 32.

Upon the termination or expiration of this License, and
within thirty (30) days thereafter, Licensee will permit
Licensor, Owner and their respective employees and agents
to enter the Retzil Store, Warchouse, and all other premises
pccupied by the Licensed Business prior to the ternmmation
or expiration of this License for the purpose of determining
if Licensee has complied with the provisions contained in
this Section 32,



33 LIMITATION OF LIABILITY. Meither
Licensor nor Owner will be ligble for any indirect, speciat
or congequential damages or lost profits arising eul of or
reiafing to this Agreement or the ferminstion, expiration, or
nonrenewal of this Agreement.

34. NOTICES. Al notices, requests, approvals, and
congents and other commuusdeations required or permitted
under this Agreement will be delivered personally or sent
by (1) first class U.S. Mail, registered or certified, retum
receipt requesicd, postage pre-paid or {if) U.S. Express
Mail, or (iif) similar, other overnight courier service, and
addressed o the parties and Owner at their respective
addresses set forth below, and such notice will be effective
on receipt. Owner or a party may change its address for
receipt of notices by service of a notice of such change
accordance herewith:

Ashley HomeStores, Lid.
Attn: Charles Spang
One Ashley Way
Arcadia, W1 54612

If to Licensor:

Kostner, Koslo & Brovoid
Attn: William N, Koslo
108 West Main Street
Arcadia, W1 54612

With a copy o

Hartedale Convertibles, Inc.
Attn: Harley 1. Greenfield
419 Crossways Park Drive
Woodbury, New York 11797

Hto Licenses:

Ashley Fumniture Industries, Inc.
Att: Todd R. Wanek

One Ashley Way

Arcadia, W1 34612

Hto Owner:

Ashley Furniture Industries, Inc.
Atin: Paulette Rippley

One Ashley Way

Arcadia, W1 54612

Witk a copy o

3s, RELATIONSHIP OQF PARTIES.  Licenses
acknowledges that under this Agreement Licensee is not,
and should not be considered, an apent, legal
represemiative, joint-ventwrer, licenses, partner, employee,
or servant of Licensor or Owner for any purpose
whatsoever, other than for the purposes expressly set forth
in this Agreement. Licensee further recognizes that
Licensor and Owner have no fduciary obligations fo
Licensee. Licenses is an independent contractor and not an
employee of Owner or Licensor. Al people working for
Licensee will be employecs of Licersee. Licensee will be
sofely responsible for all incidents of employment,
including withholding end paying income  taxes,
unemployment compensation taxes, and social security
taxes; paying workers' compensation insurance premiums;
and complying with all faws, rules and repulations,
including but not limited to the Fair Labor Standards Act,
No person permitted to work under this Agreement will be
an employee of Licensor or Owner, por will Licensor or
Owner be a joint employer. Licensee acknowledges that its
Licensed Business will be operated at its own risk
Licensee will identify itself only as an “Independently
Owned and Operated Licensed Business™ on all docoments
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and materizls it vses, including all adveriising, business
cards, leniers, envelopes and other solicitation muderials.
As an independent contractor, Licenses has no authority,
express of implied, to bind Licensor or Owner b any
respect whatsoover without the express writien consent of
Licensor or Owner. Therefore, Licenses Is prohibited from
making any telephone Hsting, wiility service agreement,
lease for office or storage space, cmployment relationship
or other contractual obligation in Licensor's or Owner’s
name, Licensce will not provide any verbal or written
warraniies, represeniations, terme or conditions to potential
customers or purchasers of Ashley Products, other than
such warranties, representations, terms and conditions
establisked by Owner.

36. INDEMNIFICATION AND HOLE
HARWMILESS. | is nndersiood and agreed that Licensor
and Owner will In no eveni assume Hability for, or be
deemed Hable under this Agreement as a result of any claim
or judgment arising fiom Licensee's operation of the
Licensed Business. Licensee walves any and alf claims
against Licensor, Owner, their Affiliates, and their officers,
directors, shareholders, partners, members, agents and
employees for damages to property, death or injuries or
damages to persons arising directly or indirectly out of the
management of operation of the Licensed Business.
Licensee will indemmify and save Licensor, Owner, their
Affitiates, and thelr officers, directors, sharcholders,
partners, mersbers, agents and employees harmless from
any and all damages for damage to properly, death, or
injury, or damage to persons, through negligence of any
party or otherwise, arising from or i connection with the
operation of the Licensed Business or with the operation,
use, or occupancy of the Autherized Location, including
attorneyy’ fees and costs. Licensor, Owner, their Affiliates,
and thelr officers, directors, sharcholders, pariners,
members, agents and employees will have the sbsolute
right (but not duty) to defend any claim made against them
that results from or arfses out of the operation of the
Licensed Business or the operation, use or occupancy of the
Authorized Location. Licensee will reimburse Licensor,
Owner, their Affiliates, and their officers, directors,
sharehoiders, partners, members, agents and empleyecs for
all costs reasonably incurred by them in the defense of any
claims brought against them or in any action in which
Licensor, Owner, any of their Affiliates, and their officers,
directors, sharcholders, pariners, members, agents and
emplovees is named as a party, inclading attorpeys’ fees
and costs, AH of Licensee’s obligations and covenanis
under this Section 36 will survive and centinue in full force
and effect notwithstanding the termination, expiration, or
nonrencwal of this Agreement.

37 CONFIDENTIALITY. As between Licensor and
Licensee, Licensor owns all Confidential Information.
Licensee will make no claim and has no rights in or to the
Confidential Information other than those rights provided
by this Agreement.

Confidential Information will be used by Licensee for the
sole purpose of performing its obligations under thiy
Apreement. Licensee will divelge Confidential
Information only to persons who must have access to such
information in order fo perform their responsibilitics with
respect to this Agreement or the construction or operation
of the Licensed Business. Licenzee will take all action that
is necessary to protect the confidentiality of Confidential



Indormation and will not communicate or make it avatlable
to, or use it for the benefit of, any wnauthorized persons.

38. THIRD PARTY BENEFICIARY. Licensor and
Licensee acknowledges that this Agreement is entered into
for the direct and primary benefit of Owner, and, as a thivd-
parly beneficiary to this Agreement, Owner will have the
right to eaforce the provisions of this Agteement in the
event of any breach or violation, or threatened breach or
violation, of this Agreement.

39, MEDIATION AND MANDATORY BINDGING
ARBITRATION, WAIVER OF RIGHT TG TRIAL IN
COURT, ETC. For the purposes of this Section 39,
1 jcensee” will be deemed to include Licensee and
Principal Owner, and “Licensor” will be deemed to include
Licensor and ifs affiliates and each of their respective
predecessors, successors andfor assigns, and any partuers,
shareholdess, officers, directors, and/or employees of any
of the foregoing.

Licensee and Licensor believe that it is important fo resolve
any disputes amicably, quickly and professionally and to
refurn o business as soon s¢ possible.  Licensee and
Licensor have agreed that the provisions of this Section 39
support these mutual, objectives and, therefore, agree a5
folows:

A, Disoute Kesolution Process:  Any litigation,
clatn, dispute, suil, action, controversy, or
proceeding of any type including any claim in
which Licensee Is acting as a “privaie attorney
peneral,” suing pursuant to a statulory claim or
otherwise, between or involving Licensee and
Licensor, on whatever theory andfor facts based,
and whether or not arising out of this Agreement,
(“Claim™) will be processed in the following
manner, Licensee and Licensor each expressly
waiving all rights to any court proceeding, except
as expressly provided below at Section 3%{G):

{i) First, discussed in a face-to-face
meeting held within thirty (30) days
after either Licenses or Licensor give
written notice to the other proposing
such a meeting.

(isy Second, if not resolved, submitied to
non-binding mediation by a neutral
mediator for a minimum of 4 hours
before the American Arbifration
Association (“AAA™).

(i) Third, submitted 10 and finally resolved
by binding arbitration with AAA and in
accordance with its rules of commercial
arbitration, subject o the provisions of
this Section; provided that, in any case,
arbitration may be filed prior to a face-
to-face meeting and/or mediation, with
such face-fo-face mecting and/or
medigtion 1o follow as  guickly
thereafter as possible.  On glection by
any party, arbifration and/or any other
remedy allowed by this Agreement
may proceed forward at the same time
as mediation. Any award shall be final
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and binding on the parties bereto and
any parly to the arbitration proceeding
may apply to the Trempealean County
Circuit Court, State of Wisconsin for an
order confirming the award, and
thersupon  the  Trempeatean  County
Circuit Court, State of Wisconsin shall
grant such an ovder. Upon the granling
of such an order confirming the award,
judgment may be entered in conformity
therewith in the Trempealean County
Cirouit Court, State of Wisconsit.

Confidentiality: The parties fo  any
meeting/mediation/arbitration will sign

confidentiality agreements, excepting only public
disclosures and filings ag are required by law.

Location/Venue: Any  mediation/arbitration
proceedings shall be conducted in Trempealeau
County, Wisconsin, and judgment upon any
award, which may include an award of damages,
may be entered thereon by the Trempealean
County Circuit Couwrf, State of Wisconsin;
provided that if any court determines that this
provision iz unenforceable for any reason,
mediation/arbitration will be conducted af a
location near Licensee’s principal place of
business. Nothing contained herein shall in any
way deprive the parties of any right to obtain
injunctive relief or other relief set forth in Section
39(G). The parties agree that the exclusive venue
for all proceedings scoking to enforce this
arbifration provision and the exclusive venue for
all proceedings seeking injunciive relief to prevent
violations of this Agreement shall be the Circuit
Court for Trempealean County, Wisconsin,
provided that if any court determines that this
provision Is unenforceable for any reasom,
mediation/esbifration will be conducted at a
location near Licensee’s principal place of
business. The parties to this Agreement hereby
consent to the personal jurisdiction of the couts
described herein.

Arbitration Anthotity: Any arbitration will be
conducted by a newiral arbitrater, who shall be
appointed within twenty (20) days of the filing of
any demand for mediation/arbitration,  Any
arbitration  hearing shail be held withis one
hundred twenty {1203 days of the applicable
appointment.  Arbilrators in any proceeding
under this Section will apply ail applicable law,
and a failure to apply the applicable law in accord
with Section 39(1), below, will be deemed an act
in excess of authorify. The arbitrator will decide
any questions relating in any way to the parties”
agreement (or claimed agreement) fo arbitrate,
including but not Emited to applicability, subject
matier, timeliness, scope, remedies, cliimed
unconscionability and any alleped fraud in the
inducemnent.  The subpoena powers of the
arbitrator with respect 1o witnesses to appear at
the arbitration proceeding will not be subject to
any geographical Hinitation.

Compulsory_Counter-claims: Fach participant
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st submit or file any olalm which would
constitute  a  compulsery  counter-ciaim  (as
defined by the applicable rule under the Federal
Rules of Civil Procedure) within the same
procecding as the claim to which it relates. Any
such Claim which is not submitted or filed in
such proceeding will be forever barred. By no
event may offers andfor other communivations
made in connection with, or related i any way
to, mediation, possible settlemest or other
resolution of a dispute be admitied into evidence
or otherwise used in any arbifration or other
proceeding, and any abitration award In
viplation of this provision will be vacated by the
applicable court, as provided in Section 3%((),
above.

Fees and Costy: Fach party will pay their ows
costs and expenses, including aftomeys” fees,
deposition  costs,  cxpert  witness  fees,
investigation costs, sccounting fees, filing fees,
mediator/arbitrator fees, and fravel cxpenses
incurred in any mediation, arbitration or court
provesding arising under, oul ¢f, in connection
with, or in relation to this Agreement or the
Licensed Businesses conducted hereunder, except
as provided in Sections 39(H) and {1}, below.

Disputes Not Subject o the
Mediation/Arbitration Process: Licenses
recognizes that the Licensed Businesses operated
by Licensee are smong 2 number of licenmsed
businesses identified by the Marks and similarly
situated and seiling to the public similar products,
and hence the fatiure on the part of a single licensee
to comply with the terms of s agreenent could
cause irrcparable damage to Licensor, Owner,
andfor to some or all other Heensees of Licensor.
Therefore, notwithstanding anything  contained
herein to the contrary, it is mutually agreed that this
Agreement shall net prevent a party from
obtaining injunctive refief, and in the event of 2
breach or threatened breach of any of the terms of
this Agreement by Licensee, including bui not
fimited fo the tmdemark usage provisions of
Section @ or the confidentiality provision contained
i Section 37 or of any confidentiality agresment
executed pursuant fo this Agreement by any
employee of Licensee’s, Licensor shall forthwith
be entitled to immexdiate injunciive relief by a court
or by arbitration (including, but not limited io, a
temporary restraining  order and  temporary
injunction, all without bond) restraining such
breach andfor & a decree of specific performance,
withou! showing or proving any actual damage,
together with recovery of reasonable aftorneys” fees
and other costs incurred in obtaining said equitable
refief, until such time as a final and binding
determination is made by the arbitrators.  The
foregoing equitable remedies shall be in addifion to,
and not in liew of, all other remedies or rights which
the parties might otherwise have by virme of any
breack of this Agreement by the other party, and
Licensee further agrees that Licensor’s pursuit of
any remedy under this Agreement or otherwise
gvailable will not constifute an election of
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remedies by Licensor, and Licensor will be
allowed {0 split Licensor's claims  against
Licensec both legel and equitsble, 1n separate and
curmmiative  actions. The Cirouit Court for
Trempestear County, Wisconsin, shall have
exclusive jurisdiction to prevent violations of this
Agreeenent, and Licensee and Principal Owner
hereby consent to the personal jurisdiction of the
Trempealean County Circuit Court for the Swte
of Wisconsin.

Limitations  on  Damases  and/or Remedies,
Waiver of Punitive Damapges: Any arbitration
award may inchmle any of the remedies provided
in this Agreement, including the following:

(i} Whether either party has breached or in
any manner violated any of the terms of
the Agreement,

(i) Appropriste compensatory damages of
attorneys’ fees to be paid by either of
the parties.

Notwithstanding the foregoing, neither Licenses,
Principal Owner, nor Licensor shall be awarded
sny indirect, special or conscquential damages,
punitive damages, or lost profits arising out of or
relating to any Claim.  The award shall include
interest at the annual tate of 7.75% on the amount
determined io be due fo a prevailing party,
computed from the date of the breach or
violation.

Choice_of lLaws:  Asbitrators shall apply
Wisconsin law to any Claim hercunder and in
rendering zny award. All arbitration proceedings
shall be conducted in Trempealeau County,
‘Wisconsin, except as expressly provided in Section
39C), above. If any party files any legal
procesding or any proceeding o arbitrate in any
state or county other than Trempealeau County,
Wisconsin or other than as permitted under in
Section 39(C), above, that party shall be obligated
to pay alf actual costs and all actual attorneys' fees
incarred by the other party in all litigation or
arbitration  initiated outside of Trempealeau
Courty, Wisconsin.

Licensee’s and Our Inteptions: Licensze and
Licensor mutuaily agree and have expressly bad a
meeting of the minds thal, notwithstanding any
contrary provisions of sfate, provincial or other
law:

(i Al} issues relating to arbitration and/or
the enforcement of arbitration-related
provisions of this Agreement will be
decided by the arbitrator {including all
Claims that any texms were procured by
fraud or similar means) and governed
oty by the Federal Asrbitration Act (9
US.C §Teiseq);

(it} Licensee and Licensor intend fo rely on
federal preemption vnder the Federal
Arbitration Act (9 US.C. § 1 et seq.)
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and, as & result, the applicable dispute
resolution provisions of this Agreement
will be enforeed only according to the
Fetleral Arbitration Act’s terms; and

(iii} Licensce and Licensor each knowingly
waive all rights to a cowrt tial and
select arbifration as the sole means to
resolve disputes, except as expressly
provided in Section 39(G),
understanding that arbitration may be
less formal than a court or jury trial,
may use different rules of precedure
and evidence and that appeal is
generally less available, and that the
fees and cosis  associated  with
mediation and/or arbitration may be
substantially preater than in  civil
litigation, but still strongly preferring
mediation  andfor  arbitration a8
provided in this Agreement.

Venue: This Agreement shall be governed by
and construed exclusively in accordance with the
laws of the State of Wisconsin, except that
Licensor and Licensee acknowledge and agree
that (i) Licensee is not a “dealer” under Wis. Stat.
§135.02¢2); (i) the subject matter of this
Agreement does not constitule a “dealership”
situated in the State of Wisconsin for purposes of
Wis. Star. §135.02{2) and (3); and (i) the
Wisconsin Fair Dealership Law does not apply to
this Agreement. In support of the non-
applicability of the Wisconsin Fair Dealership
Law, Iicensee warrants and represents fhat (i) i
is not situated in the State of Wisconsin, (ii) all of
its sales of the Trademark Product Line Inventory
and other goods will be outside the State of
Wisconsin, (iii) ttle to all of the Trademark
Product Line Inventory and other goods Licensee
sells will pass outside of the State of Wisconsin,
and (iv) Licensee will not provide any services
within the State of Wisconsin. The Licensec
farther warrants and represents that its Licensed
Territory is located outside the State of
Wisconsin,

Withoot in any way limiting or modifying the
parties’ intentions and obligations regarding the
dispute resolution process contained in Section
39(A), each party imrevocably submits to the
jurisdiction of the Trempeslean County Circuit
Court for the State of Wisconsin and agrees that
all legal proceedings arising directly or indirectly
under this Agreement and the Hcense
relationship created hereby will be tried in the
Trempeateas County Chreult Court by a judge
without a jury. Fach party waives any right to a
jury trial in any such proceedings. Licensee
hereby consents to the personal jurisdiction of the
Trempealeau County Circuit Court for the State
of Wisconsin.

SURVIVAL. Licenses’s covenanis contained in

Section 9 and all of Sections 21, 25, 28, 29, 30, 32, 36, 37,
38, 39, 40, 41 and any other provisions of thds Agreement
which by their very nature are intended o survive the
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termination or expiration of this Agreement will survive the
termination or expiration of this Agreement and will inure
to the benefit of and be binding upon the parties hereio.

41.

A

F.

H.

INTERPRETATION.

‘The section headings are for reference and
convenience only snd will aot be considered in
the interpretation of this Agreement.

if any provision of this Agreement is held by 2
court of competent jurisdiciion to be contrary 1o
law, then the Agreemrent will be interpreted and
enforced as if all completely invalid or
unenforceable provisions wers not contained
herein and partially valid and enforceable
provisions will be enforced to the extent valid
and enforceabie.

The terms “include,” “including,” and similar
terms will be comstrued as if followed by the
phrase “without being limited to.”

The terms “will” and “shall” are to be construed
as obligatory.

All Exhibits reforred to in this Agreement are
incorporated herein by reference.

No delay or omission by either party to exercise
any right or power it has uoder this Agreement
will impair or be construed as a waiver of such
right or power. A waiver by any party of any
breach or eovenant will aot be construed o be a
waiver of any succeeding breach or any other
covenant. All waivers must be in writing and
signed by the party waiving its rights,

This Agreement and any Addenda executed in
cormection with this Agreement constitutes and
coniains the entire agreement and understanding
of the parties. There are no representations,
undertakings, agrecmnents, terms, or condifions
not comjained or referred to herein.  This
Agreement supersedes and extinguishes any prior
writien agresment between the parties or any of
them relating to the Licensed Business, provided
that it will not release or extinguish any debi,
obligation or Hability of Livensee {o Licensor or
Owner acerued prior to the execution of this
Agreement, nor cancel any credit owed by
Licensor or Owner to Licensee at that time.

No smendment to, or change, waiver or discharge
of. any provision of this Agreement will be valid
ynless in writing and signed by an authorized
representative of the parfy against which such
amendment, change, waiver or discharge is
sought to be enforced.

The Recitals are hereby Incorporated in this
Agreement, constitute a part of this Agreement,
and are made a part of this Agreement as fully
and completely ag if set out hercin i their
entireties,

Subject to the terms of Section 30, the provisions
of this Agreement will be binding upon and inure



fo the benefit of zach of ihe partics and iheir
respective successors and assigns.

47, ACKNOWLEDGMENT. This  Agreement
defines trademark confrols designed solely to protect
Owner's legal rights in the Marks under siate and federal
traderpark faws. It is expressly understood and agreed that
the Licensed Business is operated independently by
Licensee in accordance with Licensee's sole business
Judpgrnent.

IN WITNESS WHERFOF, the parties hereto have caused
this Agreement to be executed as of the day and year first
above wrilten.

ASHLEY HOMESTORES, LTD,
T Rl e
Todd R. Wanek
Tis Pregident
Address: Attn: Todd R, Wanek
One Ashley Way

Arcadia, Wisconsin 54612

LICENSER

By:

Its CEO

Address: At Harley J. Greenficld
419 Crossways Park Drive
Woodbury, New York 11797

Harley 1. Gre;:/'ﬁeid

The undersigned Principal Owner hereby agrees fo be
bound by the terms and conditions of this Agreement,
including but net limited to 2] representations and
warranties contained therein.

JENNIFER cyéafrmws, IN(/
By /M ! %% '
v/

HarleV ). Grdenfich
Its CEG
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EXHIBIT A: LICENSED TERRITORY

As defined in Section 1(J) of the Trademark Usage Agreement, subject {0 the terms and conditions of the Trademark
Usage Agreement, Licensee’s Licensed Territory is identified as follows:

The City of Bayport in the State of New Yaik

Licensor: Licensee:

Todd R. Wanek Harley{d. Gré/ fie] /
Its President Its CECQ
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EXHIBIT B: THE MARKS

REGISTERED TRADEMARKS:

“ASHLEY HOMESTORES” Reg. No. 2,231,864
“ASHLEY FURNITURE HOMESTORE” and Design Reg. Mo, 2,449,045
“ASHLEY FURNITURE HOMESTORE” Reg. No. 2,680,466
“YOU'RE GONNA LOVE THIS PLACE” Reg. No. 2,681,280

TRADEMARKS WITH REGISTRATION PENDING:

“IN STYLE. IN REACH.” Ser. No. 76/649,101
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EXHIBIT C; SEPARATE WAREHOUSE LOCATION AND REQUIREMENTS

A warehouse having a minimu of 16,000 square feet and five (5) dock doors shall be kept and maintained
by Licensee, during the Term of this Agreement. The warehouse space shall be located at a site approved by
Eicensor, whose consent shall not be unreasonably withheld (“Approved Location™), atd shall be used for the
purpose of receiving, storing, and delivering the Trademark Product Line Inventory for the Licensed Business and to
allow retail customers of Licensee the ability to pick up and return goods purchased from the Licensed Business.
Licensee will not (i) reduce the amount of square footage or dock doors, or (ii) relocate or move the Warehouse
from the Approved Location, without Licensor’s prior written approval.

i8



PERSONAL GUARANTY

tn consideration of Ashley HomeSiores, Ltd. (the “Livensor”) executing a Trademark Usege Agreement (the
“Apreement”) dated this st day of Febraary, 2008, with Harlsdale Convertibles, inc. {the “Licensee™), and for other good and
valuable consideration, the undersigned, for itself, its successors and assigns, hereby guarantecs payment of all amounts and the
performance of all covenants, terms and conditions of the Agreement, to be paid, kept or performed by Licensee.

Further, the undersigned bereby agrees to be personally bound by each and every covenant, torm and vondition
contained in the Agreement and agrees that this Personal Guaranly should be constraed as though the undersigaed executed an
agreemnent coniaining the identical covenants, terms and conditions contained in the Agreement, including without Heitation the
provisions set {orih in Section 39 of the Agreement.

Upon the ocourrence of an event of default under the Agreement, the undersigned, its successors and assigns, docs
hereby promise and agrees to pay to Licensor alf monies due and payable to Licensor under the covenants, terms and conditions

of the Agreement,

In addition, if Licensee fails to comply with any of the covenants, terms or conditions contained in the Agreement, then
the undersigned, its successors and assigns, does hereby promise and agrees to comply with all covenants, terms and conditions
of the Agreement for and on behalf of Licensee.

The undersigned waives: (i) notice of demand for payment of apy indebtedness or nonperformance of any obligations
hereby guarantesd; and (if) protest and notice of default to any party respecting the indebtedness or nonperformance of any
oblizations hereby goaranieed. In comnmection with any defaull or other action arising under the Agreement, the undersigned
understands and agrees that Licensor may proceed directly against the undersigned, without first bringing an action against
Licensee or any other person,

It is further understond and agreed by the undersigned that the provisions, covenants and conditions of this Guaranty
will inure to the benefit of the suocessors and assigns of Licensor.

Diated: this st day of February, 2008,

PERSONAL GUARANTOR

JEMNNIF E7)NVERT LES, INC,
By, %///{ //{/fﬂ Vs I 2

Harley J. Greeffieldf”
s CE '
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EXHIBIT E



October 13, 2009

Harley Greenficld

1L ¢ Harisdale Convertibies, Inc
M 2 417 Crossways Park Drive
N L ke | /oodbury, NY 11797

RE: Ashley Furniture HomeStore, 1521 Route 110, East Farmindale, NY 11735
Congratulations, Mr. Greentield!

Attached i youwr Trademark Usage Agreement dated Septemmber 5, 2000 for an Ashley Furmiture HomeStore with a

mpmum of 20,000 square feet of retail floor spsce. We are excited about Ashley Furniture HomeStore

| opportunities in the marketplace and excited that you are a part of our dynamic growth. We are pleased that you

1 have embraced our vision {0 be the best furniture retailer in the marketplace and will harmess vour takents for our
mutual success.

We are the future!

——._.,

| NLE jmsn
Enclosure

| co: Mike Hoff without enclosures
Carrie Mayer without enclosures



ACKNOWLEDGMENT AND ADDENDUM
TO ASHLEY HOMESTORES, LTD.
TRADEMARK USAGE AGREEMENT

‘The undersigned, immediately prioy the execution of a Trademark Usage Agreement (“Agreement”)
betwean Ashley HomeStores, Lid. (“Licensor”) and Harssdale Convertibles, Inc. {(*Licensee” ) make the following
representations and acknowledgments:

1.

a3

The undersigned acknowledges and agrees that the relationship between the Licensee and Licensor
is niot a fiduciary or similar special relationship, but rather is an ordinary cormmercial relationship
between idependent business peeple with arms length dealings.

The undersigned undesstand that the success or failure of the Licensed Business (as defined in the
Agreement) wilt depend in large part upon Licensee’s skills, experience and business acumen
together with various other Factors inciuding (1) time devoted by Licensee, its owners and
employees to the Licensed Business, (i) the location of the Licensed Business, (1) the local
market for the Trademark Product Line Inventory (s defined in the Agreement), (iv) interest rates,

(v) various economic factors including without limitation inflation, housing starts and the
preveiling wage rate, and (vi) competition and other business factors. :

The wndersigned acknowledge that Licensee understands that, there exists no guaranty against
possible loss or failure in this or apy other business, and that the most important factors in the
success of the Licensed Business are the Licensee’'s personal business, marketing, sales,
management, judgment, and other skills.

The undersigned acknowledge that neither Licensor, Ashley Furniture industries, Inc. (CAFP), nor
any employee, agent, oificer, director or other individual or entity acting for or in behalf of
{icensor or AFL has ever (i) stated, sugpested, predicted, projected or estimated the sales,
expenses, income, or profit tevels of any kind or nature that Licensee may reasopably expect to
experience in conpection with the Licensed Business; (i) provided any staternents,
representations, charts, calculations or other materials which stated or suggested any level or range
of sales, income, profits or cash flow; ot (iify made any represenfations s 10 any working capifal
or other funds necessary to reach any ‘preak-even’ or any other financial }mféi.

The undersigned acknowledge that neither Licensor, Ashley Fumniture Industries, Inc. (“AFT"), nor
any employese, agent, officer, director or other individual or entity acting for or in bebaif of
Licensor or AFI has ever stated, suggested, predicted, projected or estimated the sales, expenses,
income, or profit levels of any other actual, future-established or hypothetical Ashley Furniture
HomeStore Licensee. I any such information, promises, representations and/or warranties have
been provided 1o Licensee, which are unauthorized and inherently unreliable, the undersigned
agrees to advise Licensor of the delivery of any such information. Licensee must not rely upon
any such information, noy shall Licensor be bound by it. Licensor does not, nor altempls (0,
predict, forecast, or project future performance, revenucs or profits of any Ashley Furniture
HomeStore Licensee.

The nndersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. (“AFI™), nor
any cmployee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AFI or their affiliates has imposed or requested from Licensee any form of required
payment, either directly or indirectly, other than for the purchase, at honatide wholesale prices, of
a reasonable quantity of goods (including the Trademark Produet Line Inventory, as defined in the
Agreement) to be nsed for resale.

The undersigned acknowledge that they have received, studied and carefully reviewed the
Agreement, and fully understand each and every provision included therein, inchuding, but not
jimited to how each provision of the Agreement will impact or affect Licensee’s eperation of the
Licensed Business,

The undersigned acknowledge that neither Licensor, Ashley Fumniture Industries, Inc. (AT,



their affiliaies, nor any coployes, agent, offices, director or other individual or entity acting for or
in behall of Licensor, AF} or their affiliates has made any representation, agreement or
anderstating, whether written or oral, that is contrary 10 of contradicts any 1enm or condition
comtained m the Agreement,

The undesmsigned acknowledge that the terms and conditions coniained in the Agreement shall
exclusively contiol the (i) relationship between Licensor and Licensee; (i) Licensee’s comduct of
the Licensed Business; and (i) the responsibilities of all of the panies referred fo in the
Agreement. The undersigned further acknowledge that this Agreement contains the final, complete
and exclusive expression of the terms of the agreement, and supersedes all other agreements
andfor representations of any kind or natnre. Any understandings, agreements, representations, o
otherwise (whether writien or oral) which are not fully expressed in this Agreement are expressly
disclaimed by the Licensee and Licensor, including but not limited to any promises, options,
rights-of-first refusal, guarantees, and/for warranties of any nature.

10 The undersigned acknowledge and agree that Licensee has independently selecied and is solely
responsible for the selection, development and operation of the Authorized Location (as defined in
Agreement). The undersigned acknowledge that Licemsor’s acceptance of the Authorized
Location is not, and should not be retied uwpon as endorsement of such location, and does not
constitute a guarantee, recommendation, wananty, representation or assurance that the Authosized
Location is capable of supporting a secoessful retail furniture store.

11 The undersigned acknowledge and agrees that they had the opportunity to consult with an
independent professional advisor, such as an attorney. The vndersigned bave read, widerstood,
had an opportunity to discuss, and agree to each provision of this Agreement.

PLEASE READ CAREFULLY BEFORE SIGNING.

NOTE: Each personal guavantor must executte this Acknowledgiment. In addition, an officer of Licensee must sign
ot behalf of the Licensee entify.

LICERSER: (for Enlity) LICENSEE: (for Individual Guarantors)
/ /// JENNIFER COIVE 'E"IWC
By: /Z /7)4 . { By: “V L /
Harley 1. Greenfie 14 Harley J. Greenfield L
Its CEO Its CEO
Date: 5th day of Septemnher, 2009 Date: Sth day of September, 2009
APPROVED ON BEHALF OF

ASHEEY HOMESTORES, LTD.

By m fQ C/\)cvm'/Déi_»

Name: Todd R, Wanek
Iis President

Date: C?/ 6}67 Oq




This Trademark Usege Agreoment (the “Agreoment”) dated
as of this 5th dav of September, 2009 (the “Effective
Tiate™), by and between ASHLEY HOMESTORES, 11D,
a Wisconsin corporation, with 1fs principsi place of
business at One Ashley Way, Arcadia, Wisconsia, 54612
{“Licensor™ and Hartsdale Convertibles, Inc., a New York

corporation (“Licensee¢™, with its principal place of
business at 419 Crossways Partk Drive, Woodbury, New

York, 11797 Gty /ﬁ)«)

RECITALS

Licensor has developed the HomeStore Concept,

as defined herein, for the operation of retail farntore stores.
An integral part of the HomeStore Concept is the use of the
Marks, as defined herein. Licensor has the right, pursoant
to a Trademark License Agreement between Licensor and
Aghtey Furniture Industries, Inc. {(“Owner™), 2 Wisconsin
gorporstion, fo use and pathorize others fo use the Marks,

including

the nar: ASHLEY FURNITURE

HOMESTORE.

Licenses will operafe a retail fumiture store,

having & minimuem of 20,000 square feet of retail floor
space, at the Avthorized Location, as defised herein, using
the name ASHLEY FURNITURE HOMESTORE, Hwe
HomeSiore Concept and the other Marks after the Effective
Date in accordance with the terms and conditions of this
Agreement. Licensee, in opersting the Licensed Business
{as defined herein), will not display or offer for sale any
product or service other than the Trademark Product Line
Inventory {as defined herein). Al Ashley Products (as
defined berein) will be purchased by Licensee from Gwmer
at Owner’s wholesale prices.  All Accessories (as defined
herein) that are not sold by Owner will be purchased by
Licenses from mapufacturers, suppliers, or distobulors
listed on the Accessory List {as defined herein).

Licensee has reviewed this Agreement in ifs

entirety with its attorney and other advisorz and has
evaluzted the HomeSiore Concept, the financial investment
required, and all business risks associated with owning and
opersting a retail furniture store in sccordance with the
terms and condifions of this Agreement.

NOW THEREFORE, for and in consideration of

the agreoments of e parties set forth befow, the parties
hereby agree as follows:

1.

A,

DEFINITIONS. As used in this Agreement,

“Accessories” means {1) non-furniure Herss such
as plants, pictures, rugs, clocks, mirrors, statues,
china, bedspreads, pillows, and inleror
decorations either sold by Licensed Business or
used o improve the sppearance of the Authorized
Location, (i) mattresses and box springs not
manufactured or distributed by Owner, (i}
demonstration  medels and  alf  promotional
materals used by the Liconsed Business fo
promote Ashley Products, () computer software
and hardware, and (v} sB goods and products

e}
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which are oot Ashley Producis (as defined
herein) but which bear one or more of the Marks,

“Aocessory List” means a list, as amended from
fime to time by Licensos, of (i) the Accessories
that Licenses is required 1o display and offer for
sule af the Licensed Business, (i) the matfresses
and box springs ot muoufactured or distributed
by Owwner that Licensee is permiited to display
and offor for sale at the Licensed Busipese, (i)
the demonstration models and all promotional
materials Licensee is required fo use in the
Licensed Rusiness, {iv) the computer soffware
and hardware Licensee is requited fo use in the
Licensed Business, (V) the materials, products,
goods, and other properly one or more of the
Marks may be affixed to, and (vi) the names,
addresses, and  fclephone nwmbers of the
manufacturers, suppliers, and distnbutors of
Accessories who have been approved by Licensor
for each accessory.

“ 4 fiiiate” means a legal entity that directly, or
indirectly through ome or more intermediaries,
comirols, iz comtrolled by, or i under common
control with Licensor.

“Ashley Products” means feriture, maftresses,
famps, box  springs, and  Accessories
manufactred  or distributed by Owner and
approved by Licensor for sale under the

S

HomeStore Congept.

“suthorized Location” means the street address
of 1821 Route 110, East Farmingdale, WY 11735
at which, by ihis Agreement, Licensor has
anthonized Licensee to operaie the Licensed
Business.

“Confidential  Inforzastion”  means  the
HomeStore Manual logether with (i) the
Avccessory List, (i) all Plansed Web Sito(s) (as
defined herein}, PISAD Systems (as defined
hereiny and all Internet-related materials and
information meluding, but not limited {o, access
codes, identification codes, passwords, log-in
identification numbers, and electronic signatures
provided by Licensor or Owaer to Licensee for
wse in the Licensed Business, and (i) all
information provided by Licensor to Licensee
and marked “Confidential ™

“HomeStore Concep?” means the image,
technigue, design, concept, and business methods
developed by Licensor for the retadl sale of
Ashiey Products and  Accessories o reiasil
turniture stores authorized to use the npame
ASHELEY FURNITURE HOMESTORE. The
HomeStore Concepl inclodes, but is not limited
to, inferior décor, color scheme, design, layout,
mignage, decorztions, furnishings, purchasing



H.

L.

erecthods and procedures, demographic
information, computer systerns and software, angt
other information systems, procedures, methods,
and technigques that relate fo the operation of the
Retail Store, as defined herelny, and Warchouse,
as defined herein. The HomeStore Concept may,
in Licensor's sole and absolute fudgment, be
changed, modified, mproved, and further
developed by Licensor during the Termn,

“HomeStore Mapual” means all manuals
containing rules, puidetines, policies, procedures,
irademark  usage  standards, and  other
requirements developed by Licensor, as well as
all additions and amendments thereto, that
Licensee must adhere fo in operating the
Licensed Business.

“Licensed Business” means the Retail Store and
attached warehouse operated by Licensee, at the
Authorized Location, utilizing the HomeStore
Concept and the Marks, all in accordance with
the terms and conditions of this Agreement.

“Licensed Terrifory™ means the geographic area
described on Exhibit A.

“Marks” means the trademarks, incloding the
name ASHLEY FURNITURE HOMESTORE,
set forth in Exhibit B attached hereto, as may be
modified from time to time by Licensor in
Licensor’s sole discretion.

“Porsonal Guarantor” means an individual or

entity that is responsible and liable for auy
obligations of Licensee under this Agreement.

“Principal Crwner”™ means Jenmifer
Convertibles, Inc., a Delaware corporation, which
is the sole owner of 100% of all shares in
Iicensee.

“Refail Store” means the interior and exterior of
a furniture store having (i) a minimuam of 20,600
square feet of retail floor space thet is used by
Licensee for the sole purpose of displaying
Ashley Products and Accessories for resale o
retail customers and (i) attached  warehouse
space of at least 200 sguare feet that will be used
exclusively for the sole purpose of receiving,
storing, and delivering the Trademark Product
Linz lnventory. The “retail fioor space” shall not
include the floor space devoed to offices,
hallways, uiility rooms, storage  Spaces,
restrooms, warehouse, and preparation, receiving,
and ropaiy areas.

“Term” means the period of time during which
this Agreement wiil be in effect and begins on the
Effective Date and continues for & period of sixty
(60) months thereafter.

“Trademark Product Line Inventory” means
the Ashley Products and Accessories approved by

Licensor for sale by Licensee, using the
HomeStore Coneept, at the Authorized Location,

Q. “Warehouse” means & separate warchouse at a
focation approved by Licensor that is used for the
puposs  of receiving, prepenng, repairing,
scheduiing, storing and delivering the Trademark
Product Line Inventory and that meets all of the
requirements set forth in Exhibit C.

2. LICENSE. Licensor hereby grants fo Licenses,
subject to the terms and conditions of this Agreement, a
ponexclusive, limited sublicense to use the HomeStore
Concept and the Marks, including the name ASHLEY
FURNITURE HOMESTORE, dwing the Term in
connection with the operation of the Licensed Business at
the Autherized Location. Licensee will not relocate or
move the Licensed Business from the Authorized Location

without Licensor’s prior written approval.

3. BUSINESS IDENTIFICATION. Licensee will
operate the Licensed Business under the name ASHLEY
FURNITURE HOMESTORE and no other name. In
addition, Licensee will use only those Marks, names, logos,
and signs, both exterior and interior, that are approved by
Licenser for use in the Licensed Business.

4. RETAIL STORE QPERATION. Immediately
after the Effective Date, Licensor will provide Licensee,
through efectronic or other means, with a copy of its
HomeStore Manual.  Licensor may, at any time, make
additions and amendments to the HomeStore Manwal
These HomeStore Manual additions and amendments wiil
he distributed, through electronic or other means,
Licensee at or shout the same time they are distributed o
other ASHLEY FURNITURE HOMESTORE Hcensees.

Licensee will keep its copy of the HomeStore Manual
current and up to date with contents as made available by
Licensor. I there are any differences between Licensor’s
and Licensee’s copies, the terms of the master copy of the
HomeStore manual maintained by Licensor will control in
alt respects.

Licensee will operate the Licensed Business fnd
Warehouse in accordance with the ferms and conditions of
this Agreement and all rules, guidelines, policies,
procedures, trademark usege standards, and  other
requirements  contained  in the HomeStore  Manual,
including all customer service requirements prescribed by
Licensor in the HomeStore Manual.

Licensce, in operating the Licensed Business and
Warehouse, will pay, on or before the date they become
due, all sems due Licensor, Owner, Ashley Distribution
Services, Ltd., and all other parties with which Licensee
does business. Licensee acknowledges that Licenser is not
obligated under this Agreement or by commercial necessity
to purchase any products or services from Licensof or any
of its Affiliates, except for the Trademark Product Line
Inventory items.

Licensee, in operating the Licensed Business and
Warehouse, will make the financial expenditures and time
commitments that are necessary to properly install, leara to
operate, upgrade, and majntain, at its sole cxpense,



wpufer hardware and software in accordance with ihe
Sequiremernts set forth in the HomeStore Manual,

5. BEST EFFORTS. Licensee will use ifs best
efforts fo solicit sales of the Ashley Products from the
Authorized Location and, in consubtation with Licensor, o
develop annual sales goals and marketing objectives
reasonably designed to assure maximum sales and ynarket
penetration of the Ashley Products in the Licensed

Territory.

6. TRADEMARE, PRODUCT LINE
INVENTORY. Licensee will at ali tmes purchase, carry,
and mainfain, o reasonable quantities, the Trademark
Frodect Line Inventory (including alternative fabric
selections and swatches) for sale and display. Licensee will
display the Trademark Produect Line Inventory in a manner
that simulates, as nearly as possible, the consumer’s home
environment. Licensee will purchase from Owner all
Ashley Products displayed or held for resale at the
Authorized Locations. Licenses will pay Owner in full for
all Ashiey Products contained in each shipment on or
before the payment date as indicated on each invoice.
Licensee will not. without the written acthorization of
Licensor, seil, offer for sale, accept offers, or solicit offers
for the sale of the Trademark Product Line Inventory from
any location other than the Authorized Locstion. Licensee
will not sell, assign, transfer, or otherwise distribute the
Trademark Product Line Inventory to any person or entity
in a wholesale manger or in any other mwanaer that would
facilitate or permit the further distribution or resale of the
Trademark Product Line Inventory in comneclion with the
business of any third party. Licensee will sell the
Trademark Product Line Inventory only at s Authorized
Lecation to retail customers. Moreover, Licenseg, in
operating the Licensed Business, will not display or offer
for sale any product or service other than the Trademark
Product Line Inventory. Licensee agrees to build or
acguire additional warehouse space to house the Trademark
Procuct Line Inventory that Licensor reasenably reqaires
Licensee 0 carry.

7. ACCESSORIES. Licensor will periodically
provide Licensee with an Accessory List. Licensee will
maintain an faventory of, display, and offer for sale,
Accessories in reasonable guantities, Licensee will only
use, display, or offer for sale Accesseries that are contained
on the Accessory List, Licensee will purchase Accessories
only from Owner or from manufacturers, suppliers, or
distributors contained on the Accessory List. Licensee will
not use, purchase, display, or offer for sale Accessories
from a manuofacturer, supplier, or distribuior that is not
contained on the Accessory List

8. RELATIONSHIP  WITH  ACCESSORIES
MANUFACTURERS. Licensce acknowledpes that the
iermns and conditions of its orders and purchases of
Accessories will ‘he agreed to by Licensce and the
mamsfactorer, supplier, or distributor of the products being
purchased by Licensce. Liccmsor has no obligation or duty
of any kind or character whatsoever o procure or assist
Licensee In procuring Accessories. Licensor makes no
warranty of any kind or character whatsoever with respect
to Accessories and such products will carry only the
warrantics as the manufacturer thereof extends to Licensee.
Ficensee acknowledges and agrees that Licensor may, at its
option, (i} revoke is approval of any products previously

designated on the Accessory List, end way ferminate the
designation of any manvfacturer, supplier, or disiributor as
an anthorized supplior of Accessories or (if) modify the
Accessory List to include new products and manufacturers,
sappliers, or distributors ss an authorized suppler of
ACCessories,

Licensee  shall purchase  Accessories  from  approved
sppphiers unaffiliated with Licensor or Owner, with the
exception of Accessories items purchased from Licensor or
Owner at wholesale price for resale by Licenses ab the
Auvthorized Location.

9. MARES OWNERSHIP AND USE. Licensee
acknowledges and understands that Owner is the owner of
the Marks and that Licensor has obtained from Owner the
right to use the Marks and to sublicense the use of the
Marks. Licenses’s right fo use the Marks, including the
name ASHLEY FURNITURE HOMESTORE, is derived
solely from this Agrecment and is Himited to conducting the
Licensed Business by Licensee pursuant to and in
compliance with this Agreement and all applicable
standards, specifications, operating piovedures, and other
requirernents prescribed by Licensor frem time to time.
Bvery use or display of the Matks by Licensee will inchude
the federal registration symbol (the letter “R” enclosed
within a circle (“®")) if the mark iz registered with the
United States Patent and Trademark Office, or will
otherwise mnclude the superscript “TM,” and wiil be in
aceordance with Licensor’s logo style guidelines as
amended from tme to time, the current version of which is
set forth in the HomeStore Manual. Licensee will not (i)
use the Marks, including the name ASHLEY FURNITURE
HOMESTORE, or any similar trademarks or trade names,
in # way that is likely o lead a third person 1o believe that
Licensee is in any wey authorized to contract for, bind, or
comnmit Licensor or Owner in any manner whatsoever; (i)
use the Marks or any portion thereof as past of its firm,
corporate or other legal entity pame; (Hi) use the Marks,
exeept as provided in Section 16, on the Iaternet or ia
another on-line communication system or network or in any
electronic data exchange system; (iv) use any trademark or
trade name of which Licensor disapproves; or {v) register
or alfempt to register any of Licensor’s or Owner's
trademarks i Licensee’s name or in any other person’s
name. Any wiathorized use of the Marks by Licensee is a
breach of this Agreement and constitutes trademark
infringement and entitles Licensor to Injunctive relief as
specified in Section 29, Licensee’s use of the Marks and
any goodwill established by Licensee’s use will inure to the
exclusive benefit of Owner and Licensee hereby assigns
such goodwill to Owner and will execute any additional
documents necessary to  effectuate such  assignment
Licensee will not contest the validity or ownership of any
of the Marks or assist any other person in contesting the
validity or ownership of the Marks. Notwithstanding
anything comtained herein o the contrary, Licensor and
Owner make no representations, warranties, or guarantees
to Licensee concerning the enforceability or use of the
Marks in any pardeular trade avca. Licenmsor and Owner
further make no representations, warranties, or guarantess
of any kind that the Marks, or any registrations or use
thereof, do not infringe on the rights of any third person
and Licensee hereby watves any actions or clafins for, and
releases Licensor and Owner from any lability for. any
losses, expenses, costs, or damages arising from or i any
way relating to Licensee’s use of the Marks.




NOTICE OF INFRINGEMENT. Licensee will

# immediately notify Licensor and Owner upon Licensee’s
becotning, aware of (i) any improper use of the Marks; (i)
any person o entity using, without Licensor’s or Owner's
authorization, any of the Marks, or 2 confusingly similar
trademark; or (i} any person or entity alleging that
Licensee’s, Licensor’s, or Owner's use of the Marks is
unlawful, improper, or infringes on any trademark, right, or
clajmed privilege of a thisd party. Licensee will, at its
expense, cooperate  with  Licensor aad Owner  in
mmvestigating and responding to any claim made by 2 third
party that arfses, cither directly or indirectly, from
Licensee’s use of any of the Marks. Provided Licensee is
oply wusing the Marks in the manner prescribed in the
HomeStore Manwal and gives Licensor and Owner the
notice referred to above, Licensor will indemnify Licensee
andd its officers, directors, shareholders, partners, members,
agents, employees and assigne and will defend and hold
hannless Licensee from all actions, claims, labiliies,
damages, and expenses, including reasonsble atorneys’
fees, for wademark infringement resulting from Licensee™s
use of the Marks.

11, LITIGATION. In the event any person or entity
mproperly uses or infringes the Marks, Licensor or Owner
will control all Iitigation and will determine whether suit
shall be instituted, prosecuted, or settled, the terms of
settlement, and whether any other action will be taken.
Licenses will, at its expensge, cooperate with Eicensor and
Owner in any claim, action, or proceeding that affects any
of the Marks.

12 SUBSTITUTIONS. I there is a claim by any party
that its rights to use any of the Marks are superior to the
rights of Owner and if Licensor or Owner detennines the
claim is legally meritorious, then upon receiving written
notice from Licensor, Licensee will, at Bty expense,
immediately make such changes and wse  such
maodifications or substitutions to the Marks as may be
required by Licensor, Livensee will not make any other
changes or substitutions whatsoever in or to the use of the
Marks unless directed by Licensor in writing. Licensee
acknowledges and agrees that Licensor has the right to
modify, replace, or discontinue use of any of the Marks at
any time,. according to Licensor's sole discretion, and
Licensee agrees to comply, in a timely manner, with such
changes and substitutions ot Licensee’s expense.

i3 COMPLIANCE WITH THE 1AW, Licensee
will secure and maintzin in force all required licenses,
permits, and certificates relating to the operation of the
Licensed Business and will operate the Licensed Business
in full compliance with all applicable laws, ordinances,
regulations and gueidelines, including without Hmitation, the
Federal Trade Commission Guidelines for the Household
Furniture Industry and all government regulations relating
tr occupational hazards and health, the Americans with
Disabiliiecs Act (ADA), consumer protection, trade
regulations, workers’ compensation, and unemployment
insurance.  Licensee will be solely responsible for
withholding and paying feders! and state income faxes,
social security taxes, sales and use faxes, and property taxes
associgted with operating the Licensed Business and
employing people in the Licensed Business.

14. SCOPE: LICENSED TERRITORY. Licensor
wili nof, during the Term, prant snother license for, or
gperate for lts own account or Ywough an Affithate, another
retail furnitore store using both the HomeStore Concept and
the name “Ashley Furniture HomeStore™ within the
Eicensed Ferritory, sithovgh the Licensed Territory may be
modified as set forth in Section 15, The Licensed Territory
granted under this Agreement is the only ferritorial
protection granted to Licensee and does not in any way
expressty or implicitly grant auy other area, market,
territorial, or development rights to Licenses or restrict
Licensor or Owsner in any way in the mumner in which
Licensor or Owner may conduct or operate their respective
businesses outside of the Licensed Territory. FPurthermore,
subject to the protection set forth in the first sentence of
this Section 14, Owner and Licensor retsin the right to
engage in or conduct their businesses both within and
outside the Licensed Territory during and after the Tenm,
directly or through their Affiliates or third pariies,
inchoding without limitation (i) the operation of the same or
similar businesses selling the same or similar products
(inclnding the Trademsrk Product Line Inventory) as the
Licensed Business, and (i) the sale and diswibution of
products (including the Trademark Product Line Inventory)
(a) to or through other fumiture distributors and retallers or
other distributors and retailers who feature fumiture as a
component of their business, and (b} through any other
channel or method of distribution, including without
limitation the Infemet, the PISAD Systern {as defined
herein), other on-line communications systems or petworks,
or through any electronic data exchange systern.  Licensee
acknowledges and agrees that these businesses, distributors,
retallers, and other channels of distribution will be
competing with Licensee for customers and may be selling
the Trademark Product Line Inventory using the Marks or
other trademarks owned or leensed by Owner or Licensor.

15, CHANGES IN LICENSED TERRITORY. 'The
partics acknowledge that, during the Termn, business,
economic, of demographic changes in the Licensed
Ferritory are likely to sccur. These changes may make it
advantageous, for various reasons, including increasing the
sales and market penetration of the Traderark Product
Line Inventory, to open another retail furniture store using
the HomeStore Concepl within the Licensed Territory, If
Licensor decides, In its sole judgment, to prant a license
for, or to operate for its own account or through an
Affiliste, another ASHLEY FURNITURE HOMESTORE
{the “Additional Ashley Furnitore HomeStore™) within the
Licensed Territory, Licensor will notify  Licensee.
Licensee will have ninety {30} days from the date of the
notice o notify Licensor in writing if Licensee desires to
open an Additional Ashley Furniture HomeStore within the
Licensed Territory. Licensor will consent to Licensee's
opening an  Additional Ashley Fumitwre HomeStore,
provided that all of the following conditions have been
fully satisfied:

A, Licensee is in compliance with all of the terms
and conditions of this Agreement;

B. Licensee demonstrates fo Licensor’s satisfaction
that Livensee has the financial ability to operate
the Additional Ashley Furniture HomeStore,

C. Licensee agrees to enter into and abide by ail
agreements required by Licensor including, but



nol lmited to Licensor's sherecurrent fortn of
license of other agreement authorizing the use of
the Marks and the HomeStore Concept;

Principal Owner agrees 10 execute the then-
camrent form of personal cuaranty used by
¢ icensor, Ownoer and the Affiliates of Licenso!
and Owaer,

Licenses has, in a timely manact, fiily paid and
satisfied all of Licensee’s obligations o Licensor,
Owner, Ashley Distribution Services, Lid., and
any other third parties who have sold produets to
or otherwise conducted business with Licensee;
and

¥ 1icensce agrees M & written docament, the formm
and content of which will be determined by
tjcensor, to have the Additional Ashley Furnitore
HomeStore  fufly  completed and open fut
business within tweive (12) menths of the date
Licensee is notified that () it meets all of e
criteria set forth above, and {ii) it is authorized to
open  the Additional  Ashley Furniture
HomeStore.

If Licensee is unable, in Licensor's sole judgment, to
satisfy fully any of the conditions enumerated above,
Licensee’s request to open an Additional Ashiey Furniture
HomeStore will be denied automatically and Licensor will
pe free (without compensation o o protest by {icensee) W
(i) grant an additional license for, or 10 operate For Hs own
account or through &b Affiliate, the Additional Ashiey
Fumiture HomeStore the Licensed Teritory, and (i)
reduce the Licensed Territory under this Agreement as
{icensor determines necessary 10 reffect the business,
gconomie, oF demographic changes in the Licensed
Territory as affected by the opening of the Additional
Ashley Purniture HomeStore.  Licensor will notify
Licensee in writing of the revised Licensed Territory and of
ihe date on which the revision will take effect.

16. INTERNET __SALES AND __ WER _SITE
PARTICIPATION.
A Web Sites. Licensee s prohibifed, excepl a8

provided in this Section of the Agreement, from
selling or advertisig Ashiey Products using the
Internet, other on-line communication systems or
networks, or &y elecironic data  exchange
system. Licenseg is further pmhibited, except as
provided in this Section of the Agreement, from
using the Marks on the Internet or other on-line
communication system  OF network or i any
clectronic data exchange systend Owmner has
developed and Liconsor js in the process of
developing ope Of IMOFS Internet sites on (he
Wosld Wide Web (collectively the “Web
Site{s)y"). Additional Web  sites  may be
developed  and implemented by Owner OF
Licensor (collectively the “Planned Web Sites™).
The purposes of the Web Site(s) and the Planned
Web Sites (the “Web Site Purposes”) include $)]
providing potential retail consumers of Ashley
Products the opportenity review all products
contained within the term “Ashley Products” 88 it
is defined in this Agreement; (i) providing

poteatial consUIOSTS of Ashiey Products with
informaticn concerning yetail stopes near thelf
home, where they can view and purchase the
Ashley Products in which they are interested; (3}
providing answers to questions asked by retail
consumpers  concerming  current avaiability of
Ashley Products, the availebility and coverage of
warranties, aad ofber relevant questions relaling
o COnSWMer catisfaction, and the sale and
Gisiribution  of  Ashiey Products,  and (v}
providing 2 method of business-to-business
communication between Owner and Licensee and
between Licensor and Licensee. To achieve the
Web Site Purposes, Licensee will be given the
opperiunity to participate 08 the Web Site(s} of
Planned Web Sites of hoth during the Term, at its
own expense and according 1o policies,
procedures, gidelines, and rules as established
by Owner of Licensor from time to time,
pertaining o the content and operation of the
Web Site(s) or Planned Web Sites or both
Licensor Tetaing ahl rights relating to the Web
Site(s) und the Planned Web Sites, including the
right to alter of terminate the use of such media.

B. Product Information, Sales and Delpvery Systen.
It is understood aed agreed that Licensor of
COwner, acting individually or collectively, may
establish, from time to time and in the sole and
exclusive judgment of Licensor and Owner,
policies, procedures, guidelines, and rules for the
sale and distribution of Ashley Produets using the
Internet, other on-line communication systems of
networks, or any slectronic data  exchange
system, and at retail prices determined by Owner
(the “Product Information, Sales and Delivery
System,” hereinafter the “PISAD  Systesy’).
While the PISAD Systemn may ytilize the Web
Site(s) and the Plasmed Web Sites, the FISAD
Gysterm is separate and distinct from the Web
Site(s) and Plammed Web Sites. Licensor refaing
all rights refating to the PISAD Systern, including
the right to alter of terminate its use. Owner will
use the PISAD System 1o sefl Ashiey Products, at
retail prices  determined by Owner, in the
Licensed Territory and may or may not request
Licensee to provide delivery and other services to
customers in or within 2 reasonable digtance of
the Licensed Territory; provided that, prior 10
Owner requesting Licensee 10 provide delivery of
other services, Owner and Licensee agree on the
amount Owner will pay Licensee fo reimburse
Licensee for those reasonable costs that are
directly related fo the delivery and other services
Licensee i5 being requested 1o provide.
Notwithstanding  the foregoing, COwner may
provide delivery and other services o customers
in the Licensed Territory who purchase or have
purchased Ashley Produsts.

and agrees that Licensor's acceptance of the Anthorized
Location shall not be deemed as constituting & guarantee,
recommendation, warranty, representation, of assurance by

Licensor that the Autherized Location is capable of
supporting a successful retail furnifure store.

17 NG ASSURANCES.  Licenses acknowledpes



APPEARANCE OF LICENSED BUSINESS
Jhe interior and exterior décor and visual fmage of the
Retail Store, mcluding signage, must be coreated and
maintained o accordance with the HomeStore Concept and
alt reguirements set forth in the HomeStore Manual
Additionally, the eguipment, fixtores, fursishings, and
signage at the Authorized Location as well as the design,
appearance, size, and Jayout of the Retall Store must be
created and maintained m sccordance with the HomeStore
Concept and all requirements set forth in the HomeStore
Manual.  Licensor’s determination of whether Licensee is,
at any time, in compliance with the requirernents contained
in this paragraph will be conclusive and binding on the
parties to this Agreement.

in performing cofistruction work, renovation, remodeling,
or repair to the Retaif Store, Warchouse, or any part of the
premises occupied by the Licensed Business, Licensce will
comply with all federal, state and local laws, ordinances,
rules, regulations, building codes, licenses, permits, and all
other legal and regulatory requirements  (hereinafter
vollectively called the “Laws™).

Licensee will immediately notify Licensor upon Licensee’s
receiving any complaint, claim, or other notice alleging a
failure by Licensee to comply with apy one or more of the
Laws.

9. LICENSOR'S _ RIGHY OF INSPECTION.
Licensor and its awthorized agents will have the right o
enter the Licensed Business af all reasonable times for the
purpose of specting the conditions, types, quantities, and
displays of Trademark Product Line Inventory on hand, the
condition, upkeep and repair of the premises and
equipment, the quality of customer seyvice rendered, the
peneral manner or method of operating the Licensed
Business, Licensee’s books and records, Licenses’s use of
the Marks and Licensee’s compliance with the terms and
conditions of this Agreement and the HomeStore Manual
If Licensor determines that Licensee has failed to operate
its Licensed Business in accordance with the terms and
conditions of this Agreement and the HomeStore Manual,
Licensor will notify Licensee in acvordance with Section
27(M).

20. ALTERATION OF ASHLEY PRODUCTS AND

mudifications of, any Ashley Products soid by . In
addition, all Ashlev Products will be advertised and sold
oply under such Marks or other names and designations as
Licensor or Owner specify from time io time, i writing.
Unless otherwise authorized by Licensor in writing,
Licensce will not promote, ~advertise, or sell any
Accessories ueing all or any portion of any name,
trademark, or other idenfifications identifying the
manufacturer thereof,

21 WARRANTY OF ASHLEY PRODUCTS.
Licensor makes no warranties or representations, whether
express or implied, with respect to the Trademark Preduct
Line Inventory Hems except such warranty as shall from
time to time be Owner's or the other manulacturer’s
standard warramy with respect to each Trademark Product
Line Invenfory ifem in question. At the fime each
Trademark Product Line Inventory item is delivered to
Licensee, Cwner or the other manufacturer shall be deemed
to have warramied each Trademark Product Line Inventory

em in the manner and to the extent set forth in Owner's or
the other manufaciurer’s warranty applicable thereto. In
comnection with each sele of 2 Trademark Produst Line
Inventory ftem, Licensee will pass Owner's or the other
manufacturer’s warranty on to Licensee’s oustomers.
Licensee agrees to make no other promise, representation,
or warranty of any kind or character whatsoever, express or
implied, with respect &0 a Trademark Product Line
Inventory fem except Gwner's or the other manufacturer’s
warranty applicable thereto, Licensor and Owner will have
no lizbility or oblipation to Licensee or any other person .
that arises directly or indirectly from additional promises,
representations, or warranties made by Licensee or aay
employves or agent of Licensee, that extend, enhance, or
modify any warranty given by Owner for Ashley Products.
In this regard, Licensee will defend, indemmify, and hold
Licensor and Owner harmless from any and all claims,
demands, proceedings, or actions of any kind or character
arising in any mapper whatsoever from any additional
promise, representation, or warrany made by Licensee or
any agent or employee of Licenses, UNDER NO
CIRCUMSTANCES SHALL LICENSGR OR OWNER
BE LIABLE IN ANY MANNER WHATSOEVER FOR
ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES
SUSTAINED BY LICENSEE DUE TO ANY DEFECT
N, OR FAILURE OF QUALITY OF, ANY
TRADEMARK. PRODUCT LINE INVENTORY ITEM.
Licensec further acknowledges and agrees that Owner’s or
the other manufacturer’s Hability under its warranties is
comditioned npon Owner or the other manufactuzer being
provided with such information as it may request in order
o determine 1o is satisfaction that & breach of warranty has
occurred, which may inelnde, among other things, return of
the allegedly defective itern 10 Owner or the ofher
mamifacturer for its inspection.  THE WARRANTIES
DESCRIBED HEREIN SHALL BE THE ONLY
WARRANTIES MADE BY OWNER AND OTHER
MANUFACTURERS WITH RESPECT TO THEIR
PRODUCTS AND SHALL BE EXPRESSLY IN LIEU OF
ALL  OTHER WARRANTIES EXPRESSED OR
IMPLIED, INCLUDING ANY AND ALL OTHER
WARRANTIES OF MERCHANTABIEITY, FITNESS
FOR A PARTICULAR PURPOSE, OR NON-
INFRINGEMENT OTHERWISE IMPLIED BY LAW.
OWNER HAS EXPRESSLY RESERVED THE RIGHT
TO  CHANGE, AMEND OR  ABOLISH ANY
WARRANTIES IT MAY FROM TIME TO TIME MAKE
WITH RESPECT TO ANY ASHLEY PRODUCT.

22, PERFORMANCE OF WARRANTY WORK.
Licensee will, as requested by Owner, perform all warranty
service work that has been pre-approved by Owner and i
covered by Owner’s standard warranty on Ashley Products.
Licensee will follow the procedures established by Owner
when providing or performing warranty service work on
Ashley Products and in desling with customer warranty
claims.  Licensee acknowledges that Owner will only
reimburse Licensee for costs or charges, that have been pre-
approved by Owner, which Licenses incurs in performing
warranty work covered by Owner's standard warranty for
Ashley Products.

3. ADVERTISING.

A, Advertising Campaigns.  During the Tenm,
Licensor and Owner may initiate adveriizsing
catppaigns to promote the sale of Ashley



Products.  Licensee’s participation in  these
advertising campaigns is optional.  If Licensee
elects 1o participate in advertising campaigns
injtiated by Licensor or Ownaer, Licensee will be
solely and exclusively responsible for obtaining
and preparing ell advertisements and advertising
materials, and for all costs Licensee incurs by
participating in these advertising campaigns.
Notwithstanding the foregeing, with respect to
any such adverizing cempaign, licensor or
Owner may, but will aot be obligated to, assist
Licensee by providing advertisements or
advertising materials, at no cost to Licensee, 1o be
used in  connection with the advertising
carnpaign.

B Licensee’s Advertising, Licensee will regularly
advertise and actively promote the Licensed
Business and the sale of Ashley Products during
the Term. All such advertising and promotion
will be planned, designed, programmed, or
distributed by Licenser and Licensee will be
solely and exclusively responsible for all content,
costs and expenses associated therewith,  Any
payments for said costs and expenses will be paid
fo third parties and not to Licensor or Owner
Licensee aprees to obtain Licensor's prior writien
approval of Licensee’s use of one or more of the
Martks in any advertising or other promotional
material not developed by Owner or Licensor,

24, REPORTS. Licensee, at ifs expense, will submit
to Licensor within forty-five (45) days after the end of each
fiscal quarter, financial reports, including batance sheets
and Income statements, with respect to the preceding fiscal
quarter in the form and content required by Licensor.
Licensee will also submit to Licensor within ninety (90)
days after the end of Licensee’s fiscal vear, an income
statement for the fiscal year and a balance sheet for the last
date of the year, all prepared in accordance with generally
accepted accounting principles. Upon Licensor's request,
the amnual statements will be prepared and reviewed by an
independent certified public accountant, properly and
accurately reflecting Licensee’s results of operation and
financial condition for the period and at the date indicated
therein. Licensor reserves the right to require Licensee to
subrmit, on a consistent basis, certified financial statements,
prepared in accordance with generally accepted accounting
principles. Licensee wiil prepare and submit, to Licensor,
any additional reports requested by Licensor during the
Term.

25. PERSONAL GUARANTEES. Principal Owner
mest be a Personal Guarantor.  Personal Cuarantor
acknowledges and agrees that it is directly responsible and
lable for all obligations, responsibilities, Habilities,
covenants, and agreements of Licensee vnder this
Agreement or otherwise arising out of, or in connection
with, the operation of the Licensed Business (coilectively,
“Licensec Obligations™) regardicss of whether the term
“Personal Guarentor” is specifically referenced in this
Agreement in connection with a Licensee Obligation.
Personal Guaranior will sign (i) the persenal guaranty form
attached 1o this Agreement, (i} the continuing guaranty
form attached to this Agreement, or (i) if Licensor
requires & different personal goaranty or continuing

guaranty form, the personal gu@anty of comtinuing
guaranty form then reguired by Livensor.

26. INSURAMNCE. Licensse will procure at its own
expense and maistain in full foree end effect during fhe
Term, mswrance policies protecting Licensee, Licensor,
Owner, their Affiliates, and their, officers, dirsctors,
shareholders, partners, members, agents, and cmployees,
against any loss, liabifity, damages for bodily injury,
property  damage, personal injury, and all  expensey
whatsoever arising from of occurring upon or arising
directly or indirectly from the operation of the Licensed
Business. Licensor and Qwner will be named as additional
named insureds in the policies obtained by Licensee to
inswre the operation of the Licensed Business at the
Aunthorized Location, The policies will be purchased by
Licensee no later than the Effective Date. The policies will
be issued by insurance companies satisfactory to Licensor
in accordance with standards and specifications set forth in
the HomeStore Manual or otherwise in writing, and will
include af a minimum, the following coverages (except as
additional coverage and higher policy lmils may
reasonably be specified for al licensees, from time to time,
by Licensor in the HomeStore Manual or otherwise in
writing):

{5 Commercial  Liability Insurance  Inchiding
premises  lability, products liability, and
contractual lability for bodily injury, property
damage, and personal mjury coverages, with a
per oceurrence Jimit of at least one mitlion dollary
($1,000,000), & productsicompleted operations
aggregate Hmit of at jeast one million dofars
($1,000,000% and 2 general aggregate Hmit of at
least two million dollars ($2,000,000);

(ii} Automobile Liability lusurance covering  all
owned, hired and non-owned vehicles, for bodily
injury, property damage, uninsured motorists and
underinsured  motorists  coverages, with  a
combined single limit of at least one million
dollars ($1,000,000% for any one loss or accident;
and

(i) Workers® Compensation and  Employer’s
Lisbility Insurance, as well as all other insurance
as may be required by statute or rule of (he state
in which the Licensed Business is located and
operated.

The insurance afforded by the policy or policies respecting
liability wiil pot be limited in any way by reason of any
insurance muabmtained by Licensor or Owner. A certificate
of insurance showing compliance with the foregoing
requirements wil be furnished by Licensee to Licensor
within thirty (30) days of the Effective Date.  The
certificate will state that said policy or policies will pot be
canceled, nonrenewed, or materially altered without at least
thirty {30} days™ prior written notice to Licensor and will
reflect proof of payment of premmiums. Maintenance of the
insurance and the performance by Licensee of the
obligations under this Section 26 will not relieve Licensee
of Bability under the ndemnily provision set forth in
Section 36. Licensor may modify the minimum limits
required above from time to time, as conditions require, by
writien notice to Licensce. Should Licensee noi procure
and maintain the nsurance coverages as required by this



sreement, Liconsor will have the right and suthorily H

§ icensee fails to pay when due, sny amounts due
any third party with which Licensee does
business or any federsl, siate of municipal
government (inctuding all applicable federal and
state taxes), vrless (7 Licenste contests in good
faith, by appropriaie proceedings promptly
initiated =nd diligently conducted, the validity of
the tax or other amounts claimed due and (i
creates reserves of other provisions that are

Sewithout, however, any obligation) to procure the above-

¥ referenced insurance coverages immediately andd tor charge
the cost of procuring the insurance © Ligensee. The cost of
procuring the insurance will be payable by Licenses
tmmediately upon notice.

27. DEFAULT. The ccourrence of any one of MOre
of the foilowing cvents shall constitute an event of defanit

(“Fvent of Default™):

required by generaily sccepted  accounting
principals;

A Licensee becomes insolvent or generalty does pot
pay s debts as they matae of applies for, 1. Licensee fails to comply with Sections 30 or 36;
consents to, or acquiesces In the appointment of a
custodian, trastee or receiver of Licensee o for 3. A judgment or judgments for the payment of
real or persenal propesty used by Licensee in the money in excess of $10,000 in the aggregate is
Licensed Business of, i the absence of such rendered against Licensee and such judgment of
application, comsent,  of aequicscence, 2 judgments remain unsatisfied, unstayed and
ct%stodian, trustee, or seceiver is appointed for unbonded for & period of sixty (60) days after the
Licensee or for any real o personal property used date. such judgment or orders are required to be
in the Licensed Business aad 35 not discharged paid; '
. ¥ N ¥
within sixty (60) days:
_ .y K. Principal Owner, Licensee or any of Licensee’s
B. Any bankmpicy,. reor ganization, debt supervisors, managers, dircctors, of officers is
arrangement, or other proceeding under any convicted of, o pleads guilty of po contest to, (i)
bankroptey or insolvency law ig instituted agaimnst a charge of violating any law relating to any
men'see, has been cogsentmd to or acqx;wcscesi in Licensed Business, or (i) any feleny that, in the
by Licensee, or refains wndismissed for sixty judgment of Owner of Licensor, impairs of
{66 days, or an order .for relief has been entered detracts from any one of mere of (e Marks, the
against Licensee, or Licensee takes any action to goodwill associated with any of the Marks or any
approve institntion of, or acquicscence 1, such & Licensed Business;
proceeding; ’
. . ) o L L. Licensee or Principal Owner willfully deccives
. Any dissolution or figuidation proceeding i customers relative to the source, nature or quality
instifuted by or against Licenses and, if instituted of goods sold; or
against Licensee, is consented to or acguiesced in
icetises emat Xty day . . .
By .'Lm, nsee Of ICMAms for sixty {60). N M. Licenses fails to comply with any agreement,
undismissed, or Licensee takes any action to . diti L ed
. the institution of. sescence in covenant, cendition, provision, or tenm containe
2“3}5;0:“;;;3?5 1.u on of, or aCqUIESCEREe i, in this Agreement or the HomeStore Manual {and
) P g such fajlure does not constitute an Event of
. . o Defanit under any of the other provisions of this
B. Licensee misuses or makes an upauthorized use Section 27) and such failure continues for thisty
‘_’f one 0F More Of_ the Marks or cominits any act (30) calendar days after notice thereof shall have
that, in the judgment of Owner or Licensor, been given by Licensor or Owner to Licensee,
impairs of detracts f_mm any One or more ofhﬂxe provided, however, that if any such  nos-
Marks or the goodwill asseciated with any of the compliance cannof, with diligence be cured
* * ’
Marks; within such thirty (30) day period, and if
) ) ) ) Licensee has proceeded with ditigence and
E. Licensece abandons the Licensed Business or fails continues to proceed with diligence to cure such
or refuses to keep the Licensed Buginess open for defaul,  the time permitied ander  this
business during t%}ose busin.es.s days when other subparagraph (M) wilk be extended as required {0
furniture and retail stores within & 30-mile rading cure such default with diligence, but in no event
of the Licensed Business are open for business; shall such extension exceed an additional fifteen
{15} days.
F. Any represeniation or warranty made by Licensee
herein or in any agreement, certificate, financial 28, REMEDIES. If any Event of Defuuit described
staement, ot other _St&lemﬂﬂtv fﬂﬂ}ﬁh‘fvd o in Section 27 shall cecur, Licensor shall have the right to
Licensor proves o be false or miskeading in any immediately terminate this Agreement.  tUpon Licensor's
material respeet as of the date on which the same termrination of this Agrecment, all of Licensee’s rights and
was made; privileges under this Agreement, including but not limited
to Licensee’s rights to (i) use the Marks, {iiy operate the
G. Licensee fails to pay when due, all amounts due Licensed Business, {ili) participate in the Web Site(s) or

Licensor, Owner, o Ashiey  Distribution
Services, Lid,;

Planned Web Sites or both, and (iv) participate in any
Internet program estabiished by Licensor or Owner, shall
be immediately terminated.



the end of the FTerm or upon Licensor's termination of
vs Agreement, whichever occurs first, Licensee shall
mmediately perform all of its obligations under Section 32,

The parties acknowledge that if Licensee fails or refuses to
fully and tmely perform any ferm, condition, covepant, of
obligation o be performed by i under this Agreement
{herein collectively called “Licensece Breach”), that
Licensor and Owner will suffer frreparsble harm that
canmot be adequately compensated in damages in an action

of law. Thercfore, in the event of a Licenses Breach,.

Licensor will be entitled, without proof of damages, o
immediate Injunciive relief (including, but not limited to, &
terpporary restraining order, temporary injunction and
permanent injunction, all without bond), restraining
Licensee from committing or coptinuing to commit a
Licensee Breach. Notwithstanding anything contained
srein to the contrary, this Section will pot be construed to
Hmit Licensor's rights to pursue any other remedy or refief
available under this Agreement or otherwise available.
Licensee further aprees that Licensor’s pursuit of amy
remedy under this Agreement or otherwise available will
not constihite an election of remedies by Licensor, and
Licensor will be allowed to split its claims agsinst
Licenszee, both legal and cquitable, in separate and
cumulative actions.  Therefore, Licensee agrees that
Licensor’s right to an injunction will pot Hmit Licensor’s
rights to any other remedies, including  damages.
Furthermore, Licensee agrees that if Licensor prevails in
any swit or proceeding to enforce its rights under this
Agreement, then Licensee will indenmify Licensor for all
expenses incurred by Licensor in such suit or procecdng,
including reasonable stiorneys” fees

29, INJUNCTIVE RELIEF. If Licensee breaches or
threatens to breach any provision of this Agreement,
Licensor or Owner will be entitled to an injunction, withowt
bond, in accordance with Section 39{{).

30, ASSIGNMENT, Licensce will not assign,
trangfer, mortgage, encumber, lease, or sublicense this
Agreement, the right to use the Marks, or any inferest in the
Marks, or allow anyone not a party to this Agrecment to
use the Marks, without the prior wrliten consent of
Licensor. Any assignment in coniravention of this Section
30 will be void. Any assigmment without Licensor’s
consent will constitute a default under this Agreement and
will confer no rights or interest under this Agreement to
anry other party. Licensor has the right, without limitation,
to condition any consent o & transfer proposed by Licensee
upon: {1} the proposed assignee’s satisfaction, i Licensor’s
sole judgment, of such financial, training and business
experience {including relevant experience in the operation
of one or more retail furpiture stores) requirements as
established from time to time by Licensor; (i) Licensee’s
full satisfaction of all of Licensee’s monetary oblipations to
Licensor andfor Owner; and (i) Licensee, Personal
Guarantor(s) and -all persons or entities having any
ownership in Licensee signing a document, in the form and
content prescribed by Licensor, ieleasing Licensor, Owner,
Ashley Distribution Services, Ltd., and their subsidiaries
and affiliates (herein collectively calied the “Released
Paities™), as well as the Released Parties’ officers,
directors, and employees, from any and all clalms, causes
of action, demands, damages and labilities of any kind,
nature or description whatsoever, known or unknown, that
Licenses or Personal Guarantor(s) may have as of the date

said relense s signed, apaingt the Released Parties or any of
the Released Parties’ officers, directors or employees.
Licensor reserves the right to assign or transfer vnilaterally
its interest in this Apgreemcnt, including all rights and
obligations arising hereunder, without Licensee’s approval
or consent. Any assigrument or transfer by Licensor will
inure to the benefit of Licensor’s successors and assigns.
Licensor will provide Licenses with wriften notice of any
such assigrment or fransfer.

3L, RENEWAL. Licensce shall have no right to
repew this Agreement upon expiration of the Term
However, upon expiration of the Teym, if Licensee has not
previously entered info, renewed, or extended any
agreements that permit Licensee to wse the Marks and
HomeStore Coneept beyond the first tenm of Licensee and
Livensor’s original agreement Heensing the Marks and
HomeStore Concept. then Licensee will have the right to
enter into Licensor’s then-current form of a non-exclusive,
fimited sublicense or other agreement authorizing the use of
the Marks and the HomeStore Concept at the Authorized
Location for a term of sixty (60) months (the “New
Agreement™), . commencing  immediately  following
expiration of the Term, provided Licensce has fulfilied, to
Licensor’s satisfaction, each of the following conditions
precedent before the end of the Tenme

A. Licensce gives  Licensor written notice of
Licensee™s inteni to enmter info the New
Agreement at least twelve (12) months but no
more than fifteen (15) months before the end of
the Term;

B. Licensee signs the following documents within
thirty (30) days after their delivery to Licensee: (i)
the New Agreement and (i1} all other agreements,
legal mstruments and documents then vsed by
Lieensor to grant the sublicense referred 10
herein, The New Apreement, other agreemends,
legal instruments and documents referred to
herein, may vary materially from this Agreement
and other agreements, legal instruments and
documents currently in wse by Licensor. The
relationship between Licensor and Licensee during
the term of New Agreement will be controlled by
the terms and conditions of the New Agreement,
except that any renewal provisions in the New
Agreement and in any other agreemonis, legal
instruments and documents will not apply, and
Licensee shafl have no right fo renew or extend s
sublicense following the expiration or termination
of the New Agreement;

<. Principal Owner executes the thep-current form
of personal goaranty used by Licensor, Owner
and the Affiliates of Licensor and Owner within
thitty (30) days after delivery 1o Licensee’s
oWners;

D, Duaring the Term, Licenses has complied with all
of the terms and conditions of i) this Agreement,
including but not Iimited 10, the obligation to pay
whent due all monetary obligations fo Licensor,
Owner, Ashley Distribution Services, Ltd., or any
third parties with whem Licensee has done
business, (i) the HomeStore Mapual, (i) any



agreemonts, fegal instruments or  documents
between Licensee and Licensor, Owener or apy of
Licensor’s or Owner's respective affiliates or
subsidiaries, and (v} any agreements, legal
instruments or docoments between Liconser and
Owner or between Licenses and  any  of
Licensor's or Owner's affiliates or subsidiaries;

E. Livensee provides wrilten proof to Licensor that
Licensee has the legal right to use and operate a
Retail Store at the premises of the Authorized
Location during the term of the New Agreement;

F, Prior to termination of the initial Term, Licensee
makes, at its expense, capital expenditures ag
may be necessary o remodel, modernize,
redecorate, equip and refurpish the Licensed
Business so that the interior and exterior décor,
visual image, equipment, computer hardware and
software, fixtures, furnishings, and signage, as
well as the design, appearance, size, and layout of
the Licensed Business meet Licensor™s approval;

G. Licensee is in compliance with the then-current
training requirements of Licensor; and
H. Licensee, Personal Guarentor(s} and all persons

or entities having any ownership in Licensee
have signed 2 document, in the form and content
prescribed by Licensor, releasing  Licensor,
Owner, Ashley Distribution Services, Ltd., and
their subsidiaries and affiliates  (hercin
collectively called the “Released Parties™), as
well ag the Released Parties” officers, directors
and ernployees, from any and &l claims, causes
of action, demands, damages and liabilities of
any kind, nature or description whatsoever that
Licenses or Personal Guarantos(s) may have as of
the date said release is signed, against the
Released Parties or any of the Released Parties”
officers, directors or employees.

Licensor's determination of whether Licensee has complied
with the conditions precedent contained in this Section 31
will be conclusive and binding on the parties to this
Agreement.

32, LICENSEE'S OBLIGATIONS UPON
EXPIRATION OR TERMINATION, Upon expiration or
termination, this Agreement and ell rights pranfed to
Licensec under this Agreement will immediately tenminate,
and

A Licensec will immediately cease to operate the
Licensed Business and will not  thereafier,
directly or indirectly, represent to the public or
hold iself out as & present or former Heensee of
Licensor or Owner;

B. Licensee will immediately and permanently cease
o use the Marks and any name; seérvice mark, or
trademark confusingly similar to ons or more of
the Marks;

. Licenses will inmediately and permanently cease
to use any distnctive forms, dlogans, signs,
symbols, loges, or devices associated with the
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Marks, the HomeStore Concepr, Licensor or
Owiper;

IR Licensee will immediately and permanently
remove or obliferale, at Licensee’s expense, all
signs coniaining any of the Marks, and/or sel to
Licensor such of the aforesaid signs as Licensor
may request, at Licensee’s original cost minue 2
reasonable allowance for depreciation, wear and
tear, and obsolescence;

E. Licenses will cease to use and, at Us expense,
will (i) imedistely refurn to Licensor, all
advertising maferials, stationery, forms, and all
other matertals and articles that display one or
more of the Marks or (i) at Licensor’s request,
and nnder Licensor’s supervision, destroy all
advertising materials, stationery, forms, and ali
other materials and articles that display one or
more of the Marks;

F. Licensec shall immediately transfer, assign, and
convey. to Licensor, of Licensor’s designee, any
service mark or trademark used by Licensee in
operating the Licensed Business;

G Licensee will immediately return all Confidential
Information together with all copies thereof fo
Licensor;

H. Licensee will continue to keep and maintain the

confidentiatity of all Confidential Information,

L Licensee will immediately assign, transfer, and
convey to Licensor all telephone and facsimile
transmission sumbers used by the Licensed
Business;

F Licenses will immediately assign, transfer, and
convey to Licensor all domain names used,
owned, licensed, or registered by Licenses in
connection with the Licensed Business;

K. Licensee will immediately terminate participation
in the Web Site{s) and Planned Web Sites;

L. Licensee will immediately pay Owner and
Licensor 2Bl sums duc to Owner and Licensor
from Licensee, without set-off or diminufion on
accopnt of unliquidated claims against Licensor
or Owner; and

M. Licensee will immediately take all actions and
execute any and all documents, agreements and
assurances as may be necessary or desirable, as
determined by Licensor in itg sole discretion, w
fully carry out and consunumate Licensee’s
obligations under this Section 32,

Upon the termination or expiration of this License, and
within thirty (30} days thereafter, Licensee will permit
Licensor, Owner and their respective employees and agents
to enter the Retail Store, Warchouse, and alt other premises
creupied by the Licensed Bustaess prior to the termination
or expiration of this License for the purpose of defermining
if Licensce has complied with the provisions contained in
this Section 32,



33 LIMITATION OF PIABILITY. Neither
7 Lisengor nor (rwner will be Hable for any indivect, gpocial
o1 consequential damagoes or lost profits asising ovt of or
relafing to this Agreement o7 the fermaination, expiration, or
nenreneveal of this Agreement.

34, NOTICES, Al nolices, reguests, approvals, and
consents and other comwmunications required or pormitted
under this Agreement will be delivered persoually or sent
by (i) first elass U8, Mail, registered or cerdified, relum
receipt requesied, postage pre-paid or (i) LS. Express
Mail, or (135 similar, other oversight courier service, and
addressed 1o the pattics and Owmer ai their respective
addresses set forith below, and such notice will be effective
on 1eceipt. Owner pr a parly may change s address for
receipt of notices by service of a notice of such change in
acuordance herewith:

Hto Licensor: Astiey HomeStores, Lid.
Atim Charles Spang
Cne Ashley Way
Arcadia, W 54612

Kostner, Koslo & Brovold
Atin: William N. Kosio
108 West Main Street
Arcadia, Wi 54612

With & copy 1o

Hartsdale Convertibles, Inc.
Attn: Harley J. Greenfield
LAT] 439 Crossways Park Drive

[)L Woodbury, Mew York 11797
Wg Fuamiture Industries, Inc.

Ifto Licensee:

If to Owner:
Aty Todd R, Wanek
One Ashley Way
‘Arcadia, WI 54612

Ashley Fumiture Industries, Inc.
Attn: Pauletic Rippley

One Ashley Way

Avoudia, WE 54612

With a copy tor

35 RELATIONSHIP OF PARTIES  Licensee
ackpowledpes that under this Agreement Licensee is not,
and should not be considered, an  agent, logal
representaiive, joint-venturer, licensee, pariner, employee,
or servani of YLicensor or Owner for any purpose
whatsoever, other than for the purposes expressly set forth
in this Agreement. Licenses further recognizes that
Licensor and Owner have no fidvelary obligations to
Licensee. Licensee is an independent sontractor and not an
employee of Owner or Licensor, 'All people working for
Licensee will be employees of Licenses. Licensee will be
sofely responsible for all incidents of employment,
including  withholding  and  paying income  lfaxes,
unemployment compensation taxes, and social security
taxes; paying workers” compensation INSUrance prefiums,
apd complying witk all Jaws, rules and repulations,
inctuding but not limited fo the Fair Labor Standards Act.
Ne person penmitted to work under this Agreement will be
an employee of Licensor or Gwaer, nor will Licensor or
Owner be 2 joint employer. Livensee acknowledges that its
Licensed Business will be operated at its own risk
Licensee will identify iself only as an “Independently
Owned and Operated Licensed Business™ on ail documents
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and materials i vses, including =it advestising, business
cards, lefters, envelopes and oiber soliciiztion materials,
As an independent confrastor, Licensee has no authorily,
express or implied, to bind Licensor or Owner in any
respect whatsosver without the express written consent of
Ligensor or Owner. Therefore, Licenses 15 profhibited from
making any telephone listing, vtlity servive agreement,
lease for office o storege space, employment relationship
or other confractual obligation in Licensor’s or Owner’s
name.  Licenses will not provide any verbel or wiitfen
warranties, Tepreseniations, terms or conditions to polential
customess or purchasers of Ashiey Products, other thap
such warranties, represenfations, terms and conditions
eatablished by Owner.

36, INDENMNIFICATION AND HOLD
HARMILESS. I is understood and agreed that Licensor
and Owner will tn no event assume Hability for, or be
deemed liable under this Agreement s a result of any olaim
cr judgment erising from Licenses’s operaion of the
Licensed Business. Licensce wabves any and all claims
against Licensor, Owner, their Affiliates, and their officers,
directors, sharcholders, periners, members, agents snd
employees for damages fo property, death or injunes of
damages to persons arising directly or indircotly out of the
management or operation of the Licensed Business.
Licensee will indemnify and save Licensor, Owner, their
Affiiates, and their officers, directors, sharehoklers,
partners, members, sgonts and employees harmless from
any and all damages for damage to properly, death, or
injury, or damage fo persons, through neghigence of any
parly or otherwise, adsing from or in conngetion with the
operation of the Licensed Businesy or with the operation,
use, or vecupsncy of the Authorized Lowation, including
attorneys’ fees and costs. Licensor, Owner, their Affiliates,
and their officers, directors, sharcholders, pariners,
members, agents and employess will have the absolute
right {but not duly) to defend any claim made against them
that results from or asises owl of the operation of the
Licensed Business or the operation, use or occupancy of the
Awthorized Location. Licensee will reimbwrse Licensor,
Owner, their Affiliates, and their officers, directors,
shareholders, pariners, members, agents and employees for
all costs reasonably incurred by themn in the dofense of any
claims brought against them or in apy achon in which
Licensor, Owner, any of thetr Affiliates, and their officerss,
directors, shareholders, partners, members, agents amd
employees is named 83 a party, including atlorneys’ f{ees
and costs.  AH of Licensee’s obligations and covenants
under this Sectior 36 will survive and continue in full foree

and effect notwithstanding ibe termination, expiration, or

sorrencwal of this Agreement.

37 CONFIDENTIALITY. As between Licensor and
Licensee, Lisensor owns all Confidential Information.
Licensee will muke no claim and has no nights in or fo the
Confidential Information other than those nghts provided
by this Agreement.

Confidential Information will be wsed by Licenses for the
sole purposc of performing its obligations under this
Agreetnent. Licensee will  divulge Confidential
Information only to persons whe must have accesg to such
information in order to perform their responsibilities with
respect to this Agreement or the construction or operation
of the Licensed Business. Licensee will take all action that
is accessary fo protect the confidentiality of Confidential



formation and will not communicate or make it available

o, or use it for the beneftt of, any unauthorized persons,

38

THIRD PARTY BENEFICIARY, Licensor and

Licensee acknowledge that this Agreement is entered info
for the direct and primary beaefit of Owaer, end, as a third-
party beneficiary to this Agreement, Owner will have the
right to enforce the provisions of this Agreement in the
event of any bresch or vielation, or threatened breach or
visiation, of this Agreement,

39

MEDIATION AND MANDATORY BINIING

ARBITRATION, WAIVER OF RIGHT TO TRIAL IM

For the purposes of this Secton 39,

“f jcensee” will be deemed 10 include Licensee and
Principal Owner; and “Licensor” will be deemed to inclode
Licensor and its affiliates and cach of their respective
predecessors, successors and/or assigis, and any pariners,
shareholders, officers, directors, andfor employees of any
of the foregoing,

Licensee and Licensor believe that it is fmportant to resolve
any disputes amicably, quickly and professionally and 1o

return. to business as soon as possible.

Licensee and

Licensor have agreed that the provisions of this Section 39
sepport these mutual, objectives and, therefore, agree as

follows:

A

Dispute Resohdtion Process:  Any  ltigation,
claim, dispute, suit, action, conbnversy, o
proceeding of any type including any claim in
which Licensee is acting as a “privale atlomey
general,” suing pursuant fo a statetory claim or
ofherwise, between or involving Livensee and
Licensor, on whatever theory and/or facts based,
and whether or not arising out of this Agrecment,
(“Claim™ will be processed in the following
tanner, Licensee and Licensor each expressly
waiving all rights (o any court proceeding, except
as expressiy provided below at Section 3XG).

(H First, discussed in a face-o-face
meeting held within thirty (30} days
after either Licensee or Licensor give
written notice to the other proposing
such a meeting.

(iiy Second, if not resolved, submitted fo
non-binding mediation by a neutral
mediator for a minimum of 4 hows

before  the Ametican  Arbitration
Association ("AAATY.
(iii) Third, submitted to and finally resolved

by binding arbitration with AAA and in
accordance with its rules of commercial
arbitration, subject to the provisions of
this Section; provided that, in any case,
arbitration may be filed prior o a face-
to-face meeting and/or mediation, with
such  face-to-facs  meeting  andfor
mediation  to  follow as  quickly
thereafter as possible.  Om ¢lection by
any party, arbitration and/or any other
remedy allowed by this Agreement
may proceed forward at the same time
as mediation. Any award shail be final
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snd binding on the parfies hereto and
any party fo the arbifration procesding
mmy apply to the Trempealean County
Cireuit Court, State of Wisconsin for an
order confimuing  the award, and
therewpon  the  Trempealeau  County
Circuit Court, State of Wisconsin shall
grant such an order. Upen the granting
of such an order confirming the award,
Judgment may be entered in conformity
therewith in the Trompealeau Comnty
Cireuit Court, Stafe of Wisconsin

Confidentiality: The parties o0 any
meeting/medistion/arbitration will stgn
confidentiality agreaments, sxcepting only public
disclosures and fillngs as are required by law.

Location/Venue: Any mediationfarbitration
proceedings shall be conducted in Trempealeau
County, Wisconsin, and judgment upon any
award, which may inchide an award of damages,
may be entered thereon by the Trempealeau
County  Circuit Cowt, State of Wisconsing
provided that if any courl determines that this
provision is unenforceable for any reasom,
mediationfarbitration wil be conducted at a
location near Licensee’s principal place of
business. MNothing contained herein shall in any
way deprive the partics of any right 1o obtain
injunctive relief or other relief set forth in Section
39(G). The parties agree ihat the exclusive venue
for all proceedings seeking to  enmforce this
arbitration provision and the exclusive venue for
afl proceedings secking injunctive relief to prevent
vioktions of this Agreement shajl be the Cireuit
Court for Trempealeau County, Wisconsin,
provided that if any court determines that this
provision is unenforceable for any reasom,
mediation/arbitration will be conducted at a
location near Licensee’s principal place of
business. The parties fo this Agreement hereby
consent to the personal jurisdiction of the courts
described herein.

Arbitration Authority: Any arbitration wili be
conducted by a neutral arbitrator, who shall be
appointed within twenty (20) days of the filing of
eny demand for mediation/arbitration. Any
arbitration hearing shail be held within one
hundred twenty {(120) days of the applicable
appointment.  Arbitrators in any proceeding
under this Scetion will apply all applicable law,
and a failure fo apply the applicable law in accord
with Section 39{}1), below, will be deemed an act
in excess of muthority. The arbitrator will decide
any questions relating in any way to the parties’
agreement (or cleimed agreement) to arbibzate,
including but neot limited fo applicability, subject
matier, thmeliness, scope, remedies, claimed
unconscionability and any alieged frand in the
inducerment.  The subpeena powers of the
arbltrator with respect to wilnesses 1o appear at
the wrbitration procecding will not be subject to
any geographical Hmitation.

Compulsory Counter-claims;  Each participant




must submit or file any clalm which would
copstitutz  a  compulsory  coumter-claimn  {a$
defined by the appheable rule under the Federal
Rules of Civil Procedure} within the same
proceeding as the oladm to which it relates, Any
such Claimn which is pot submitted or filed in
such proceeding will be forever barred.  iIn no
event may offers andfor other communications
made in connection with, or related in any way
to, maediation, possible settlement or  other
resolution of a dispute be admitted into evidence
or otherwise used i any arbitration or other
proceeding, and any arbitration award in
violation of this provision will be vacated by the
applicable court, as provided in Section 39{C),
above. °

costs and expenses, Including attomeys’ fees,
deposition  costs, expert  witness  fees,
investigation costs, accounting fees, filing fees,
medistor/arbitrator  fees, and fravel expenses
incwrred in any mediation, arbitration of court
proceeding arising woder, out of, in connechion
with, or in relation to this Agreement or the
Licensed Businesses conducted hereunder, except
43 provided in Sections 39(H) and (1), below.

Disputes Mot Subiect to the
Medistion/Arbitration Process: Licensee
recopnizes that the Licensed Businesses operated
by Licensee are among a number of licemsed
businesses jdentified by the Marks and similarfy
situsted and setling to the public similar producis,
and hence the failure on the part of a single licensce
1o comply with the ferms of its agreement could
cause frreparable damage to Licensor, Owner,
and/or 1o some or all other licensess of Licensor.
Therefore, notwithstanding  anything  contained
herein to the condrary, it is mutually agreed that this
Agreement shall not prevent a parly from
obtaining injunctive relief, and in the event of &
breach or fiweatened breach of any of the terms of
this Agreement by Licensec, including but not
limited to the tradernark usage provisions of
Section 9 or the confidentiatity provision contained
in Section 37 or of any confidentiality agreement
executed purstant to this Agreement by any
amployee of Licensee’s, Licensor shail forthwith
be cntified to immediate injunctive relief by & court
or by arbitration (inchuding, but not limited %, 2
femporary  restraining  order and  femporary
injunction, all without bond) restraining such
breach and/or to & decres of specific performance,
without showing or proving any actual damage,
together with recovery of rexsonable attorneys” fees
ane other costs incurred in obtaining said equitable
relief, wntil such time as a final and binding
determination is made by the arbitrators, The
foregoing cyuitable remedies shall be in addition to,
and not in Hew of, all other remedies or rights which
the parties might otherwise have by virtue of any
breach of this Agreement by the other party, and
Licensee further agrees that Licensor’s pursuit of
any remedy under this Agreement or otherwise
avaiisble will not copstitule an clection of
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repedies by Licensor, and Licensor will be
affowed to split Licensor’s clajms  agaiost
Licensee both legal and equitable, in separate and
comulative  actions,  The Cirewit Court  for
Trempealean  County, Wisconsin, shall have
exchasive jurisdiction to prevent violafions of this
Agreernent, snd Licenses and Principal Owner
hereby consent to the personal jurisdiction of the
Trempealeau County Circuit Court for the State
of Wisconsin.

Limitations  on  Pamapes  andfor Remedies.
Waiver of Punitive Damages Auny abitration
award may inclede any of the remedies provided
in this Agreement, inchxling the following:

(i) Whether ¢ither party has breached or In
any manner violated any of the terms of
the Agreement.

{ii} Appropriale compensatory damages or

attorneys' fees to be paid by either of
the parties,

Notwithstanding the foregoing, neither Licensee,
Principal Owner, nor Licensor shall be awarded
any indirect, special or consequentlal damages,
punitive damages, or lost profits arising out of or
relating to any Claim. The award shall include
interest at the annual rate of 7.75% on the amount
determined o be due to z prevailing parfy,
computed from the dute of the breach or
violation.

mmmmmmmmm ‘Arbitrators  shall  apply
Wisconsin iaw to any Claim hereunder and in
rendering any award. Al arbitration proceedings
shall be conducted In Trempeslean County,
Wisconsin, except as expressly provided in Section
36(C), above. If any party files any legal
proceeding or any proceeding to arbitrate in any
state or county other than Trempealeau Cownty,
Wisconsity or other than as permitted wnder in
Section 39(C), above, that party shall be obligated
to pay all acteal costs and all actual attorneys’ fees
incurred by the other party in all litigation or
arbifration  mitiated  outside of Trempealesu
County, Wisconsin.

Licensee’s and ©Our Intentions: Licensee and
Licensor mutually agree and have expressly had a
meeting of ihe rinds that, notwithstanding any
contrary provisions of state, provincial or other
faw:

(i} All issues relating to arbitration andfor
the enforcement of arbilration-related
provisions of this Agreement will be
decided by the arbitrator (including all
Claims that any terms were procured by
fraxd or gimilar means) and governad
only by the Federal Arbitration Act (9
US.C &1 etseq)

(i) Licenses and Licensor intend to rely on
federal preemption under the Federal
Arbifration Act {9 US.C § 1 et seq.)
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Section 9 and all of Sections 21, 25, 28, 29, 38, 32, 36, 37,
38, 39, 40, 41 and any other provisions of this Agreement
which by theilr very nature are intended to survive the

and, as # result, the appliceble dispute
resolution provisions of this Agreement
will be enforced only according to the
Federal Arbitration Act’s terms; and

Licensee and Licensor each knowingly
waive al]l rghis 10 2 court frial and
select wrbitration as the sole means to
resolve dispirtes, except as expressly
provided in Section 3903,
understanding that arbitration may be
jess formal than a court or jury trial,
may use different rules of procedure
and evidence and that appeal s
generally less available, and that the
fees and costs  assoclated  with
mediation and/or arbitration may be
substantially greater fthan in civil
litigation, but stll stropgly preferring
mediation  and/or  arbitration  ag
provided in this Agrecment.

Vepue: This Agreement shall be governed by
and construed exclusively in accordance with the
laws of the State of Wisconsin, except that
Licensor and Licensce acknowledge and agree
that (i) Licensec is net ¢ “dealer™ under His Stad
§135.02¢2); @) the subject matter of ihis
Agreement does not constitute a “dealership™
situated in the State of Wisconsin for purposes of
Wis, Star. §13502¢(2) and (3); and (iii) the
Wisconsin Falr Dealership Law does not apply 10
this Agreement.  In suwpport of the non-
applicability of the Wisconsin Fair Dealership
Law, Licensee warrants and represents that (5)
is ot situated in the Stale of Wisconsin, (ii} all of
it sales of the Trademark Product Line Toventory
and other goods will be outside the State of
Wisconsin, (iii) tile to all of the Trademark
Product Line Invenlory and other goods Licensee
sells will pass outside of the State of Wisconsin,
and (iv) Licensce will not provide any services
within the State of Wisconsin, The Licensee
further warrants and represents that its Licensed
Territory  Is located outside the State of
Wisconsin.

Without in any way limiting or modifying the
parties” intentions and obligations regarding the
dispute resolation process contained in Section
39(A), each parly irrevocably submiis to the
jurisdiction of the Trempealeau County Circuit
Court for the State of Wisconsin and agrees that
all legal proceedings arising directly or tndirectly
under this  Agreement and the Heense
relationship created hereby will be tried in the
Trempealean County Circuit Court by & judge
without a jury. Fach party waives any right to a
jury frisl in apy such proceedings. Licensee
hereby consents to the personal jurisdiction of the
Trempealeau County Circuit Court for the State
of Wisconsin.

SURVIVAL. Licensee’s covenants contained in
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termiipation or expiration of this Agreement will survive the
termipation or expiration of this Agreement and wilt intre
to the benefit of and be binding uvpon the parties heveto.

41

Al

.

G

INTERPRETATION.

The seclion headings are for reference and
comvenience only and will not be considered in
the interpretation of this Agreement.

if any provision of this Agreemeont is held by a
sonirt of competent jurisdiction to be contrary 1o
law, then the Agreement will be interpreted and
enforced as if all completely invalid or
unenforceable provisioms were not  contained
herein and  partially  valid and  enforceable
provisions will be enforced to the exient valid
and enforceabile.

The terms “include,” “incheding,” and similar
terms will be construed as if followed by the
phrase “without being limited to.”

The terms “will” and “shali” are 10 be construed
as obligatory.

All Exhibits referred to in this Agreement are
incorporated herein by reference.

No delay or omission by sither party fo exercise
any right or power it has under this Agreement
will impair or be construed as a waiver of such
right or power. A waiver by any party of any
breach or covenant will not be construed to be a
waiver of any succeeding breach or any other
coversmt.  All walvers must be in writing and
signed by the parly waiving its rights.

This Agreement and any Addenda esecuted in
connection with this Agreement constitutes and
contains the entire agreement and understanding
of the padies. There are no representations,
undertakings, agreements, terms, of conditions
not contained or referred o herein,  This
Agreernent supersedes and extinguishes any prior
written agreement between the parties or any of
them relating to the Licensed Business, provided
that it will not release or extinguish auy debt,
obligation or Hability of Licensee to Licensor or
Owner accrued prior to the execution of this
Agreement, nor cancel any coredit owed by
Licensor or Owner to Licensee at that time.

No amendment to, or change, waiver or discharge
of, any provision of this Agreement will be valid
unless in writing and signed by an authorized
representative of the party against which such
smendment, change, waiver or discharge is
sorght to be enforced.

The Reclials are hershy Incorporated in this
Agreement, constifute a part of this Agreement,
and are made a part of this Agreement as fully
and completely as if set out herein in their
entireties.

Subject to the texms of Section 30, the provisions
of this Agrecement will be bisding upon and inure



to the benefit of cach of the partics and their
respeoti Vo SBCCEss0Ts and assigns.

42 ACKNOWLEDGMENT This  Agreeneni
defines trademark controls designed solely 1o profect
Owner’s legal rights i the Marks under siate and fedoral
frademark laws. 1t is exprossly understood and agreed that
e Licensed Dusiness is operated independently by
Licensce in accopdznce with License™s sole bustness
judgment. ‘

TN WITNESS WHERBOF, the parties heroto have caused
this Agrecment fo by execnted as of the dry and year first
above written.

ASHLEV HOMESTORES, LTD.

B@Wwﬂg»(/&)‘f

Todd R. Wanek
1ts Prestdont

Address: Adtm Todd R Wanek
One Ashley Way
Aycadia, Wisconsin 54612

LICENSEE /
By ////, ///
7t

Harley T Groghfield U
Its CEO
Address: Atin: Harley F Greenficld

LT pA4D Crossways Park Drive
m&{oodfmry, New York 11797
The undersigned Principal Ownes hereby agrees to be
bound by the ferms and conditions of this Agreement,
including but not Hmited to all representations and
warranties contained therein.

IENNIFER CONVERTABLES, m//
By / i
Tiarley I Grechifeld v
Tts CEO
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EXBIBIT A LICENSED TERRITORY

As defined in Section 1{J} of the Tradenwark Usage Agreement, subject o the tenms and conditions of the Trademark
Usage Agrecinent, Licensee’s Licensed Territory is identified as follows:

The Cily of East Fanmingdale i the State of New York

Licensor: Licensee: #

~Tedd Rl /177
By: Q By: Wz,

Todd R.»Wanck Harley 1 /Groddfietlt /.~

Its President Tts CEC :
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EXHIBIT B: THE MARKS

REGISTERED TRADEMARKS;

“ASHLEY HOMESTORES™ Reg. No.2,23].864
YASHLEY FURNITURE HOMESTCORE™ and Design o Reg. No, 2,449,045
“ASHLEY FURNITURE HOMESTORE” Reg, No. 2,680,466
“YOU'RE GONNA LOVE THIS PLACE” Reg. No. 2,681,280

TRADEMARKS WITH REGISTRATION PENDING:

“IN STYLE. IN REACH.” Ser. No. 76/649,101
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EXHIBIT C: SEPARATE WARFETHOUSE LOCATION AND REQUIREMENTS

A warchouse having a minimum of 16,000 square feet and five (5) dock doors shall be kept and maintaingd
by Licensee, during the Term of this Agreement. The warchouse space shall be located at a site approved by
Licensor, whose consent shall not be unreasonably withheld (“Approved Location™), and shall be used for the
purpose of receiving, storing, and delivering the Trademark Product Line Inventory for the Licensed Business and to
allow retail customers of Licensee the ability to pick up and retumn goods purchased from the Licensed Business.
Licensee wili not (i) reduce the amount of square footage or dock doors, or (if) relocate or move the Warehouse
from the Approved Location, without Licensor’s prior written approval,
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PERSCGHAL GUARANTY

In consideration of Ashley HomeStores, Lid. (the “Licensor™) executing a Tradomark Usage Agrecment {the

“# greement”) dated this Sthday of September, 2009, with Hartsdale Coavertibles, Inc. (the “Licensee™), and for other good and
valushle considerstion, the undersigned, for itself] its suscessors wnd assigns, hereby guarantoes payinent of ali amounts and the
performance of 2l covenanis, terms and condifions of the Agreement, fo be paid, kept or performed by Licensee.

Further, the undersigned hereby agroes lo be personally bound by each and every covenant, terin 2kt condiion
contained in the Agreuinent and agrees that this Personal Guaranty should be consirved as though the undersigned executed an
spreement containing the identical covenants, torms and conditions contained in the Agreement, including without limitation the
provisions sef forth in Section 39 of the Agreement.

Upon the coourrence of an event of defuult under the Agreement, the undersigned, its puccessors and asgigns, does
hereby promise and agrees to pay to Licensor #il monies due and payable fo Licensor under the covenants, tertns and conditions

of the Agreemont.

In sddition, if Licensee fails to comply with any of the covenanis, torms or conditions contained in the Agreement, then
the undersigned, its successors and assigns, does hereby promise and agrees to comply with all covenants, terms and conditions
of the Agreement for and on behalf of Licensce.

The sndersigned waives: (1) notice of demand for payment of any indebledaess or nonperformanes of any obligations
hereby guarantced, and (i7) protest and potice of default to any party respecting the indebiedness or nonperformance of any
obligations hereby guarenteed. i copnection with any default or other action arising under the Agrecment, the undersigned
understands and agrees that Licensor may proceed directly against the undersigned, without first bringing an action sgamst
Licensee of any other person.

'§
.§_,<
Ei

1t is forther anderstood and agrecd by the undersigned that the provisions, eovenants and conditions of this Gearsnty
will inure to the benefit of the suceessors and assigns of Licensor,

Dated: this 5th day of September, 200%.

S L el D

PERSONAL GUARANTOR

JENNIFER CWES, e
By: y /i/ /
Harley J. Gyeentield -
Its CEO f / 7
H
i
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