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: October §, 2009

Harley Greenfieid

| Hartsdale Convertibles, Inc
2 417 Crossways Park Drive
Woodbury, NY 11797

RE: Ashley Furniture HomeSiore, 8-12 Queens Blvd,, Elmhorst, NY 11373
Conpratolations, My, Greeafield!

Attached is your Trademark Ussge Agreement dated September 235, 2009 for an Ashlev Furniture HomeStore with a
minimum of 12,500 square feet of retail floor space.  We are excited about Ashley Furniture HomeStore
opportunities in the marketplace and exciied 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 markeiplace and will harness vour talents for our
mutual success,

We are the future!

- Sincerely, “:“:.“‘“—m—u»—b

IIQ N

&
Tnar-t—i3igraster

| NLB: jmp

~nclisure

ce:  Mike Hoff without enclosures
Carrie Mayer without enclosures




ACENOWLEDCMENT AND ADDENDUM
TO ASHLEY HOMESTORES, LD,
TRADEMAREK USAGE AGREEMENT

The undersigned, mm uilam y prior 1o the execution of a Trademark Usage Agreement ("Agreement”)

between Ashley HomeStores
representations and ac-km)\a-'imign*ae:;

d. £Ljcensor™) and Hartsdale Convertibles, inc. {“Licensee”} make the following

The undersigned acknowledges and agrees that the relstionship between the Licensee and Licensor
is nol a fiduciary or sirmlar special relationship, but rather is an ordinary commercial relationship
batween independent business people with arms length dealings.

The undersigned understand that the success or failure of the Licensed Business (as defined in the
Agreement) will depend in large part upon Licensee’s skilis, experience and business acumen
topether with various other factors including (i) time devoted by Licensee, its owners and
employees to the Licensed Business, (ii) the location of the 1.icensed Business, (i11) the focal
market for the Trademask Product Line Inventory {as defined in the Agreement}, (iv) interest rates,
{v} various economic factors including without [imitation inflation, housing starts and the
preveiling wags rale, and {vi) competition and other buginess faciors.

The undessigned acknowledge that Licensee understands that, there exists no guaranty against
possible loss or failure in this or any other business, and thal the most important faciors in the
success of the Licensed Business are the Licensee™s personal business, marketing, sales,
management, judgment, and other skilis.

The undersigned acknowledge that neither Licensor, Ashley Furndture Industries, Ine. ("AFT”), nor
any employee, agent, ofiicer, director or other individual or entity acting for or in behalf of
Licensor or AL has ever {i) stated, sugpested, predicted, projected or estimated the sales,
expenses, income, or profit levels of any kind or nature that Licensee may reasonably expect 0
experience in connection with the Licensed Business; (if) provided any statements,

represenialions, ci’:ar{n: a:ef’cuiatmm or other materials which stated or suggested any level or range
of sales, income, profits or cash flow, or (1H) made any representations as (o any wurkmg capital
or other fands necessar y to reach any ‘break-sven’ or any other financial level.

The undersigned acknowledge tiat neither Licensor, Ashley Furniture Industries, Inc. ("AFI7}, nor
any employee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AFL has ever stated, suggested, predicted, projected or estimated the sales, expenses,
income, or profit fevels of any other actual, futtre-established or hypothetival Ashley Furnitore
HomeStore Licensee. Fany such wiformation, promises, representations and/or warranties have
been provided to Licensee, which are unauthorized and mherently unreliable, the undersigned
agrees (o advise Licensor of the delivery of any such information. Licensee must not rely upon
any such information, nor shall Licensor be bound by it Licensor does not, nor attempts to,
pmdic[ forecast, or project future performance, revenucs or profits of any Ashley Furniture
HomeStore Licensee,

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. {"AFT"), nor
any employee, agent, officer, director or other individual or eotity acting for or in behalf of
Licensor or AFT or their affiliates hay imposed or requasted from Licensee aay form of required
payrment, either directiy or indirecity, other thau for the purchase, at bonafide wholesale prices, of
a reasenable quantity of goods {nclnding the Trademark Product Line Inventory, as defined m the
Agresment) to be used Tor resale.

The undersigned acknowledge that they have recefved, studied and carcfully reviewed the
Agreement, and fully understand each md gvery provision included therein, meluding, but not
tHimited 10 how each provision of the Agreement will impact or sffect Licensee’s operation of the
Licensed Business.

The vadersigned scknowledge that neither Licensor, Ashley Furmiture Indusiries, Inc. ("AFI™),

:)



10,

theis affiliates, nor any omplovee, agent, officer, director or other individual or entity acting for or
in behalf of Licensor, AFT or their affiliates has made arny representalion, agreement or
prderstating, whether writien or oral, that is contrary (0 or coniradicts any term or condition

contained in the Agreament.

The undersigned acknowledge that the terms and conditions contained in the Agreement shall
exclusively control the (i) relationship between Licensor and Licensee; (if) Licensee’s conduct of
the Licensed Business; and (iif) the regponsibiliies of all of the partes referred to in the
Agreement. The undersigned farther acknowledge that this Apreement contains the final, complets
and exclusive cxpression 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 fully expressed in this Agreement are expressly
dgisclaimed by the Licensee and Licensor, including but not limited 1o any promises, options,
rights-of-first refusal, guarantees. andior warranties of any nature.

The undersigned acknowledge and agree that Licensee 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 scceptance of the Authonzed
Location is not, and should not be relied upon as endorsement of such location, and does not
constinde a guaraniee, recotmmendation, wairanly, represen wiion or assurance that the Authorized
location {s capable of supporting @ successful retall furniture store,

The undersigned acknowledge and agrees that (hey had the opportusnity to consult with an
independent professional advisor, such as an attorpey. The undersigned have read, understood,
bad an apportunity o discnss, and agree fo each provision of this Agreement.

PLEASE READ CAREFULLY BEFORE SIGMING,

NOTE: Fach personal guarantor must execute thiy Acknowledgment. In addition, an officer of Licensee must sign
o beholf of the Livenses eniiny.

LICENSER: (for

By:

bty LICENSEER: {for Individual Guarantors)

Jts CEX
Date: 25th day of §

Eptember, 2000

APFROVED ON BEHALF OF
ASHLEY HOMESTORES, LTD.

T

Name:  Todd R Wanel
Its President

Date:

(0/5]09
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ASHEEY HOMESTORES, LTD
TRADEMARK USAGE AGREEMENT

Thiz Trademark Usage Agreement {Ge “Agroement’) dated
as of this 25th day of Scptowmber, 2009 {the “Effective
Diate™), by and between ASHLEY HOMESTORES, LTD,
a Wiwconsin corporation, with s principal pleee of
business at One Ashley Way, Arcadia, Wisconsin, 84612
(“Licensor™y and Hartsdale Convertibles, [no., a New York
corporation  {“Licensce™), with ifs principal place of
business at 419 Crossways Park Drive, Woodbury, New
York, 11797,

RECITALS

Licensor has develeped the HomeStore Concept,
us defised herein, for the operation of retail furniture stores,
An integral part of the HomeStare Concept s the use of the
Marks, as defined herein Liconsor has the right, pursuant
to 2 Trademark License Agreement botwoen Licensor and
Ashley Furpiture Indusiries, fnc. {"Owner™), a Wisconsin
corporation, to use and suthorize others (0 use the Marks,
including the name  ASHLEY FURNITURE
HOMESTORE.

Licensee will operale a rorail furniture store,
having & minhmem of 12,500 syuare foot of retarl floor
space, a1 the Authorized Location, as defined herein, using
the name ASHLEY FURNITURE HOMESTORE, the
HomeStore Concept and the other Marks alter the Effective
Daate in accordance with the reems and conditions of this
Agresment,  Licensee, in opoerating the Licensed Business
{as defined herein), will not display or offer for sale any
product or sérvice other than the Trademark Product Line
Inventory (as defined horein), Al Ashley Products (as
defined herein) witl be purchased by Licensee from Owner
at Owaer's wholesale prices. AlL Accessories (as defined
herein) that are not sold by Owner will be purchased by
Licensse from manulacturers, suppliers, or distributors
Jisted on the Accessory List {as defined hereing,

Licensee bas reviewed fhis Agreoment in fis
entirety with s attorney and other advisors and kas
evajuated the HomeStore Conceps, the financial investment
requived, and all buginess risks associated with owning and
operating # retall furalivre store in accordance with the
tenms and conditions of this Agreement.

MNOW THEREFORE, for and iy consideration of
the agreements of the parties sel torth below, the parties
hercby agree as follows:

S Az used in this Agreemoent

A. “Agcessaries” means (i) pon-furniture ems such
a2 plants, pictures, rugs, clocks, mirrors, statues,
china,  bedspreads,  pillows,  and  interior
decorarions either sold by Liconsed Business or
used to improve the appearance of the Authorived
Location, (1) mattresses and box springs aot
manufactured o distribuied by Owner,  {iH)
demonstration  models  and 24 promotional
materials used by the Liconsed Business to
promote Ashley Products, (v computar software
and hardware, and (v) ail goods and products

which are not Ashley Products (as defined
herciny but which boar one or more of the Marks.

“Accessory List means a list, ay amended from
time to dme by Licensor, of (7)) ithe Accessories
that Licensee s required o display and offer for
sale ol the Licensed Business, (4} the mattresses
and box springs not manutactured or distributed
by Owoer that Licensec is penmitted to display
and offer for sale at the Licensed Business, (iti)
the demenstration models and all promotionsl
materials Licensec i required to uwse in the
Licensed Business, (iv) the computer software
and hardware Licensee i reguived to use in the
Licensed Business, (v} the materials, products,
goeds, and other proporty one or move of the
Marks wnay be affixed o, and {vi) the names,
addresses, and lelephone numbers  of  the
manufaciurers,  suppliors, and  digributors of
Aceessories who have been spproved by Licensor
for cach accessory,

~Affiiate” means a lopal ontity that divectly, or
indirectly through one or more intermediaries,
controds, is controlled by, or s under comamom
control with Licensor,

“Ashtey Products™ means fumiture, maltresses,
fmps,  box  springs,  and  Accessories
manufactured  or  diswributed by Owner and
approved by Licensor for sale under  the
HomeStare Concept,

“Autherized Location” means the street address
of 8812 Qucen Blvd, Elmburst, NY 11373 at
which, by this  Agreement,  Licensor  has
authorized Liconsce to operate the Licensed
Business.

~Confidential Informatien” means  the
HomeStore  Manual  together  with (5} the
Accessory List, (11} all Planned Web Site{s) (as

defined  herein), PISAD Systems (as defined
hereind and all Interaet-related  materials and
information includiog, but not limited o, access
codes, identification codes, passwords, log-in
identification numbers, and clectronic signatures
provided by Licensor or Owner to Licensee for
use i the Licepsed Business, and (0D all
information provided by Licensor lo Licenses
angd marked “Confidential ™

“HomeStere  Concept”™ means  the  image,
tcehnique, design, concept, and business methods
developed by Licensor for the setail sale of
Ashley  Products and  Accessories  in retafl
Furmitare  sfores authorized 1o use the name

ASHLEY FURNITURE HOMESTORE. The

HomeStore Concept includes, but iz not Himited
to, intorior déeor, color scheme, design, lavoud,

sippape,  decorations,  furnishings,  purchasing
grnage, . g



mhu w*.?mzmlmu uy\scim, pm'v ures, mathods,
s teohnigues that relate 1o e operation of the
Roi Stove, as defined hereln, and Warehiouse,
s defined heveln, The HomeSiore Concept may,
i Licensor’s sole and absoluie judgment, be
changed, modified,  hoproved,  and  further
developed by Licensor during the Term,

“HomeStere  Masual”  moeans s manuals
containing rules, guidelines, policies, procedures,
tademark  usage  standards,  and other
requirements developed by Licensor, as well as
atl additions  and  amendments  thecsto,  that
Licensee must adhere o 0 cpersting  the
Licensed Business,

“Licensed Business” meons the Retuit Store and
attached warchouse operated by Licensce, ot the
Authorized  Location, wilizing the HomeStore
Concept wd the Marks, sl in accordance with
the terms wind conditions of s Agreoment.

“Licensed Territory™ means the geographie ares
deseribed on Exldbit AL

“Marks” wmeans the rademarks, ncluding the
avie ASHLEY FURNITURE HOMESTORI,
set foreh in Exivihit B attached herelo, sy may be
modified from tHme to tme by Licensor in
Licensor's sole diseretion.

“Persenst Guarantor” moans an individual or
enfity that is responsible and lable fiv any
ohligations of Liconsee under this Agreoment,

“Priscipal ywner™ means Jenmifer
Convertibles, inc., a Delaware corporation, which
is the sole owner of 100% of all shares in
Licensee,

“Refad Store’ means the intorior and extorior of

a fumiture store having 41 a minimum of 12,300
sguare feel of retall Hoor space that iy used by
Licensce for the sole purpose of displaying
Ashboy Products and Accessories for resale 1o
vetail customers and (i) sttacked  warchouse
space of af least 200 square feet rhay will be vsed
exciusively for the sole purpose of receiving,
storing, and delivaring the Traderaric Product
Ling Inventory, The “rotail $oor space”™ shall not
include the floor spuce devoicd o offices,
fathways,  ubility  rooms,  SIOrage  Spaces,
resfroems, warchouse, and proparation, reeeiving
and repair arcas.

TFerm’ means e pcriud of tme during which
this Agrecment will be tn effecs and begins on the
Hfective Dite and continues for 2 pertod of sixty
{60) months thercafler.

“Trademark Froduct Line laventory” ynoans
the Ashley Products and Accessories approved by

Liconser for sale by Dicensce
HomaStare Concep, at the Authorized Location.

Q. “Warchon means g oseparare warchouse at a
{ocation approved by Licensor that is used for the
purpose  of  rootiving,  prepaning,  repaiving,

seheduling, storing and defivering the Tradermark

Product bine Inventory and that mests all of the

requiroments se Jorth in Exhibic C

Licensor hereby grants to Licensee,
xub)ca t0 the terms and sonditions of this Agreement, a
nonexclusive, Himited sublicense to use the HomeStore
Concept and the Marks, including the name ASHLEY
FURNMITURE HOMESTORE, dwring the Tom in
connection with the operation of the Licensed Buasiness at
the Authorized Location.  Licensee will not relocate or
move e Licensed Business Fom the Authorized Locstion
without Licensor’s prior writien approval,

3. BUSINESS IDENTIFICATION.  Licensee wiil
operate the Liconsed Business under the name ASHLE
FURNITURE and ne other name In
addition, Licenses wili use only those Marks, names, logos,
and signs, hoth exterior and mierior, that are ap;)mvw by
Licensor for use in the Licensed Business.

4. BETAIL STORE GPERATION.  hnmediately
afier the Effeetive Date, Livensor will provide Licenscs,
theough electronic or other means, with o copy of itg
FlomeStore Manual,  Licensar may, al any time, make
additions and  smendments o the HomeSiore Manual.
These HomeStore Manual additions and smendments will
e distributed, through clecrvonic or other means, fo
icensee ar or about the same time they are distribured o
other ASHEEY FURNITURE HOMESTORE Heenseos.

Licensee will keep its copy of the HomeStore Manual
current and up (o date with contents as made available by
Licensor.  1f there are any differences between Licensor’s
and Licenses™s copics, the torms of the master copy of the
HomeStore manuai maintained by Licensor will control in
all respects.

Licensee  will oporate  the  Licensed  Business  and
Warchouse in accordance with the terms and conditions of
this  Agreement  and ol vules,  guidelines,  pohicies,
procedures,  trademark usape standards,  and  other
requirements  contained i the HemeStore  Manual,
inchicing all customer service roguiremaents prescribed by
Licensor in the HomeStore Manual,

Licensee, in operating  the  Licensed  Busin and
Warehouse, will pay, on or before the date they become
due, alt sums due Licensor, Owner, Ashley Distribution
Serviges, Lul, and all other partios with which Liconsee
does business, Licenses acknowledges thar Licensce i not
obligated under this Agreemaent or by commercial necessity
to purchase any prodocts or serviees from Licensor or any
of g Affiliastes, excepy for the Trademark Product Line
inventory s,

Licensee, in operaing  the  licensed  Business  and
Warehouse, whl make the financtal expenditures and time
commitments that are necessary o proporly ingtall, leam fo
operate, upgrade, and  mainfain, at 1 sole  expense,



compuicr hardware and software in accordance with the
requirersents sor fovth in the HomeStore Manusl,

5 facensen will wse s best
efforts of the Ashley Products from the
Augibiorized Location and, in gonsulaton with Licensor, 1o
develop annuel sales goals and marketing o '-W‘!wm
reasonably designed 1o assure maximaen sales and marke
penctration of the  Ashley Products o the Licensed
Territory.

6, TRAREMARK PRODL LINE
INVENTORY. Licensce will at ali fimes purchase, carry,
and ntain, o reasosable guantities, the Trademark
Procuct  Line  Inventory  (ncluding  alternative  fabric
selections and swatches) for sale and display. Licenses will
digpliay the Trademark Produst Line [nventory in a manner
that stmuiates, as nearly as possible, the consumey’s home
environment,  Licensee will purchase from Gumer all
Ashley Producte displayed or held for resale at the
Authorized Locations, Licensee will pay Oramer in full for
afl Asitley Products contained in cach shipment on or
before the payment date as indicsled on each invoice.
Licenses will nof, withoul the wiiten authonzation of
Licensor, sell, offer for snle, accept offers, or solicit offers
for the sale of the Trademark Product Linge Inventory from
any location other than the Authorized Location. Licensee
will pot scll, assign. tansfer, or ofherwise distribute the
Trademark Product Lime Inventory o any person or entity
m a wholtsele mannze ov in any other manner that would
cHitate o permit the further distribution or resale of the
Trademark Praduct Line nventory in connection with the
buginess of aovy third party.  Licensee will aell the
Trademark Product Line Irventory onty al itz Authorized
focstion to ol customers. Moreover, Liconsee, in
operating the Licensed Business, will not disply or offer
for sale any product or service other tun the Trademark
Froduct Line inventary,  Liconsee agrees o build or
acqum additional warchouse spacs 16 house the Trademark

Product Line nventory that Licensor reasonahly requires
Ligensee o carry,

7. ALC Licensor  will  pertodicalty
provide Litonsee with an Accessory List Licensce will
maintain an nventery of, display, and offer for sale,
Accessories inoreasonabie quantities. Licensee witl ondy
use, display, o olfor for sale Accessovies that are contained
on the Accessory List Licensce will parchase Accessores
only from Owner or from manufeciurers, suppliers, or
distributors contained on the Accessory List. Licensee will
not use, purchase, display, or offer for Accessories
fromm @ mapuefacturgr, 2upplicr, or digvibuor that s ot
contained on the Accessory Last.

8. RELATIONSHIP WiTH ACCESSOREE
MANUFACTURERS. Liconser acknewledzes that (he
terms and conditions of its orders and purchases of
Accessorics will be agreed fo by Licensee and the
manufacturer, supplicr, o disteibutor of the products being
purchased by Licensce, Licensor hay no obligation or duty
of any kind or chameror whatsoever o procire or assist
Licensee i procuring Accessories. Licensar makes no
warrandy of any kind or character whatsoever with respect
o Accessories and such products will carry only the
warranties as the manufactures thereot oxtends to Licensee.
Licensee acknowledges and agrees that Liconsor may, at its
option, (1) revoke its gpproval of any products previously

desigrsted v the Ageess
designation of any sanufactur
ar muthorized supplicr of Accesseries or (i) smds?v ihe
Accessory List to include new products anad manvlaciurers,
suppliers, or distributors as an authorized  supplier of
Accessories.

Licensee shall purchase  Accessories  from  approved
suppliers unaffiliated with Licepsor or Owner, with the
exception of Accessories tems purchased from Licensor or
Owner st wholesale price for vesale by Licenseo ar the
Authortzed Location.

9. MARKS OWNERSHIP  AND USE. Licensce
acknowledges and understands that Owner 35 the owner of
the Marks and that Licensor hay obiained from Owner the
right to use the Marks and to sublicense the use of the
Marks. Licenses’s vight to use the Marks, including the
name ASHLEY FURNITURE HOMESTORE, is derived
solely from this Agreement and is Himited o conducting the
Licensed Business by  Licensee pursuant o and in
commphiance  with this  Agrecment and  all  sppliceble
standards, specifications, operating procedurcs, and other
TeCiIFTments p;“cx‘u'ii\cd by Licensor from thre © time,
Fvery use or display of the Marks by Licenseg will include
the federal segrsration symbol {(the ietter "R enclosed
within & circle (787 if the mark fs vegistered with the
United Statos Patent and  Trademark Office, or wili
otherwise Include the superscript “TM” and will be n
accordance  with  Liconser's lope style guidelines s
amended frons time 1o time, the cwrrent version of which is
set forth in the HomeStore Manual, Licenses will not (3}
use the Marks, including the name ASHLEY FURNITURE
HOMESTOQRE, or any similar trademarks or trade names,
in a way that ix fikely o lead a thivd person to belleve that
Licensee is in any way authorized (o contract for, bind, or
commit Licensor or Owner it any manner whatsoever; (i1
use the Marks ov ay portion thereof as part of its fum,
corporate ot other legat entity name; (31 use the Marks,
except as provided n Section 16, on the Internct or in
another on-line communication system o network or in any
electronic data exchange system; {1v) use any rademark or
trade name of which Licenser disapproves, or (V) regisrer
or attempt to regisior sy of Licensor’s or Owner's
prademarks in Licensee™s name or in any other person’s
pame. Any unauthorized use of the Marks by Licensegis z
breach «f this Agreement and  constitutes  wademark
mfringement and entitles Licensor o injunctive relicf ag
specified in Scotion 28 Licensee’s use of the Marks and
any goodwill established by Licensee’s use will inwre o the
exclusive benefit of Qwner and Licensce hereby assigns
uch poodwill 1o Owner and will execute any additiona
documents  necessary  to offoctuste such  assigoment,
Licensce will not contest the validity or ownorship of any
of the Marks ar assist any other person in contesting the
validity or ownership of the Marks. Notwithstanding
anything contained kerein o the contravy, Liconsor and
Qwaer maoke no reprosentations, warranfies, of guarantees
o Licensee concerning the enforceability or use of the
Marks in any particular trade area. Licensor and Owner
further make no represeatations, wartantics, or guarantees
of any kind that the Marks, or registrations or use
thereof, do not infringe on the rights of any thivd person
ahd Livensee hereby walves any actions or claims for, and
releases Licensor and Owner from any liability or, any
loases, expenses, costs, or domages arising from or in any
way reiating fo Licensee’s use of the Marks.




HD, MOTICE OF INERINGEMENT. Liconser will
iminediately notily Liconsor snd Owner upon Licensee’s
becoming aware of {1} any impropor nse of the Marks: ()
ary persos o eniity using, without Licensor’s or Gwaer's
suthorization. any of the Murks, or o confusingby shinilar
rademark; or (0 any porson oF entlty alleg
c oo Grwner’s use of the i\fialkH 's

: = oon any frademark, vight, o
claimed privitege of a third pavty, Licensee will, st s
EXPENSE, woperaw with  Licensor  and  Owner  n
investigating and responding fo any claim made by a thind
party that  asrises, o odirectdy or mndivectly,  from
Licenses's use of any of the Marks, Provided Licenses ig
only using the Marks in the manner prescribed i the
HomeSiore Munusl and gives Licensor and Ownor the
notice referred 1o above, nyoe

Licensen’s, Liccnsos’s,
unlawful, mproper, o infring

it

Licensor will indemmify L
and s offficers, directars, shavcholders, partiers, memhors,
agents, omployees and assigns and will defend and hold
harmdess Licensee from all actiops, clabms, labilities,
clarniag angd oxpenses, including ressonable sttormaeys”
fees, Tor rademark infrmgemoent selling from Licenses’s
wse of the Marks,

L i the evenl any person or entity
pmproperly uses or f;.l?‘mr o5 the Marks, Licensor oy Owner
will control atl litigation and will determine whether suit
shall be instituied, prosecuted, o scttled, the terms of
seitlement, and whether anpy other action will be taken.
Licensee will, 2t s oxpense, cooperate with Licensor and
Orwner in eny chalim, astion, or prococding that affects any
of the Marks,

2. sUB I there is o olaim by any party
that ity rights W use any 01 the Marks are supcrior m the
rights of Owner and i Licensor or Gwner determines the
clabm s legally meritorious, then upon recelving writien
notice  from  Licensor, Licensce will, af its expense,
immediately  make  sech  changes  and use such
modifications o substitutions re the Marks as may be
required by Licensor.  Licensce will not muke any other
changes or substitutions whatsoever in or 1o the use of the
Marks unless divected by Licensor in writing. Licensee
acknowledpes and agrees that Licensor has the right o
enadify, replace, or discontinue use of any of the Marks at
any time, according 0 Licensos's sole diserenon, and
Licensee agreas to comply, in & thnely manner, with such
changes and substituiions at Licensoe’s expente

13 COMPLIANCE WITH THE LAW. licensce
will seewre and maintain in force sl requived ficenses,
pcm‘zii@ mm ccr!iﬁmfm rcfmirﬂ o thc oper "zi'%(\n of

1'cguimicms and janaiaiu!§=1cs= mt‘!v
Federst Trade Commission Guidelines for the Housel
Furniture Tndustry snd aft goversmoent regulations relating
ta secupatiopal hazsrds and health, the Americans with
Disabilitics  Act [ADA), consummer profection,  trade
vegulations, workers” compensaifon, and unemployiment
insurance. Licensee will be sojely  vesponsible  for
withholding and paying federsl and state mcome taxes,
social security taxes, sales and uee wxes, and proporty taxes
associated  with opormting the Licensed  Business  and
emplaying people i the Licensed Business.

14, SCOPE:. LiC D TERRITORY.
will not, d r this . grani anothor license fov, oy
wperate for its own account or through sn Affiliate, another
retatl furniturs store 2 both the HomeStore Concept and
the  name hley Furniture  HomeStore™  within the
Licensed Torvitory, atthough the Licensed Territory may be
modified as sot m.ﬁ i Section 15, The Licensed Territory
pranted under this Agreement s the only territorial
protection granied to Licenses and does not i any way
cxpressly ov implicidy grant any other area, macket,
territovial, or development rights Lo Licensee or restrict
Licensor ov Owrner in any way W the manner in which
Licensor or Owner may conduct or operate thew respective
businesses vutside of the Licensed Tervitory. Furthermore,
subject o e profection set Jorth in the first sentence of
this Section 14, Owner and Licensor retain the right o
erigagé in or conduct their businesses both within and
cutside the Licensed Tervitory during and after the Term,
directiy or through their  Adfiliates or third partics,
including wathout Hmitation (1) the operation of the same or
simifar busiesses selling the same o shnilar praducts
{includivg the Trademark Product Line Inventory) as the
ficensed Business. and G the sale and distribution of
products (ncluding the Trademark Product Line bventory)
(n) to or through other furninwe distributors and yetadlers or
other distributors and retailers who feature furniture as a
component of their business, and (b} through any other
channel or method of distribution, including  without
limitation the internet, the PISAD System {as defined
hereiny, oihor oa-line commuaications systems or networks,
or through any cloctronic data cxchange system,  Licensce
acknowledges and agrees that these businesses, distributors,
retailers, and other channels of distribution will be
competing with Liconsee for customors and may be selling
the Trademark Produet Line Inventory using the Marks or
other trademarks owned or licensed by Owner or Licensor.

15, CHANGES IN LICENSED TERRITORY, The
partics acknowledge that, during the Term, husiness,
economic, or demographic  changes  in o the  Liconsed
Territory sre likely o oceur. These changes may make it
advantageous, for various reagons, including increasing the
sifes and warker penetration of the Trademark Product
Line inveniory, to open another retail furniture store osing
the HomeStore Concept within the Bicensed Territory. if
Licensor decides, in its sole fudgment, 1o grant a license
for, or fo operate for it own account or through an
Affitiate, another ASHLEY FURNITURE HOMESTORE
{the “Addittong! Ashioy Furnitee HomeStore™) within the
Licensed  Termiory,  Licensor  will  notify  Licensce.
Licenses will huve ;mwiy (907 days fiom the date of the
potice 1 notify Licensor in writing i Licensee desires to
open an Additional Ashloy Furniture HomeStore within the
Licensed Tervitory.  Licensor will comsent 1o Licensee’s
opening an Addittonal  Ashiey  Furniture  HomeSiore,
provided that all of the following conditions have been
fully satisfiod,

A Licehsce 15 in compliance with sl of the twrms
and conditions of this Agreement;

B Licenmee dumonsiraics (o Licensor's satisfaction
that Licensee has the financial ability to operate
the Additonal Ashley Furniture HomaStore

Liconses agrees o entey inio and sbide by sl
agreements reouired by Licensor including, but



not Himired 1o Liconsor’s then-curven? form cr
ligense or other agreement autho
the Marks sl the HomeSore Concep;

. Principal Qwner agreos o the then-
current form of  personal sed by
Licerrsor, Draner and the AfHlates of Licensor
art Orangr,

E. Licensee has, in a ety mennor, fufly paid and
satisfied al) of Liconsce’s oblig i s to Licensor,
Oraner, Ashley Dhstribution 8(:1\*;(0\, Lid., and
any other tvird parties who have sold products to
o otherwise conducter! business wilh Licenses;
s

F. Licensee agrees bn o written docwment, the form

and comtent of which will be deterimined by
Lizensor, o bave the Additional Ashley Furmiture
HomeStwre  fully  completed  and open for
husiness within twelve (12) months of the dae
Licenser s notified that ) @ mees alt of the
eriteria set forth above, and (8} I is awthorized o
open the  Additionsl  Ashley  Fumiture
HomeStore.

If Licensce 15 unable, in Liconsor’s sole judgment, (o
satisfy fully any of the conditions enumersted abowve,
Licensee's request 1o open an Additional Ashley Furniture
HomeStore will be dended awtomatically and Lizensor will
be free (withoul compensation to or protest by Licensae)
£1) grant an additional license for, or to operate for iis own
secount o through an Afhliate, the Additional Ashley
Furniture HomeSiove In the Licensed Territory, and (i1}
reduce the Licensed Teritory under this Agreement as
Licensor detormines necessary 1o reflect the business,
ceonoimic, or  demographic changes in the  Licensed
Territory as affvcted by the opening of the Additional
Ashley  Furniture  HomeStore, Livensor will  notify
Licensee in writing of the revised Licenscd Temitory and of
the date on whicl the revision will take effect.

16. INTERNET  SALES AND  WEB  SIE
A Wel Sies. Licensee is prohibited, cxeept as

provided in this Scetion of the Agreament, from
seting or advertising Ashley Products ushig the
Intornet, othor on-line communication sysiems or
networks, o any  cleetronic data exchange
system. Liconsee 1s further prohibited, except as
provided in this Seesfon of the Agreement, from
using the Marks on the Intemet or other on-line
conmnunication system or nabwork or in any
clectronic dats exchange systom. Owner has
developed and Licensor is in the process of
developing one or more Interset sites on the
World  Wide  Web  (colfectively  the  ™Weh
Sie(sy Additional Web  sites may he
dovetopod and  implemented by Owner o
Licermor (eollectively the “Planned Web Shes™).
Ther purpases of the Web Shels) and the Plapned
Wab Sites (fhe "Web Site Purposes™) include {0
providing potential retal] consumors of Ashley
Products the opportupity (o reviesw all products
contalned within the rerm “Ashlcy Producs™ as it
ix defined in this Agreement; {01} providing

potential cotisumets of Aghley Prodocs with
information concerning retail siores near Uheir
home, where they can view and purchase the

Asiiley Prod i which they are intgrested, (1)
oroviding answers to questions asked by retu)
conisuiners  concoriing  ourrent avaiiability  of
Ashley Products, the availsbifity snd coverage of
warrahtics, and othe svant guestions rolating
ty consumer  satistacdon, and the sale and
distribution  of  Ashiley  Products;  and (v}
providing s method  of  business-to-business
commynmication berween Chwner and Licensee and
berweon Licensov and Licensee. To achieve the
Wb Sive Purposes, Licensee will be given the
apporiify 1o participate on the Web Site{s} or
Planned Web Sites or both during the Term, at its
own  expense  and  according fo policies,
procedures, guidelines, and reles ay established
by Owner or Livensor from time tiﬂ'sr:,
peripining o the content and operation of the
Web Sitefs) or Flanned Web Sites or both,
Licensor retains all rights relating 1o the Web
Sitefsy and the Planncd Web Sites, including the
right 1o alter or terminate the use of such media,

B Produet Information, Sates and Delivery System.
ft i upderstood and agreed that Licensor or
Owmer, soving individually or collectively, may
establish, from time fo fime and in the sole and
u.ngva. judgment of Licensor and Owner,
poticies, procedures, puidelines, and rules for the
sale and distribution of Ashiey Products using the
internet, other on-lHne communication systems or
networks, or any  electronie deta exchange
systemn, and at retail prices determined by Owner
(the “Procuct Information, Sales and Delivery
System,” herginafler the “PISAD  System™).
While the PISAD Systom may utilize the Web
Site{s) and the Planned Web Sies, the PISAD
Svh{cm is separale and distinct from the Web
Site{s)y and Plnned Web Sites. Licensor retains
all rights velating 1o the PISAD System, inchuding
the right 10 alter or terminale its use. Owner will
use the PISAD System to sell Ashdey Products, at
reinil prices  determined by Owner, in the
Licensed Territory and may or may not request
Lizensee o provide delivery and other services &
customers in or within a reasonable distance of
the Licensed Tervitory, provided that, prior io
Craener roquesting Licensee to provide delivery or
other services, Gwnor and Licenses agree on the
amouni Owner will pay Licensee to relinburse
Licenser: for those reasonable costs that are
divectly refated o the delivery and other services
Liconsece  is bheing  requested 1o provide
Motwihistanding  the foregoing, Owner  may
provide delivery and ofhor services 1o cusfomers
in the Licensed Territory who purchase or have
pirehased Ashiey Products.

7. NO_ASSURANCES.  Licensee acknowledges
and agrees that Licensor’s accepiance of the Authorized
Location shall not be deemed o8 constituting a guarantey,
recommendation, warranty, representation, or assuwrance by
Licgnsor that the Authorized Location is capable of
supporting a successful retail fueniure store,




I
14,

Fhe interior aed exterior décor and visual image of the
Retail Store, including signage, muost boe oreated  and
maintaned in accordance with the HomeStore Coneent and
all reguiroments sot forth i the HomeStore Manuel
Additionatly, the cquipment, Tixtures, furnishings, and
signage ol the Authorized Location as well as the destgn,
appearance, size, and layout of the Retsil Store must be
crested and mainsined in accordance with the HomeStore
Concept and sl reguirements ser forth in the HomeStor
Manual. Liconsor™s determination of whother Licenses is,
at any time, I compliance with the requirements contgined
in this paragraph will be conclesive and hinding on the
purtics to thig Agreement,

£

In performing construction work, renovation, remodeling,
or repair 1o the Retail Store, Warchouse, or any part of the
premises ovcuplod by the Licensed Business, Licoensee will
comply with ot fedornl, state and local faws, ordinances,
rules, regulations, butlding codes, lcenses, permits, and all
other legat and  reguladory  requirements  Cheretnafter
colfectively called the "Laws™.

Licensce will immediately notify Liconsor upon Licensee”
receiving any complaint, claim, or other notice alleging =
faifure by Licenser to comply with any one or more of the
Laws,

19, LICENSORIS | RIGHT  OF  INSPECTION.
Licensor ond ity authorized agents will have the night to
enter the Licensed Business at all reasonable thmes for the
purpose of inspecting the conditions, types, guantities, and
digplays of Trademark Prodect Line Toventory on and, the
condition, upkeep  and  repalr of the  premises  mud
caaipment, the quatity of customer service rendered, the
general manney or method of operating the Licensed

Business, Licensee’s books and records, Livensee’s use of

the Marks and Licenser™s compliance with (he forms and
conditions of this Agreement and the HomeStore Manual,
H Licensor detsmmines fhat Licensee has fatled (o operaty
itg Licensed Business fn pecordance with the terms and
conditions of thiz Agreemont and the MomeStore Manual,
[icensar will notily Licensee in accordance with Seorion

MY

24, ALTERATHON OF ASHLEY PRODUCTS AND
NAMES. Licensce wili not make apy alterations w, or
modifications of, any Ashley Products sold by i1 In
additton, all Ashley Products will he advertised and sold
anly under such Marks or other names and designations a3
Licensor or Gwaer specity from thme o time, in writing.
Uinless othorwise auwthorized by Liceasor in o wilting,
Licensce  will not promote.  advertise, or sell any
Accessorics wsing all or any portion of any  namce,
frademark,  ar  other  identifiemdons  identifying  the
manufzcturer tereol,

A WARRANTY —OF ASHLEY PRODUCTS
Licensor vakes no warranties or reprosentations, whother
express o fmplicd, with respeet 1o the Trademark Product
Line Inventory wems exeept such warranty as shall from
thime to fime be Gwner’s or the other manufacturer’s
standard warranty with respect to caclh Trademark Product
Line Investory flem s question. At the time each
Trademark Product Ling Inventory item s debivered to
Licensee, Owrer o the other manufacturer shall be deemedd
te have warranted cach Trademark Product Line Baventory

teers b the mener aind (o the exiont sa forth in Owsee™s or
the other manufaciorey’s warranty applicable thereto. In
compection with each safe of & Trademark Product Line

inventory item, Licensee will pass Owner’s or the other
manufacturer’s  wapranty  on 0 Lictnsee’s  custowers.
Licensee aprees to make no other promise, represeatation,
or warranty of any kind or charseter whatsoever, express or
wplied, with respeet to @ Trademark Product Line
Inventory e except Gwner's o the other manuficturer’s
warranty applicable thercta, Licenser and Ovwner will have
no liabilily or obfigation 10 Lisensee ov any other person
that avises directly or indirectly from additional promises,
representations, or warmntics made by Licensec or any
amployes or agent of Liconses, thar extend, enhance, or
modity any warranty given by Ovater for Ashley Froducts,
In this regard, Licensee will dofend, indemnify, and hold
Licensor and Owner harmless from oy and all clabms,
demands, procecdings, or actions of any kind or character
arising in any mnner whatsoever from any  additional
promise, represeriation, or warmanty made by Licensee or
any agent or omployee of Licensee.  UNDER NO
CIRCUMETANC SHALL LICENSOR OR OWNER
BE LIABLE [N ANY MANNER WHATSOEVER FOR
ANY INCIDENTAL OR CONSEQUIENTIAL DAMAGES
SUSTAINED BY LICENSEE DUE TO ANY DEFECT
IN, OR  FAHLURE OF

TRADEMARK PRODU i f
[Licenses further sckinowledges and agrees that Owner's or
the other manuiacturar’s Nabibity under 8 warranties ss
conditioned apon Ownar or the other manufacturer being
provided with such information as it may request in order
ter determing o its satisfaction that & breach of warranty has
occurred, which may include, among other things, return of
the allegedly dofeciive ftem o Orwner or the other
manufacturer for s Snspection. THE WARRANTIES
DESCRIBED  HEREIN  SHALL BE  THE ORNLY
WARRANTIES MADE BY OWNER AND OTHER
MANUFACTURERS  WITH  RESPECT TG THEIR
PRODUCTS AND SHALL BE EXPRESSLY IN LIEU OF
ALEL  OTHER  WARRANTIES  EXPRESSED  OR
IMPLIED, INCLUDING  ANY  AND  ALL  OTHER
WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR  PURPOSE, OR NON-
INEFRINGEMENT OTHERWISE IMPLIED BY LAW.
OWNER HAS EXPRESSLY RESERVED THE RIGHT
TO  CHANGE, AMEND  OR ABOLISH  ANY
WARRANTHES 1T MAY FROM TIME TO TIME MAKE
WITH RESPECT TO ANY ASHLEY PRODUCT.

REFORMANCE  OF WARKANTY WORK.
rquesied by Owner, pertoim all warranty

2w
Licensee will, as

service work that has been pre-approved by Owner and is
covered by Qamer’s standard warranty on Ashley Products.
icensee will follow the procedures established by Gwner
when providing or performing warrenty service work on
Ashley Products and in dealing with customer warranty

gos that Owner will only

claims,  Licensee acknowledy
reimbusse Licensce for costs or charges, that have been pre-
approved by Owner, which Licensee incwrs in performing
warranty work covercd by Owner’s standard warramy for
Ashley Products,

A. Advertising  Campatpns. During the Term,
Livensor and Owner may  initiate adwertising
campadzng 1o promote the sele of  Ashiey



participation

Products eensen’

sing campaigns 1w optionsl, 1F Licensee
clovis 1o participsie i advertising campalgns

d by Licensor or Owner, Licensee will be
solely and exchesvely responsible for obiain
and preparing all sdvertisernenis and advertising
materialy, and for all cosis Licensee incurs by
participating in these advertising  campaigns,
Motwithstanding the foregoeing, with vespeet to
any such  advertising campaign,  Liconsor or
Onwner may, but will ot be obhgeted fo, assist
Licensee by providing  advestisements or
advertising materials, at no cost to Liconsee, 1o be
wsed  in commection with  the  advertising
ST

B. Licensee™s Advertsing. Licensco will regularly
sdvertise and sotively promoete the Licensed
Business mnd the sale of Ashley Products during
the Torm. Al such advertising and promoetion
will ho planmed,  designed,  programmed, or
distributed by Licensee and Licensee will be
solely and axclusively responsible for 2l content,
costs and oxponses associated therewith, Any
paviments for said costs and expenses will be paid
to third parties and net (o Licensor or Chwper
Lizenses agrees to obtatn Licenser’s prior writien
approval of Licensee’s use of one or more of the
Marks in any advertsing or other promotional
marerial not developed by Ownor or Licensor.

24, Hi Licensee, at its expense, will submit
o Licensor within forty-Tive (45) days after the end of each
fiseal quarter, firancial reports, including balance sheets
and income statements, with respect to the proceding flseal
quarter i the G and conteni required by Licensor
Licenser will also submit 1o Licensor within nincty {96)
days afier the ond of Licensee's fiscal year, an income
staternent for the fiscal year and o balance sheet 1or the Tast
date of the vear, all prepared in secordance witly gencrally
accepted accounting principles. Upon Licensor's request,
the annual statements will be prepaved and revicwed by an
independent certified  public accounsany, properly  and
accurately reflecting Liconsec’s results of operstion and
finuncial condition for the pariod and af the date indicated
therein.  Licensor reserves the right to require Licensee 10
subhmil, o & const ¢ cartifiod Anancial statements,
ovepared i sccordance with gencrally accepted accounting
principles. Liceasee will prepars and submit, o Licensor,
any additionnl reporty reguested by Liconsor dusing the
Term.

25, PERSONAL GUARANTEES. Principal Owier
must be o Posonal Guavsntor Personal Guarantor
acknowicdges and agreey thae it is directly responsible and
Hable for all obligations,  responsibilities,  labiities,
covenanis, and  agreements  of  Licensce  under  this
Agreement or otherwise arising out of, or in connection
with, the operation of the Licensed Business (collectively,
“Licermen Obigations™) rege s oof whether the tenm
“Personal Goaraptos™ im0 spestfioally veferonced 1w this
Agreement  in connestdon with o Liconsee Obligation.
Personal Guarantor will siga (1) the personal guaranty fonm
gitached o this Agreement, {H) the continuing guaranty
form attached 1w this Agreawent. or (i Licensor
reguires  a different porsoral  guargnty  ar o conlinuing

guaranty  {oem, (ke porsonal  guaranty  or  continuing
guaranty form then roqinred by Licensor

54 igengee will procure ol #s own
intain in full force and offeer during the
Term, insvrance pohcivs p np Licensee, Licensor,
Owner, their Affiliates, and  thelr, officers, directors,
sharehelders, nartners, members, agents, and employees,
against any loss, lability, damages for bodily injury,
property  demage, personad ingury, and all cxpenses
whatsoever arising from

26. (NSU
(TX@T)(‘ZE‘ESC &1

Or ogouTing upon OF arising
directly or indirectty frosn the operaton of the Licensed
Business. Licenser and Owner will be named ag additional
named msereds i the policies obtained by Licensee 10
insure the operation of the Licensed Busivess at the
Authorized Location.  The policies will be purchased by
Licensee no later than the Effective Date. The policies will
be issued by insurance compsnics satisfactory to Licensor
in accordance with standards and specifications set forth

the HomeStore Manuel or otherwise in writing, and will
inciude at 8 minimom, the following coverages (excepl as
additional  cove and  higher  poley  Hmits wmay
reasonably be spocified fur all Heensees, from thne o time,
by Licensor in the HomeStore Manusl or otherwise in

writing}:

() Commercial Lisbility  Insurance  including
presizes  hability,  products  Hability, amd
contractuat lability for bodily Injury, property
damage, and personal injury coverages, with a
por ceearvence Hmit of at feast one million doflars
($1.000.000), & productsfcompleted  operations
ageregate it of ar least one million dofars
(5 1LOOU,O0Y and a genera) aggregate Timit of of
least e mithion dallars (32,000,000),

Automobife  Liability  lnsurance  covering  all
cemed, hired and non-owned vehicles, for bodity
infury, propetty damape, uninsured motorists and
underinsured  motoristy coverages,  with  a
combined single Timic of at lesst one miflion
doltars ($1.060,000) for any one loss or accident;
and

e,
Punby

{1} Workers”  Compensation and Employer’s
Lighility Tusurance, as well as &l other msurance
as mav bo required by stawte or rule of the state
in which the Licensed Business iy located and
operated

The isurance afforded by the policy or policies respecting
liability will not be fmited inouny way by reason of any
insurance maimiined by Licensor or Owner. A ceritficate
of insurance showing complimes with the  foregoing
requirements will be fumished by Licensee to Licensor
within thirty (30} days of the Effective Date. The
coartificate will state that said policy or policies wil not be
canceled, nonvenewed, or matertally altered without af Jeast
thirty {300 days’ priov written notice 1o Licensor and will
reflect proot of payment of promioms. Maintenance of the
insurance and  the performance by Licensee of the
obligations ender this Sccaon 26 wall not vebieve Licensee
of fiability under the indemnity provision set forth in
Section 30, Liconsor may modify the minism Bmits
required ahove from thme to tme, as conditions require, by
writien notce o Licensee. Should Licensee not procure
and maintain the insurance covernges as required by this
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27,
of the follov

T. The scowrrence of any one oF wore
ity shail constitute an ovent of default

(“Ewvent of Detanlt™:

A,

Licensee beeomes insolvent or gonerally does not
pay ils debis as they maiwre or applies for,
conses 10, or sequicsees i the appointment of a
custodian, wustoe o reeeiver of Licensee or for
real or pursonal proporty used by Licensee in the
Licensed Rusi ne, bt the wence of such
appdication,  consenl,  OF  acguicscence. a
custodian, trustee, or receiver 1S appointed for
Licensee or for any rest or persoral properly used
i the Licensed Business and s not discharged
within sixty {0405 days;

Ay hapkruptey, reorganizlin, delit
wrrangemient, o othor procecding  under any
Bankruptoy ov insolvency law i3 institutod against
Licensee, haz bean consented (o or acquicseed in
by iicmwc‘- o romaing wndismissed for sy
{60 days, ar an order For relict has been entered
sgaihsl LIL\.nhCC, or Licensee takes any aciion (@
approve institution of) o7 acquicscence in, such a
proceeding;

Any  dissolution widation proceeding s
mstited by or apainst Liconsee and, i instiuted
syainst License, is consented & or acquisscad in
by Licensce or remains for siaty (60) days
wirdismissed, or Licensee wskes any action (o
approve the nstitution of, or acguicscence in,
sueh ¥ procecding;

Licensec misuses of makes an unauthorized use
of one or more of the Marks o compmts any act
thai, in the judgment of Qwner or Licensor,
impirs or detraets from any one or more of the
BMarks or the goodwill associated with any of the
Marks

Licensee abandons the Licensad Business or tatls
o 5 0 keep the Liconsed Bus open for
business during those business days when other
Farndfure and retail stores within a S0amile radiusg
ol the Licomsed Business are open for business,

Any reprosentabion or warranty made by Licensce
Borein or T any agrvement, certificate, nancial
statement,  or othor  stoment fundshed  to
Licensor proves (o be faise or I'i}%ilt“!di'?“ in uny
material respect as of the date on whick the same
wis made;

Licopses ils (o pay when doe, all smounts due
Licensor,  Ouwner,  or  Ashley  Distribution
Servives, Lud

to pary whor due, any smounts dug
drd party with which  Licenses  docs
i*uaw:*m or any federal, stde ov municipal
government (fncluding all applicable feders] and
senie taxes), unless (D) Licensee contests in good
faith, by appropriate  proceedings  prompty
initinted and o stly conducted, the validity of
the mx or mnu amounts clablmed due and {§)
creates reserves or other provisions thal are
requived by generally  sccepicd  atcounting
principals;

I. Licensee fails to comply with Sections 30 or 36,

J. A judgment or judgments for the payment of
woney by exeess of $10,000 w the apgregate is
wn(iawd against Liconsee and such judgment or
| : veprain unsatisfied, unstayed  and

i &mndul for o period of sixty (60) days after the

date such judgment or urders are requived to e

paid;

K. Frincipal Owaer, Licensce or any of Licensec’s
SUPOCYISONS, IENAgETS, <im. tors, or officers is
convivted of, or pleads guihy or no contest to, {§)
a charge of violatinmg any law reluting to any

Licensed Busiiess, or (i) any felony that, in the

j sery of Owner o Livensor, bnpairs or

5 ilma“ any one o more of the Marks, tha

rssociated with any of the Marks or any

wed Business;

L. Licensce o Principal Owner wiltfully deceives
custmers relative 1o the source, pature or qualiny
of goods soldl ov

M. Licensee fails to comply with any agreement,
covenant, condition, provision, or tenm contained
in this Agreoment or the HomeStore Manue {and
such failure docs not constituie an Event of
Defanlt ender any of the other provisions of this
Section I7) and such failure cominues for thiny
{30y ealenday days atter notice thereof shali have

beeh given by Licensor or Gwner 1o Licensee,

ided,  however, that i apy such non-
compliance cannet, with diligence, bo cured
within such thiyy (30) day peried, and if

Licensee has proceeded  with  ditigence  and

contiues to proceed with diligence o cure such

dethult, the ntme  pemitted  under  this

subparagraph (M) will bo extended as required w

cure such default vaih diligence, but i no event

shall such extension oweed an additional ftees

{157 days,

28, . Hoany Bvent of Default described
in Section 27 shall m(m, Eicensor shall have the right to
rrunediately i‘crm?wtv this Agreement. Upon Licensor's
termination of this Agreemant, sll of Licensce™s vights and
privileges under this Agreement, including but not limited
to Licensee’s righis to (1) use the Marks, (11} operate the
Licensed Busingss, (35) participstc in the Web Sie(z) or
Planned Web Shies or both, and (iv) puticipate in any
Interpet program osfnblished by Licensor ov Owner, shall
be immediately ferminared.




At the or
this Agrecment, whi
irmediately perform sl of its obligat

b af the Torm or upon Lice
hewver oecurs fi

i

igor’s fenmination of
icenser shat)
Seetion 32,

The parties sckoowledge that if Licensee fails or refuses
fully and dimely perform any e, condition, covenant, or
obiligation 1o be performed by it under this Aprceinent
(herein  collectively  called  “Licensce  Breach™).  that
Licensor end Ohwner will suffor deveparable harm (hat
cannot be sdequately compensated 1o damages in an action
of law.  Therefore, in the event of o Licensee Breach,
Licensor will bhe enitled, without proot of damages, 1o
tmmediate injunctive relief Gncluding, but not fimited o, a
temporary  Testraining order, teinporary njunction and
permianent  injunction, ol without  bondj, restraining
Licensee from commiliing or continuing 1o commit a
Licenses Breach,  Nobwithstanding anything contained
herein to the contrary, this Seetion will not he conspued 1
Ymit Licensor's rights o pursue any other remedy or palicf
avatlable under this Agrecment or otherwise available,
Licensee further agrees thar Licensor's pusuit of any
remedy undor fhis Agremment or otherwise gveilable will
net constitute an clection of ramedics by Liconsor, and
Licensor will be allowed o splil itg claims against
Licensee, both legal and eguitable, In separate and
cumulative  actions . Licensce agrees that
Licensor™s right to 2 infunction will not Hmit Licensor’s
rights 10 any  ofher  remedics,  including  dwmages.
Furthermore, Licensee agroes that i Licensar provails in
apy suit o proceeding (o enforee dis rights upder this
Agreement, ther Licenses witl Indemnify Licensor for ail
expenses meurred hy Licengor in such suit or procesding,
mcluding reasonable stiomeys

29. INJUNCTIVE RELIEF. W Licensce breaches oF
threstens o breach any provision of this Agreement,
Licensor or Owner will be entitled @ an injunction, without
Bond, in accordance with Section 3G

Liconsoe  wilt not assign,
granster, mortgage. cheumber, Jease, or sublicense this
Agreemeni, the right (o use the Marks, or any mierest in the
Marks, or allow anyone not & party to this Agreemen o

use the Marks, without the prior wriston consent of

Licensor. Any assignmont in contravention of this Seetion
30 will bo overd, Any assignment without Licensor's
eonsent will comstinute o default under this Agreoment and
will confer no rights or interest ender this Agrooment 0
any other party.  Licensor bas the right, without Hmitation,
to condition any consent o a taesfer proposed by Licenses
upan: (1) the proposed assignee’s satistaction, in Licenser's
sole judgment, of such {inancial, taining and business
experience Cnchnding relovant experienee in the operation
of one or more retat] Furniure SOTes} roguircmonts oy
estallishad from time o time by Licensor; (1) Licenses’s
fuil satiafaction of alf of Licenses’s monetary obligations to
Licemsor andfor Owner amd (1) Licensee, Porsonal
Guarantors) and el poersons or ontities  having  any
ownership i Lisonsee sigaing a document, in the forn and
content prescribed by Licensor, releasing Licensor, Owner,
Ashiey Distribulion Services, Lud, and their sobsidisies
and affiliares (hereln collectively called the “Released
Parties™, as welt as the Released Parties™  officurs,
directors, and omployecs, from any and adl clahms, eauses
of action, domands, damages and Hahilities of any kind,
pature or dosoription whatsoaver, known or unknown, that
Licenses or Pursonal Guarantons) may have as of the date

shidd release is ed Partios or any of
the Refeased | E vhooF omployess.
Licensor reserves the right o assign or transtfer unilaterally
jte interest in this Agreement including all righis and
sbligations arising hereunder, without Licensee’s approval
or consent.  Any assienment or tansfor by Licensor will
inure to the benefit of Licensor’s prs and assigns.
provide Licensee with written notice of any

A, agmingt e Rebe

Licensor will
such agsigriment or ransfer,

1. K . Licensee shall have no right o
renew this Agreement upon expizstion of the Term,
However, upon exphiation of the Torm, if Licensee has not
previously entered  into,  renewed, or extended  any
agreements thas permit Bicensee fo use the Marks end
HomeStore Concent beyend the fivst term of Licensee snd
Licensor's original agreement Heensing the Marke and
HomeStore Concept, then Licensee witl have the right fo
eriter into Licensor's then-current formn of a non-exclusive,
{imited sublicense o other agresment authorizing the uge of
the Marks and the HomeSiore Concept at the Authorized
Location for u fom of sixty (60) mentbs (the “MNew
Agreement’),  commencing  bpmedistely  following
cxpiration of the Term, provided Licensee has fulfilled, w
Licensor's satisfaction, each of the following conditions
precedent before the end of the Toerm:

A Licensee  gives  Licensor  writien  gotice of
Licensece’s intent o enter  into the New
Agreement at least twelve (12} monlis but no
more than Hiteen {15Y mosnths before the end of
the Term;

B. Licensee signs the following documents within
thivty (360} days afier thelr delivery o Licensee: {)
the New Agreement and (3i} all other agreements,
legal insiruments and documenss then used by
Licenser to grant the sublicense referred
hercin,  The MNew Agreement, other agreements,
legal instruments and documents refored to
herein, may vary materislly from this Agreement
and other agreemenis, legel instruments and
documents currently in use by Licensor. The
refationship between Licensor and Licensee during
the term of New Agreement will be controlled by
the tetms and conditions of the New Agreement,
excopt that any renewal provisions i the New
Agresment and Inoany other agreements, legal
instrumients and dovuments will not apply, and
Licerses shai have no right to renew or extend its
sublicense following e explration or termination
o the New Agreemant;

o Brincipal Ownor exccutes the then-current form
of personsl guaranty used by Licensor, Owner
and the Affillates of Licensor and Owner within
fhirty (30 days after delivery 1o Licensec’s
OAW LTS

3 During the Term, Liconsee has complied with ol
ut the erms and conditions of (1) 48 Agreement,
inctuding but nat limited (o, the obligation w pay
when due sl monetary obiigations o Licensor,
Owner, Ashiey Disteibution Services, Lid,, or any
third parties with whon Licensee has done
business, (i) the HomeStore Maouad, (Ki) any




agrecicniy, or  docwnents
hum s Licen

[ Fensog 5

hutes or
€ij,_‘;!'b€§‘s'}€“}iﬂ.£, fegal
nsee and

anid (ivy oany
instruments of documents between Liec
Owner o boetween Licensce  amd
Licensor's or Ownor's afhiltares or subsids

E. Licensee provides written pioot o Licensor that
licensee }hh the degal right 0 use and oporate 2
Retail Store st the premises of the Authorbzd
Logation during the rm of the Now Agreoment,

F. Prior to revmidnasion of the inbial Term, Licenses
menkes, afb s oxpense, copita] oxpenditures as
may be necesgary (o rowoded,  modernize,
redecorate,  equip and vefurnish the Licensed
Business so that the infevior and exteriny déony,
visual image, equipment, compuafer hardware and
soflwe fixtures, Jurnishings, and signage, a$
well s the des Appearance, §
e Licensed RBusiness et Lice

aen’s appreval,

G Licenseo 15 in compliance with the then-cusrent

training requirermaents of Licensor: and

. Licenmee, Personal Guewantor(s) and all persons
o anibties having any ownership o Licenses
have signed @ document, B the form and contont
prescribed by Licensor, releasing Licensor,

Cromner, Ashley Distribution Services, Lid., and
their ihiart angd  allfliates {hcr(“in
colleerively calied the "Relensed Parties™),

well as the Released Parties” officers, d.icctm.\
and employees, trowm any and alt claims, cauges
of action, demands,
any kind, nature or deseription whassoover that

Licensee or Povsanad Guamwanto(s) may have as of

the date said release is signed, againgt the
Redoased Parfies or any of the Released Parties’
offieers, dircetors or employees,

Licensor’s determination of whether Licensee has complicd
with the conditions precedent contained in this Seetion 31
witl be conclusive ¢
Agreemen

il binding on the parfies o this

OBLIGATIONS UPON
T10M. Upon cxpiration or
andd sl vights grented
recimont will immediacly ferminate,

LILL,IIHU, urider this ’\(;

and

Al Licensee will iminediately cease 1o operate the
Licensed  Business and will not  thereadtor,
dircetly or irsfivectly, represent (o the miblic or
hold trself out as p preseat or femer heensee of
Lieensor or Oaner,

I3. Licensee will immediately and pormanently cease

to use the Mharks and apy name, service mark,
iz‘;:dcme‘:e‘k ;a:n%us gly similar o one or wmore oi
the Marks:

. Jeersee will immediniely and permanently cease
s 'my distinctive  torms,  wlogans, siges,

fagos, or devices associated with the

5
£
¢

syrnbols

ar, (raner o oy of

of

tae, and layout of

damages and habilities of

the HomeStore Concepr, Licensor or

. Licensee  will mmmedistely  and  pormamently

remove of obliterate, al Licensee’s oxpense, all
: iing any of (e Murks, andfor seil 1o
Licensor such of the aforgsaid signs as Licensor
may regoest, ot License iptnal cost i 3
reasonabte allowance for depreciation, wear and
fear, and obsolescence;

and, ab i expense,
will (iy immediately return 1o Licensor, all
advertising matevialy, stationery, fovms, and slt
other muterials and articles that display one or
more of the Marks or (i) a0 Licensor’s request,
amt under Licensor’s supervision, destroy all
advertising materials, stationery, forms, and all
other materials and articles Gunt display one or
move of the Marks;

E. Licensee will cease (o use

F. Licensee shall immediately transter, assign, and
convey o Licensor, or Licensor’s designee, any
service mark or trademark used by Licensee i
operating the Licensed Business;

will fenmediaiely return all Confidential
with 2l copies thereot 0

153 Llcerses
Informstion togesher
Licensor:

H, Licensee will contipue o keep and muaintain the
confidentiaiity of all Confidential Information;

[ Licensee will immediafely assign, vansfer, and
semvey fo Licensor afl relophone and facsimile

ransmission  aambers used by the  Licensed
Businoss:

1 Licensee will innmediately assign, transfer, and
convey o Licensor all domsin names used,

ensee in

owned, Heensed, or registered by Li
conrcetion with the Licensed Business,

K. Licensee will immediately ternunate participation
in the Web Sitefs) and Planned Web Sites;

L. Licensec  will immediately  pay  Owner and
Licensor atl sumss due to Owner and Licensor
from Licensee, withouot set-off oy diminution on
aocount of enliguidated claims insgt Licensor
or Owrer; and

engne wil mmediatety take all sctions and
exeevte any and all documents, agreentents and
ASELUNLCS BS may be noeessary or destrable, s
determipoed by Licensor mois sole discretion, to

fully cary out aind consummate  Liccnses’s
obligarions under this Section 32,

Upon the wrmination or expiration of this License, and
within thirry {30} days th fier, Liconser will permit
Licensor, Onner and their respective cmployees and agemis
1o erter the Retnl Store, Warchouse, and all other promises
cecupied by the Licensed Business prior to the termination
or expiration of this License for the purpase of determining
if Licensee has complied with the provisions eontained in
this Section 32




Neither
speciad

LIMITATION OF
nor Owncr will be Hable for any

EIABILITY.
irrdirect,
ising out of or
v lim /\g:‘ccmcm or the wermination, expirgtion. or
aonrenewi) of this Agreemoent.

I‘,icm.gm'

34, All notices, reguosts, approvals, and
COnSEnts other communications required oy permitied
under this Agreement will be debivored peesonally or sent
by {i} first class 118 \/Lal% registored or cunhm, et
receipt requested, e pro-paid or () LRSS Express
Mail, or (i) similar, (%i er overnight courier service, and
addressed to the parties and Owner ot their rospective
addresses set forth below, and such noiice will be effeetive
on receipt.

Ormer or a party may change ity address for
recaint of netices by service of a notice of such change in
accordance horowith:

Ashloy HomeStores, Lid,
Agtr Charles Spang
One Aghiey Way
Arcuadia, WI 54612

I to Licensor:

Kaostror, Koslo & Brovold
At William N, Kosio
108 Wese Main Streat
Arcadia, W 34612

With o copy

1f 1o Licenses: Hartedale Convertibies, Ing,
Attne Harley 3 Greonfield

A9 Orovsways Pask Drive

Woodbury, Now Yook 11747

Asbloy Furniture Industries, Ine.
At Todd R, Wanck

One Ashley Way

Areadia, W1 534612

I 1 Chwner

With & Ashiey Furniture Indusivies, nc.
Atir Pauletie Rippley

Une Asihley Way

Arcadia, W 54612

copy b

35, RELATIONSHIP OF  PARTIES. Licensee
acknowledges that under this Agreement Licensee is not,

and  should  not be eonsidered, an agent,  lepal
T(,pr{:'xcm‘xtivc, unnl ventrer, Heensos, partngy, ompovee,
or servent of Licensor or OQuser for any  purpose

whatsoewer, uther than for the purposes expressty set forth
in this Agreement.  Licensee furthor recopnizes that
Licensor and Owner have no Nductary obligatons 1o
Licensee, Liconsee is an imdependent controcton and nnt an
employee of Owner or Licensor. Al people working for
Licensec will be emiployees of Licenses. Liconsce will be

solely resporsible  fov adb dncidents  of employment,
mncluding  withholding  and  paying  income  taxes,

unemploymeit compensation taxes, and secial seourity
faxes, paying workers” compensation (Bsuranct sromivms;
and complyving with ol daws, rules and regulations,
mehuding but not Hmited o the F.'sir Labor Standards Act
Mo persen permitted o work under this Agreement will be
an emplovee of Licensor or Ownier, nor will Liconsor oy
Owner be a joint employer. Licensee acknowledges that its
Licensed Business  wifl hc oporated at ity own risk,
Licensee will identify jtsel ony an hdependently
Owned and Operated Licensed Busivess™ on all documents

11

and materials Wouses, Icioding sl advenisin
cards, Jettors, envelones and wther solichstion matenals,
A% g independent contractor, Licenseo has no authority
express or hnplicd, 0 bind Licensor or Oamer in z‘:ny
spect whatseever without the oxpre ten consent of
nsor o Owier, Theretore, Licensee 13 ;:m)hibémd froi
making any telephone Hs i i

benye for office or storage e pmyn"'nt relaticmshig
or other contractual ublwmmn m Licensor's or Owner's

narne,  Licensee will not provide apy verbal or wiiiten
warraiiios, represetations, orms or condifions to potential

custorers or purchasers of Ashley Products, other than

such  warrantios, represcntstions, terms and copditions
established by Owner
36. INDGEMMIFICATICRN AN HOLD

e bs understond and agreed that Licensor
and Owner will in no event assume iuab,hty for, or be
deemned lishic under this Agreoment as a vesult of any elaim
or fudgment wising from Liconsee’s eoperation of the
Licensed Business.  Licensee waives any and all claims
agamst Liconsor, Owner, their Affilistes, and thetr officers,
directors, sharcholders, partners, members, agents and
eroployees for dumages 0 property, death or inguries or
damages 1o parsens arising divectly or indirectly out of the
management of  oparation of the  Licensed  Business.
Licensee will indemnsify and save Livensor, Owner, their
Affiliates, and thoir offigers, directors, sharchold
partners, members, agents and employees harmless i:on‘
any and ali dmms&e% for damage o operty, death, or
injury, or dan sereons, through neglipence of any
rrty or otherwis sirg from or in connection with the
aperstion of the Licemed Business or with the operation,
uge, or occupancy of the Awvthorized Losation, including
atiorneys’ fees and costs, Liconsor, Gwner, their Affilintes,
and  their officers,  divectars,  sharcholders,  partners,
members, agents and emplovees will have the absolute
right (buf not duty) to defend any claim made against them
that results from or wrises out ef the operation of the
Licensed Business or the oporation, use or ocoupancy of the
Authorized Locstion,  Licensee will rehmburse Licensor,
Owner, their Affilintes, and  their officers,  directors,
sharchoiders, pariners, members, agonts and emplovees for
all costs reasonably incurred by thew in the defense of any
claims brought against them or in any scuon in which
Licensor, Qwmer, any of their AfTiliates, and their officers,
directors, sharcholders, pariners, members, agents and
craployees s vamed 05 o peety, ncluding attorneys’ foes
and costs. Al of Licenses’s obligations and covenants
under thus Section 36 will survive and continue 1 full force
and effect notwdthstnding the wermination, expiration, or
nonrenewal of this Agreemont,

37, . Ag between Licensor angd
Litensee, Confidential  informaton,
Licepsee will m(lkw o chi moand has po rights in or o the
Confldential Information other than those rights provided
by this Agreeinont,

Confidentizl Informmiion will b used by Licensee for the
sole purpose of putoyming s obligadons under this
Agreement, Licensee  will  divelge  Confidential
Information only [0 persons whe must have access 1o such
information in order W perform thelr responsibilitfes with
respect to this Agreement or the constructon of operation
of the Licensed Business, Licensec will take all action that
i necessary o proteet the contidentiality of Confidential




fion and will oy conununicate o make 1 available
of, any unawthorized persons,

Informa
tey, o use it Tor the bonet’

THIRD PARTY BENEFICIARY. Licensor and
e ackpowiedge that dus Agreament is eutored nto
for the diveet and primary bepefit of Owaer, and, as a third-
party borefickry 10 this Agreement, Owner will have the
vight 0 enforee the provisions of this

Agreemnent in the
event of any breach or wiolation, or threatened breach or
violation, of this Agrooment.

39, VLY B Ak
ARBITRATI OF RiAL IN
COURT, E For the pw)mu* of this Section

aeenses” witll be deemed to inchede Licenses and
Principal Owner, and “Licensor™ will be deomed to include
Licensor and s afiiliates apd cach of thelr  respegtive
predecessors, successons andfor assipns, and any partpers,
shareholders, otficors, directors, andior emplovess of &
of the foregoing,

Licensce and Licensor believe that iUis imporant o resolve
any disputes amicably, guickly and professionally and 1w
return to business as soun as possible.  Licensee and
Licensor have agreed that the provisions of this Scotion 39
support these mutual, objectives and, therefore, agree as
follows:

A

sute  Resolution Provess: Aoy hitigation,
claim,  dispute,  suit,  aclion,  controversy,  or
proceeding of any type 'ncmcm‘z any clabm in

which Licensee is acting as & “private atomey
general,” 2 pursuant 10 3 sic-at.umry chabm or
otherwise, hetween or invelving Licensee and

Licensor, on whatgver ii*cm‘y vrm/m facts based,
and whather or not arising owt of thig /\w:wmf‘m
CabnTy will be processe : following
nummer, Licensec and Licensor oach expressly
watving all rights wo any court proceeding, exoeps
as cxpressly provided below s Sceron 390G):

] Fiege, diseussed in a faceso-face
meeting Iwid within thisty {30} days
atter cithor Licenses or Licensor give
writtenn potice 1o the other proposing
such & meeting.

ond, 1 pot resobved, submitted fo
non-binding  mediation by 2 poural
mediator for o minbmum of 4 howrs
bofore  the  American  Arhitration
Agsociation (TAAAT

(i)

(iiiy Third, submitted to and Gnally resolved
by binding arbitration with A&A and in
accordance with is rules of commercizl
arbitration, subjeot to the provisions of
i Section; provided that, in any case,
arbitration may be filed prior to a face-
to-fhace meeting and/or mediation, with
sueh fheg-io-face mecting an(a.fov
mediation o follow  as quickly
thoreaficy sible,  On election by
any party, arbitration and/or any other
vermedy  allowed by this Agresment
may procecd forward st the same tme
as wredistion. Any sward shall be final

;,‘,!(

(B

B parties hereto and
my paty 0 e arbitmton proceeding
may apply (o e Trempealeay County
Chrenit Courn, State of Wiseomnsin for an
order  comfirming  the  award,  and
iereupon the  Trompealeaw County
Chrenit Cowt, State of Wisconsin shail
grant such an order. Upon the granting
of such an order cordinming the award,
Judgment sy be eniered in conformity
therewrth in the Trempeaicsy County
Cireuit Court, State of Wisconsin

amd bindd
as

© o parties i oany
igfmedimtion/arbitration will $ign
corfidentiality agreoments, excopting only pblnl(,
s angd ihngs as are voguired by Taw,

discliseuy

Cy Any modisbonfarbitration
provecdings shatl conducted in Frempealeat
County, Wisconsin, and  judpment  upon  any
award, which may include an award of damages,
may be entered thereon by the Trempealeau
County  Circeit Cowt, State of  Wisconsing
provided that i any court defermmes that this

mrovision iy unenforceable for any  yesson,
wedintion/arbiteation will be conducted at g
location noar Liconsec™s  principal place of

business.  Nothing contained hevein shall in any
way deprive the partios of any right to obiain
injunctive relief or other relief set forth in Section
3I9(G. The parties agree that the exelusive venue
for all proceedings secking to o enforee  this
arbition provision and the exlusive venue tor
all proceedings seeking infuncsive relief to prevent
violations of this Agrecment shall be the Clrenit
Court for Trempeslean County,  Wisconsin,
providged that if any court determines that this
provision is uneaforcenble for apy  reason,
mediatinfarbitmation will be conducted at a
loestion sear Licensee™s  principsl place  of
business,  The partes to this Agreament herchy
consent 1o the porsonal jurisdiction of the courts
desertbed herein.

Arbitvation Authorty:  Any arbiwation wiil be
conducted by a scotal avbirator, who shall be
appointad within twonty (20§ deys of the filing of
any demand for mediztionfarbitration. Any
arbitration hearing shall be held within one
hundred rwenty (1207 days of the applicabie
appointment, Asbitrators inany pmcmdmg
urrder this Section will apply all applicable law,
and g failure to apply the applicable Jaw in accord
willy Section 39¢1), helow, will be deemed an sct
in execss of autharity. The srbitmtor will decide
any guestions refating in any way 1o the parties’
sgreeroont (o claimed agreemont) o arbitrate,
including but not imited to applicability, subject
mattor,  thmeliness, seope, remedics,  olaimed
unconscionability and any alleged frawd in the
tnducement. The suhpeena powers o the
arbifraror with respect to wilhesses 1o appear af
the asbitration proceeding will not be subject 1o
spy geographica] Bmitation

Compulsory Counfor-clabms;, Bach participant




F.

G,

st submit o 0 which would
constituie & comptilson chaim {as
JL! nedd by ihe applicable rute under the Federst
Rudes of Coal E‘zm.c,{]u:g) within  fhe  same
procecding as the olaim (o which 8 relates. Any
such { nowiiich s nof submiged or fiied m
such procecding witl be forover barred. Inono
avent may offers andior ofhor compunications
made in connoction with, or related in any way
o, mediation, pussible  seulement oy other
rescdution of o dispute be admitted into cvidence
or otherwise used in any arbitation or oiher
proceciding,  and  wry  arbitsation award o
viciation of this provision will be vacated by the
apphicable courr, provided i Scction 3N,
ahove,

o Each party witl pay thelr own
penses, including altorneys” fes,
; RpeTE ‘w:m ;o fees,

doposifion i3
investigation m)xts acopunting fees, filing feos,
mediator/arbitrator fees,  and l;‘e:zvd CXPERSEs
incurred i oany mediation, arbitvation or court
procecding arising under, out of, in cosnection
with, or in relation i this Agreement or the
Licensed Businesses conducted hereurdder, except

as provided i Seations I00H) and (3), below,

Disputes Not Subiject ) ihe
Mediation/Arbitration Proces licenses

recopnizes that the Licensed Busiesses operated
by Licensee we among 8 numbor of Heopsed
businesses identificd by the Murks and shlerly
situsied and sclling fo the public similay produets,
and hence the follure on the pat of o single licensee
t comply whh the gems of ity agreement could
couse  Breparsble damage o Licensor, Gwner,
andfor @ some or abl other Jicensees of Licensor
Therefore, notwithstanding  anything  contained
hierein to die contrary, € is muteally agreed that this
Agreement shail not prevent o party  from
abtaining injundive relief] and i the event of a

breach or threatenod breach of any of the terms of

this Agreoment by Licensee, mcluding but not
fimied 1w the wademark wsaee provisions of
Section 9 or the confidentiality provision contained
i Seetion 37 or of any confidentindity agrooment
executod purssant @ this Agreawent by any
employee of Livensee’ ‘..mum) shall forthwith

be entitled 1o hnmediate injunciive relief by a court
or by arbifration (including, but ot Hinkted to, a
empovery  rostraining order and fomporary
injunchion,  ail withowt bond) restraming such
Lreach and/or {o a deeree of specitic perfonmance,
without showing or proving Lmy actual damage,
tegethior with recovery of voasonablc attomeys” fees
aredd nber ot -l i obaining sald eouitable
whief, unOl sueh thime s a Goal and hindi
wfc:nmﬂ;-x!mn i omwde by the arbitrators,

The
fregoing cquitabie remedies shall he in eddivion o,
and nat in icw of, all othor remedios or rights which
the partics might otherwise have by virtue of any
breach of this Agreement by the other party, and
Licensee further agrees that Licensor’s pugsuit of
any reinedy under this Agroemoent or otherwise
wvailable will not constitute an clection of

remedics by Lice wnd o will be
altowed 1o split Licensor's My agamst
Avensee both leged and u]u tabie, In separate and
cutnulative  actions.  The (mu%z Court  for
Trempeateau  County,  Wisconsing,  shall bave
exciusive jurisdiction o provent violations of this
Agreement, and Licawes and Principal Owner
hereby consent o the p jurisdiction of the
Trempeaiear Couniy Cirendt Court for the State
ot Wisconsi,

Limitations oo Damages andfor Remedics,
Waiver of Punitive Damsgest  Any arbitralion
award may inciude any of the remedies provided
i ihis Agreorrent, including the following:

(i Whether cither party has breached or in
any manner viotated any of the wems of
the Agrecinend.

{it) Approstiate compensatory damages or
gitomeyy fees to be pad by cither of
the partics,

Notwithstanding the forcgoing, neither Licenses,
Principal Owner, nor Licensor shall be awarded
any indivect, speeial or consequential damages,
punitive damages, or fost profits & '1’iqing out of or
relating w oany Claim, The award shall include
inferest at the annual rate of 7.75% on the amount
dotarmined W be due 0 & prevailing party,
computed  from the dafe of the hreach or
viclation.

Choice Awy Arbitrators shall  apply
Wisconsin law to any Clabn heregnder and in
rendering any award, Al arbliration proceedings
shall be conducted in Trempesfean  County,
Wisconsin, except a3 expressly provided in Section
INCY, above, I oany pary files any  legal
procecding or any proceeding to arbivate by sny
state or county other than Trempealean County,
Wisconsin o other than #s pomritted under in
Section 360, above, that party shall be obligated
tor pay 2l actual costs and slf actual attorneys’ foes
incurred by the other party in all litigation or
arbitration  indtdated  ouside  of  Trempoaleaw
Connty, Wisconsin,

Pleonsoc’s and. Que Imentions:  Licensee and
Licensor nwitually agree and have exprossly had a
piceting of the minds that, notwithstanding any
contrary provisions of state, provingial or other
T

(i} Al issues relating to arbitration andfor
the enforcement of arbiuration-related
provizions of this Agreement will be
decided by ihe arbitrator {including all

vy torms wore procured by

Claims tha
frand o simijlar means) and governed
only hy the Fodersl Arbitration Act (9
LUSCog Totsegh

it} {icensee and Licensor intend to rely on
federal precmption under the Fedead
Arbitration Act (9 US.CO§ 1 of seq)




40.
Section 9 and 2
38, 39, 40, 41 and any other provisions of this Ag

wil tm enfonced only negording o the
Federal Arbitration Act’s torns: and

(i3} see ot Licensor ench kaowingly
walve all tights to 2 courd il and
seleet arbitralion as ihe ol means W
vesobee dispuics, except us oxprossly
provided Hy Seeton 3G,
pnderstanding that arbitradon msy be
tegs formel than g cowrt or jury triad,
may use different rules of procedure
and ovideneo and  that appead i
generally svaliable, amed that the
fees  and costs associated  with
mediation and/or arbiitation may be
substantipgfly  grearer  than i avil
litlgation, bui stifl s strongly pwiu ‘ing
medistion  anddor g as
mevided in this Agreomer

Venue:  This Agreoment shall be governed by

and constroed exclusgdvely in sccordance with the
faws of the St of Wisconsin, cxeept that
Lacensor angd Licensee acknowiedge and agree
that {1 Licenser is not o “deater™ waler Wis Sl
13502020 (D the subjout mﬁtlcr of  thiy
Agreoment does pot constitute o i
situated in the Stare of Wisconsin for lel'{JOSCS af
Wis, Star. $/35.62(2) and (3} and (i) the
Wisconsin Far Deadership Law does nof apply 1o
this  Agreemoent, In support of ihe non-
applicability of the Wisconsin Far Dealership
Low, Licensee warrants and reprosents that () it

its sales of the Trademurk Product Line Inventory

sind other goods will be ouside te Sute of

Wisconsin, (i) tde o all of the Tyademark
Product Line Inventory and other goods Licenses
sels witl pass outside of the State of Wisconsin,
and {iv} Liconsee will not provide any sovvices
within the Seate of Wisconsine  The Licensec
further warrants and yepresonts thar ite Licensed
Territory s located  ous the  State of
Wisconsin,

Without in any way hmit madifying the
partios” Intontiens and ohhms ons regarding the
dispute resolution process contained in Seetion
FA), each perly drrevocably subimnits (o the
jurisdiction of the Trempeslosn County Cireuit
Court for the State of Wisconsin and agrees that
all fegal proceedings arising divectly oy indivectiy
uicder this Agreersent and e Toense
relationship crested hereby will e wied in the
Trompealeau County Cirenit Courl by o judge
without 2 hury. Bach party waives any rig hl ty i
jury Il i any such proceedings
herehy comsents to the personal .éuri.\'dictmn ol th
Trempealeau County Cheuii Court for the S
af Wisconsin,

3

Sl _y_m wwen’s covenants contined in
i of ‘ammms 20,025, 28,24, 30, 32, 36, 37,

coment

which by their very natwre are intended v suvvive the

b ot sirunted o the State of Wisconsin, () all of

14

termi

aHHN OF CUpir
ferminstion or expiration of this Ag

ian of this Agreament will supvive the
ent and will inure

ter the benedn of and be binding upon the parties hereto,

ATION.

INTERPR

The sechion headn for reterence and
comvenienee only and will not be considered in
the interpretation of this Agreernent,

W oany provision of this Agreement is held by
court of compatent jurisdiction 0 be conmary to
low, then the Agreement will be interpreted and
soforced  as P all complotely  invalid  or
unenforceable  provisions were ot contained
morchy  and  partially  valid and  enforceable
provisions will be onforced 0 the extent valid
and enforegable.

i

i

The forms Tinchude,” “inchuding,” and simifar
lerms wil! he construed as 3T Tollowed by the
phiase “without being lhisited 0.

The erms “will™ and “shall™ are to be construed
a5 obligatory.

A Exhibits referred (o in this Agremment arm
incorporaied herein by vefercnce

Mo delay or omission by either paty 0 exercise
any right or power it has under tis Agreement
will dmpair or be construed &3 o waiver of such
right of powor. A waiver by any party of amy
breach or covenant will not be construed © be a
waiver of any sueeecding breach or any other
covenant Al walvers must be in writing and
signed by the party watving its rights.

This Agresinent and any Addenda executed in
aoanection with this Agreement constituies and
comaing the entire agreoment and wnderstunding
of the partics,  There we no representations,
undertakings, agroements, forms, or conditions
et contained o refored o hereing This
Agreement supersedes and extinguishes any prior
written agreement botwoen the parties or any of
them relating (o the wed Business, provided
that i witl pof release or extinguish apy deb,
obligation or Hability of Licensee to Licensor ot
Owner accrued prior 1o the execution of this
Agreement, nor cancel any credit owed by
Licensor or Uhwner 1o Licensee at that time

Ne amesdmons 1o, or change, waiver or discha
of, any provision of this Agreerent will be vaiid
unless o owriting and signed by an avthorized
wative of the party against which soch
waiver or  discharge i

FUTRCRE
wrnendmont,  change,
sought to be enfore
The Reclals are horehy incorporated i this
Agreement, constitute a part of this Agreement,
aned ave made & part of this Agreoment as fully
snpletely ps if set out herein in therr

amd ¢
entiretios.

Subject (o the wrms of Section 30, the pu)vwoﬂs
of this Agreement will be binding upon and inure



w the bosefit of cach of the parties ond thejr
Fespective successars and ass

Agrecment
@ protect

47 ACKHN
defines  tradam: :
Orner’s legal rights in i \Amk\ wnder s t(m‘ and Fedoral
wrk laws, 11 s expressly undorstood and agreed that
deensed Busing s opersted independently by
Licensee in accordance with Licenseo’s sole business
Judgment,

INWITNESS WHEREOF, the parties hereto have ciused
this Agresment 1o boe cxceuted ag of the day and yoar first
above writlen.

ASHLEY HOME 51(3?![}?, JTE.

By: \/‘3" Mw

Todd R, Wanck
Frs President

Address: Arn: Todd £ Wanek
{Une Ashicy Way
Arcadia, Wisconsin 54612

LICENSEE

S—

H.M(y 1. Greentttial ‘/f
ts CRO ,
Address: A[én.‘ Harley L Greenficld
419 Crossways Park Drive
Weoodbury, Noew York 11797

The undersigned Principal Owner hereby ag
tound by the terms and condivions of this Agreement,
including but not Hmited o all representstions and
warrahtics contained therein.

JENMIFER CONVERTIELES

By:

[ts CEO

[hricy A {}rccn?(r!(i / [//
/
/
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EXHIBIT A: LICENSED TERRITORY

As defined i Section (D of the Traderark Usage Agreement, subject to the terms and conditions of the Trademark
Usage Agreement, Licenses s Licersed Territory is identitied as follows:

The Civy of Elmhurst in the State of New York

Eicensor: Licensee:

By: m K{(/‘J@“‘k’ By:

Todd B, Wanek
Ity President

16



EXHIBIT B THE MARKS

REGISTERED TRADEMARKS:
“ASHLEY HOMESTORES” Reg. Mo, 2,231,864
CASHLEY FURNITURE HOMESTORE™ and Design Reg. No. 2,444 045
“ASHLEY FURNITURE HOMESTORE” Reg, No. 2,680,466
“YOURE GONNA LOVE THIS PLACE” Reg. No. 2,681,280
TRADEMARKS WITH REGISTRATION PENDING:

CIN STYLE INREACH” Ser. No. 76/649,101

17



EXHIBIY € SEPARATE WAREHOUSE LOCATION AND RBROUIREMENTS

A warchouse having a minimum of 16,000 square feet and five (5} dock doors shall be kept and maintained
by Licensee, during the Term of this Agreement. The warchouse space shail be located at a site approved by
Licensor, whose consent shall not be unreasonably withheld (“Approved Location™, and shali be used for the
purpose of receiving, storing, and delivering the Trademark Product Line Inveniory for the Licensed Business and to
allow retall customers of Licensee the abitity to pick up and reforn goods purchased from the Licensed Business,
Licensee will not (i) reduce the amount of square footage or dock doors, or (i) relocate or move the Warshouse
from the Approved Location, without Licensor's prior written approval.

I8



PERSONAL GUARANTY

I consideration of Ashlay HomeSiores, Lud, {the “Licensor™) executing
SAgrecent T} dated this 25ih day of Septomber, 2000, with Hartsdale Convertivles
anch valuable consideration, the undersigned, for itsel its successors and assigns, hareby guarantess payiment of all amoun
the performance of all covents, terms and conditions of the Agreement, o be paid, kept or performed by Licensee.

see’), and tor other good
s and

Further, the undersigned herehy agroes to be persomally bound by each and every covenant, term and condition
contamed in the Agreoment and agrees that this Personal Chiaranty should be construed us though the undersigned execuied an
agreernent containing the identical covenats, lerms and conditions contained i the Agrecrent, including without Himifation the
provisions set forth in Section 39 of (he Agprecment,

Lipon the ocourrence of an event of default under the Agreement, the undersigned, its saccessors and assigns, does
hereby promise and agrees 1o ooy 1o Licensor al! monics due and payable 1o Licensor under the coveranis, teoms and conditions
of the Agreemont,

in addition, if License fails to comply with any of the eovenants, lerms or conditions contained i the Agrecment, then
the udersigned, Hs successors and assigns, does hereby promise and agrees (o comply with all covenants, terms and conditions

of the Agroement for and on hehalf of Liconsee.

The undersigned waives: (1) notice of demand for payiment of any indebtedness or nonperformance of any obiigations
hereby guaranieed,; and (5 protest and netice of defauit to apy paty respecting the indebtedness or nonperformance of any
obligations herehy puaraneed. {n conneetion with sny default or other action arising winder the Agreement, the undersignod
understands and agrees that Livensor may proceed direetly against the undersigned, without fivst bringing an action against
Livensee o any other person.

fris further understond and agreed by the undersigned that the provisions, covenants and conditions of this Guaranty
Finwre to the benefit of the successars and assigns of Licenser.

Drated: this 25th day of September, 2000,

PERSONAL GUARANTOR

JEMNNIFER CONVERTIBLES, 1NC.

By:

Harley 1 Greenfiekd |
Its CEO



EXHIBIT ¢



December 4, 2008

Harley Greenfiekd
Hartsdaie Convertibles, Inc
417 Crossways Parl Drive
¢ Woodbury, NY 11797

RE: Ashley Furniture HomeStore, Broaklyn, NY 11234
| Congratulations, Mr. Greenfield!

Atiached is your Trademark Usage Agreement dated November 9, 2009 for an Ashley Fumifure HomeStore with a
| minimum of 20,000 square feet of retafl floor space.  We are excited about Ashley Furniture HomeSwor
+| 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 fumiture retailer in the marketplace and will harness your talents for cur
- mntual success.

| We are the futyre}

<! Sincerely,

ike Hoff without enclosures
Carrie Mayer without enclosures




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

The undersigned, immediately prior 1o the execution of & Trademark Usage Agreement (“Agrooment”)
between Ashley HomeStores, Ltd. (“Licensor”) and Hartsdule Convertibles, Tno. (“Licensee”) make the foliowing

representations and acknowledgrments:

!
Py

" "The undersigned acknowledges and agrees that the relationship Befveerrthe Cicensee and Livetisor,
" is not a fiduciary or similar special refationship, but rather is an ordinary commercial relationiship

between independent business people with arms length dealings.

The undersigned understand that the success or faiture of the Licensed Business (as defined in the
Agreement) will depend in large part upon Licensee’s skills, experience ind business acumen
fogether with vartous other factors including (i) time devoled by Licensce, jis owners and
employees {o the Licensed Business, (ii) the location of the Licensed Business, (iif) the local
miavket for the Trademark Product Line Inventory (as defined in the Agreement), (v} interest rates,
{v} varjous economic Factors including without Hmitation inflation, housing starts and the
prevailing wage rate, and {vi) competition znd other business factors.

The undersigned acknowledge that Licenser understands that, there exists no gnaranty against
possible 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 persopal business, marketing, sales,
management, fudgment, aud other skifls.

The undersigned acknowiedge that neither Licensor, Ashley Pumiture Industries, Inc. ("AFI™), nor
any employee, agent, officer, director or other individual or entity acting for or in behalt of
Licensor or AF has ever (i) stated, suggested, predicted, projected or estimated the sales,

EXPOnSES, income, or profit levels of any kind or nature that Licensee may reasonably expect to
experience i connection with the Licensed Business; (1) provided any statements,

representations, charts, caloulations or olher materials which stated or suggested any level or range -
of safes, income, profits or cash flow; or (i) made any representations as to any working oapital

or other fimds necessary 1o reach any ‘break-even” or any other financial level,

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. (“AFI™), nor
any emplovee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AFI has ever stated, sugeested, predicted, projected or estimated the sales, expenses,
income, or profit levels of any other actual, fiufere-esiablished or hypothetical Ashley Fumiture
HomeStore Licensee. If 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 infonmation, nor shall Licensor be bound by it. Livensor does not, nor atlempts to,
predict, forecast, or project future performance, revenues or profits of any Ashley Fumnitare
HemeStore Licensee.

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. (“AFI”), nor
any emplovee, 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 indirecily, other than for the purchase, at bonafide wholesale prices, of
a reasonable quantity of goods (including the Trademark Product Line Inventory, as defined in the
Agreement) to be used for resale.

The undersigned acknowiedge that they have received, studied and carefully reviewed the
Apreement, and fully understand each and every provision included therein, including, but not
limited to how each provision of the Agreement will impact or affect Licensee’s operation of the

Licensed Business.

The undersigned acknowledge thet neither Licensor, Ashley Furniturs Industries, Inc. (“*AFT”),



their affiliates, nor any cmploves, agent, officer, divector or other individual or entity acting for or
in behalf of Licensor, AFT or thelr affiliates has made any representation, agreement or
undersiating, whether written or oral, that is contrary to or contradicts any tens or condition
contained in the Agreement.

9. The undersigned acknowledge that the forms and condifions contained in the Agreement shail
sxchusively control the (i) refatiouship between Licensor and Licensee; (i) Licepsee’s conduct of
the Licensed Business; and (i) fhe responsibiliics of all of the parfies refemed o in the
Agreement, The undersigned further acknowledge that this Agreement confains the final, complete
and exclusive expression of the terms of the agreement and- su;}cmcdes all other agreements
and/or representations of my kind or nature, Any understandings, agreements, yopreseniations, or
otherwise (whether written or oral) which are not fully expressed in this Agreement are sxpiossly
disclaimed by the Licensee and Licensor, incleding but not Hmited to any promises, options,
rights-of-first refisal, gunarantees, andfor warranties of any nature. )

10. The undersigned acknowledge and agree that Licenses has independently selected and is solely
responsible for the selection, development aud operation of the Autherized Location (as defined in
Agreement).  The undersigned acknowledge that Licemsor's acceptance of the Authorized
Location Is not, and should not be relied upon as epdorsement of such Joeation, and does not
constityie a guarantee, recommendation, warranty, representation or assurance that the Authorized
Location s capable of supporting a successful retail furmitare store.

1E The undersighed acknowledge and agrees that they had the opportunity to consulf with an
independent professional advisor, such as an atforney. The vndersigned have read, wnderstood,
had an opportonity to discuss, and sgree to each provision of this Agreement.

PLEASE READ CAREFULLY BEFORE SIGNING.

NOTE: Each personal guaranior must execute this Ackwowledgment. In addition, an officer of Licensee must sign
o behalf of the Licensee entity,

LICENSEE: (for Entity) LICENSER: (for Individual Guarantors)

Harley qﬁ Grfnfzéf ' Hazley] ?(m:nﬁfl’l //

{ts CE Ha CEQ
Date: 9ih day of November, 2009 Date: 9ilr day of Novcf;{bcr, 2009

APPROVED ON BEHALFE OF
ASHELEY HOMESTORES, LTl

By: ] v’zﬁf’ - \ LJ@VD@

Name: Todd B, Wanek
Hs President

o /B9
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ASHLEY HOMESTORES, LTD
TRADEMAREK USAGE AGREEMENT

This Trademark Usage Agreement (the “Agreement”™) dofed
as of this 9h day of Novewber, 2009 (the “Effective
Diate™), by and betwesn ASHLEY BOMESTORES, LTI,
4 Wisconsin corporation, with iis priscipal place of
businesy at One Ashley Way, Arcadia, Wisconsin, 54612
(“Licensor’™} and Hartsdale Convertibles, Inc., a New Yok
cotporation  (“Licensee™), with its principal plase of
business at 439 Crossways Park Drive, Woodbury, New

York, 1797, {47} Rﬁﬂ)\)
CITALS

Licensor has developed the HomeStore Conoept,
as defined herein, for the operation of retadl furniture stores,
An integral part of the HomeStore Concept 1s the use of the
Marks, as defived herefo,  Licensor bas the right, pursusni
to a Trademark License Agreement between Licensor anxd
Ashley Fursiture Industdes, Inc. (“Owner™), a Wisconsin
corporstion, 10 use and authorize ofhers to use the Marks,
including  the  name  ASHLEY  FURNITURE
HOMESTORE.

Livensee will operate  refalf fumiture store,
having & mintmum of 20,000 square feet of retail floor
space, at the Authorized Location, as defined herein, using
the name ASHLEY FURNITURE HOMESTORE, the
HomeStore Coneept and the other Marks after the Effective
Date in accordance with the terms and conditions of this
Agreement.  Licensee, In operating the Licensed Dusiness
{as defined herein), will not display or offer for sale any
product or service other than the Trademark. Product Line
Invertory (as defined herein). Al Ashiey Producis (as
defined hersin) will be purchased by Licensee from Owner
at Owner's wholesale prices.  All Accessories (as defined
herem) that are not soid by Owner will be purchased by
Licensee from maonfacthwers, supphiers, or distribators
listed on the Accessory List (as defined herein),

Licenses has reviewed this Agrecment in its
cntirety with its aftorney and ofher advisors and has
evaluated the HomeStore Concept, the financial investment
required, and all business risks associated with owning and
operating a retail fumiture store in accordance with the
termns and conditions of this Agreement.

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

13 DEFINITIONS. As ssed in this Agreement:

A, “Accessories” means (i} non-fumiture ltems such
ag planis, pictares, rups, clocks, mimors, statues,
ching, Tbedspreads, pillows, and  interier
decorations cither sold by Licensed Business or
used to improve the appemance of the Authorkeed
Location, (i} mattresses and box springs nof
muanufactred  or distributed by Owner, i)
demonstration models and  all  promotionad
materiale used by the Licensed Buginess to
promote Ashley Protuets, (iv) computer software
and hardware, and (v) 2l goods and products

which are not Ashley Products (se defined
Besein) but which bear one or more of the Marks,

“Aceessory List” means a Hsl, as amended from
fime to Hime by Licensor, of () the Accessories
thet Licensce is required to display and offer for
sale at the Licensed Business, (i) the mathresses
and box springs nof manufactared ot distributed
by Owner that Licenses is permitted to display
and offer for sale at the Licensed Business, (i)
the demonstration models and all promotional
malerialy Licensee is required to ose in the
Licensed Business, {iv) the computer sofiware
and hardeare Licensee 15 required to use in the
Licensed Business, (v) the materials, products,
goods, and other property cne or more of the
Marks may be affixed to, and {vi) the names,
addresses, and  telepbone pumbers of the
manafacturers, suppliers, and  distobutors of
Accessories who have been approved by Licensor
for each actessory,

“Affiliate” means a legal entity that divectly, or
indirectly through one or more intenmediaries,
controls, is controlled by, or is under common
control with Licensor.

“Ashley Products” means fargiture, mattresses,
lamps,  box  springs,  and  Accessories
mamfactured or distributed by Owner and
approved by Licensor for sale woder the
HomeStore Convept.

“Authorized Location” mesns the street address
of 2233 Flatbush Ave., Brooklyn, NY 11234 at
which, by this Agresment, Licepsor has
authorized Licensee o operate the Licensed
Business.

“Confidential  Information” means  the
HomeStore Manual together with (i) the
Accessory List, (i) all Planned Web Site(s) (as
defined herein), PISADY Systems (es defined
herein) and all Internetrelated roaterials and
information ncluding, bal not Bmited to, access
codes, dentifieation codes, passwords, log-n
identifieation nnbers, and electronic signatures
provided by Licensor or Owner o Licensee for
use in the Licensed Business, and () all
information provided by Licensor to Licensee
and marked “Confidential ™

“BomeSiore Concept” means the image,
techoique, design, concept, and business methods
devedoped by Licensor for the retail sale of
Ashley Products apd  Accessores i relail
farpkhore  stores authorized to use the name
ASHLEY FURMNITURE HOMESTORE., The
HomeStore Concept includes, but is not lmited
{o, interdor décor, color scheme, design, layout,
signage,  decorations, fumishings, purchasing



. H;.

methods  and  procedures,  demographic
information, comprrter systeins and software, and
othier fnformation systems, procedures, methods,
and techniques that relate to the operation of the
Retaif Store, as defined hersin, and Warchouse,
a3 defiped horein. The HomeStore Concept may,
in Licensor's sole and sbsolute jodgoent be
changed, modified, improved, aud further
developed by Licenser daring the Term.
“HomeSiore Manoal” meass all paouals
containing rules, guidelines, policies, procedures,
trademark  wsage  standards,  and  other
requirements developed by Licensor, as well as
«l addiions and amendments thereto, that
Licensee must adhere o in operating ihe
Licensed Basiness.

“Ljcensed Business” means the Retail Store and
aftached warchouse operated by Licensce, at the
Authorized Location, utilizing the HomeStore
Concept and the Marks, all in accordance with
the terms and conditions of this Agreement.

“ tcensed Territery” means the geographic area
deseribed on Exhibit A

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

“Personal Guarantor” means an individial or
entity that is responsible and lable for any
obligations of 1.icensee under this Agreement

“Principai Oremer” MCAIS Jemmifer
Convestibies, Inc., a Delaware corporation, which
is ihe sole owner of 100% of all shares in
Licensee.

“Retail Store” means the interior and exterior of
a2 faraifure store heving {1) & minkoom of 20,000
square fest of retafl floor space that is used by
Licensee for the sole purposs of displaying
Ashley Products and Accessories for resele o
retail customers and (i) attached warchouse
space of at least 200 square feef that will be used
exchusively for the sole purpose of receiving,
storing, and delivering the Trademark Product
Line Inventory. The “retail floor space™ shall not
inchide the floor spmos devoted fo offices,
hallways, utilify Ttooms, storage  spaces,
restrooms, warehopse, and preparation, receiving,
and repair areas.

“Yerm” means the perod of fime durfng which
this Agreersent will be in effect and begins on the
Effective Date and continues for a period of sixty
(60} months thereafier.

“Tratdemark Produet Line Iuventory” mems
the Ashley Products and Accessories approved by

Licensor for sale by Licenges, using the
HomeStore Conespt, af the Authorized Location.

3 “Warehpuse” means a separate warchouse al a
jocation approved by Licensor that Is used for the
purpose  of rtecuiving, prepeiiug, repairing,
scheduling, storing and defivering the Trademark
Product Line Tnventory and that mects all of the
requirements set forth in Exhibit C.

z LICENSE. Licensor hereby grants to Licenses,
subject to the terms snd conditions of this Agreement, &
nonexglosive, Hinited sublicense to wse the HomeStore
Concept and the Marks, including the pame ASHLEY
FURNITURE HOMESTORE, doving the Term in
conpection with the operation of the Licensed Business a
the Authorized Location. Licenses will nof relocate or
move the Licensed Business from the Authorized Location
without Eicensor’s privs written approval.

3. BUSINESS IDENIIFCATION. Licensee will
operate the Licensed Business under the name ASHLEY
FURNITURE HOMESTORE and no cther pame. In
addition, Licensee will vse only those Marks, names, logos,
and signs, both exterior and intericr, that are approved by
Licensor for use in the Licensed Business,

4, RETANL STORE OPERATION. Immediately
after {he Effective Date, Licensor will provide Liceusee,
through electronic or other means, with a eopy of s
HomeStore Manusl,  Licensor may, af any tine, make
addifions and amendments {o the HomeStore Manual
These HomeStore Manusl additions and amendments will
be disiibuted, through electionic or other means, to
Licensee st or about the same tme they are disiributed to
other ASHLEY FURNITURE HOMESTORE licensees.

Licensee will keep ifs copy of the HomeStore Manual
current and up to date with confents as made availabie by
Licensor. If there are any differences between Licensor’s
and Licensee's copies, the terms of the master copy of the
HomeStors manuzl maintained by Licensor will control in
all respecis.

Licensee will operate the Licensed Business and
Warchouse in accordance with the ferms and conditions of
this Ageement and Al rules, gnidefines, policies,
procedures, trademark  usage  stapdards, end  other
requirements  contaiped in the HomeStore  Manual,
including 2l customer service requirements prescribed by
Licensor in the HomeStore Manyal.

Licensee, in operating the Licensed Business aad
Warchonse, will pay, on or before the date they become
due, all sums dve Licensor, Owper, Ashley Distribution
Services, L1, and all other parties with which Eicenses
does business, Licensee acknowledges that Licenses is not
obligated wnder this Agreement or by commercial necessity
ter purchase any products or serviees from Licensor or any
of its Affiliates, except for the Trademark Product Line
Inventory ems.

Licensee, in operating the Licensed Business and
Warehouse, will make the financial expendiinres and time
commitments that are necessary 1o properly install, leam to
operate, uvpprade, asd maintain, al its sole expense,



somputer hardware and software ds socordance with the
requirements set fosth in the HemeStore Manwal

:3 BEST EFFORTS.  Licensee will use its best

Aughorized Locatton and, in conseliation with Licensor, 10
develop aonusl sales goals and marketing ohjectives
repsonably designed to assure maximms sales and market
penetration of the Ashley Products in the Licensed
Terriiory.

6. TRADEMARK PRODUCT LINE
INVENTORY. Licensee will at all times purchase, carry,
and maintzin, I ressonable quaptities, the Trademark
Prodoet Line Joventery {(ncleding aitemative fubric
selections and swatches) for sale and display. Licensee will
display the Trademark Product Line Inventory in a manoer
fhat simanlates, as nearly as possible, the copswper’s home
enviromment.  Livenses will purchase from Owaer all
Ashley Products displayed or held for resale at the
Authorized Locations. Licensee will pay Owner in ffl for
ali Ashley Products comained in each shipment on or
before the payment date as indicatsd on each imveice.
Licensee will not, without the written autborization of
Ticensor, sell, offer for sale, accept offers, or solicit offers
for the sale of the Trademark Product Line Inventory from
anty Jocation othier fhan the Authorized Locstion. Licensee
will not sell, assign, transfer, or oferwise distribute the
Trademask Product Line foventory to any person or entity
in = wholesale manzer or in any other maner fhel woukd
tacilitate or permit the foriber distribution o resale of the
Trademmask Prodoct Line Inventory in conmection with the
business of any thivd party. Licensee will sell the
Trademark Product Line Tnventory only at its Authorized
Location to retaill customers. Moreover, Licenses, in
operafing the Licensed Business, will not display or offer
for sale any product or service other than the Trademark
Prodeet Line Invemory. Licensee agrees to build or
aceutire additional warehouse space to house the Trademark
Product Line Inventory that Licensor reasonably requirss
Livensee to carry.

7. ACCESSORIES, Licensor will  periodicatly
provide Licensee with an Aetessory List. Licensee will
mainiain an smvenfory of, display, and offer for sde,
Accessories in Teasonable quantifies, Licensee will only
use, display, or offer for sale Accessories that are contatoed
on the Accessory List. Licenssce will purchase Accessories
only from Owner or from menufactaress, suppliers, of
distributors contained on the Accessory List, Licensee will
pot use, purchase, display, or offer for sale Accessories
from 2 manufacturer, supplier, or distzibutor that is pot
contained on the Accessory List.

B. RELATIONSHIP _ WITH  ACCESSORIES
MANUFACTURERS. Licensee acknowledges that the
terms and conditions of its orders and purchases of
Accessories will be agreed to by Licensee and the
mansfacturer, supplier, or distributor of the products being
purchased by Licensee.  Licensor has no obligation or duty
of any kind or character whaisvever to procure of assist
Licensee in procuring Accessorics. Licensor multes no
warranty of any kind or chavacter whatsoover with respect
1o Accessories and such products will carry only the
warrnnties as the manufacturer thereof extends to Licenses,
Licenses acknowledges and aprees that Licensor may, at it
option, (i} 1evoke &s approval of any products previously

desigauted on the Accessory List, and may terminate the
desipnation of any manufacturer, supplier, or distributor as
an suthorized supplier of Accessories or () modify the
Actessory List o include new products and menufactorers,
suppHers, or distributors a3 an antherized supplier of
Accessories.

Licemsee shall purchase Accessories from  approved
suppliers wnaffiliated with Licensor or Crwner, wilh the
excepiion of Accessories lemns purchased fom Licersor of
Croper al wholesale price for zesale by Liosnsee at the
Aunthorized Location.

9. MARKS OWNERSHIP AND USE. Licensee
scknowledges and anderstands that Owner is fhe owner of
the Marks and that Licensor has cbtained from Owner the
right to use the Marks and io sublicense the use of the
Marks. Licensee’s right to use the Marks, including the
name ASHLEY FURNITURE HOMESTORE, is derived
golely from this Agrecment and is Himited to conducting the
Licensed Business by Licensce purspant 1o and in
compliance with this Agreement end all applioable
standards, specifications, operating procedures, and other
requirements prescribed by Licensor from time to tine.
Every wse o display of the Marks by Licensee will inchode
the federal zegistration symbol (the Jetter “R” enclosed
within a circle (“B™)) if the mark is registered with (e
Unjted States Patent and Tredemark Office, or will
otherwise include the superscript “TM,” and will be in
aceordance with Licensor's Jogo style puidelines as
amended from tipe 1o fioe, the current version of which is
set forth in fhe TomeStore Mamzal. Licensee will not (i)
st the Marks, including the neme ASHUEY FURNMITURE
HOMESTORE, or any similar trademarks or trade names,
in a way that is likely to lead a third person fo believe that
Licenset is in any way anthorized to conract for, bind, or
commit Licensor or Owner in any wanner whatsoever, (i}
wse the Marks or any portion thereof as part of its firm,
corporate or other legal entity name; (ii) wse the Muarks,
except as provided in Section 16, on the Internet or in
another on-line communication systom or network or in any
electronic dafa exchange system; (iv) use any trademark or
trade name of which Licensor disappioves; or (v} register
or stiempt to register amy of Licensor’s or Owner's
trademarks in Licensee’s name or jo any ofher person’s
name. Axy unanthorized sse of the Marks by Licenses is a
breach of fhis Agreement and constitutes frademark
infringement and eatitles Livensor to injunetive relef as
specified in Section 29. Licensee’s use of the Marks aod
any goodwill catablished by Licensee’s use will inure to the
exchmive bepefit of Oweer and Licensee hereby assigns
such goodwill to Owner and will execute any additiopal
documents necessary o effectuatc  such  assipnient.
Licensee will not contest the validity or ownership of ay
of the Marks or assist any other person in coptesting the
validity or ownership of the Marks. Notwithstanding
snything contained herein to the contrary, Licensor and
Owner meke no represeniations, wamranties, G guarantees
to Licensee concerning the enforceability or wse of the
Marks in any particular trade avea. Licemsor and Ower
farther make no representations, warranties, or guarantees
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 zctions or elaims for, and
releases Licensor and Owper from eany lability for, any
fosses, expenses, costs, or damages arising fronn or in any
way relating fo Licensee’s nee of the Marks.




10. NOTICE OF INFRINGEMENT. Licensee will
immediately notify Licensor and Owher wpon Licensee™s
becoming aware of (1) any Improper ase of the Marks; (i
any person or entity using, without Licensor's or Owner's
autherization, any of the Marks, or a confusingly shoilar
trademark: or () any person or enfity alleging (bt
Ticensee’s, Livemsor's, or Qwner's nse of the Maks is
unlawfl, improper, or infringes on auy trademark, Hght, or

claimed privilege of o third parly. Licensee will, aits | ¢
expense, cooperate  with Licensor and Owmer in -~

investigating and responding to any claim made by a third
party that arises, cither directly or Imdirectly, from
Licensee’s nse of any of the Marks, Provided Licensee s
only using the Marks in the mamer prescribed In the
HomeStore Manval aad gives Licensor and Owner the
notice referred to above, Licensor will indenmify Licensee
and its officers, divectors, shareholders, pariners, memnbers,
agents, emplovees and assigns and will defend and hold
harmjess Licensee from all actions, claims, Liabilitics,
damages, and expenses, mcluding reasopable attorneys’
fees, for trademark infringement resulting from Licensee™s
use of the Marks.

i1 LITIGATION. In the event any person or endity
immproperly uses or infringes the Marks, Licensor or Owner
will control all Ntigation and will deterisine whether soit
shall be institmied, prosecuted, or seffled, the terms of
settlemnent, and whether any other action will be taken
Licensee will, af its expense, cooperate with Licensor aud
Cremer In any claim, action, or proceeding that affecls any
of the Marks.

12, SUBSTITUIIONS. ifthere is a claim by sny party

that its rights to use any of the Marks are superior to the

rights of Qwaer and if Licensor or Cwaoer determines the
claim s legally meritorious, then wpon receiving wiillen
notice from Licensor, Licensee will, at #s expensse,
iromedistely make such  chenges med  uwse  such
modifications or substituiions te the Marks as may be
reguired by Licensor. Licensee will not make any other
changes or substifutions whatsoever in or to the use of the
Marks unless directed by Licensor in writing, Licensee
ackpowledges and aprees that Licensor has the right lo
modify, replace, or discontinue use of any of the Marks af
any time, atcording fo Licensor’s sole discretion, and
Licensee agrees to comply, in 2 fmely manuer, with such
changes and substitutions ai Licoosee’s expense.

13 COMPLIANCE WITH THE 1AW, Licensee
will secure and roaintain in foree all required hoenses,
permits, and certificates relating fo the operation of the
Licensed Business and will operate the Livensed Business
in full complisnce with all applicable laws, ordinances,
repulations and geidelings, including without imitation, the
Federal Trade Commission Guidelines for the Household
Furmiture Industry and all government regulations relating
to cccupational hezards and bealth, the Americans with
Disapililies Act (ADA), consmner profection, trade
regoletions, workers' compessation, sud unemployment
insurance.  Licensee will be solely respomsible for
withholding and paying federal and stete income taxes,
social security taxes, sales and use taxes, and property taxes
associated with operating the Licensed Business and
employing people in the Licensed Businegs.

14. SCOPE, LICENSER TERRITORY. Licensor
will not, dwing the Term, grant another Heense for, or
operate for ils own accoant or through an Affiliate, another
retail farniture store usiag both the HomeStore Concept and
the npwme “Ashley Porsdture HomeStore” within the
Licensed Territory, although the Licensed Terdtory may be
modified as set forth in Section 15, The Licensed Terrifory
grapted under this Agreement is the only teritorial
profection granted fo Licenses and doss nol i any way
expressly-ior implcidly gramt any other aes, markel,

~territorial, or development dghis to Licensee or restrict

Licensor or Owner is any way in the manner in which
Licensor or Owner may conduct or operste their respective
businesses outside of the Licensed Terrdtory. Furthenmore,
subject to the protection sei forth in the first sentence of
thiz Section 14, Owner and Licensor refain the right 1o
engage in or conduct thelr businesses both within and
oufgide the Licensed Tertitory during and afler the Term,
directly or fhrough thelr Affilliates or third parties,
including without Jimitstion (7} the operation of the same or
similar businesses seiling the same or similar products
(including the Trademark Product Line Inventory) ss the
Licensed Business, and (i) the sale and distdbuton of
products {inchuding the Trademark Product Line Inventory)
{2) 10 or through other furniture disiributors and retadless or
other distribotors and retailers whe femture fumiture as a
component of their business, and (b) through any other
chanoel or method of distibuiion, cluding without
imitation the Internet, the PISAD System {as defined
herein), other on-line communications systems or networks,
or ihrough any elecironic data exchange sysien, Licensee
aclnowledges and agrees that these businesses, distributors,
retaffers, and other chanmels 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 I LICENSED TERRITORY. The
parties acknowledge that, during the Term, business,
economic, or demographic changes in the Licensed
Tesritory are likely to occur. These changes may imake it
advaptageouws, for varions reasons, including inoreasing the
sales and markef pepetration of the Trademark Product
Line Juventory, to open another refall furniture store using
the HomeStore Concepl within the Licensed Tenitory. I
Licensor decides, i its sole judgment, to grant a Heense
for, or to operate for its own account or through an
Affilate, another ASHILEY FURNITURE HOMESTORE
{ihe “Additional Ashley Furniture HomeStore™) within the
Licepsed Teritory, Licensor will potify  Licensee.
Licensee will have ninety (90) days frog the date of the
notice to potify Licensor in writing if Licensee desires to
open an Additional Ashley Furniture HomeStore within the
Liconsed Territory, Licensor will consent to Licensee’s
opeming an Additional Ashley Furafture HomeStore,
provided that all of the following conditions have been
fully satisfied:

£ Licensee is in complianoe with all of the torms
and conditions of this Agreement;

B, Licensee demonstrates jo Licensor’s satisfaction
that Licensee has the financial ability to operale
the Additional Ashley Fumniture HomeStore;

C. Licensee agrees fo enter ipto and abide by all
agreements Tequired by Licensor incleding, buf



rot lmited to Licensor’s then-current form of
ficense or other agreement suthorizing the use of
the Marks and the HomeSiore Conoept;

. Principal Owner agrees o execufe the theo-
carrent  form  of personal guarsnty wsed by
Licensor, Owner and the Affiliates of Livenser
and Owmer;

E Licensee has, fna thnely roenner; folly paid aod L
satisfied all of Licenses™s obligations fo Licensor,

(wner, Ashley Distribution Services, Lud, and
any other thind parties who have sold products to
or otherwise condoeted business with Licensee;
and

F. Licensee agrees in a2 written docmpend, fhe form
and content of which will be defermined by
Licensor, to have the Additonal Ashley Farmture
HomeStore  fully completed and opem for
business within twelve (12) months of e date
Licensee is notified that (i) it meets all of the
erfteria sed forth above, and (1i) it is authorbzed fo
epen  the  Additional  Ashley  Fumiture
HomeStore.

If Licensee is unable, in Licensor's sole jndgment, fo
safisfy fully any of the condifions enumwerated above,
Licensee’s request to open an Additional Ashley Fursitore
HomeStore will be denjed automatically and Licensor will
be free {without compensation to of profest by Licensee) to
(i) grant an additional Heense for, or to operate for its own
account or firough an Affiliate, the Additional Ashley
Fugsiture HomeStore in the Licensed Territory, and ()
reduce the Licensed Temitory under this Agreement as
Licensor determines necesssry in reflect the business,
economic, or demographic changes in the Licemsed
Territory as affected by the opening of the Additional
Ashiey Turniture HomeStore.  Licensor will notify
Licensee in writing of the revised Licensed Territory and of
the date on which the revision wilf take effect.

16. INTERNET _SALES AND WEB SIIE
PARTICIPATION.
A, Web Sites.  Licensee i3 probibited, except as

provided in this Section of the Agreement, from
selling or advertising Ashley Products nsing the
Internet, other op-line connuvication. systems or
networks, or any elecironfc data  exchange
system. Licensee is further prohibited, except as
provided in this Section of the Agreement, from
nsing the Marks on the Internet or other en-line
communication system or network or in amy
electronle data exchanpe system.  Owner has
developed and Licensor is In the provess of
developing one or meore Intemet sites on the
World Wide Web {collectively the “Web
Site(s)™). Additional Web sites may be
developed apd implemented by Owper or
Licensor (collectively the “Plamned Web Sites™).
The purposes of the Web Site(s) and the Plapned
Web Sites {the “Web Site Purposes™ incinde {§)
providing potential refall consumers of Ashley
Products the opportunity o review all produets
contained within the term “Ashley Products™ as 1t
ie defined in this Agreement; () providing

podential consumers of Ashley Products with
information  concerming refall stores near thel
home, where they cap view and purchase the
Ashley Produtts in which fhey are mierested; (iff)
providing angwers o questions asked by retal
congumers contersing cuprent svallability of
Ashley Products, the availability and coversge of
warranties, and other relevant guestions relating
io comswmer satisfaction, and the sale and
distribution of Ashley Prodecls; and (v}

=l providing a wethod of business-fo-business

compmmaication between Owaer and Licenses and
between Licensor and Licensee. To achieve the
Web Site Purposes, Licensee will be given the
opporinnily to pariicipate on the Web Sitefs) or
Planned Web Sites or both during the Tenn, at is
own expense and according to  policies,
procedures, guidelines, and rules as established
by Owner or Licensor from dme to time,
pettaining to the conlent and operation of the
Web Sitz(s) or Planned Webk Sites or both.
Licensor relsins all rights relating to the Web
Site(s} and the Planned Web Sites, incloding the
right to alter or terminate the use of such media,

B. Product Tefopmation, Sales asd Delivery System.
It is vndestood and agreed that Liceasor or
Crwier, acting individoally or collectively, may
establish, from e to time and o the sole and
exchisive judproest of Licensor and Owner,
policics, procedures, guidelines, and rules for the
sale and distribution of Ashley Products using the
Eternet, other on-line corumunication sysiems or
networks, or my electromic data  exchange
system, and at retail prices determined by Owier
{tbe “Product Information, Sales and Delivery
System,” berecinafier the “TISAD System™)
While the PISAD System may utilize the Web
Site(s} and the Planned Web Sites, the PISAD
System s separate and distinct Bom the Web
Site(s) and Planned Web Sites. Licensor retains
all rights relating to the PISAD System, including
the right to alter or terminate its use. Orwoer will
use the PISAD System to sell Ashiey Products, at
retail prices determined by Owper, in the
Licensed Territory and may or may not request
Licensee to provide delivery and other services to
enstomers in or within a reasonable distance of
the Licemsed Tertitory; provided that, prior to
Owner requesting Licensee to provide defivery or
cther services, Owner and {icensee agree on the
amount Owaer will pay Licensee to reimburse
Licensee for those reasomable costs that are
directly related to the delivery and other services
Licensee is beimg requested to  provide.
Notwithstanding  the foregoing, Owner may
provide delivery and other services to custoiners
i the Licensed Territory whoe purchase or have
purchazed Asbley Products.

i7. NGO ASSURANCES.  Liconsee scknowledges
and agrees that Licensor’s acceptance of the Authorized
Location shall not be deemed 28 constituting a gusrantee,
recomsmendation, warranty, represeniation, of assurance by
Licensor that the Anthorized Location I capable of
supporting a successfvl retail furniture store,




18, AFPEARANCE OF LICENSED BUSINESS.
The interior and exterior décor and visusd bmage of the
Retail Store, Wcluding sipuage, must be ocreatod and
maintained i accordance with the HomeStore Conoept aud
&) requirements set forth s the HomeStore Mumusl.
Additionally, the equipment, fittures, furmshings, and
sigpage sl the Anthorized Location a5 well as the design,
appearance, size, and layout of the Retail Store must be
created and maintained in accordance with the HomeStore
- Concept snd all requirements set forth in the HomeStore
Mannal, Licensor' s-determinaiion” of whetber Licenser s,
at any thne, in compliance with the requirements containsd
in this parsgraph will be conclusive and binding on he
parties to this Agreement.

In performing construetion work, repovation, remodeling,
or repair to the Retail Store, Warehouse, or any part of the
premises ocoupicd by the Licensed Business, Licensee will
comply with all federal, state and local laws, ordinances,
rales, reguiations, building codes, Beenses, permits, and all
other legal and regulatory requirements (bereinafler
collectively called the “Laws™).

Licensee will inmediately notify Licensor npon Licensee’s
receiving any comiplaint, claim, or other notice alleging a
failure by Liconsee to comply with asy one or more of the
Eaws.

19, LICENSOR'S RIGHI OF  INSPECTION.
Licensor and its authorized agents will bave the right fo
enter the Licensed Business at all reasonable fimes for the
purpose of inspecting the conditions, types, quantities, and
displays of Trademark Product Line Inverdory en band, the
condition, upkeep avd repair of the premises md
equipment, the quality of customer service sendered, the
general mamner or method of operating the Licensed
Business, Licensee’s books end records, Licensee™s use of
the Marks and Licensee’s compliance with the terms and
conditions of this Agreement and the HomeStore Mapual,
If Licensor determines that Licensee has failed to operae
its Licensed Business in sccordance with the terms and
conditions of this Agreement and the HomeStore Menual,
Licensor will notify Licenses in accordance with Section
27(M).

20, ALTERATION OF ASHLEY PRODUCTS AND
NAMES. Licenses wilk not make any alterations to, or
modifications of any Asbicy Products sold by it In
addition, all Ashley Products will be advertised and sold
enly under such Marks or other names and designations as
Licensor or Owner specify fom tme to thme, in writng
Unless otherwise muthorized by Licensor in writing,
Licenses will not promofe, advertise, or sell any
Actessories using all or any poriion of amy name,
frademark, or other idemtifications identifying the
mannfacturer thereof,

PN WARRANIY _OF ASHLEY PRODUCTS.
Licensor makes no warranties or ropresentations, whether
express of fmplied, with respect to the Trademark Product
Line Inventory items except such warranty as shall froo
fime to time be Owner's or the other manufacturer’s
stapderd warranty with respect to cach Trademark Product
Line Imventory item in question. At the me each
Trademark Produet Line Foventory ifem fg delivered to
Licensee, Owner or the other manufacturer shall be deemed
to bave warranted each Tredemark Product Line Inventory

Hem in the marmer wnd to The extent set fonth o Owner’s or
the other manufacturer’s warranty applicable thereto. In
copnection with each sale of a Trademark Produet Line

. Inventory Hem, Licensee will pass Owper's or the other

mapufachier's wamranty on (0 Liccoses™s  customers.
Livensee agrees to make no other promise, representation,
or warranty of any kind or character whatsoever, eapress or
implied, with respect to a Trademak Product Line
Iexventory Hem except Owoer’s or the other manufacturer”s
warranty applicable thereto. - Licensor and Gwaer will have
no lishility or obligation to Licensee or auy other person”
that arises direetly or indirectly from additional promises,

representations, or warranties roade by Licensee or any

exoployee or agent of Licensee, that exlend, enhance, or

modify any warranty given by Owner for Ashiey Produots,

In this regard, Licenses will defend, indesomify, and bold

Licepsvr and Owoer harmless from any and all claiws,

demands, proceedings, or actions of any kind or character

arjsing in any mmamer whaispever from eny additional

promise, representation, or warrasty made by Licensee or

any agent or employee of Licemsee. UNDER NO

CIRCUMSTANCES SHALL LICENSOR OR OWNER

RE LIABLE IN ANY MANNER WHATSOEVER FOR

ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES

SUSTAINED BY LICENSEE DUE TO ANY DEFECT

N, Or PFANURE OF QUALITY OF ANY

TRADEMARY PRODUCT LINE INVENTORY ITEM

Licensee farther ackoowledges and agrees that Owner’s or

the other anufactarer’s Hability wmder its warranties is

conditioned upon Cwner or the other manufaciurer being

provided with such information as it may request in order

to defermine t its satisfaction that & breach of warranty has

ocourred, which may inclode, among other things, return of
the allegedly defective dem to Owner or the other

mannfacturer for s inspection.  THE WARRANTIES

DESCRIBED HEREIN SHALL BE THE ONLY

WARRANTIES MADE BY OWNER AND OTHER

MANUFACTURERS WITH RESPECY TO THEIR

PRODUCTS AND SHALYL BE EXPRESSLY IN LIEU OF

ALL OTHER WARRANTIES EXPRESSED OR

IMPLIED, TNCLUDING ANY AND ALL OTHER

WARRANTIES OF MERCHANTABILITY, FITNESS

FOR A PARTICULAR FPURPOSE, OR NON-

INFRINGEMENT OTHERWISE IMPLIED BY LAW.

OWNER HAS EXPRESSLY RESERVED THE RIGHTY

TO  CHANGE, AMEND OR  ABOLISHE  ANY

WARRANTIES IT MAY FROM TIME TO TIME MAKE

WITH RESPECT TO ANY ASHLEY PRODUCT.

27 PERFORMANCE OF WARRANTY WORE.
Licensee will, as requestod by Owner, perform all warranty
serviee work that has been pre-approved by Owner and i
covered by Owaer’s standard warranty on Ashley Products.
Licensee will follew the procedures established by Owner
when providing or performing wammanty service work on
Ashley Products and in dealing with customer wananty
claims.  Licensee acknowledges that Owner will only
refmburse Licensee for costs o7 charges, that bave been pre-
approved by Owner, which Licensee incurs in performing
wanranity work covered by Owner's standard warranty for
Ashley Products.

23, ADVERTISING.

A, Advertising Campaigns,  Dring the Tenn,
Licensor amd Owner rmay initiate advertising
campaigns to promote the sale of Ashley
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Products, Licenses’s participation in  these
advestising campaigns is optional.  If Licensee
elecis fo parficipate in advertising campaigns
tnitiated by Licensor or Owner, Licensee will be
solely mud exclusively responsible for obiaining
and preparing all advertisements and advertising
maierials, and for all costs Licepses nows by
parlicipating in these adverdsing campaigos.
Notwithstanding the foregoing, with respect o
.o any - sech advertising campaign, Licensor of
“Ohwnel fiiay; but will not be obligeted to, assist
Licensee by providiog advertisements or
advertising materials, af 5o cost 1 Licensee, to be

wsed in  connecton  with  the adverfising
campaigh.
B. Licensee’s Advertising. Licensee will regularly

advertise and artively promote the Licensed
Business and the sale of Ashley Products during
the Term. Al such advertising and promotion
will be planned, designed, programmed, or
distributed by Licensec and Licenses will be
solely and exclusively responsible for all content,
costs and expenses associated therewith.  Any
payments for said costs and expenses will be paid
1o third parties and not to Licensor or Owner.
Lictnsee agress to obtain Licensor™s prior written
approval of Licensee’s vse of ane or more of the
Marks in any adverising or other promotionsl
material not developed by Ovner or Licevsor.

4. REPORTS, Licensee, at its oxpense, will submit
to Livensor within forty-five (45) days afier the end of cach
fiseal quarter, financial reporis, including bulance sheets
and income statements, with respect o the preceding fiscal
guarter in the form apd confent required by Licensor.
Licensee will algo sebmit to Licensor within ninety (90)
days afler the end of Licemser’s fiscal year, an income
statement for the fiscal year and # balance sheet for the Jast
date of the year, all prepared In accordance with generally
aceepted accounting principles. Upon Licensor’s request,
the apnual statements wili be prepared and reviewed by an
independent cerfified public accoustant, properly and
accurately reflecting Licensee's results of operstion and
financial copdition for the period and st the date indicated
therein. Licensor reserves the right o require Licensee fo
submit, on a consistent basls, certified financial stateinents,
prepared in accordance with generally accepted accoumting
principles. Licensee wiil prepere and submit, to Licensor,
any additional reports regoested by Licensor daring the
Term.

25. PERSONAL GUARANTERS Principal Owner
must be a Persomal Guaranter.  Personal Guarantor
acknowledges end agrees that it is directly responsible and
Hable for all obligations, responsibilities, liabilities,
covenants, and agreements of Licensee under this
Agreement or otherwise arising out of, or in comection
with, the operation of the Licensed Business (collextively,
“1 jcensee Oblgations™) regardless of whether the temn
“Personal Guarantor” is specifically referenced in this
Agreement in commection with a Licenses Obligution.
Personal Guarantor will sige (1) the personal puaranty form
atfached 1o this Agreement, (i} the continuing guaranty
form attached to this Agreement, or (i1} if Licemsor
requires a different personal guarasty or continuing

puzranty  form, the persomal goarasly or  continaing
guaranty forms then reguired by Licensor.

26. INSURANCE. Licensee will procuze at ifs owa
expense and maintain in full forve and effect during the
Term, insurance policies profecting Licensee, Licensor,
Owoer, their Affiliates, and their, officers, directors,
sharcholders, pariners, wembers, agents, and employees,
apalost amy Joss, Hability, demages for bodily injury,
property “damage; personad -Iojury; and. all | expeases
whalsoever arising from or oftwring upon or-arising
direcfly or indirectly from the operation of the Licensed
Business. Licensor and Owaey will be nmned as additional
pamed insureds in the policles obtained by Licenses to
inswre the operatior of the Licensed Business at the
Authorized Lovation. 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 stmdards and specifications set forth in
the HomeStore Mapual or otherwise in weiting, and will
inclode at & mindmoem, the foliowing coverages (except as
sdditional  coverage and  higher policy Jimits  may
reasonably be specified for all licensees, from time & time,
by Licensor in the HomeStore Manual or otherwise is
writing):

) Commercial Lisbility  Ioswance  including
premises lability, products  lability, =nd
confraviual Habilily for bodily imjury, property
damage, and personal injory coverages, with a
per ovcurrence Himil of at least one million dollars
(31,000,000), = producisicompleted operations
agpregate it of of least one million dollars
(31,000,000} and 2 peneral aggregate Jimit of &

- east two mitlon dollars ($2,000,000); :

{iiy Automobile Linhility Insurance covering  all
owned, hired snd noen-owped vehicles, for bodily
injury, property damage, wninsured motorists and
underinsured  motorists  coverages, with a
combined singie limit of at least one million
dollars ($1,600,000) for any one loss or accident;
and

{itd) Workery”  Compensation  and  Employer's
Liability Inswrance, as well as all other insurance
as may be required by statute or rule of the state
in which the Licensed Business is located and

operated.

The surance afforded by the policy or policies respecting
liability will not be limited in any way by reasen of any
insurance mainfained by Licensor or Owner. A ceriificate
of insmance showing comphance with the foregoing
reguirements will be fummished by Licensee fo Licensor
within thirty (30} days of the Effective Date. The
certificate will state fhat said policy or policies will not be
cancelsd, nonrenewed, or materiadly altered without at Jeast
ihirty {30} days” prior written notice to Liensor and will
reflect proof of payment of premivms. Maiotenavee of the
insurance and the performence by Licemsse of the
obligations vnder this Section 26 will not relieve Licensee
of Nability noder the ndemnity provision set forth in
Section 36. Licensor may modify the minimum limits
required zhove from time to thme, as conditions require, by
written motice to Licensee. Should Licensee not procurs
and maintain the inswrance coverages as required by this



Apreesment, Eicepsor will have the right and dzzlhunty
{without, however, any obBgation) to proowre the above-
referenced inswrance coverages immediately and o charge
the vost of procuring the insarazsce to Licensee, The cost of
procesing the imsurance will be paysble by Licenses
inmedisiely upon notice,

. DEFAULT. The occunence of any one or mors

of the following events shall constitute an event of defaait

(“Hvent of Defanlt™)

A. Licensee becomes insobvent or generally does not
pay its debts as they mature or applies for,
consents to, or acquiesees tn the appointment of &
custodian, trustee or teceiver of Licensee or for
real or personal property used by Licenses in the
Licensed Business or, i the abseote of such
application, vomsent, o acquiesu,nce, &
custodian, trustee, or receiver s appointed for
Licensee or for any real or personal property used
in the Licensed Business and is not discharged
within sbity (60) days;

B Any bankruptey, reorganization, debt
arrangement, or other proceeding under any
bankruptey or inselvency law is instituted against
Licensee, has heen consented to o7 acquiesced in
by Licensee, or remains undisroissed for sixty
(60} days, or an order for relief has been entered
against Licensee, or Liconsee takey any action io
approve institution of, or acquicscence in, such a
proceeding;

C. Any dissolotion or liguidation proceeding i3
instireted by or against Licenses and, if instinded
againgtl Licensee, is consented to or acquiesced in
by Licensee or remains for sixty (60) days
undismissed, or Licensee iskes any action fo
approve the ipstittion of, or scquiescence in,
such a proceeding;

D. Licenses misuses or makes an unauthorized use
of one or more of the Marks or commiis any act
that, in the judgment of Owner or Licensor,
impairs or defragts from any one or more of the
Marks or the goodwill associated with any of the
Marks;

E, Licenses abandons the Licensed Business or Fals
or refuses to keep the Licensed Business open for
business during those business days when other
furniture and retail stores within & 50-mile radius
of the Licensed Business are open for bosiness;

F. Any representation or warranty made by Livensee
berein or in any agreement, cerfificate, fnaneial
siatemenf, or other siatement fumnished fo
Licensor proves to be false or misicading in any
material respect as of the date on which the same
was made;

G. Licensee fails to pay when due, sl amounts due
Licensor, Owner, or Ashley Distrbution
Services, Lud,;

i, Licenses fails to pay when due, any smounts dog
ary third parly with which Licensee does
business or any federal, sfafe or muwicipal
government (cluding all apphicable federal and
siate taxes), unless (i) Licensee comexis o good
faith, by appropriate proceedings  proroptly
initiated and difigently conducied, the validity of
the tax or other mpounts claimed doe amd (H)
ureates reserves of other provisiops that are

o e gregoired: | by gmumi!y accepted  accousting

prineipalsy
I Livensee fails to comply with Sections 30 or 36;
I A judgment or judgments for the payment of

money in excess of $30,000 in the aogrepate s
rendered againgt Licensee and such judgment or
judpments remain uosatisfied, unstayed and
wnbonded for a pericd of sixty (60) days afier the
date such Jedgment or orders are required to be
paid;

K. Principsl Owner, Licenses or any of Licensee™s
supervisors, managers, directors, or officers Is
comvicted of, or pleads guilty or no contest o, (i)
a charge of viokting any lew selating o any
Licepsed Business, or (1Y any felony that, in the
judgment of Owaer or Liceasor, Inrpairs or
detracts from any one or more of the Marks, the
goodwill associated with any of the Marks or any

Livensed Business;

L. Licensee or Principal Owner willfnlly deceives
customers relative to the source, nature or quality
of goods sold; or

M. Licensee falls fo compiy with any agreerment,

covenant, condition, provision, or ferm contained
jn this Agreement or the HomeStore Maowal (and
such foilire does pot constitute an Event of
Defanlt under any of the other provisions of thig
Section 27) and such failure continues for thirty
{30) calendar days after notice thereof shall bave
been given by Licensor or Cwner o Livenses,
provided, however, that if any such non-
complisnce capnol, with diligence, be cwred
within sech thirty (30} day period, asd if
Licensce has proceeded with diligence  and
comlinnes o proceed with difigence to cure such
defanlt, the time permitied under this
subparagraph (M) will be extended as required to
cure such defanlt with diligence, but in po event
shall such exiension exceed an additional fificen
{15) days.

28, REMEDIES. If any Event of Default deseribed
in Section 27 shall voour, Licensor shall have the right fo
immediately terminafe this Agreement. Upon Licensor’s
termination of this Agreement, all of Licensee's rights and
privileges under this Agreement, including but not limited
to Licensee’s rights to (i) use the Marks, (i) operate the
Licensed Business, (i) parficipate in the Web Site(s) or
Planned Web Sites or both, and (iv) participate in any
Internet program established by Licensor or Owner, shall
be immediately terminated.



At the end of the Term or vpon Licensor™s fermination of
this Agreement, whichever ocours first, Licenses shall
immediately perform all of s obligations wnder Section 32,

The pastics scknowledge that if Licensee fails or refoses fo
fully and timely performe any lenn, condition, covepant, or
obligation to be performed by il wder this Agreement
(herein  coflectively called “Licensee Breack™), that
Licensor and Owner wifl suffer hreparsble hars thai

cannot be adegaately compensated-in-damébges in an actiow o o

of law, Therefore, in the event of a Licensee Breach,
Licensor will be enfitfed, without proof of damages, fo
irnmediate injenctive relief (including, but not Haited to, &
tepporary restraining order, femporary  injumction amdd
permanent  imjunction, all without bond), reSirabing
Licensee from committing or continwing o comoul a
Licensoe Breach, Notwithstanding amything contained
herein to the contrary, this Seetion will not be constroed to
Timit Licensor’s rfights to pursue any other remedy or relief
available under fhis Agreemeni or otherwise avalable.
Licensee further agrees that Lieemsor’s pursuit of any
renedy wnder this Agresment or otherwise avarlable wili
not constitute an election of remedies by Licensos, and
Licensor will be aflowed to split its clabos against
Licensee, both legal and equitsble, in separate and
cumelative actions.  Therefore, Licenses agrees that
Licensor’s right o an mjunction will not Hiit Licensor’s
rights to any other remedies, including damages.
Furthermore, Licensee agrees that if Licensor prevails n
any suit or proceeding to eaforee s rights under this
Agreement, then Licensee will indempify Licensor for all
expenses mewred by Licensor in such suit or proceeding,
including reasonable atiorneys’ fees

9. INAJNCTIVE RELIEF, If Licensee breaches or
threstens to breach any provision of this Agreement,
Licensor or Owner will be entitled 1o an injunction, without
Bond, in aceordance with Section 39{G).

30. ASSIGNMENT.  Licensee will not assign,
sansfer, mortgege, encumber, lease, or sublicense this
Agreement, the tight to use the Mearks, or any interest in the
Marks, or allow anyone not & party to this Agreement 1o
use the Marks, without the prior writien comsent of
Licensor. Any assignment in contravention of this Section
30 will be void. Any assignment withont Licensor’s
consent will constitute a default under this Agreement and
will confer no rights or intevest under this Agreennent to
any other party, Licensor has the right, witbout Hmitation,
to condifion any consent to a fransfer proposed by Licensee
npon: {) the proposed assipnee’s satisfaction, in Licensor's
sole judgment, of such financlal, traimog and business
experience {ncluding relevant expericace in the operafion
of one or more refail fornitare stores) requircments as
established from time to time by Licensor; (i) Licensee™s
fall satisfaction of al} of Licensee"s monetary obligations to
Licensar andlor Owner, and (i) Licensve, Persoual
(ssrantor{s) and all persoms or entifies having any
wwhership i Licensee signing & document, in the form and
content prescribed by Licensor, releasing Licensor, Owner,
Ashley Distribution Services, Litd., and their subsidiaries
amd affifiates (herein coflectively calied the “Relensed
Parfies™), as well as the Released Parties’ officers,
directors, and ereplovees, fom any and all cleims, causes
of action, demands, demages and labilities of any kind,
nature or description whatsoever, kuown or unknown, that

t

Licensee or Personal Cusrantor(s) may have as of the date
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saidd release bs sigued, against the Released Parties or any of
the Relessed Parties’ officers, directorss or employees.
Ficensor reserves the right fo assign or transfor unilsterally
its inferest in this Apreement, inchuding =il dghts and
obligations aristng hereander, without Licensee’s approval
or consent.  Any assipnmest or transfer by Licensor will
fnure fo the beoefit of Licensor’s sacocssors and assigns.
Licensor will provide Licenses with written notice of any
such assigmment or transfer.

RENEWAL. Licenser sball have npo right 1o
rencw ihis Agrecment upon oxpiration of the Term.
However, upon expiration of the Ferm, if Licensee has not
previously entered info, romewed, or extended any
agreements that pemmit Licensee to use the Marks and
HomeStore Concept beyond the firzt term of Licensee and
Licensor’s original agreemcnt lcemsing the Marks and
HomeStore Concept, fhen Licensee will have the right to
enler into Licensor’s then-carrent form of a non-exchusive,
Tamited sublicense or ofiier agrecment authorizing the vse of
the Marks and the HomeStore Concept at the Authorized
Location for » term of sixty (60) montbs (the “New
Agreement™, commencing  immediately  following
expiration of the Temm, provided Licenses hus fulfilled, to
Licensor's satisfaction, each of the following conditions
precedent bofore the end of the Term:

A. Licensee gives Licensor written notlee of
Licensee’s intert fo  eoter inlo the New
Apreement at least twelve (12} months but no
miore than ffizen (15) months before the end of
the Term;

B. Licensee sigos the following documsents within
thirty {30) days after their delivery to Licensee: (f)
the New Agrecment and (i} aff other agreomeints,
fegal instroments and decuments then used by
Licensor to grant the sublieense referred fo
herein, The New Agresment, other agreements,
legal insruments and documents referred to
hershy, may vary materially from this Agreement
and other agreements, legal instruments and
documnends currently i use by Licensor. The
refationship between Licensor and Licenses during
the term of New Agreernent will be controlied by
the fexms and conditions of the New Agreement,
except thet any repewal provisions in the New
Agreement aod i avy othor agrecments, logal
instrments and documents will not apply, and
Licensee shall bave no right 1o renew or extend its
sublicense following the expiration or ermination
of the New Agreerment,

C. Principal Owner executes the then-current form
of personal guaranty used by Licensor, Owmer
apd the Affiliztes of Licensor and Owoer within
thirty (30} days after delivery to Licensee’s
gWners,

B Druring the Teroe, Licensee bas complied with all
of the terms and conditions of (i) this Agreement,
including but not limited to, the obligation o pay
when due all monetary obligations to Licenser,
Owner, Ashiey Distribution Services, Lid, or any
third parties with whom Licensee has done
business, (i3 the HomeSfore Manual, (iif) any



agreements, fegal Instruments or  dowurnoids
between Licensee and Licensor, Cramer or any of
Livensor’s or Owner's mspeetive affilistes or
subsidiaries, and (W) any sgeements, legal
instruments or documents between Licenses and
Owner or bhefween Licensee and any of
icensor's or (rwner’s affilistes or subsidianies;

E Licensee provides writien proof to Licensor that
= Livensse has the Jegalright o use and operate &

Retail Store at the premises of (he Authorized
Location during the termn of the New Agreement,

F. Prior fo tenmination of the initial Tenn, Licensee
makes, at ils cxpense, tepital expendipires as
may be mnecessary to remodel, modermize,
redecorate, equip and tefirmish the Licensed
Pusiness so that the interor and exterior décor,
visual Image, equipment, computer hardware and
software, fixtures, furnishings, and sigpage, as
well as the design, appearance, size, and layout of
the Licensed Business meet Licensor's approval;

G, Licenste is in compliance with the then-current
training requirements of Licensor; and

H. Licenses, Personal Guarantor(s) and all persons
or entities baving any ownership in Liccnsee
have signed & document, in the form and content
prescribed by Licossor, relcesing Licensor,
Owmer, Ashley Distribution Services, Lid, and
their  subsidiaries end  affilistes  (herein
collectively calied the “Released Purties™}, as
well as the Released Parties” officers, directors
and employees, from any and all claims, causes
of actior, demands, demages and labilities of
any kind, natwe or description whatsoever that
Licensee or Personal Guarantor{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 determénation of whether Licensee has complied
with the conditions precedent contained in this Section 31
will be conclusive and binding on the parties fo this
Agreement.

32 LICENSEE'S OBLIGATIONS UPON
EXPIRATION OR TERMINATION. Upor expiration or
termbtation, this Agreement and all rghts grasted to
Licensee under this Agreement will immediately tenminate,
and

A, Licensee will mmediately cease fo operate the
Licensed Business and will pot thereafier,
directly or indirectly, represent to the public or
held iself ont as a present or formuer leenses of
Licensor or Owaer;

B. }icensee will immediajely and permanently cease
to e the Marks and any patpe, service mark, or
trademark confusingly similar to one or more of
the Marks;

C, Licenses will immediately and penmanently cease
1o use any distinctive forms, slogans, signs,
symbols, Iogos, or devices associated with the

i0

Marks, the HomeStore Concept, Livensor or
Ovwners -

b. Licensee will inpnediately and permanently
rexoove or obliterate, af Liccnsee's expense, all
sigms containdng any of the Marks, andfor sell to
Liceosor such of the aforesaid sigos ag Licensor
maay verpuest, at Liceasee’s original cost minus a
reasonable allowance for depreciation, wear and
tear, and obsolescence; :

E Licensee will cease {o use and, at #s expense,
will (i) imediately retum te Licensor, all
sdvertising materials, stationery, forms, and all
other materials and articles that display one or
more of the Marks or (i) at Licensur’s reguest,
and wvnder Licensor's supervision, destoy sl
adveriising materizls, stationery, forms, and all
other raterials and arficles that display one or
maote of the Marks;

¥, Licenses shall immediately transfer, assipn, and
convey 1o Licensor, or Licensor’s designes, any
service mark or tademmark used by Eicensee in
operating the Licensed Business;

G Licensee will mmediately return all Confidential
Information together with all copies thereof (o
Licensor;

H. Licensee will contioue to keep aond maintaln the

condfidentiality of all Confidential Information;

L Licensee will immediately assign, transfer, and
convey t Liceasor all felepbone and facsimile
transmisston numbers used by the Licensed
Businesy;

I Licensee will immedistely assign, transfer, and
convey fo Licepsor all domain names used,
owned, licensed, or registered by Licenses in
copnection with the Licensed Busipess;

K. Licensee will immedistely terminate pasticipation
in the Web Site(s) and Planned Web Sites;

L. Licensee will Imunediately pay Owner and
Licensor all soms dee fo Owper and Licensor
from Licensee, without set-off or diminution on
acconnt of unliguidated claims against Licensor
or Owaer; and

M. Licensee will bomedintely take all actions and
execute sny and 2l documents, agreements and
assurances as may be pecessary or desirable, as
determined by Licensor in its sole discretion, to
fylly cary oui and copsummmatz Licensee’s
obligations wnder this Sectiop 32.

Tpon the fermination or expiration of this License, amd
within thirty (30) days thereafier, Licensee wall permit
Licensor, Owaer and their respective employees and agents
to enter the Retail Store, Warehouse, and af other premises
occupied by the Licensed Business prior {o the tenmination
or expiration of this License for the purpose of determining
if Licensee has complied with the provisions confained in
this Section 32.

e LR
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3. LIMITATION OF LJIABILIFY. Metther
Licensor nor Crwner will be Hable for any indiect, special
ar consequential damages of lost profits arisiog out of of
retating to this Agreerment or the teneination, cxplration, of
nomrenzwat of this Agreement.

34, NOTICES. All sofices, requests, approvals, el
consents mod ofher communications reguired or peritted

« underahis Agreemsent will be delivered personally or seut
by (0 first clasy (0.8 Mail, registered or cortified, retum

receipt requested, postage pre-paid or (i US. Express
Mail, or (iii} similar, other overnight courier service, and
addressed o the parties and Owner af their respeciive
addresees set forth below, snd such notice will be effective
on receipl. Owner or 2 party may change its address for
receipt of nofices by service of a potice of sech change in
accordance herewith:

Ashley HomeStores, Led
Attn: Charles Spang
One Ashley Way
Azcadia, WY 54612

If to Licensor:

Kostner, Koslo & Brovold
Attn: “William N. Kosko
108 West Main Street
Arcadia, WI 54612

With a copy to:

Hurtsdale Contvertibles, foe.
Attn Harley J. Greenfield
439 Crossways Park Drive

_ Woodbury, New York 11797

1f to Licensee:

4y

Ashley Furniture Industrics, Inc.
At Todd R, Wanek.

/ One Ashley Way

’ Arcadia, WF 54612

With a copy to: Ashley Funiture Industides, Tac,
A Pavlete Rippley
One Ashley Way
Arcadia, Wi 54612
35 RELATIONSHIP OF PARFTIES.  Licensee

acknowledges that under this Agreement Licensee is not,
and  should not be considered, m  apent, logal
representative, joini-venturer, licenses, parfoer, employee,
or servant of Licensor or Owner for any purpose
whatsoever, other than for the purposes expressly sef forth
in this Agreement. Licensee further recognizes that
Licensor and Owner have no fideciary obligations o
{icensee. Licensee is an mdependent coptractor and not an
employee of Owaer or Licensor.  All people working for
Licensee will be employees of Licensee. Licensee will be
sokly responsible for all incidents of employment,
including  withholding  and  paying  income  taxes,
unetnployment compensation taxes, and social security
faxes; paying workers® compensation ingurance premiunes;
and complying with ali laws, rules and segulations,
including but net Hooited o the Fair Eabor Standards Act.
No persen permitted o work upder this Agreement will be
an employee of Licensor or Owner, nor will Licensor or
Ovwmer be a joint employer. Licensee acknowledges that its
Licensed Business will be opersted at its owm sk
Licensee will identify itself only as an “Tadependently
Owmed and Operated Licensed Business™ on all documments

¥

and  their  officers,

ard materials 71 wses, inchuding all sdveriising, business
cards, letfers, envelopes and other soficitation materals.
Az ap independent contractor, Licensee has o authosity,
express of smpled, to bind Licensor or Gweer i any
respect whatsoever without the express written consent of
Lieensor or Owner. Therefore, Licenste s prohibited Gom
making any telephone Listing, willity service agreemeni,
lease for office or storage space, employmeot relationship
or other confraciual obligation in Licensor's or Owner's
A,

customers or purchasers of Ashley Products, other then
such wamanties, represenisiions, terms and  conditions
established by Ownre.

3b. INDEMNIFICATION AND HOLD
HARMLESS. It is anderstood and agreed that Licensor
and Cremer will In no event assume Lability for, or be
deemed Hable voder Bds Agreement s a result of any claim
or judgment arsiog from Licensee’s operation of the
Licensed Business. Licepsee wabves azy and all claims
against Licensor, Owner, their Affilates, znd their officers,
direetors, shareholders, pariners, members, agents and
employees for damages to property, death or injuries or
damages fo persons anising directly or indirectly out of the
manapement or operation of the Licensed DBusiness,
Licensee will indemnify and save Licensor, Owner, their
Affiliates, amd thelr officers, directors, shareholdess,
partoers, mesabers, agenis and employees harmless fromn
any znd all dmmages for damage o property, death, or
injury, or damage to persons, (hrough negligence of any
party or otherwise, arising from or in connection with the
operation of the Licensed Business or with the operation,
use, or occupaucy of the Authorfzed Location, including
altornieys” fecs and costs. Licensor, Owner, their Affilistes,
directors, sbareholders, pariners,
members, agenis and employees will have the absolute
right (but not duty) to defend wny claim roade against them
that results from or arises ool of the operation of the
Licensed Business or the opetation, use or ecoupancy of the
Auwthorized Location. Licensee will reimburse Liceosor,
Owner, their Affiliaies, and their officers, directors,
sharcholders, partuers, members, agents and employees for
all costs reasonably incurred by them in the defense of any
clims brought apaingt them or in any action in which
Licensor, Owner, any of their Affibiutes, and their officers,
directors, sharcholders, pariners, members, agents and
employees is named as a parly, inclding sttorneys’ fees
and costs. Al of Licensee’s obligations snd covenants
under this Section 36 will survive and continue in full foree
and effect notwithstandiog the fermination, expiration, or
nonrenewal of this Agreement.

37. CONFIDENTIALTTY. As between Licensor and
Ligensee, Licensor owps ol Confidential Information.
Licensee will moake no claim snd has vo rights in or to the
Confidential nformation other than those rights provided
by this Agreement.

Confidential Foformation will be used by Licensce for the
sole pwpose of performing ifs obligations under this
Aprecent. Licensese  will  divulge Confidential
Information only to persons who roust have access to such
information in order to perform their responsibilities with
respect to this Apreement or the comstruction or opefation
of the Licensed Business. Licensee will take ali action that
is necessary to protect the confidentizlity of Confidential

Licensee will -not provide: amy: serbal o waitien . .o,
warranties, representations, terms or condifons 1o putential, - .



Information and will net communicate or make 1 available
fo, o nse it for the benefit of, any unaotberized persons.

38 THIRD PARTY BENEFICIARY. Liceasor and
Licensee acknowledge that this Agreement is eatersd infoe
for the diteet and primary benefit of Cwner, and, a3 & tird-
paly hepeficiary to this Agreement, Owner will have the
right to enforce the provisions of this Agreement in the
event of any breach or violation, or threatened breach or
-~ violation, of this Apreement. : :

39

COURT, ETC. For the purposes of this Section 39,
“Licepsee” will be deemed 1o include Licensee and
Principat Owoer, and “Licensor” will be desmed to nclode
Licensor and its affiliates and each of their respective
predecessors, successors and/or assigas, and any pariners,
shereholders, officers, directors, and/or employees of eny
of the foregoing.

Licensee and Licensor believe that it is important to resolve
any disputes amicably, quickly and professionsily and to
retwn to business as soon s possible.  Licensce and
Licensor have agreed that the provisions of this Section 29
support these muotual, objectives and, thercfore, agree as
follows:

AL Dispute Resolution Process:  Any [ifigation,
claim, dispufe, suit, action, conlroversy, o
procesding of any type including any claim m
which Licensee s acting as a “private atorney
genersl,” sulpg pursuant 10 & statutory claim or
otherwise, between or involving Licensee aad

Licensor, on whatever theory andfor facts based, -

and whether or not arising out of this Agreement,
(“Clainy™y will be processed in the followiag
manner, Licensee end Licensor each exprassly
watving all rights to any cowst proceeding, except
ag expressly provided below at Section 35(G):

First, discussed in a face-to-face
meetiog held within ehirty (30) days
after either Licensee or Licensor give
wrifien notice to the other proposing
such & meeting.

)

Second, # not resolved, submitted to
son-binding mediation by a newtral
mediator for a minimum of 4 hours
before the American  Asbitration
Association (“AAAT).

(5

Third, submitted to asd fipally resolved
by bindiog arbitration with AAA and in
accordance with its rules of commercial
grbitration, subject to the provisions of
this Seetion; provided that, In any case,
arbjtration may be filed prier o a face-
to-fzce mesting and/or mediation, with
such  face-to-face  mesting  and/or
mediation. o follow as  guickly
thereafter as possibje.  On clection by
any party, arbitration and/or sy other
remedy allowed by this Agreement
may prooeed forward at the same time
as mediation. Any award shall be final

{if)
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and binding on the parlies hereto and
zny party to the arbifation proceeding
may apply to the Trempealean County
Cirout Court, State of Wisconsin for an
orfer  confimrng  the award, and
thereupon e  Trempealesa  County
Cirouit Conrt, State of Wisconsin shall
grant such an order. Upon: the granting
of such an order confirming the award,
gudyment.may be enfered i confbrmity
* fherewith it “the" Tiempealean County
Circuit Court, State of Wisconsin,

Confidenticlity: ~ The partics to mny
mecting/mediation/arbitration will sign

confidentiality agrecments, exeepting enly public
disclosures and filings as are yegnired by Jaw,

Looe e Any mediation/arbitration
proceedings sball be conducted in Trempealeay
Copnty, Wiscorsin, and judgment upon any
award, which may inclade an award of damages,
may be entered thereom by the Trempesieau
Comnty Cheait Cowt, State of Wisconsin;
provided that if any courl defermines that this
provision is unenforcesble for any  reason,
mediationfarbitration will be copducted at &
jocation newr Licensee’s principal place of
business.  Nothing contained herein shall in any
way deprive the paries of any right to oblain
inhctive retief or other relief set forth in Section
35(G). The partics apree that the exclusive venue
for afl proweedings secking v enforce this
arbitration provision and the exclosive venue for
alt proceedings seeking fnjanctive relicf to prevent
violations of this Agreement shall be the Cireuit
Couart  for Trempealean County, Wisconsin,
provided that if any court defermines that this
provision Is uwacnforceable for amy reason,
mediationfarbiteation will be conducted at 2
location near Licensee’s principal place of
business. The partics to ibis Agreement hereby
copsent to the personal junsdietion of the cours
described Bevein.

Arbitration_Authority:  Any arbitration will be
condocterd by a peutral arbitrator, who shall be
appotated within twenty (20) days of the filing of
any dersand for mediation/arbitration. Any
arhittafion hearing shall be held within one
homdfred fwenty {120} days of the applicable
appointment.  Asbitrators In any procesding
vmder this Section will apply all applicable law,
and & faifure to apply the applicable law in accord
with Section 39(T), below, will be deemed an act
in excess of authority. The arbifrator will decide
apy guestions relating in any way fo the parties”
agrecment {or claimed agreement) to arbitrate,
inchuding but not limited to applicability, subject
matfer, timeliness, scope, remedies, claimed
unconsciopability and any alleged fraud in the
inducement.  The subpoena powers of the
arbitrafor with respect to witnesses to appear at
the arbitration procceding will oot be sabject to
any geographical limitation.

Compulsory_Counter-claims:  Each participant




must submit or file any clabg which would
constiivie 3 compulsory  counter-claim  (as
defived by ihe applicable rule under #he Federal
Rules of Civil Procedwe) within the same
provesding as the claim fo which it refates. Any
such Claim which Is not submitted or Sled in
such proceeding will be forever barred. In no
event may offers andfor other communications
made in connection with, or relafed in any way

to, mediation, possible seitlement or other: o
resolution of a dispute be admitted into evidence -

or otherwise used in any arbifration or other
procecding, and any arbittation awerd o
viotation of this provision will be vacated by the
applicable court, as provided in Section 39(C),
above.

Fees and Costs: Fach purty will pay their own
costs and expenses, mchuding attorneys” fees,
deposition  costs, expert  witness  fees,
investigation costs, actounting fees, filing fees,
medistor/arbitrator  fees, and tavel expenses
incurred in any medistion, arbitration or cowrt
proceeding arising under, out of, In connection
with, or i relation to this Apreement or the
Licensed Businesses conducted hereunder, except
as provided in Sections 39(H) and (1), below.

Dicputes Not Subject 1© the
Mediation/Arbitration Process: Licensee
recognizes that the Licensed Businesses operated
by Licensee arc among z wumber of Heensed
businesses identified by the Marks and similady
sitvated and selling to the public similar products,
and hence the fadlore on the part of a single Hcensee
to comply with the terms of Hs agecroeni could
canse ireeparable demage to Licensor, Owmer,
andfor to some or all other Boensees of Licensor.
Therefore, notwithstonding anything  contamned
herein to the contrary, it is prvtually agreed that this
Agreement shall not prevemt a paty fom
obtaining injunctive relief, and in the cvent of a
breach or threatened breach of any of the terms of
this Agreement by Licensce, including but mot
fimited to the tademark usage provisions of
Section 9 or the vonfidentiality provision confained
in Section 37 or of any confidentiality agreement
executed pursuant to fhis Agreement by any
employee of Licensee's, Licensor shall forthwith
be entitled to immediate injunctive relief by a court
or by arbitration fincluding, but not linwied fo, &
terpporary  restraiming order  and  femporary
infuretion, all withoul bond) restralaing such
breach andfor to a decree of epecific performance,
withowl showing or proving any actusl damage,
together with recovery of reasoneble stiomeys” fees
and other costs inured in obiaining said equitable
refief, unti! such fime as # fiosl and binding
determination is made by the abietors. The
forepoing equitable remedies shall be in addition to,
and not in Heu of, al) other remedies or rights which
the parties might otherwise have by virue of any
breach of this Agreement by fhe ofber party, and
Licensee further agrees that Licensor's pursuit of
any remedy under this Agreement or otherwise
seailable will not constiture an election of

i3

H.

remedies by Licensor, and Lieonsor will be
sHowed o split Licensor's clalms  apainst
Licenses both legal and equiteble, in separaie and
comudative  sctions,  The Chonit Court for
Trempezlean. County, Wisconsin, shell have
exclasive furisdiction fo prevent viclations of this
Agreesment, and Licensee znd Principal Oremer
hereby consent to the personal jurdsdiction of the
Trempealeau County Circuit Court for the Siafe

- of Wis_pmsin.

Limiations on  Demages  andlor  Remedies
Waiver of Ponitive Damages: Any arbifration
award may wclude any of the remedies provided
in this Agreemest, inchding the following:

] ‘Whether either party has breached or in
any manner violsted any of the terms of
the Agreement,

(it Appropriate compensafory danages or

attorneys' fees o be paid by either of
the partics.

Notwithstanding the foregoing, neither Licensee,
Principal Owner, nor Licensor shall be awarded
any indirect, special or consequential damages,
pomitive damages, or lost profits arising out of or
refating to any Clabm. The award shall inclode
interest af the aponal rte of 7.75% on the amount,
determined to be due to a prevailing party,
computed from the date of the breach or
victation.

Choice of Laws: Arbitrstors  shall  apply
Wisconsin law o any Clabn herevnder and in
rendering any award.  All arbitration proceedings
shall be conducted in Trempealean County,
Wisoonsin, except as oxpressty provided in Secton
3%€C), above. If amy party files apy lepal
proceeding or any proceeding fo arbitrate i mny
state or county other than Trempealesn County,
Wisconsin or other than as pemmitted ader in
Section 3%(C), dbove, that party shall be obdigated
to pay all zotual costs and all actual aftomeys’ fees
tncwred by the other paty in all fitigation or
mbjiration  initieted ocutside of Trompealeau
County, Wisconsin.

Licensee’s and Cur Intentions: Liceosee and
Licensor soutuadly agree axd have expressty bad a
meefing of the minds that, notwithstanding any
coptrary provisions of staie, provincial or other
law:

(i} AN issues refating o arbitration and/or
the enforcement of arbitration-reluted
provisions of this Agreement will be
decided by the arbitrator (inclading all
Claims thal any terms were prooured by
frand or similar means) and governed
only by the Federal Arbliration Act (9
US.C § 1 etseq);

{iiy Licensee amni Licensor intend to rely on
federal preemption vader the Federal
Arbifration Act {9 U.S.C. § 1 et seq.)



and, as 3 result, the applieable dispute
resolution provisiens of this Agreement
will be enforced only scconding to the
Federal Arbitragion Act™s terms; and

it} Licenses apd Licensor each Jmowingly
waive all righis to a count frial and
select arbitration as the sole means to
resolve dispuies, except as expressly
provided  ipe
nnderstanding thet arbitration” may by
less formal than a court or jury tial,
way use different gales of procedurs
and evidence and that appeal is
generally less available, and that the
fees and  coslts  associated  wilh
mediation andfor arbimafion may be
substanfially greater than i civd
litigation, but still stromgly preferring
mediation  andfor  arbilration a8
provided in this Agrecipent.

K. Vemme: This Agreement shall be poverned by
and constroed exclusively in accordance with the
taws of the Siate of Wisconsin, except that
Licensor and Licensee acknowledge and agres
that () Licensee is not a “dealer” under Wis. Stat.
£135.02(2); (i) the subjeet matter of this
Agreemeni does not constitwte a “dealership”
situated in the State of Wiscongin for purposes of
Wiv, S §135.02(2) and (3); ad (i) the
Wisconsin Fair Dealership Law does not apply to
this Apreement. In support of ihe now-
applicability of the Wisconsin Fair Dealership
Law, Licensee warrants and represents that (i) it
is niot sifuated in fhe State of Wisconsin, (i) all of
its sales of the Trademark Product Line Inventory
and other goods will be outside the Siale of
Wisconsin, (i) tifle to 2ll of the Trademark
Product Line Inventory and ofher goods Licensee
selis will pass outside of the State of Wisconsin,
and (iv) Licensee will not provide any services
within the State of Wisconsin, The Licensee
further warrants and represenis that its Licensed
Territory i Jocated owtside the State of
Wiscousin,

Without in any way limiting or modifying the
purties’ imtentions and obligetions regarding the
dispute resolution process contained in Section
39(A), ezch party imevocably submits fo the
jorisdiction of the Trempealean County Chrouit
Court for the State of Wisconsin and agrees that
all fegal proceedings arising directly or indireetly
under this Agreement and  the  license
refationship created hereby will be tded in the
Trempealesn County Circuit Courd by a judge
without s jury. Fach party waives any nght to a
juy trial in any such proceedings. Licensee
herchy consents to the personal jurisdiction of the
Trempealesy County Cireuit Comrt for the State
of Wisconsin.

40, SURVIVAL, Licensee’s covenants contained in
Section ¥ and 2l of Sections 21, 25, 28, 29, 30, 32, 36, 37,
3§, 39, 40, 41 and any other provisions of this Agreement

which by their very natwre are intended fo survive the

sBection. . AHG .
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termination or expiration of this Agreement will survive the
termination or expiration of this Agreement and will Bare
1o the benefit of and be binding vpon the parties hersto.

41.

A.

The section heedings are for reference and
convesience orty and will pot be considered in
the imterpretation of this Agreement.

If any provision of this Agreement is beld by 2

court of competent Jurisdiction to be conlrary to
Taw, then the Agreemont will be interpreted and
enforced  as if all  completely  inwvalid o
vnenforceable  provisions were not contained
herein and partially valid and  enforosable
provisions will be enforced to the extent valid
wnd enforceable.

The terms “inclade,” “including,” and similar
termy will be construed as i followed by the
phrase “without being Hmited to.”

The terms “will” md “shall” are o be constrund
as obligatory.

All BExtiibits referred to In this Aprecment are
incorporated hercin by reference,

Neo delay or omissien by either pacty to exertise
any right or power it has under this Apreement
will impair or be coustrned 25 a walver of such
right or power. A walver by any party of any
breach or covenant will not be constroed o be a
waiver of any succeeding breach or any other
covenant.  All waivers moust be in writing and
signed by the party walving its rights.

This Agreement and any Addends executed in
connection with this Agreemend constifutes and
containg the entire agrecment and understanding
of the parties. There are no representations,
undertaldngs, agreements, terms, or conditions
not comiaived or referred to heremn.  This
Agreement supersedes and extinguishes any prior
written agreement between the parties or any of
them relating to the Licensed Business, provided
that it will not relesse or extinguish any debt,
obligation or Hability of Licensee to Licensor or
Owner accrued price to the cxenution of this
Agreement, nor canvel moy oredit owed by
Licenser or Owner o Licensee at that tupe.

No amendment to, or change, waiver or discharge
of, any provision of thiz Agreement will be valid
upless in writing and signed by an authorized
representative of (he party against which such
amendment, change, waiver or discharge is
sonught to be enforoed.

The Recilals are bereby incorporated in dhis
Apreement, constitate a part of this Aprecment,
and are made a part of this Agreement as fully
and completely as if set out hercin in their
entiretios.

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




to the benefit of gech of the parties and their
respective suctessors snd assigns.

42, ACKNOWT EDGMENT. This  Agrecment
defines trademark conirels designed solely fo profect
Owner's Jegal rights in the Marks under state and federst
trademark laws, Tt is expressly understood and agreed that
the Licensed Buosimess is opersfed independently by
Licensee i acwrdanm: W’lfh h«;emce s sole business
S dgraent eI

1N WITNRSS WHEREQF, the parties heroto have caused
this Agreemient to be execated as of the day and year frst
above written.

ASHLEY HOMESTORES, 7
Ea 'iodd R Wafkek
- Iis Pres,zdent
Address: Afin: Todd R Wanek

One Ashicy Way
Arcadia, Wisconsin 54612

LICENSEE / / //

Har}ey J

Its (‘FO
Address: At Harley ¥ Greenfield
Crossways Park Drive
dbury, New York 11797

The undersigned Principal Ovwner hereby agrees fo be
bound by the terms and conditions of this Agreement,
inchuding but not limited to all representations and
warranties contained therein.

JENNB?'E CONVERDIBLES, INC.

#
25

“
£ Tariey ¥ Greg
Ec 7

By:

i5




EXIIBIT A; LICENSED TERRITORY

As defined in Seation K of the Trademark Usage Agreement, subject to the terms and condilions of the Trademark
Usape Agreement, Licenses’s Licensed Territory is identified as foliows:

The City of Brooklyn in the State of New Yotk

Licensor, \ > : Licensee:
By: By:
Todd R. Wanek H
itz President Is
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EXEUBIT B: THE MARKS

REGISTERED TRADEMARES:

“ASHLEY HOMESTORES” Reg. No. 2,231,864
“ASHLEY FURNITURE HOMESTORE" @i Design **7.  — - Heg. No. 2,449,645
“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. Wo. 76/649,101

17



EXIIBIT C: SEPARATE WAREHOUSE LOCATION AND REQUIREMENTS

A warehouse having & nintemum of 16,000 square Teet and five (3} dock doors shall be kept and maintained
by Licensee, during the Term of this Agreement. The warehouse space shall be Jocated at 4 site approved by
Licensor, whose consent shall nof be unreasonably withbeld (“Approved Location™), and shall be used for the
purpose of receiving, storing, and delivering the Trademark Product Line Inventory for the Licensed Business mud 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 dotk doors, or (i) refocate or move the Warehouse
from the Approved Location, without Livensor’s prior written approval,

18



PERSONAL GUARANTY

In consideration of Ashley HomeStores, Lid. (fhe “Lisensor™) executing a Trademark Usage Agreement (the
“Agrecment”) daied this %h day of November, 2609, with Hartsdale Convertibles, Toe. (the “Eicensee™, and for other good ang
valuable consideration, the undersigned, for ifself, i3 successors and assigns, hereby guarantecs payioent of sl amounts and the
performance of all covenants, teros and condidons of the Agreement, 1o be paid, kept or performed by Licensee.

Further, the undersigned hereby agrees to be versonally bound by each zod every covepant, lere and comdition
contzined in the Agreement and agrees that this Personal Guaranty should be comstrired ag though the nndersipned executed m
hgmemmu chntaining theddentival covenants, ferms and conditions contained in the Agreement, inchiding withouttimilation thei
provisions set forth in Seotion 3¢ of the Agreemment. o

Upon the sccursence of an event of default under the Apreemont, the undersigoed, s successors and ausigns, does
hereby promise and agrees to pay w0 Licensor all monies due and payable to Livensor under the covenants, te:ms and conditions

of the Agreement,

In addition, if Licenses fails to conply with any of the covenants, ierms or conditions contained in the Agreement, then
the wndersigned, its successors and assigns, does hereby promise and agrees to comply with all covenants, terms and conditions
of the Agresment for and on behalf of Licenses,

The undersigned waives: (3} notive of demand for payment of any indebtedness or nonperformance of any-obligations
hereby guaranteed; and (i) protest and nofice of default to any party respecting the indebtedness or nonperformance of any
obligations hereby gnaranteed. In compection with any default or ofher action arising under the Agreeinert, the undersigned
understands and agroes thet Licensor may procced directly against the undersigned, without first bringing an action against
Licensee or any other person.

It is further understeod and agreed by the undersigred that the provisions, covenasts and conditions of this Guaranty
wil inure to the benefit of the successors and asstgns of Licensor.

Dated: this 5 day of Novenrber, 2009,

PERSONAL GUARANTOR

JENNIFER Ljy’ﬂ",{ EBL. ii‘\?(ﬂ 7

Harlef 1, %eﬁf d

fts CEO

19



EXHIBIT H



- iopportunities in the marketplzce and excited that you are a part of our dynamic growth. We are pleased that you
,%5? have embraced our vision to be the best furniture retailer in the marketplace and will hamess your tafenis for our
. amutual success.

We are the future!

Norman L. Blemaster /

NLB: jmn
Enciosure

ce: Mike Hoff without enclosures




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

The undersigned, immmediately prior 1o the execution of a Trademark Usage Agreement (“Agreement™)
between Ashley HomeStores, Lid. (“Licensor™) and Hartsdale Convertbles, Inc. (*Licensee”} make the following
representations and acknowledgments:

L.

4.

6.

8.

The undersigned acknowledges and agrees that the relationship between the Licensec and Licensgor
is nof a fiduciary or similar special relationship, but rather is ar ordinary commercial relationship
befween independent business people with arms length deshings.

The wndersigned understand that the success or failure of the Licensed Business (as defined in the
Agreement) will depend in large parf upon Licensee's skills, experience and business acumen
together with various other factors including (1) time devoted by Licensee, ifs owners and
employees to the Licensed Business, (i} the location of the Licensed Business, (iii) the local
market for the Trademark Product Line Inventory {as defined in the Agreement], {iv) interest rates,
(v} various economic factors including without limiation wilation, 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
possible Joss or fathure in this or any other business, and that the most imporiant fzclors in the
success of the Licensed Business are the Licensee’s personal business, marketing, sales,
management, judgment, and other gkills,

The undersigned acknowledge that neither Licensor, Ashley Furniture Indastries, Ine. (“AFT™), nor
any emplovee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AF) has ever (i) stated, suggested, predicted, projected or estimatedt the sales,
expenses, income, or profi Jevels of any kind or nature that Licensee may reasonably expect to
experience in connection with the Licensed Business; (H) provided any statements,
representations, charts, calculations or other materizls which stated or supgested any level or range
of sules, income, profits or cash flow, or (i) made any representations as to any working capital
or oiher funds necessary o reach any ‘break-even’ or any other financial level,

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. (FAFD™, not
any employee, agent, officer, divector or other individual or entity acting for or in behaif of
Licensor of AFI has ever stated, suggested, predicted, projected or estimated the sales, expenses,
income, or profit levels of any other actual, future-esiablished or hypothetical Ashley Furniture
HomeStore Licensee. If any such information, promises, represemtations and/or warranties have
been provided o Licensee, which are unauthorized and inherently unreliable, the undersigned
agrees 1o advise Licensor of the delivery of any such information. Licensee must not rely upon
any such information, nor shall Licensor be bound by it. Licensor does nof, nor attempts to,
predicy, forecast, or project future performance, revenues or profits of any Ashley Fumiture
HomeStore Licensee,

The undersigned acknowledge that neither Licensor, Ashley Furnitre Industries, Ine. (*AFI™, noy
any emploves, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AF] or their affilistes has imposed or requested from Licensee any form of required
payment, either directly or indirectly, other than for the purchase, af bonafide wholesale prices, of
a reasonable quaptity of goods (inchiding the Trademark Product Line Inventory, as defined in the
Agreement) to be used [or resale.

The undersigned acknowledge that they have received, studied and carefully reviewed the
Agreement, and fully understand cach and every provision included therein, including, but not
Emited to how each provision of the Agreement will impact or affect [icensee’s operation of the
Licensed Business,

The undersigned acknowledge that neither Licensor, Ashley Furniture Industries, Inc. {*AFT™),



10,

thewr affiliates, nor any emiployves, agent, officer, director or other individual or entity acting for ot
in behalf of Licensor, AF or their affiliates has made any representation, agreement or
wndersiating, whether writien or oral, that s contrary to or contradiois any term or condition
comtained i the Agresment,

The undersigned acknowledge that the terms and conditions contained in the Agreement shall
exclusively contro! the (i) relationship between Licensor and Licenses; (i) Licensee’s comduct of
the Licensed Business; and (311) the respomsibilities of all of the parties referred (0 in the
Agreement, The undersigned further acknowledge that this Agreement comains the {inal, complete
and exclusive expression of the ferms of (he agreement, and supersedes all other agreements
and/or representations of any kind or nature. Any understandings, agrecments, representations, or
otherwise (whether written or oral) which are not fully expressed in this Agreement are expressly
disclaimed by the Licenses and Licensor, including but not limited to any promises, opHons,
rights-of-first refusal, guarantees, and/or warranties of any tature,

The undersigned acknowledge and agree that Licensee hag 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
constiute a guarantee, recommendation, warranty, representation or assurance that the Authorized
Location is capable of supporting a successiul retail furniture store,

The undersigned acknowledpe and agrees that they had the opportunity o consult with an
independent professional advisor, such as an attorney. 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 execuie this Acknowledgment. In addition, an officer of Licensee must sign
on behalf of the Licensee entity.

PICENSEE: (for Entity)

By

LICENSEE: (for Individual Guarantors)

Harley J. Grfenf&id l/{/ [Fare

Its CEO

/ Grediifeld

Ity CEy

Date: 15th day of Mz;rc , 2010 Date: 15thiday of March, 2010

APPROVED ON BEHALF OF
ASHLEY HOMESTORES, LTh.

By

T T

ek 12 (el

Name: Todd R, Wanek
f1s President

Date:

A1/ 1o
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ASHLEY HOMESTORES, LTD
TRADEMAREK USAGE AGREEMENT

This Trademark Usage Agreement (the “Agreement™} dated
as of this 15th day of March, 2010 (the “Effective Date™),
by and between ASHLEY HOMESTORES, LTD, a
Wisconsin corporation, with ite principal place of business
at One  Ashley Way, Arcadia, Wisconsin, 54612
(“Licenser™) and Hartsdale Convertibles, Inc, a New York

corporation  (“Licenges™), with fts principsl place of

busipess #t 419 Crossways Park Drive, Woodbury, New
Yok, 11797,

RECITALS

Licensor has developed the HomeStore Concept,
as defined heredn, for the operation of vetadl furniture stores.
An integral part of the HomeStore Concept s the use of the
Marks, as defined herein. Licensor has the right, pursuant
to a Trademark License Agreement between Licensor and
Ashley Furniture Industries, Ine. {"Owner™), a Wisconsin
corporation, 1o use and authorize others o use the Marks,
including the name  ASHLEY FURNITURE
HOMESTORE.

Liceasee will operate a retall furniture store,
having a minimum of 17,600 square feet of retail floor
space, at the Authorized Location, as defined hergin, using
the name ASHLEY FURNITURE HOMESTORE, the
HemeStore Concept and the other Marks after the Effective
Diate i accordance with the terms and conditions of this
Agreement.  Licensce, in operating the Licensed Business
{as defined herein), will not display or offor for sale any
product or service other than the Trademark Product Line
Inventory (as defined herein).  All Ashiecy Products (as
defined herein) will be purchased by Licensee from Owner
at Owner's wholesale prices.  All Accessories {as defined
herein) that are not sold by Owner will be purchased by
Licenses from manufacturers, suppliers, or distributors
Hsted on the Accessory List {as defined herein}.

Licensee has reviewed this Agreement in jts
entirely with its attorney and other advisors and has
evaluated the HomeStore Concept, the financial investment
required, and all business risks associated with owning and
operafing a rewafl furaiture store in accordance with the
terns and conditions of this Agreoment,

NOW THEREFORE, for and in consideration of
the agreements of the parties set forth below, the parties

hereby agree as tollows:

L DE

A, “Accesseries” means (I non-fumniture itesns such
as plants, pictures, rugs, clocks, mirrors, statues,
china, bedspreads, pillows, and interior
decorations either sold by Licensed Business or
used to improve the appearance of the Authorized
Location, (i1} mattresses and box springs not
manufactured or distributed by Owner, (i}
demonstration  models  and  all promotional
materiads used by the Licensed Business to
promote Ashley Products, (iv) computer software
and hardware, and (v} 2l goods and products

B

D.

which wre not Ashiey Products {(as defined
hereiny but which bear one or more of the Marks,

“Acgessory Bist” means a list, as amended from
tne to time by Licensor, of (i} the Accessories
that Licensee is required fo display and offer for
sale at the Licensed Business, {H) the mattroesses
and box springs nof manufactured or distributed
by Owner that Licensee is permitied to display
and offer for sale st the Licensed Business, {#)
the demonstration models and all promotional
materials Licensee is required o use in the
Licensed Business, {iv) the computer sottware
and hardware Licensee is required to use in the
Licensed Business, (v) the matenials, products,
goody, and other property one or more of the
warks may be affixed fo, and (vi} the names,
addresses, and  telephone  numbers  of  the
manufacturers, suppliers, and  distributors of
Accessories who have heen approved by Licensor
for each accessory.

“AffHate” weans a legal entity that directly, or
indirectly through one or more infermediaries,
controls, is controlled by, or @5 under common
control with Licensor,

“ashley Protucis™ mesns furniture, maflresses,
lamps, © box  springs,  and Accessories
manufactured  or  distribuwted by  Owner and
approved by Licensor for sale under the
HomeStore Concept,

“Authorized Lotation” means the street address
of 552.572 56" Streel, Brooklyn, NY 11209 at
which, by this Agreement, Licensor  has
authorized Licensee to operate the [Licenses
Busincss.

“Cegpfidential  Information”  means  the
HomeStore  Manual  together  with (i) the
Accessory List, (i} all Planned Web Site(s) (es
defined hercin), PISAD Systems {as defined
hereiry and all Intemet-releted materials and
nformation including, but not Hmited fo, access
codes, identification codes, passwords, log-in
identification numbers, and clectronic signatures
provided by Licensor or Owner to Licenser fur
use m the Licensed Business, and (i) all
irformation provided by Licensor to Licensee
and marked “Confidential.”

“HomeStore  Concept” means  the  inage,
technique, design, concept, and business methods
developed by Licensor for the retail sale of
Ashley Products and  Accessories  in retail
furniture stores authorized to use the name
ASHLEY FURNITURE HOMESTORE. The
HomeStore Concept includes, but is not linted
te, terior déeor, color scheme, design, layouwt,
signage, decorations, furnishings, purchasing



P.

methods and procedures, demnographic
information, computer systems and software, and
other information systems, procedures, methods,
and technigues that relate to the operation of the
Retail Stove, as defined hercin, and Warcheuse,
as defined herein, The HomeStore Concept may,
in Licensor's sole and absolute judgment, be
changed, moadified, proved, and  further
developed by Licensor during the Term.

“HomeStore  Manual® means  all  manuals
contatning rules, guidelines, policies, procedures,
tradeinark  usage  standards,  and  other
requirements developed by Licensor, as well as
all additions and  amendinents  thereto,  that
Licenses must adhere to in operating the
Licensed Business.

“Licensed Business™ means the Retail Store and
attached warchouse operated by Licensee, at the
Authorized Location, wutiizing the HomeStore
Coneept and the Marks, all in accordance with
the terms and conditions of this Agreement.

“Licensed Territory™ mecans the geograpbic area
geogra
described on Exhibit A

“Marks” means the trademarks, including the
name ASHLEY FURNITURE HOMESTORE,
set forth in Exhilit B aunached hereto, as may be
modificd from Hme o time by Licensor in
[icensor's sole discretion,

“Personal Guarsmtor™ means an individual or
entity that is responsible and lable for any
obligations of Licensee under this Agreement.

“Frigeipal Owner” means Jennifer
Convertibles, Ine., a Delaware corporation, which
s the sole owner of 100% of ail shares in
Licenses,

“Retail Store” means the interior and exterior of
a furniture store having (i} a minimum of 17,600
square feet of retail floor space that is used by
Licensee for the sole purpose of displaying
Ashley Products and Accessories for resale fo
retail customers and (i) atteched warchouse
space of st least 200 square feel that will be used
exclusively for the sole purpose of receiving,
storing, and delivering the Trademark Product
Line Inventory. The “retail floor space”™ shatl not
inciude the floor space devoted 1o offices,
halbways,  atility  rooms, storage  spaces,
restrooms, warchouse, and preparation, receiving,
and repair areas.

“Term™ mesny the period of time during which
this Agreement will be in effect and begins on the
Effective Date and contipues for a period of sixty
(60 months thereattor,

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

Licensor  for salc by Licensee, wsing the
HomeStore Concept, 2t the Autherized Location.

Q. “Warchouse™ means a separate warelouse st a
focation approved by Licensor that is used for the
purpose  of  receiving,  preparing,  repairing.
scheduling, storing and delivering the Trademark
Product Line Inventory and that meets all of the
regquirements set forth in Exhibit C.

Licensor hereby grants o Licenses,
subject to the terms and conditions of this Agreement, a
nonexciusive, limited sublicense to use the HomeSioere
Concept and the Marks, including the name ASHLEY
FURNITURE HOMESTORE. during the Tam m
connection with the operation of the Licensed Business at
the Authorized Locaton, Liconsee 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 Licenscd Business wnder the name ASHLEY
FURNITURE HOMESTORE and no other name.  in
addition, Licensee witl use only those Marks, natnes, foges,
and signs, both exterior and interior, that arc approved by
Licersor for use i the Licensed Business,

4. RETAIL STORE OPERATION.  hnmediawly
after the Effective Date, Licenser will provide Licenses,
through clectronic or other means, with a copy of s
MomeStore Manual,  Licensor may, at any time, make
additions and amendments to the HomeStore Manual.
These HomeStore Manual additions and amendiments will
be distributed, through clectronic or other meang, to
Licensee at of sbout the same time they are distributed to
other ASHLEY FURNITURE HOMESTORE licensees.

Licenses will keep its copy of the HomeStore Manual
current and up to date with contents as made availabie by
Liceasor. 1f 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
all respects.

Licensee will operate the Licensed Business and
Warchouse in accordanice with the terms and conditions of
this  Agreement and  all reles,  guidelines, policies,
procedures, tademark  usage  standards, and  other
requirements  contained  in  the HomeStore  Manual,
including all customer service requirements preserfbed by
Licensor in the HomeStore Manual.

Licensee, in operating the Licensed Businegss and
Warchouse, will pay, on or before the date they become
due, all sums due Licensor, Owner, Ashley Distribufion
Services, Litd., and all other parties with which Licensee
does business, Licensee acknowledges that Licensee is not
obfigated under this Agreement or by commercial necessity
o purchase any products or services from Licensor or any
of its Affiliates, except for the Trademark Product Line
Inventory itorns.

Licensee, i operating the Licensed Business and
Warehouse, will make the financial expenditures and time
commmitiments that are necessary to properly install, leam to
operate, upgracde, and maintain, at s sole expense,



computer hardware and software in sceordance with the
reqgiirements set forth in the HomeSiore Manual,

A BEST EFFORTSE. Licensce will use Hs best
efforts 10 solicit sales of the Ashiey Products from the
Authortzed Location and, in consultation with Licensor, ¢
develop snnual sales goals and marketing  objectives
reasonably designed m assure maximum safes and market
penetration  of the Ashley Products in the Licensed
Territory.,

0. TRADEMARK PRODUCT LINE

and maintain, i reasonabie guantities, the Trademark
Product Line [aventory (including  alternative  fabric
selections and swatches) for sale and display. Licensee will
display the Trademark Product Line Inventory In & manmer
that simulates, as nearly as possible, the consumer’s home
environment,  Licensee will purchase from Qwner all
Ashley Products displayed or held for resale at the
Authorized Locations. Licensee will pay Owner in full for
all Ashiey Products contained in each shipment on or
hetore the payment date as indjcated on cach invoice.
Licenses will not, without the written suthorization of
Licensor, sell, offer Tor safe, accept offers, or solicit offers
for the sale of the Trademark Product Line Inventory from
any location other than the Authorized Location. Licenses
wifl not sell, assign, trapsfer, or otherwise distribute the
Trademark Product Line Inventory to any person of entity
tn a wholesale mannrer or in any other meener that would
factlitate or pormit the further distribution or resale of the
Trademark Product Line Inventory in connection with the
business of any durd party. Licensee will gell the
Trademark Producet Line Inventory only at its Authorized
Location to retall cestomers. Moreover, Licensee, in
operating the Licensed Business, will not display or offer
for sale any produst or service other than the Trademark
Product Line Invemiory.  Licensee agrees w budld or
acyuire additional warchouse space fo house the Trademark
Product Line Inventory that Licensor reasonably requives
Licensee fo carry.

7. ACCESSORIES. Licensor  will  periodically
provide Licensee with an Accessory List.  Licensee will
maintain an inventory of, display, and offer for sale
Accessories in reasonable quantities.  Licensee will only
ase, display, or offer for sale Accessories that are contained
on the Accessory List, Licensee will purchase Accessories
onty from Owner or from manufacturers, suppliers, or
digiributors contained on the Accessory List. Licensce will
not use, purchase, display, or offer for sale Acvessories
from a manufacturer, supplier, or disuibutor that is not
contained on the Accessory List.

g RELATIONSHIP  WITH  ACCESSORIES
MANUFACTURERS, Licensee acknowledges that the
terims and conditions of its orders and puwchases of
Accessories will be agreed to by Licensee and the
manufacturer, supphier, or distributor of the products being
purchased by Licensee.  Licensor bas no obligation or duty
of any kind or character whatsoever W procure or assist
Licensee in procuring Accessories.  Licensor makes no
warranty of any kind or character whatsoever with respec
o Accessories and such products will carry only the
warraties as the manutacturer thereof extends to Licensee.
Licensee acknowledpes end agrees that Licensor may, at its
option, {i) revoke its approval of any products previcusly

desigrated on the Accessory List, and may termitnate the
designation of any wanufacturer, supplier, or distributor as
an authorized supplier of Accessories or (i) modify the
Accessory List to include new products and manufacturers,
suppliers, or distributors as an authorized supphier of
Accessories,

Licensee shall porchase  Accessories  from  approved
suppliers unaffiliated with Licensor or Owner, with e
exoeption of Accessories itemns purchased from Liconsor or
Owmner at wholesale price for resale by Licensce at the
Authorized Location,

9, MARKS OWNERESHIP AND USE. Licensee
acknowledges and understends that Owser i3 the owner of
the Marks and that Licensor has obtained from Qwner the
right to use the Marks and to sublicense the use of the
Marks. Licensea's right to use the Marks, including the
apme ASHLEY FURNITURE HOMESTORE, is derived
solely from this Agreemment snd is Heited 1o conducting the
Licensed Business by Licensee pursuent to and in
compliance  with this  Agreement and  all  applicable
standards, specifications, operating procedures, and other
requirernents prescribed by Licensor from thme (o time
Every use or display of the Marks by Licensee witl include
the federal registration symbuol (ithe lefter “R™ enclosed
within a circle (“®B"Y if the mark 13 registered with the
Enited States Patent and Trademark Office, or will
otherwise nclude the superseript “TM, and will be in
sccordance  with Licensor’s Jogo stvle guidelines as
amended from time to Ume, the current version of which is
set forth in the HomeStore Manual.  Licensee will not (j}
use the Marks, including the name ASHLEY FURNITURE
HOMESTORE, or any similar trademarks or trade names,
it a way that is Hikely to lead & third person o believe that
Licensee is in any way auwthorized (o contract for, bind, or
commit Licensor or OQwner in any manner whatsoever; {if)
use the Marks or any portion thereof as part of its firm,
corporate or other legal entity name; (i) use the Marks,
except as provided in Section 16, on the Internet or in
ancther 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 attempt W register any of Licensor’s or Ownet's
rrademarks in Licensee’s name or v any other person’s
name. Any unauwthorized use of the Marks by Licensee s 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 bepefit of Oweer and Licensee hereby assigns
such goodwill to Owner and will excoute any additional
documents uecessary  to effectuate such  assignment.
Licensee will not confest the validity or ownership of any
of the Marks ov assist any other person in contesting the
vatidity or ownership of the Marks, Notwithstanding
anything contained berein to the contrary, Liconsor and
Owner make no representations, waraniies, or guaraniees
e Licensee concersing the enforceability or wse of the
Marks in any particolar trade area,  Licensor and Owner
further make no representations, warranties, or guarantoes
of any kind thut the Marks, or any registrations or use
thereof, do not infringe on the rights of any third person
arwd Licensee hereby watves 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 o Licensee's use of the Marks.




i), NOTICE OF INFRINGEMENT. Livensee will
nmediately notify Licensor and Owner upon Licensee’s
becoming aware of (i any improper use of the Marks; (i)
any person or enfily using, without Licensor’s or Gwner's
authgrization, any of the Marks, o' a confusingly similar
frademark, or (1) any person of entity alleging that
Licensee's, Licensor's, or OQwner's use of the Marks is
wntawful, improper, or infiinges on any trademark, right, ov
claimed privilege of a third party,  Licenser will, at s
expense, cooperate  with  Licensor  and  Owner  in
investigating and responding o any claim made by a third
party that arises, either dircctly or indirectly, from
Licensee's use of any of the Marks. Provided Licensee is
anly osing the Marks in the manner preseribed in the
HomeStore Manual and gives Licensor and Owner the
nofice referred to above, Licenser will indemnify Licensee
and its officers, divectors, sharcholders, partners, members,
agests, employees and assigns and will defend and hold
harmless Licensee from all actions, claims, labilities,
dummges, and expenses, including reasonable attorneys’
fees, for trademark infringement resulting from Licensee’s
use of the Marks.

. LITIGATION.  in the gvent any person or éntity
improperly uses or infringes the Marks, Licensor or Ohwner
wil control all fitigaton and witl determine whether suit
shall be instituted, prosccuted, or seitled, the terms of
settlement, and whether any other action will be taken.
Licensee will, af its expense, cooperate with Licensor and
Owmer in any cleim, action, or proceeding that affects any
of the Marks.

[z, SUBSTITUTIONS. If there is a claim by any party
that its rights 0 use any of the Marks are superior to the
rights of Owner and if Licensor or Owner determines the
clabm is legally moritorious, then upon receiving written
notice from  Licensor, Licensee will, at 8 expense,
immediately  make  such  changes and  use  such
modifications or substitutions to the Marks as may be
required by Licensor. Licensce will not make any other
changes or substitutions whatsoever in or (@ the use of the
Marks unless directed by Licensor in writing, Licensee
acknowledges and agrees that Licessor has the right to
modify, replace, or discontinue vse of any of the Marks at
any fime, according to Licensor's sole discretion, and
Licensee agroes o comply, in a timely manner, with such
changes and substitutions at Licensee’s expense.

13, COMPLIANCE WITH THE LAW. Licensee
wH] secure and maintain in force all reguired licenses,
perimits, and certiticates relating to the operation of the
Licensed Business and will operate the Licensed Business
in full comphlance with afl applicable laws, ordinances,
regulations and guidelines, including without imitation, the
Federal Trade Commission Guidelines for the Household
Furniture Industry and all govermment regulations relating
to occupational hazards and health, the Americans with
Disabilities Act (ADA), consumer protection, frade
regulations, workers’ compensation, and unemployment
insurance.  Licensee will be solely responsible for
withhielding and paying federal and state income taxes,
soctal seeurity taxes, sales and use taxes, and property taxes
assoctated  with operating  the Licensed Business and
employing people in the Licensed Business.

4. SCOPE: LICENSED. TERRITORY.  Licensor
will not, during the Term, pgrant encther [lcepse for, or
operate for ity own zecount or through an Affiliate, another
retatl furnitare store using both the HomeStore Concept and
the name “Ashley Fumitore HomaStore™ within the
Licensed Territory, lthough the Licensed Territory may be
meodified as set forth in Section 15 The Licensed Tarritory
granted under this Agreement is the only territorial
protection granted o Licensee and doss not in any way
expressly or implicitly grant any other area, market,
territorial, or development rights to Licensce or restrict
Licensor or Owner in any way m the manner in which
{icensor or Owoer may conduet or operate their respective
businesses outside of the Licensed Territory. Furthermore,
subject to the protection set forth in the first sentonce of
this Section 14, Owner and Licenser refain the right fo
engage in or conduct their businesses both within and
outside the Licensed Torritory during and after the Term,
directly or through their Affilistes or third parties,
including without limiration (1) the operation of the same or
simtitar businesses selling the same or simflar products
{including the Tradenwirk Product Line Inventory) as the
Licensed Business, and (i) the ssle and distribution of
products {including the Trademark Product Line lnventory)
{a} to or through other furniwre distributors and retailers or
other distributors and retalers who feature furnitere as a
component of their business, and {b) through any other
channe! or method of distribution, including without
limitation the Imterner, the PISAD System (as defined
herein), other on-fine communications systems or networks,
or through any electronic data exchange system.  Licensee
acknowledges and agrees that these businesses, distributors,
etailers, and other chamnels of distribution will be
competing with Licensee for costomers and may be selling
the Trademark Product Line Inventory using the Marks or
other trademarks owned or Heensed by Owner or Licensor,

15, CHANGES IN LICENSED TERRITORY. The
parties acknowledge that, during the Term, business,
economic, or demographic changes in the Licensed
Territory are likely w occur, These changes may make it
advantageous, for various reasons, including increasing the
sales and market penetration of the Trademark Product
Line [nvertory, o open another retail furpiture store using
the HomeStore Concept within the Licensed Tepritory. 1
Licensor decides, in ity sole judgment, t¢ grant a license
for, or to operste for its own account of through ap
Affiliate, another ASHLEY FURNITURE HOMESTORE
(the “Additional Ashley Furniture HomeStore™} within the
Licensed  Territory, Licensor will notify  Licensec.
Licensee will have ninety (99) days from the dawe of the
netice to notify Licensor in weiting if Licenser desives fo
open an Additional Ashiey Furmniture HomeStore within the
Licensed Teritory. Livensor will consent to Licensee’s
opening  an  Additional  Ashbley Furniture HomeStore,
provided that all of the tollowing conditions have been
fully satisfied:

Al Licensee s in compliance with al! of the terms
and conditions of this Agreement;

B, iLicensee demonstrates to Licensor’s satisfaction
that Licensee has the financial ability to operate
the Additional Ashley Fumiture HomeStore;

C. Licensee agrees to enter into and abide by all
agrecments required by Licensor including, but



pot lomited to Licenser's then-current form of
ticense or other agresment authorizing the use of
the Marks and the HomeStore Concept;

Principal Owner agrees 0 execute the then-
current form of personal  guaranty used by
Licensor, Owner and the Affthates of Licensor
and Owner;

Licensee has, i a timely manner, fully paid and
satisfied all of Licensee’s obligations to Licensor,
Orwrier, Ashley Distribution Services, Lid, and
arry other third parties who have sold products 1o
ot otherwise conducted business with Licensee;
aind

Licensce agrees in a written document, the form
and conlent of which will be determined by
Licensor, 1o have the Additional Ashley Furniture
HomeStore  fully completed and  open  for
business within twelve (12) moaths of the date
Licensee 1s nofified that (i} it meets all of the
criteria set forth above, and (1) it is authorizad (o
opern  the  Additional  Ashley  Furniture
HomeStore.

it Licensee is unable, in Licensor's sole judgment, to
satisfy fully any of the conditions enumerated above,
Licenses’s request to open an Additionad Ashley Furniture
HoemeStore will be denied avtomatically and Licensor will
be free {without compensation {o or protest by Licensee) o
{i} grant an additional license for, or fo operate for #s own
account or through an Affiliate, the Additional Ashley
Furniture HomeStore in the Licensed Tervitory, and {i1)
reduce the Licensed Territory under this Agreement as
Licensor determines necessary 1o reflect the business,
ceonomic, or demographic changes in the Licensed
Territory as affected by the opening of the Additional

Ashley Furmiture HomeStore, Licensor will notify

Licensee in writing of the revised Licensed Territory and of
the date on which the revision will ke effect.

16,

INTERNET  SALES  AND  WEB SITE
FARTICIFATION.

Web Sites.  Licensee is prohibited, except as
provided in this Section of the Agreement, trom
seliing or advertising Ashley Products using the
taternet, other on-line comimunication systems or
networks, or any clectronic  data exchange
systemn. Licensee is further prohibited, except as
provided in this Section of the Agreement, from
using the Marks on the internet or other on-line
comymunication system or network or in oany
slectronic data exchange system.  Owner has
developed and Licensor is in the process of
developing one or move Intornet sites on the
World Wide Web (collectively the “Web
Site(sy). Addifional Web  sites may be
developed  and  implemented by Owner  or
Licensor {collectively the “Planned Web Sites™)
The purposes of the Web Site(sy and the Planned
Web Sites (the “Web Site Purpoges™) inciude (i}
providing potentisl retail consumers of Ashley
Products the opportunity to review all products
contained within the ferm “Ashley Products™ as it
is defined in this Agreement; (i) providing

poteatial consumers of Ashley Products with
informstion concerning retail stores near their
home, where they can view and purchase the
Aghley Products in which they are inferested; (i}
providing answers to guestions asked by retaif
copsuimers concerning  curtent availability of
Ashley Products, the availability and coverage of
warranties, and other relevant questions relating
o copsumer satisfaction, and the sale and
distribition of  Ashley  Products;  and  {iv)
providing & method  of  business-to-business
communication between Owner and Licensce and
between Licensor and Licensee. To achieve the
Web Ste Purposes, Licensce will be given the
cppoTiunity o participate on the Web Site(s) or
Planned Web Sites or hoth during the Term, at its
own  expense and  according  to policies,
procedures, puidelines, and rules as established
by Owner or Licensor from time to time
peririting t0 the content and operation of the
Web Site(s) or Planned Web Sites or both,
Licensor refaing all rights relating o the Web
Site(sy and the Planned Web Sites, including the
right 1o slier or terminate the use of such media,

B Product Information, Saies and Delivery System.
it is understood and agreed thet Licensor or
Owner, acting individually or collectively, may
establish, from time to time and 30 the sole and
exclusive judgment of Licensor and Owner,
pohcies, procedures, guidelines, and rules for the
sale and distribution of Ashley Products using the
Intetnet, other on-line communication systems or
networks, or any  electronic  data  exchange
system, and at retail prices determined by Owner
(the “Product Information, Sales and Delivery
System,” heretnafter the “PISAD  System™).
While the PISAD System may atilize the Web
Site(s) and the Planned Web Sites, the PISAD
System s separate and distinet from the Web
Site(s) and Planned Web Sites. Licensor retains
all rights refating to the PISAD Svstem, including
the right to alter ot tenminate its use. Owner will
use the PISAD System to sell Ashley Products, at
retail  prices determined by Owner, in the
Licensed Teritory and may or may not request
Licensee to provide delivery and other services to
customers in or within a reasonable distance of
the Licepsed Territory, provided that, prior to
Owner requesting Licensce to provide delivery or
other seyvices, Owner and Licensee agree on the
amount Owner will pay Licensee o reimburse
Licensec for those reasomable costs that are
directly related 1o the delivery and other services
Licensee is being  requested  to provide
Notwithstanding  the  foregoing, Owner  may
provide delivery and other services to customers
in the Licensed Terrttory who purchase or have
purchased Ashiey Products.

17, NO_ASSURANCES.  Licensee acknowledges
and agrees that Licensor’s acceptance of the Authorized
Location shall not be deemed as constituting a guarantee,
recommendation, warranty, representation, or assurance by
Licensor that the Authorized Location i capable of
supporting & successfl retatl furniture stove.




18, APPEARANCE OF LICENSED BUSINESS
The interior and exlerior décor and visual nage of the
Retadl Store, including signage, must be crested and
maintained in accordance with the HomeStore Coneept 2nd
ail requirements set forth in the HomeStove Manval.
Additionally, the equipment, fixtures, furnishings, and
sigrrage at the Authorized Location as well as the design,
appearance, size, and layout of the Retall Store must be
created and maintained in accordance with the HomeStore
Concept and all requirements set forth i the HoweStore
Manual. Licensor's determination of whether Licensee is,
at any time, in compliatice with the requirements contained
in this paragraph will be conclusive and binding on the
parties w this Agreement.

in perfomning construction work, rencvation, remodeling,
or repatr to the Retatl Store, Warehouse, or any part of the
premises occupied by the Licensed Business, Licenses will
comply with all federal, statc and local Jaws, ordinances,
rules, regulations, building codes, leenses, permits, and all
other legal and reguistory requirements  (hereinafier
coltectively called the “Laws™).

Licensee will immediately notify Licensor upon Licensee's
receiving any complaing, claim, or other notice slleging 2
faiture by Licensce to comply with any one or more of the
Laws,

149, LICENSOR’S  BIGHT OF INSPLECTION.
Licensor and its authorized agents will have the right o
enter the Licensed Business at all reasonable fimes for the
murpese of inspecting the conditions, types, quantities, and
displays of Trademark Product Line Inventory on hand, the
condition, upkeep and repalr of the premises and
cauipmens, the quality of customer service rendered, the
general manner or method of operating the Licensed

Husiness, 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 determines that Licepsee hay 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 accordance with Section
27(M).

20, ALTERATION OF ASHLEY PRODUCTS AND
NAMES. Licensee wiil not make any alterations to, or
modifications of, any Ashley Products sold by it In
addition, all Asiley Products will be advertised and sold
only under such Marks or other names and designations as
Licensot or Owner specify from time to time, I writing,
Unless otherwise authorized by Licensor in writing,
Licensce will not promote, advertise, or sell any
Acpessories using all or any portion of any name,
tradfemark, or other dentifications  identifying  the
manufaciurer theroof,

FAS WARRANTY OF ASHLEY PRODUCTS.
Licensor makes no warranties or representations, whether
express or implicd, with respest to the Trademark Product
Line Inventory items cxcept such warranty as shall from
time to time be Owper's or the other manufacturer’s
standard warranty with respeet to each Trademark Product
Line laventory itemm in question. At the fime cach
Trademark Product Line Inventory item is delivered to
Licensee, Owner or the other manufacturer shall be deemed
to have warranted each Trademark Product Line Inventory

item i the manner and (o the exfent set forth in Gramer™s or
the ofher manufzciurer’s warranty applicable theraeto. In
connection with each sale of & Trademark Product Line
Inventory item, Licensce will pass Owner’s or the other
mmanufacturer’s  warranty  on w0 Licensee’s  customers
Licensee agrees to make no other promise, representation,
or warratty of any kind or character whatsosver, express of
implied, with respect to @ Trademark Product Line
Inventory Hem except Owner’s or the other manufacturer’s
warranty applicable thereto, Licensor and Owner wiil have
no Hability or obligation o Licensee or any other person
that arises divectly or indirectly from additional promises,
representations, or warranties nade by Licensee or any
employee or agent of Licensee, that extend, enhance, or
modify any warranty given by Owner for Ashley Products,
Ins this regard, Licensee will defend, indemnity, and hodd
Licensor and Owner harmless from any and ajl claims,
demands, proceedings, or actions of any kind or chasecter
arising in any manner whatsoever from any additional
promyise, representation, or warranty made by Licensee or
eny agent or employes 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 FALURE OF QUALITY OF, ANY
TRADEMARIC PRODUCT LINE INVENTORY ITEM
Licensee further acknowledges and agrees that Owner’s or
the other manufactorer’s liability under its warranties is
conditioned upon Owner or the other manufacturer being
provided with such information as it may request in order
to determine to its satisfaction that a breach of warranty has
ocourred, which may include, among other things, veturn of
the allegedly defective item to Owner or the other
manufaeturer for its mspection.  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, performe all warranty
service work that has been pre-approved by Owner and i3
covered by Owner's standard warranty on Ashley Products.
Licensee will follow the procedures established by Owner
when providing or performing waranty service wark on
Ashiey Products and in dealing with customer warranty
claling. Licensee acknowledges that Owner will only
reimburse Licenses for costs ov charges, that have been pre-
approved by Owner, which Licensee incurg in performing
warranty work covered by Gwner's standurd warranty for
Ashiey Products,

23, ADVERTISING.

A Advertising  Campaigns,  During  the Term,
Licensor and Owner way initiale advertising
campaigns (6 promate the sale of  Ashiey



Products,  Licensee’s  particlpation in  these
advertising campaigns s optional. I Licensee
glects to participate in advertising  campaigns
inttiated by Licensor or Owser, Licensee will be
solely and exchisively responsible for obtatning
and preparing all advestisermnents snd advertising
materizfs, and for all costs Licensee incurs by
participating in these adverfising  campaigns.
Notwithstanding the foregoing, with respect to
any such advertising campaign, Licensor or
Orwner may, but will not be obligated fo, assist
Licensee by providing  advertisements  or
advertising materials, at no cost to Licensee, o be
used  in connection  with  the  advertising
campalgn,

B. Licensee’s Advertising. Licenses will regularly
advertise and actively promote the Licensed
Business and the sale of Ashiley Products during
the Term.  All such advertising and promotion
will be plansed, desipgned, prograpwmed, or
distributed by Licensee and Licengee will be
solety and exclusively responsible for 2l content,
costs and expenses associated therewith.  Any
payments for said costs and expenses will be paid
to third partics and not to Licensor or Owner,
idcensee sgrees to obtain Livensor’s prior written
approval of Licensce’s use of one or more of the
Marks in any advertising or other promotional
mwaterial not developed by Owner or Licensor.
24. REPORTS. Licensee, at Hs expense, will submit
to Licensor within forty-five (45} days afler the end of each
fiseal quarter, finsncial reports, including balance sheets
ard income stateiments, with respoci o the preceding fiscal
quarter in the fomm and content required by Licensor.
Licensee will also submit fo Licensor within ninety (90}
days after the end of Licensee’s fiscal year, an income
staternent Tor the fiscal vear and & balance sheet for the last
date of the year, afi prepared in accordance with generally
accepled acceunting principles. Upon Licensor’s request,
the annual 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 reservey the right fo requite Licensee to
submit, on a consisteryt basis, certified financial statements,
prepared in accordance with generally accepted accounting
principles.  Licensee will prepare and submit, o Licensor,
any additional reports requested by Licensor during the
Term.

25, PERSONAL GUARANTEES. Principal Owner
must be a Personal Guarantor,  Personal Guaranior
acknowledges and agrees that it iy directly responsible and
hable for afl obligations, responsibifities, Habilities,
covenants, and agreements of Licensee under this
Agreemient o otherwise arising oul of, or in connection
with, the operation of the Licensed Business {collectively,
“Licensee Obligations™ regardiess of whether the torm
“Personal Guarantor” s specificaily reforenced in this
Agreomnent in connection with a Licensee Obligation,
Personal Guarantor will sign (7} the personal guaranty form
attached to this Agreement, (H} the continuing guaranty
form sttached to this Agreement, or (3} i Licensor
requires a  different personal gueranty or continuing

guaranty  form, the personal  guaranty  ov continuing
puaranty form then required by Licensar,

26. INSURANCE, Licensse will procure 2t ity own
expense and maintain in full force and effect during the
Term, insurance policles protecting Licensee, Licensor,
Owner, their Athilates, and thew, offfcers, direetors,
sharcholders, partners, members, agents, and employees,
against any loss, Hability, damages for bodify injury,
property  damage, personal  injury, and  all  expenses
whatsoever ariging from or occurring upon or arising
directly or indirectly from the operation of the Licensed
Business. Licensor and Owner witl be named as additional
named lnsureds in the policies obrined by Licensee 1w
insure 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 will
be issued by insurance companies satistactory to Licensor
in secordance with standards and specifications set forth in
the HomeStore Manual or etherwise in writing, and will
include at a minimum, the following coverages (except as
additional  coverage  and  higher policy limits  may
reasonably be specificd for alt licensees, from time to time,
by Licensor in the HomeStore Manual or otherwise in
writing):

{1y Commergial  Liability  Insurance  including
premises  Hability,  products  Habilty,  and
contractual Hability for bodily injury, property
damage, and personal injury coverages, with a
per oceurrence timit of at least one miilion dollarg
($1,000,000), & productsfcompleted  operations
aggregate limit of at least one million doftars
($1,000,000) and a gereral aggregate limit of at
least two million dotlars (82,000,000,

(i} Automobile Liability Insurance covering sl
owned, hired and non-owned vehicles, for bodily
injury, property damage, uninsured motoristy and
vnderinsured  motorists  coverages,  with  a
combined single limit of at least one million
dotlars (§1,000,000) for any one loss or accident;
and

(i) Workers”  Compensation  and  Employor’s
Liability Insurance, as well as all other insurance
as may be required by statute or rule of the state
in which the Licensed Busmess is located and
operafed.

The insurance afforded by the policy or pelicies respecting
Hability will not be limited m any way by reason of any
insurance maintaiped by Licensar or Owner. A certificate
of insumance showing compliarce with the foregoing
vequiirements will be furnished by Licensee to Licensor
within thirty (30} days of the Effective Dmte.  The
certificate will state that said policy or policies wili not be
sanceled, norenewed, or materially altered without at least
thirty {30) days’ prior writlen notice to Licensor and will
reflect proof of payment of premiums, Mulntenance of the
insurance and the porformance by Licensee of the
obligations under flus Section 26 will not refieve Licenses
of Labitity under the indemnity provision set forth in
Section 36, Licensor may medify the minimum Hmits
required above from time to time, as conditions require, by
written notice to licensee. Should Licensee not procure
aned maintzin the insurasce coverages as reguired by this



Agreement, Licensor will have the right and suthority
fwithout, however, any obligation) w procure the sbove-
refercnced nsurance coverages immedistely and to charge
the cost of procuring the insurance to Licensee, The cost of
procuring  the insurance will be pavable by Licensee
immediately upon notice.

27. DEF/ The sctrarence of any one of Mo
of the following events shull constitute an event of defaufi

{*Event of Default™):

A. Licensee becomes insolvent or generally does not
pay s debts as they mature or applies for,
consents to, o soquiesces in the appointment of a
custodian, trustee or receiver of Licensco or for
real o personal property used by Licensee in the
Licensed Business or, in the absence of such
spplication, consent, or  acguisscence,  a
custodian, trustes, or receiver is appointed for
Licensee or for any real or personal property used
in the Licensed Business and is not discharged
within sixty (00} days;

B, Any bankrupiey. reorganization, debt
arrangertent, or other proceeding under any
bankruptey or nsolventy law is instituted against
Licensee, has been consented (o or acquiesced in
by Licensee, or remains undismissed for sixty
(60) days, or an order for relief has been entered
against Licensee, or Licensee takes any action 1o
approve institution of, or acquiescence in, such a
proceeding;

C. Any dissolution or Houidation procecding s

instituted by or against Licensce and, if instituted

against Licensee, is consented to of scquiesced in
by Liveasee or remains for sixty (60) days
vndismissed, or Licensee takes any action o
approve the institution of, or acquicscence in,
such a proceeding; :

D Licensee misuses or makes an unauthorized use
of one or more of the Marks or commits any oot
that, in the judgment of Owner or Licensor,
impairs or detracts from any one or more of the
Marks or the goodwill associated with any of the
Marks;

E. Licensee abandons the Licensed Business or fails
or refuses to keep the Licensed Business open for
husiness during those business days when other
furniture and retail stores within a S0-mile radius
of she Licensed Business are open for business;

F. Any representation or wirranty made by Licenses
herein or in sty agreement, certificate, fnancial
statgment, o oiher  statement  {urnished 1o
Licensor proves to be false or misleading in any
raterial respect ag of the date on which the same
was made;

G. Licensee faily o pay when due, all amounts due
Licensor, Owner, or Ashley Disfribution
Services, Ltd,;

H. Licensee fuils fo pay when due, any smounts due
any third perty with which Licensee does
business or any federal, siate or municipal
government (including afl applicable federal and
state taxes), unless (i) Licenses contests 1 gpod
faith, hy appropriste proceedings  promptly
initiated and ditigently conducted, the validity of
the tax or other arpounts claimed due and (i)
croates reserves of other provisions that are
required by generadly  accepted  accounting

principals;
I Licensee fails to comply with Sections 30 or 36;
1 A judgment ot judgments for the payment of

motey In excess of $10,000 in the aggrepate is
repdered against Licensee and such judgment or
judgments remain unsatisfied, unstayed and
unbonded for a period of sixty (60) days after the
date such jndgment or orders are reguired o be
paid;

K. Principal Owner, Licensee o any of Licensoe’s
supervisors, managers, divectors, or officers is
convicted of, or pleads guilty or no contest ta, (i)
a charge of violating any law relating o any
Licensed Business, or (1) any felony that, in the
judgment of Owner or Liceasor, impairs or
detracts from aty one or more of the Marks, the
goodwill assoctated with any of the Marks or any
Licenged Buginess;

E. Licensee or Principal Owner willfully decedves
customers relative to the source, nature or quality
of goods sold; or

. Licensee fails to comply with any agreoment,
covenant, condition, provision, or terrn contained
in this Agreement or the HomeStore Manual (and
such failure does not constitute an Eveni of
Defaudt under any of the other provisions of this
Section 27) and such failure continues for thirty
{30 calendar days afier notice thersof shall have
been given by Licensor or Qumer to Licenses,
provided, however, that if any such non-
compiiance cannot, with diligence, be cured
within such thivey {30}y day peried, and if
Licensee has proceeded with difigence and
continues to procead with diligence to cure such
default, the dme  pormitted  under  this
subparagraph (M) will be extended as required to
cure such default with difigence, but in no event
shall such extension exceed an additional fifteen
{15} days.

28. REMEDIES. If any Event of Default deseribed
i Section 27 shall gccur, Licensor shall have the tight to
immediately terminate this Agreement, Upon Licensor's
termination of this Agreement, all of Licensee’s rights and
privileges under this Agreement, fncluding but not limited
to Licensee’s rights to {i} use the Marks, (i) vperate the
Licensed Business, {iii} participate in the Web Site(s) or
Planned Web Sites or both, and (iv) participate in any
Internet program established by Licensor or Owner, shall
be immediately terminated.



At the end of the Term or upon Liconsors termination of
this Agrecment, whichever oocurs first, Licensez shall
irnediately porform all of its obligatons under Section 32

The parties acknowledge that if Licensee fafls or refuses to
fulky and timely perform any term, condition, covenant, or
obligation fo be performed by it under this Agreement
(herein  cobectively called “Licensee Breach™, that
Licensor and Owner will suffer icreparable harm that
cannet be adequately compensated in damages in an action
of law. Therefore, in the evernt of a Licensee Breach,
Licensor will be entitled, without proof of damages, to
immediate injunctive relief (ineluding, but not hmited to, &
tefnporary restraining order, tempeorary injunction and
permanent  injunction,  all without  bord), restraining
Licensee from commitiing or continuing to commil @
Licensce Breach,  Notwithstanding anything contained
herein o the contrary, this Section will not be construed (o
timit Licensor’s rights (o pursug any other remedy or retief
aveitable under this Agreement or otherwise available
Licensee further agrees that Licensor's pursuit of any
remedy under this Agreement or otherwise available wilj
not constitufe an election of remedies by Licensor, and
Licensor will be allowed to split its claims agaivst
Licensee, both legal and equitable, in separate and
cumulative actions.  Therefore, Licensce agrees that
Licensor's right to an injunction will not Hmit Licensor’s
rights 1o any other vemedies, including  damages.
Furthermore, Licensee agrees that if Licensor prevails in
any suit or provecding to enforce ite rights under this
Agreement, then Licensee will indemnify Licensor for all
expenses incurred by Licepsor in such suit or proceeding,
including reasorable attorneys’ fees

2%, INJUNCTIVE RELIEE. If Licensec breaches or
threatens 1o breach any provision of this Agreement,
Licensor or Owner will be entitled to an injunction, without
bond, in accordance with Section 39(G).

30, ASSIGNMENT. Licensee will not assign,
fransfer, mortgage, encumber, lease, or sublicense this
Agreement, the right fo use the Marks, or any interest tn the
Marks, or allow anyone not a party to this Agreement w
use the Marks, without the prior written consent of
Licensor. Any assignment in confravention of this Section
30 will be wvold,  Any assignment without Licensor's
consent will constitute a default under this Agreement and
will confer no rights or interest under this Agreement io
any other party.  Licensor has the right, without limitation,
to condition any consent to a transfer proposed by Licensee
upot: (i) the proposed assignee’s satisfaction, in Licensor’s
sole judgment, of such financial, training and business
experience {including relevant experience in the operation
of one or more retail furtiture stores) reguiretnents as
established from time to tme by Licensor, (i) Licensec’s
full satisfaction of all of Licensee’s monetary obligations (o
Licensor andfor Owner; and (51} Licensee, Personal
Guarantor(s) and all persons or entities having  any
ownership in Licensee signing a document, in the form and
content preseribed by Licensor, releasing Licensor, Gwner,
Ashley Distribution Services, Led, and their subsidiaries
and affiliates (hervin collectively called the “Released
Parties™, as well as the Released Parties™ officers,
directors, and employees, from mny and sl claims, causes
of agtion, demands, damages and liabilides of any kind,
nature or description whatsoever, known or unknows, that
Licensee or Personal Guarantor{s) may have as of the date

sald release is signed, against the Released Parties or any of
the Released Partics’ officers, divectors or employees.
Licensor reserves the right to assign or trapsfer unilaterally
its interest i his Agreement, including af rights and
obligations arising hereunder, without Licensee™s approval
or consent.  Any assigament or transfer by Licensor will
inure to the benefit of Licensor’s successors and assigns.
Licensor will provide Licensee with written notice of any
such assigniment ar ransfer.

31 REMEWAL, Licensec shall have no night to
rencw this Agreement upen expiration ot the Term.
However, upon expiration of the Term, if Licensee has not
previousty entered into, renewed, or extended any
agreements that pennit Licensee to use the Marks and
HomeStore Concept beyond the first term of Licensee and
Licensor’s original agreement Heensing the Marks and
HomeStere Concept, then Licensee will have the right to
enter into Licenser's then-current form of a non-exclusive,
limited sublicense or other agrecment authorizing the use of
the Marks and the HomeStore Coneept at the Authorized
Location for a term of sixty (60} months (the “New
Agreement’™,  commencing  immediaely  following
expiration of the Term, provided Licensee has fulfitled, to
Licensor's satisfaction, epch of the following conditions
precedent before the end of the Term:

A Licensce gives Licensor writien rnotice of
Licensee’s intent (o enter inte  the New
Agreement at least twelve (12) months but no
more than fifteen {13) months before the end of
the Term;

B Licensee signs the following decuments within
thirty (30) days after their delivery to Licensee: (i)
the New Agreement and (11} all other agreements,
tegal instruments and docements then used by
Licensor to grant the sublicense referred to
herein,  The New Agreement, other agreements,
legal imstruments and documents referred to
herein, may vary materially from this Agresment
and other agreements, legal instruments and
documents cutrently in use by Licensor. The
refationship between Licensor and Licensee during
the term of New Agreement will be controfled by
the terms and conditions of the New Agreement,
exoept that any renewal provisions in the New
Agreement and In any other agreements, legal
instruments and documents will not apply, and
Licensee shall bave no right 1o renew or extend its
sublicense following the expiration or termination
of the New Agreement;

C. Principal Owner excoutes the then-current form
of personal guaranty used by Licensor, Owner
and the Affiliates of Licensor and Owner within
thirty (30} days afier delivery to Licensee’s
OWNETS,

D. During the Term, Licensce has complied with all
of the rerms and conditions of (i) this Agreement,
including but not limited to, the obligation w pay
when due ail monetary obligations © Licensor,
Orwner, Ashley Distribution Services, tid., or any
third partics with whom Licensee has done
business, (i) the HomeSwwre Manaal, (6ii) any



agreements, legal  nstruments or  documents
between Licensee and Licensor, Gwner or any of
Licensor's or Owner’s respective affiliates or
subsidiaries, and {iv) any sgreements, legal
jastruments or documents between Licensee and
Ouner  or  between  Licensee  and  any  of
Licensor’s oy Ownier’s affilistes or subsidiaries;

E. Licensee provides written proof to Licensor that
Licenser has the legal right to use and operate a
Retail Stove at the premises of the Authorized
Lecation during the serm of the New Agreement;

F. Prior to termingtion of the initial Term, Licensee
makes, a its expense, capital expenditures as
may be necessary w0 remodel, modemize,
redecorate, eguip and refurnish the Licensed
Business so that the inerior and exterior décor,
visual image, eguipment, computer hardware and
software, fixtures, furnishings, and signage, as
well as the design, appearance, size, apd layout of
the Licensed Business reet Licensor’s approval;

G, Licensee is in compliznce with the theo-cwrent
training requirementy of Licensor; and

H. Licensee, Personal Guarantor(sy and alt persons
or eptities having wny ownership in Licensee
have sigred a document, ¢ the form and content
prescribed by Licensor, releasing  Licensor,
Owner, Ashley Distribution Services, Lid., and
their  subsidiaries  and  affiliates  (herein
collectively called the “Relensed 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 whatsoever that
Licensee or Personal Guarantor(s) may have as of
the date said release is signed, against the
Released Parties or any of the Released Parties’
ofticers, directors or employees,

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

32 LICENSEE'S GBLIGATIONS LPON
EXPIRATION OR TERMINATION, Upon cxplration or
ienningtion, this Agreement and all righss granted o
Licensee under this Agrecment will inunediately terminate,
and

A, Licensee will immediately cease o operate the
Licensed Business and will not  thereater,
directly or indirectly, represent to the public or
hold itself out as a present or former licensee of
Licensor or QOwner;

B. Licensee will immediately and penmanently cease
to use the Marks and any name, service wark, or
trafenrark confusingly similar to one or more of
the Marks;

C. Licensee will immediately and permanently cense
fo use any distinctive forms, slogans, signs,
symbols, jogos, or devices associated with the

10

Marks, the HomeSsore Conoept, Licensor or

Cramer;

B. Licensee will hmmnediastely and  penmanently
remove or obliterate, at Licensee’s expense, all
signs containing any of the Marks, and/or sell o
Licensor such of the sforesaid signs as Licensor
may request, at Licensee’s original cost minus @
reasonable aliowance for depreciation, wear sad
tear, and obsolescence;

E Licensee will cease to use and, &t {s expense,
will () immediately refurn to Licensor, all
advertising materials, stationery, forms, and ail
oiher materials and articies that display one or
more of the Marks or (iiy at Licensor’s request,
and under Licensor’s supervision, destroy all
advertising materials, stationery, forms, and afl
other mnaterials and articles that display one or
more of the Marks:

F. Licensee shall immediately transfor, 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 Contidential
Information together with all copies thereof to
Licensor,

H. Licensee will continue to keep and maintain the

confidentinlity of all Confidential Information;

L Licensee will nmediately assign, transfer, and
convey to Licensor all telephone and facsimile
trangmission  numbers used by the Licensed
Business;

J Licensee will imamediately assign, transfer, and
convey to Bdeensor all domain names used,
owned, ficensed, or registered by Licensee in
connection with the Licensed Business;

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

i Ficensee will immediaiely pay Ownsr oand
Licensor all sums due to Owner and Licensor
fronm Licensee, without set-off or diminution on
aceount of unliquidated claims against Licensor
or Crwner; and

M. Licensee will immedistely take all actions and
execute any and all documents, agreements and
assurancey as may be neoessary ov desirable, as
determined by Licensor in i3 sole discretion, to
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 thereafier, Licenseo will penmit
Licensor, Owner and their respective employees and agents
to enfer the Retail Store, Warshouse, and all other premises
pecupied by the Licensed Business prior to the tormination
or expiration of this License for the purpose of determining
if Licensee has complicd with the provisions contained in
this Section 32.



EES LIMITATION OF LIABHITY. Meither
Licensor nor Owner will be liable for any indirect, special
or copsequential damages or lost profits arsing out of or
relating to this Agreement or the termination, expiration, or
ronrenewal of this Agreement.

34 NOTICES. All notices, reguests, approvals, and
consents and other commnurications required or permitted
vader this Agreement will be delivered personally or sent
by (iy first class LS Mail, registered or certified, retumn
receipt veguested, postage pre-paid or (i) US, Express
Mail, or (iii} similar, other overnight courier service, and
addressed to the parties and Owner st their respective
addresses set forth below, and such notice will be effective
on receipt. Ownaer or a party may change its address for
receipt of notices by service of a nofice of such change i
accordance herewith:

If to Licensor Ashley HomeStores, Lid
Atter Charles Spang
One Ashley Way
Arcadia, Wi 54612

Kostner, Kosio & Brovold
Atfn: William N, Koslo
108 West Main Streat
Arcadia, W1 34612

With a copy to

If 1 Licensee: Hartsdale Convestibles, Inc.
Attn: Rami Abada
419 Crosgways Park Drive

Woodbury, New York 11797

Aghley Furniture Industries, Inc.
Attn: Todd R Wanek

One Ashiey Way

Arcadia, Wi 54612

1o Owner

Ashley Femiture Industries, Inc.
Atm: Paulette Rippiey

COne Ashley Way

Arecadia, Wi 54617

With a copy W

35 RELATIONSHIP OF PARTIES. Licensee
ackpowledges that under this Agreement Licensee is not,
and  should not be considered, an  agent,  legal
representative, joint-venturer, Heensee, partner, employee,
or servapt 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 fiduciary obligations to
Licensee, Licensee is an independent contractor and not an
employee of Owner or Licensor.  All people working for
Licensee will be employees of Licensee. Licensee will be
solely responsibfe for all incidents of employment,
including  withholding  and  paying income  faxes,
unemployment compensation taxes, and social security
tazes; paying workers’ compensation insurance premivms;
and complying with all laws, rules and regulations,
including but not limited to the Fair Labor Standards A,
No person permitted o work under this Agreement will be
an employee of Licensor or Owner, nor will Licensor or
Owner be a joint empioyer. 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 documents

and materials it uses, ncluding all advertising. business
cards, letters, envelopes and other solicltation materials,
As an independent contractor, Licensee has neo authorily,
express or implied, to bind Licensor or Owiner noany
respect whatsosver without the express written consent of
Licensor or Owoer. Therefore, Licensee is prohibited from
making any telephone listing, wtliity service agrecment,
lease for office or storage space, employnsent refationship
or other contractual obligation in Licensor's or Owner's
name.  Licensee will not provide any verbal or writien
warranties, representations, terms or conditions to potentiat
customers or purchasers of Ashley Products, othor then
such warranties, representations, forms and  conditions
established by Owner,

16, INDEMNIFICATION AND HOLD
HARMLESS 1t is understood and agreed that Licensor
and Owner will In no event assume Bability for, or be
deemed lable under this Agreemnent as ¢ result of any claim
or judgment arising (rom Licensee’s operation of the
Licensed Business. Eicenses waives any and all claims
against Licensor, Owner, their affiliates, and their officers,
directors, shareholders, partners, members, agents and
employses for damages to property, death or injuries or
damages to persons arising directly or indirectly out of the
management or operation of the Licensed Business,
Licensee will indemnify and save Licensor, Chwner, their
Affiliates, and their officers, directars, shareholders,
partners, members, agents and eoployecs harmicss from
any and all damages for damage to property, death, or
injury, or damage to persons, through negligence of any
party or otherwise, arising from or in connection with the
operation of the Licensed Business or with the operation,
use, oF occupancy of the Authorized Location, including
attoreeys’ fees and costs. Licensor, Owner, their Affiliates,
and their officers, directors, sharcholders, patiners,
members, agents and employees will have the absolufe
right (but rot duty) to defend any claim made against thom
that results from o arises out of the operation of the
Licensed Business or the operation, use or occupancy of the
Authorized Location.  Licensee will refmburse Licensor,
Owner, their Affiifates, and thelr officers, directors,
sharcholders, partners, members, agents and employees for
all costs reasonably incusred 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, partners, members, agents and
employees is named a5 a party, including atiorneys’ fees
and costs. Al of Licensee’s obligations and covenants
under this Section 36 will survive and continue in full foree
and effect notwithstanding the terinimation, expiration, or
norrenewal of this Agresment,

37. CONFIDENTIALITY . As between Licensor and
Licensee, Livensor owns alt Confidential Information,
Licensee will make no claim and bag no rights o 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 perforning its obligations wnder this
Agreement., Licensee  will  divalge  Confidential
Information ondy to persons who must have aceess to such
information in order fo perform their responsibilities with
respect 1o this Agreement or the construction or operation
of the Licensed Business. Licenscs will take all action that
is neeessary o protect the confidentiality of Confidentisd



tnforrnation aad will not communicate or make it available
to, or use it for the henefit of, any unauthorized persons,

38, THIRD PARTY BENEFICIARY, Ficensor and
Licenses acknowledge that this Agreement is entered into
for the divect and primary benefit of Owner, and, as & third-
party beneficiary to this Agrecorent, Owner will have the
right to enforce the provisions of this Agreement in the
event of any breach or violation, or threatened breach or
viclation, of this Agreement.

39, MEDIATION AND MANDATORY BINDING
ARBITRATION, WAIVER OQF RIGHT TO TRIAL IN
COURT, ETC.  For the purposes of this Section 39,
“Licensee” will be deemed o include Licensee and
Principal Owner, and “Licensor”™ wilf be deemed to include
Licensor and its affiliates and each of their respective
predecessors, successors and/or assigns, and any partners,
sharcholders, officers, divectors, andfor employees of any
of the foregaing.

Licensee and Licensor belfeve that it Is important to resolbve
any disputes amicably, quickly and professionally and to
returnt t0 business as soon as possibie.  Licensee and
Licensor have agreed that the provisions of this Section 39
support these mutual, objectives and, therefore, agree as
follows:

A. Pispute Resolution Process:  Amy  Htigation,
clatm, dispute, suit, action, conmoversy, or
procecding of any type including any claim i
which Licensee is acting as & “private aftorney
general,” suing pursuant to a statutory clalm or
otherwise, between or involving Licensee and
Licensor, on whatever theory andfor facts based,
and whether or not avising 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 39(Gy

(5 First, discussed i a  faceto-fuce
meeting held within thinty (30) days
after either Licensce or Licensor give
written notice to the other proposing
such 4 meeting.

(i Second, it not resolved, submitted to
non-binding  mediation by @ neutral
mediator for & minimum of 4 hours

before  the Amcrican  Arbitration
Association ("AAAT.
(i) Third, submitted 1o and fnally 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 to a face-
to-face meeting and/or mediation, with
such  face-to-face  meeting  and/or
mediation  to follow  as  quickly
theresfter as possible.  On electon by
any party, arbitration andfor any other
remedy  allowed by this Agreement
may proceed forward at the same thme
a5 mediation. Any award shall be finaf

ard binding on the parties hereto and
any party to the arbivation proceeding
may apply o the Tremspealean County
Cireuit Court, Swate of Wisconsin for an
order  conforming  the  award,  and
thereapon the  Trempesleau  County
Chreut Court, State of Wisconsin shall
gramt such an order. Upon the granting
of such an order confinming the award,
Judgment may be entered in conformity
therewith in the Trawpealese County
Circeit Court, State of Wisconsin.
The  parties 1o any
will sign
confidentiality agreements, excepting only public
disciosures and Glings as are requived by faw.

Location/Venue: Any mediation/arbitration
proceedings shall be conducted in Trempealean
County, Wisconsin, and judgment upon any
award, which may include an award of damages,
may be entered thereon by the Trempesleas
County Chreuit Cour,  Siate  of  Wisconhsin,
provided that if any court determines that this
provision is  unenforcesble for any  reason,
mediationfarbitration  will be conducted st a
location near Licensee’s principal place of
business, Nothing contained hercin shall in any
way deprive the parties of any right o obtain
infunctive relief or other relief set forth in Section
3WG). The parties agree that the exclusive venue
for aft procecdings secking to enforce this
arbitration provision and the exclusive venue for
alt proceedings secking injunctive relief (o prevent
viclations of this Agreement shall be the Circuit
Court  for  Trempealean  County,  Wisconsin,
provided that if any court determines that this
provision is uneaforceable for any  reason,
mediaion/arbitration will be conductod ot a
focation near  Licensee’s principal place of
business. The parties to this Agreement hereby
consent o the personal hurisdiction of the courts
described herein,

Arbitration _Authority:  Any arbitration will be
conducted by a neutral arbitrator, whe shall be
appointed within twenty (20) days of the filing of
apy demand for mediation/arbitration. Any
arbitration hearing shall be held within one
hupdred twenty (120} duys of the applicable
appointment. Arbitrators In any procecding
under this Section will apply all applicable law,
and o faflure to apply the applicable law 1n secord
with Section 31, balow, will be deemed an act
in excess of authority. The arbitrator will decide
any questions relating i any way to the parties’
agreement {or claimed agreement) to arbitrate,
inciuding but not limited to applicability, sebject
matter, timeliness, scope, remedics, clabmed
uheonscionability and any affeged frund i the
inducement.  The subpoena powers of the
arbitrazor with respect 1o witnesses to appear at
the arbitration proceeding will not be subject to
any geographical fimitation.

Compulsory Counter-claims:  Each participant




must submit or file any clalm which would
constifuts  a  compuisory  courder-clahm (88
defined by the applicable rube under the Federal
Rules of Civil Procedure) within the same
proceeding as the claim to which it relates. Any
such Claim which is not submitted or filed in
such proveeding will be forever bamred. In no
event may offers andfor other communications
tnade in connection with, or related in any way
to, medistion, possible setlement or  other
resohution of a dispute be admitted into evidence
or otherwise used in any arbifration or other
proceeding, and  any  arbitration  award  in
violation of this provision will be vacated by the
apphicable court, as provided in Section 39{C),
above,

Fees and Costs: Esch party will pay their own
costs end expenses, including sttomeys’ foes,
deposition  costs,  expert wikness  fees,
investipation costs, accounting fees, filing fees,
mediator/arbitrator  fees, and  travel  expenses
meurred in any mediation, arbitration pr coust
proceeding arising under, out of, in connection
with, or in relation to this Agreement or the
Licensed Businesses conducied hereunder, except
as provided in Sections 39(H) and (1), below.

Disnutes MNot Subject to the
Mediation/ Arbimration Process: Licensee
recogiizes that the Licensed Businesses operated
by Licensee are among a number of licensed
husinesses identified by the Marks and similarly
situated and selling to the peblic similar products,
and hence the failure on the part of a single lcensee
to comply with the terms of its agreement could
cause irreparable damage to Licensor, Owner,
andfor to some or all other licensees of Licensor,
Therefore, notwithstanding  anything  contained
herein to the contrary, it is mutually agreed that this
Agreement shall not prevent a party from
obtaining injunctive relief, and in the event of a

breach or threatened breach of any of the terms of

this Agreement by Licensee, Including but not

limited to the trademark usage provisions of

Section 9 or the confidentiality provision contained
in Section 37 or of any confidentiality agreement
exceuted pursuant to this Agreement by any
amployee of Licensec’s, Livensor shali forthwith
he entitled to immediate injunciive relief by a court
or by arbitration {including, but not limited to, a
temporary  restraining  order  and temporary
njunction, sl without bond) restraining such
breach and/or to a decree of specific performance,
without showing or proving any actusl damage,
together with recovery of reasonable attorneys’ fees
and other costs incurred in obtaining said equitable
relief, until such tme as a final and binding
determination is made by the arbitrators,  The
foregoing equitable remedies shall be in addition to,
and not i ilew of, i other remedies or rights which
the partics might otherwise have by virtug of any
breach of this Agreement by the other party, and
Ligensee further agrees that Licensor's pursuif of
any remetly under this Agreciment or otherwise
available will not constitute an election of

i3

remmedies by Licensor, snd Licensor wili be
allowed Lo split Licensor's claims  against
Licenses both legal and equitable, in separate and
comulative  actions.  The Cireut Court for
Trempealean  County, Wisconsin,  shall  have
exclusive urisdiction o prevent violations of this
Agreement, and Licenses and Principal Owner
hereby consent to the personal jurisdiction of the
Trempeaiesu County Cireunit Court for the State
of Wisconsin,

Limstations _on  Damages and/or Remedics,
Waiver of Penitive Damages:  Any arbitration
award may include any of the remedies provided
in this Agrecment, inchuding the following:

(i Whether either party has breached or in
any manner violated any of the terms of
the Agrevamnent.

(i Appropriate comapensatory damages or
attorneys' fees to be paid by either of
the parties.

Motwithstanding the foregoing, neither Licensee,
Principal Owner, nor Licensor shall be awarded
any indirect, special or consequential damages,
punitive damages, or lost profits arising out of or
refating to any Claim,  The award shall include
interest at the anneal rate of 7.75% on the amount
determined to be due tw a prevailing party,
computed from  the date of the breach or
violation,

Laws Arbitrators  shall  apply
Wisconsin law 1o any Clatm heresnder snd in
rendering any award,  All arbitration proceedings
shall be conducted in Trempesleau County,
Wisconsin, except as expressly provided in Section
3HC), above.  H oany parly files any legal
proceeding or any procecding 10 arbitrate in any
stafe or county other than Trempealesu County,
Wisconsin or other than as permitted under in
Section 3HC), above, that party shall be obligated
to pay alt actual costs and ali actual attorneys' fees
meurred by the other party in all litigation or
arbitration  initiated  outside  of  Trempealeau
County, Wisconsin.

Cholce _of _Laws:

Licensee's and Our Inteptions: Licensec and
Licensor mutually agree and have expressly had «
meeting of the minds that, notwithstanding any
contrary provisions of state, provincial or other
law:

] Al issues roiating {0 arbitration and/or
the enforcament of arbitration-relarcd
provisions of this Agreement will be
decided by the arbitrator (including all
Claiims that any terms were procured by
frawd or shmilar means) and governed
only by the Federal Arbitration Act (9
US.C §ietseq)

{it) Licensee and Licensor intend to rely on
federal preemption under the Federal
Arbitration Act (9 US.C § | of seq)
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and, 5 a result, the applicable dispute
resolution provisions of this Agreement
will be enforced only according to the
Federat Arbitration Aci’s terms; and

{iii) Licensee and Licensor each knowingly
watve #l rights t© a court trial and
select arbitration as the sole means &0
resolve disputes, except as expressly
provided in Section 30(G3,
understanding that arbitration may be
less formal than a courf or Jury tnal,
may use different rales of procedure
and  evidence and that sppeal s
generally less available, and that the
fees  and  costs associated  with
mediation and/or arbitration may be
substantiatly preater than  in civil
Tivigation, but still strongly preferring
mediation  and/or  arbitration as
provided in this Agreement,

Yenue: 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 (3) Licensee is not a “deater” under Wis. St
$A35.02(2) (i) the subject matter of this
Agreement docs not constitute a Vdealership”
sitvated in the State of Wisconsin for purposes of
Wis, Stat. §135.02(2) and (3} and (i) the
Wisconsin Fair Dealership Law does not apply to
this  Agreament. In support of the non-
apphicability of the Wisconsin Fair Dealership
Law, Licensee watrants and represenis that (3) if
fs not situated in the State of Wisconsin, (i1} all of
its sales of the Trademark Product Line lnventory
and other goods will be cutside the State of
Wisconsin, {1}y Gtle o afl of the Trademark
Product Line Inventory and other goods Licensce
seils wilt pass outside of the State of Wisconsin,
and (iv) Licensee will not provide any services
within the State of Wisconsin., The Licenses
furiher warrants and represents that its Bicensed
Territory  is  located  outside the State  of
Wisconsin,

Without in any way Hmiting or modifying the
parties’ intentions and obligations reparding the
dispute resolution process comtained in Section
39(A), each party hrevocably submits 10 the
jurisdiction of the Trempealeau County Circult
Court for the State of Wisconsin and agrees that
alf legal proceedings arising directly or indirectly
uncler  this  Agreement  and the license
refationship created hereby will be tied in the
Trempealeau County Cireuit Court by & judge
without a jury. Fach party waives any right to a
jury frial m any such proceedings.  Licensce
hereby consents to the personal jurisdicdon of the
Trempealeau County Cireuit Court for the State
of Wisconsin,

SURVIVAL. Licensec’s covenants contained i

Section 9 and all of Sections 21, 25, 28, 29, 34, 32, 36, 37,
38, 39, 40, 41 and any other provisions of this Agreement
which by their very nature are intended fo survive the

14

termination or expiration of this Agreement will survive the
termination or expiration of this Agreement and will nure
to the benefit of and be binding upor the perties hereto,

45,

A

G,

INTERPRETATION.

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

if any provision of this Agreement is beld by a
court of competent furisdiction t© be contrary to
faw, then the Agrcement will be inferpreted and
enforced as i all  completely invalid or
unenforceshle  provisions were nol  confained
herein and  partishlly  valid  and  enforceable
provisions will be enforced o the oxtent valid
and enforcesble.

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

The terms “will™ and “shall” are (o be construed
as obligatory.

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

No delay or omission by either party to 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 1o be o
watver of any succeeding breach or any other
covenant, All wailvers must be in weiting and
signed by the party waiving its rights.

This Agreement and any Addenda executed in
comnection with this Agreement constitutes and
contains the entire agreement and understanding
of the parties. There are no representafions,
undlertakings, agreements, terns, or conditions
not contained or referred to 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 reicase or extinguish any debt,
obligation or lability of Licensee to Licensor or
Owner accrued prior 1o the execution of this
Agreement, nor cancel any credit owed by
Licensor or Owner 1o Licensee at that time,

Mo amendment o, or change, walver or discharpe
of, any provision of this Agreement will be valid
unless in writing and signed by an authorized
representative of the party against which such
amendment, change, waiver or discharge s
sought to be enforced.

The Recitals ave hereby incorporated in this
Agresment, constitute a part of this Agreement,
and are made a part of this Agreement as fully
and completely as if set out herein in their
entirgtios.

Subject 1o the terms of Section 30, the provisions
of this Agreement will be binding upon and inurg



to the bepefit of each of the parties and their
respective successors and assigns.

42, ACEMNOW EDGMENT. This  Agreement
defines trademark controls designed solely to protect
Owner's legal rights in the Murks under state and federsl
trademark laws. 1t is expressty understood and agreed that
the Licensed Business is operated independently by
Licensee in accordance with Licenses’s sole business
judgment.

IN WITNESS WHEREOF, the partics hereto have caused
this Agreement to be executed as of the day and year first
above written.

ASHLEY HOMESTORES, LTD.

Todd R, Wanek
[ts President

Address: Atn Todd R Wanek
One Ashiey Way
Arcadia, Wisconsin 54612

W

Harley 1. Gien é/w
s CEO
Address: Adm Harley ), Greepdield

419 Crossways Park Drive
Woodbury, New York 1797

By

The undersigned Principal Owner hereby agrees to be
bound by the werms and conditions of this Agreement,
including but not limited to all representations and

warranties contained therein.

JENNIFER CONVERTIE, o

By:

Harley 1 Gmen%eid !
its CEO /



EXHIBIY A: LICENSED TERRITORY

As defined in Section (¥} of the Trademark Usage Agreement, subject o the terms and conditions of the Trademark
Usage Agreement, Licenses’s Licensed Territory is identified as follows:

The City of Brookiyn, NY

Licensor: CJ Licenses: p

N k] 12 el N %
Todd R. Wanek Harlejfém} berfti
fts President Its CH

16



EXHIBIT B: THE MARKS

REGISTERED TRADEMARKS:

“ASHLEY HOMESTORES” Reg, No, 2,231,864
“ASHLEY FURNITURE HOMESTORE” and Design Reg. No. 2,449,045
“ASHLEY FURMNITURE HOMESTORE” Reg. No. 2.680 466
“YOU'RE GONNA LOVE THIS PLACE” Reg. No. 2,681,280

TRADEMARKS WITH REGISTRATION PENDING:

MINSTYLE IN REACH” Ser. No. 76/649,101

17



EXHIBIT C: SEPARATE WAREHOUSE LOCATION AND REQUIREMENTS

A warehouse having a minimum 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 Iocated at a site approved by
Livensor, whose copsent shall noi be unressonably 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 rewi] castomers of Licensee the ability to pick up and refurn goods purchased from the Licensed Business.
Eicenses will not (i} reduce the amount of squd:e footage or dook doois, or (it ;c,iewte or move the Warehouse
from the Approved Location, without Licensor’s prior writien approval.

I8



PERSONAL GUARANTY

In congideradion of Ashley HomeStores, Lad, (the “Licensor™) executing a Trademark Usage Agrsement (the
“Agreement’) dated this 15th day of March, 2010, with Harsdale Convertibles, Inc, (the “Licensee™, and for other good and
viluable consideration, the undersigned, for isel?, its successors snd assigns, hereby guarantees payment of all amounts and the

performence of all covenants, terrnys and conditions of the Agreement, (o be patd, kept or performed by Licensee,

Further, the undersigned herehy agrees to be personally bound by cach and every covenant, torm and condition
contained tn the Agreement and agrees that this Persons] Guaranty should be construed as though the undersigned executed an
agreement comatning the identical covenanis, terms and conditions contamed in the Agreement, includimg without Hmitation the
provisions set forth in Section 39 of the Agreement,

Upun the occurrence of an event of default under the Agreement, the undersigned, is successors and assigns, does
hereby promise and agrees to pay to Licensor afl monies due and payable to Licensor under the covenants, terms and conditions
of the Agreement.

b addition, if Licensee fails 1o comply with any of the covenants, terms or conditions contained in the Agreement, then
the undersigned, its successors and assigns, does hereby promise and agroes to comply with all covenants, terms and conditions
of the Agreement for and on behall of Licensee.

The undersigned waives: (i) notice of demand for payment of any indebtedness or nonperformance of any obligations
hereby guaranteed; and (i} profest and notice of default to any party respecting the indebtedness or nonperfonmance of sny
obligations hereby puaranteed. in connection with any defauls or other action arising under the Agreement, the undersigned
understands and sgrees that Licensor may proceed directty against the undersigned, without first bringing an action against

Licensee or any other person.

it is further understood and agreed by the undersigned that the provisions, covenants and conditions of this Guaranty
will inure to the benefit of the successors and assigns of Licersor,

Dated: this 15tk day of March, 2330,

PERSONAL GUARANTOR

JENNIFER CONV: 271135
By: / / '
Harley 1. Gre;;{lﬁcﬂi &///
Its CEO
J
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April 9, 2010 .

Harley [, Greenfield
Hartsdale Convertibles, Inc.
1419 Crossways Park Drive

Woodbury, NY 11797

RE: Ashley Furniture HomeStore, 2300 Broadway, New York, NY
= Congratulations, Mr. Greenfield!

| Atiached is your Trademark Usage Agreement dated March 15, 2010 for an Ashley Furniture HomeStore with a
| nininem of 6,800 square feet of retail floor space.  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

- have embraced our vision 1o be the best furniture retailer in the marketplace and will harness your talents for our
! mutual success.

We are the future! /

Sincerely,

| Norman L. Blemaster

| NLB: jmne
| Tinclosure

cor Mike Hoff without enclosures
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ACKNOWLEDGMENT AND ADDENDUM
TOASHLEY HOMESTORES, L'TD.
TRADEMARK USAGE AGREEMENT

The wndersigned, immediately prior to the execution of & Trademark Usage Agreement ("Agreement”)
between Ashley HomeStores, Lid, (“Licensor™) and Hartsdale Convertibles, Inc. (“Licensee™) make the following
representations and acknowledgments:

I

b

%]

L7r

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

The undersigned understand that the success or failure of the Licensed Business (as defined in the
Agreement) will depend in farge part upon Licensee’s skilly, experience and business scumen
together with various other factors including (i) time devoted by Licensee, its owners and
emplovees 1o the Licensed Business, (ii) the location of the Licensed Business, (i) the local
mearket for the Trademark Product Line Inventory {as defined in the Agreement), {iv) interest rases,
{v} various economic factors including without limitation inflation, housing staris and the
prevailing wage rate, and (vi) competition and other business factors.

The undersigined acknowledge that Licensee understands that, there exists no guaranty against
possible 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 personel business, marketing, sales,
management, fndgment, and other skills.

The undersigned acknowledge that neither Licensor, Ashley Furniture Industrics, Inc, (CAFT™), 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,
sxpenses, income, or profit levels of any kind or nature that Licensee may reasonably expect (o
experience 1n connection with the Licensed Business; (it} provided any statements,
representations, charts, caloulations or other materials which stated or suggested any level or range
of sales, income, profits or cash flow; or (iil) made any representations as 0 any working capital
or other funds necessary 10 reach any ‘break-even” or any other financial level.

The undersigned acknowledge that neither Licensor, Ashley Furniture Indusiries, Inc. (“AFT™), nor
any employse, agent, officer, director or other individual or eatity acting for or in behalf of
Licensor or AFT has ever staled, suggested, predicted, projected or estimated the sales, expenses,
moome, or profit levels of any other actual, future-established or hypothetical Ashiley Furniture
HomeStore Licensee. If any such information, promises, representations and/or warranties have
been provided to Licensee, which are unauthorized and inherently unreliable, the undersigned
agrees fo advise Licensor of the delivery of any such information. Licensee must not rely upon
any such information, not shall Licenisor be bound by it. Licensor does not, nor aftempts {o,
predict, forecast, or project future performance, revenues or profits of any Ashiey Furniture
HomeStore Licensee.

The undersigned acknowledge that nefther Licensor, Ashley Furniture Indusiries, Ine, (“AF1™), nor
any employee, agent, officer, director or other individual or entity acting for or in behalf of
Licensor or AFT or their affiliates has imposed or requested from Licensee any formo of required
payment, either directly or indirectly, other than for the purchase, at bonafide wholesale prices, of
a reasonable quantity of goods (including the Trademark Product Line Inventory, as defined in the
Agreemient) to be used for resale.

The undersigned acknowledge that they have received, studied and carefully reviewed the
Agreement, and fully understand each and every proviston mcluded therein, including, but not
limited to how each provision of the Agreement will impact or affect Licensee’s operation of the
Licensed Business.

The undersigned acknowledge that neither Licensor, Ashiey Furnfture Industries, Inc. (“AF1),
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therr affiliates, nor any employee, agent, officer, director or other individual or entity acting for or
int behalf of Licensor, AFI or their affiliates has made any ropresentation, agreement or
understating, whether writion or oral, that fs contrary to or contradicts any ferm or condition
contained in the Agreemernt.

The undersigned acknowledge that the terms and conditions contained in the Agreement shall
exclusively contro] the (i) relationship between Licensor and Licenses, (ii) Licenses™s conduct of
the Licemsed Business: and (i) the responsibilities of all of the parlies referred to i the
Agreemnent. The undersigned further acknowledge that this Agreement contains the final, complete
and exclusive expression of the tenms of the agreement, and supersedes all other agreements
and/or represerdations of any kind or nature.  Any understandings, agreements, representations, or
otherwise {whether written or oral) which are not fully expressed in this Agreement arc expressly
disclaimed by the Licensee and Licensor, including but not Lmited to any promises, options,
rights-of-first refusal, guarantecs, and/or warranties of any nature.

The undersigned acknowledge and agree that Licensee 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 successtul retail furniture store.

The undersigned ackoowledge and agrees that they had the opportunity to consult with an
independent professional advisor, such as an attorney. The undersigned have read, understood,
had an opportunity to discuss, and agree (o cach provision of this Agreement.

PLEASE READ CAREFULLY BEFORE SIGNING.

NOTE. Each personal guarantor must execiae this Acknowledgment. In addition, an officer of Licenses must sign
on behalf of the Licensee entity.

LICENSEE: (for Entity) LICENSEE: (for Individual Guarantors}

Y- T

By: ;
Harley I. et Iiéffuy[f Gfeghfielt
Its CEO , Its CEC

Dater 15th day of Margh, 2010 Date: 15th day of March, 2010

APPROVED ON BEHALF OF
ASHLEY HOMESTORES, LT

By:

~Jed] Rl ande

Name: Todd R, Wanek
Its President

Pate:

jr//é:/ta
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ASHLEY HOMESTORES, LTD
TRADEMARK USAGE AGREEMENT

This Trademark Usage Agreement {the "Agreement™ dafed
as of this 15th day of March, 2010 (the “Effective Date’™),
by and between ASHLEY HOMESTORES, LTD, a
Wisconsin corporvation, with its principal place of business
at One  Ashley  Way, Arcadia, Wisconsin, 54012
(“Licensor™) and Hartsdale Convertibles, Inc., a New York

corporation  (“Licensee”), with s principal place of

business at 419 Crossways Park Drive, Woodbury, New
York, F1797.

RECITALS

Licensor has developed the HomeStore Concept,
as defined herein, for the operation of retail furniture stores.
An integral part of the HomeStore Concepi 1s the use of the
Marks, as defined herein, Licensor has the right, pursuant
to & Trademurk License Agreement between Licensor and
Ashley Furniture industries, Tne. {“Owner'™, & Wisconsin
corporation, to use and authorize others to use the Marks,
including the eI ASHLEY FURNITURE
HOMESTORE.

Licensce will operate a retml fumniture store,
having a minimum of 6,800 square feet of retuil 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 tonns 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 Ling
Inventory {as defined herein).  All Ashley Produocts (as
defined berein} will be purchased by Licensce from Owner
at Owner’s wholesale prices. All Accessories (as defined
herein) that are ot sold by Owner will be purchased by
Licensee from manufacturers, suppliers, or distributors
Hsted on the Accessory List {as defined herein).

Licensee has reviewed this Agreement in its
entirety with its attorney and other advisors and has
evalusted the HomeStore Concept, the financial investment
required, and all business risks associated with owning and
operating # retail furniture store in accordance with the
terms and conditions of this Agreeiment,

NOW THEREFORE, {or and in consideration of
the agresments of the parties sct forth below, the parties
heveby agree as follows:

A, “Accessories” measns (i) non-famniture ifemy such
as plants, pictures, rugs, clocks, mirrors, statues,
china, bedepreads, pillows, and  interior
decorations either sold by Licensed Business or
used o improve the appearance of the Authorized
Location, {if) mattresses snd box springs not
manufactured or distributed by Owner, {if)
demonstration . medels  and  all  promotional
materials used by the Licensed Business to
promote Ashiey Products, (iv) computer sottware
and hardware, and {v} ali goods and products

E,

G.

which are not Ashiey Products {as defined
herein) but which bear one or move of the Marks.

“Apcessory List” means a list, as amended from
time to time by Llcensor, of (1) the Accessories
that Licensee is required o display and offer for
sple at the Licensed Business, (i) the mattresses
and box springs not manofactured or distributed
by Owner that Licensee is permitied to display
and offer for sale at the Licensed Business, (D
the demonstration models and all promotional
materials Licensce s required o use in the
Licensed Business, (iv) the computer software
angd hardware Licensee is required to use in the
Licensed Business, {v) the matertals, products,
goods, and other property one or more of the
Marks may be affixed to, and {vi) tho names,
addresses,  and  telephone  numbers  of  the
manufacturers, supphers, and  distributors  of
Accessories who have been approved by Licensor
for each accessory.

“Affiliate” means a legal entity that dircctly, or
indivectly through one or more intermediaries,
controls, Is controlled by, or is under common
caontrol with Licensor,

“Ashley Products” means fumiture, mattresses,
lamps, box  springs,  and  Accessories
mapufactured  or distiibuted by Owner and
approved by Licensor for sale under the
HomeStore Concept.

“Authorized Location” means the street address
of 2300 Broadway, Nw York, NY 10024 at
which, by this  Agrcement, Licensor has
authorized Licensec to operate the Licensed
Business,

“Confidential  Information”™  means  the
HomeStore  Manual  together  with (i} the
Accessory List, (i) all Planned Web Site(s) (as
defined herein), PISAD Systems (as defined
hereiny and all Intemnet-related materials and
information cluding, but not liovted to, access
codes, identification codes, passwords, log-in
identification numbers, and electronic shgnatures
provided by Licensor or Owner (0 Licensee for
use in the Licensed Business, and (1) all
information provided by Licensor to Licensce
and marked “Confidential.”

“HemeStore Concept™ means  the  image,
technique, design, concept, and business methods
developed by Licensor for the retail sale of
Ashley Products and  Accessories  in retail
furnitare  steres suthorized fo wse the name
ASHLEY FURNITURE HOMESTORE.  The
HomeStore Conecept includes, but is not limited
to, interior décor, color scheme, design, layout,
signage, decorations, furnishings, purchasing
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methods and procedures,  demographic
ifonmstion, compuier systerns and software, and
other information systems, procedures, methods,
and technigues that relate to the operation of the
Retatl Store, as defined herein, and Warehouse,
as defined herein. The HomeSwre Concept may,
in Licensor's stle and absolule judgment, be
changed, modified, improved, and  fwther
developed by Licensor during the Term,

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

“{icensed Business™ means the Retail Store and
attached warchouse aperated by Licenses, at the
Authorized Location, utilizing the HomeStore
Concept and the Marks, all in sccordance with
the terms and conditions of this Agreement.

“Licensed Territory” means the grographic ares
desoribed on Exhibit A

“Marks” means the trademarks, including the
name ASHLEY FURNITURE HOMESTORE,
set forth in Exhibit B attached hereto, as may be
modificd from thne to Hime by Licensor in
Licensor’s sole discretion,

“Personal Guaranior’™ means an individual or
entity that iz responsible and Hable for any
obligations of Licensee under this Agreement.

“Principal Gwner™ means Jennifer
Convertiblos, Inc., o Delaware corporation, which
is the sole owner of 100% of ail shares m
Licensee.

“Retall S{ere” means the interior and exterior of
a furnitere store having (i) a minhmum of 6,800
square feet of retail floor space that is used by
Licensee for the sole pumase of displaying
Ashiley Products and Accessories for resale to
retai]l customers and {iry attached warchouse
space of at least 50 square feet that wili be used
exclusively for the sole purpose of receiving,
storing, and delivering the Trademark Product
Line Inventory, The “retait floor space” shail not
include the floor space devoted to offices,
haliways, utility rooms,  storage  spaces,
restrooms, warchouse, and preparation, receiving,
and repair areas.

“Term” means the period of time duting which
this Agrecment will be in effect and beging on the
Effective Date and continues for a period of sixty
{603 months thereafter.

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

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

€. “Warehouse” ineans a separate warchouse at a
keation approved by Licensor that is used for the
purpose  of receiving, preparing,  (epaining,
scheduling, storing and delivering the Trademark
Product Line Inventory and that meets alf of the
requirements set forth in Exhibit C

Licensor hereby grants to Licensee,
subject to the terms and conditions of this Agreement, a
nonexclusive, limited sublicense © use the HomeStore
Concept and the Marks, including the name ASHLEY
FURNITURE HOMESTORE, during the Tom i
connection with the operation of the Licensed Business al
the Authorized Location.  Licensee will not relocate or
maove the Licensed Business from the Awthortzed Location
without Licensor’s prior written approval,

3. BUSINESS IDENTIFICATION. Licensee wili
operate the Licensed Busingss under the name ASHLEY
FURNITURE HOMESTORE and no other name.  In
addition, Licensee will use only those Marks, names, logos,
angd stgns, both exterior and interior, thet are approved by
Licensor tor use in the Licensed Business.

4, RETAIL STORE OPERATION. Immediately
after the Effective Date, Licensor will provide Licensee,
through electronic or other means, with 2 copy of its
HomeStore Manual.  Licensor may, at any time, make
asdditions and amendments to the MomeStore Manual
These HomeStore Manual additions and amendments will
be distributed, through electronic o other means, to
Licensee gt or about the same time they are distributed to
other ASHLEY FURNITURE HOMESTORE licensees.

Licensee will keep #s copy of the HomeStore Manual
current and up fo dafe with conlents as made available by
Licensor. If there are any differences between Licensor’s
apd Licensee’s coples, the tenms of the master copy of the
HomeStore manual maintained hy Licensor will control in
all respects.

Licensee will operate the Licensed Business and
Warehouse in accordance with the terms and conditions of
this  Agrcement and  all rules, guidebines, policies,
procedures, trademark  usage  standards,  and  other
requitements  contained i the  HomeStore  Manual,
including all customer service requirements prescribed by
Licensor in the HomeStore Manual,

Licensee, in opeating the Licensed Business and
Warchouse, will pay, on or before the date they become
due, all sums due Licensor, Owner, Ashley Distribution
Services, Ltd., and all other parties with which Licensee
does business, Licensee acknowledges that Licensee is not
obligated under this Agreement or by commercial necessity
to purchase any products or services from Licensor or any
of #s Affiliates, except for the Trademark Product Line
Teventory Hems.

Licensee, in opersting the Licensed Business and
Warehouse, will make the financial expenditures and time
cornemitments that are necessary (o properly Install, Jearn to
operate, upgrade, and maintain, at its sole expense,



computer bardware and software in ascordance with the
requirements set torth in the HomeStore Meanual,

_ic;_ﬂ}_li 5. Licensce wil use fts best
ﬁfﬁms to wlwt sales of the Ashley Products from the
Aathorized Logation ami. in consultation with Licensor, &
develop annual sales poals and marketing  objectives
reasonabtly designed to assure maximem sules and market
penetration of the Ashiey Troducts in the Licensed
Torritory,

6. TRADEMARK PRODUCT LINE
INVENTORY. Licensee will at 2!l thines pur‘chaqc carry,
apd maintain, in reasonable gquantities, the Trademark
Product Line Inventory (inchading alternative fabric
selections and swatches) for sale and display. Licensee will
digpiay the Trademark Product Line Inventory in & manner
that simulates, as nearly as possible, the consumer’s home
environment.  Licenses will purchase from Owner all
Ashley Products displaved or held for resale at the
Authorized Locations. Licensee will pay Owser in full for
all Ashley Products contained in each shipment on or
before the payment date as indicated on cach invoice.
Licensee will not, without the written suthorization of
Licensor, sell, ofter for sale, accept offers, or solicit offers
for the sale of the Trademark Product Line Inventory from
any tocation other than the Authorized Location. Licensee
will not sell, assign, transfer, or otherwise disttibute the
Trademark Product Line Inventory to any person or entity
in a wholesale maaner o In any other manner that would
factlitate or permit the further distribution or resale of the
Trademark Product Line Inventory in connection with the
business of any third party. Licensee will sell the
Trademark Product Line Inventory only at its Authorized
Location to retsil 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. Licensee agrees to build or
acquire additional warchouse space 10 house the Trademark
Product Line Inventory that Licensor reasonably requires
Licensee to carry.

7. ACCESSORIES, Licensor  will  periodically
provide Licensee with an Acoessory List,  Licensee will
maintain an investory of, display, and offer for sale,
Accessories in reasonable guantties. Licersee will only
use, display, or offer for sale Accessories that are contained
on the Accessory List. Licensee will purchase Accessories
only from Owner or from manufacturers, supplicrs, or
distributors contalned on the Accessory List. Licenses will
not use, purchase, display, or offer for sale Accessories
from a manufacturer, supplicr, or distributor that is not
contained on the Accessory List.

£ RELATIONSHIP  WITH ACCESSORIES
MANUFACTURERS. Licensce acknowledges that the
terms and conditions of its orders and purchases of
Accessorics will be ageed 0 by Licensee 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 fo procure or assist
Licensee in procoring Accessories.  Licensor makes no
warranty of any kind or character whaisoover with respect
to Accessories and such prodects will carry only the
warranties as the manufacturer thereof extends to Licensee,
Licensee acknowledges and agrees that Licensor may, ot its
option, (i) revoke its approval of any products previonsly

designated on the Accessory List, and may terminate the
desigration of any manuthctarer, supplier, or distributer as
an authorized supplicr of Accessories or (i) modify the
Accessory List to nelude new producis and manufacturers,
supplicrs, or distributors as an authorized supplier of
ACCESFOTIES.

Licensce shall purchase Accessories from  approved
suppliers unaffiiiated with Licensor or Owner, with the
exception of Accessories Hemg purchased fromn Licensor or
Owner at wholesale price for resale by Licensee at the
Authorized Location.

9. MARKS OWNERSHIP AND USE. Eicensee
acknowledges and understands that Owner is the owner of
the Marks and that Licensor has obiained from Ownaer the
right ¢ use the Marks and to sublicense the use of the
Marks, Licensee’s right to use the Marks, including the
name ASHLEY FURNITURE HOMESTORE, is derived
solely from this Agreement and is thnited to condueting the
Licensed Business by Licensee pursuant fo and in
compliance  with  thiy Agreement and  all  applicable
standards, specifications, operating procedures, and other
reguirements prescribed by Licensor from time to time.
Every use or display of the Marks by Licensee will include
the federl registration symbol (the letter "R enclosed
within a circle C®™Y) if the mark is rogistered with the
United States Patent and Trademark Office, or will
otherwise include the superscript “TM.” and will be in
accordance with  Licensor's logo style guidelines ag
amended from time (o time, the curent version of which iy
set forth in the HomeStore Mapual.  Licensee will not {i)
use the Marks, incloding the name ASHLEY FURNITURE
HOMESTORE, or any similar trademarks or trade names,
in a way that is likely to lead a third person to believe that
Licensce is In any way authorized to contract for, bind, or
commii Licensor or Owner in any manner whatsoever; (i)
use the Marks or any portion thereof as part of its firm,
corporate or other legal entity name; (i) use the Marks,
except as provided in Section 16, on the Internet or in
another on-line cominunication system or network or in any
clectronic data exchange system; (iv) use any trademark or
trade name of which Livensor disapproves; or (v) register
or attempt to register any of Licensor’s or Owner’s
rademarks in Licensee’s name or in any other person’s
name. Any unauthorized use of the Marks by Licensee s a
breach of this Agreement and  constitutes  trademark
infringement and entitles Licensor to injunctive relicl as
specified in Scetion 29, Licensee’s use of the Marks and
any goodwill established by Licensee's use will mure to the
exciusive benefit of Owner and Licensee hereby assigns
such goodwill to Owner and will execute any additional
documents  necessary  to effectuate  such  assizmment.
Licensee will not contest the validity or ownhership of any
of the Matks or assist any other person in contesting the
validity or ownership of the Marks, Notwithstanding
anything contained herein to the contrary, Licensor and
Crwiter make no representations, warraniies, or guarantees
to Licenser comcerning the enforcesbility or use of the
Marks i any peeticular trade area.  Licensor and Owner
further make ro representations, warranties, or guarantees
of any kind that the Marks, or any lcg,;etmtmm OF use
thereof, do not infringe on the rights of any third person
and Licensee hereby waives any actions or claims for, and
releases Liconsor ond 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.




15 NCGTICE OF INFRINGEMENT. Licensee will
immediately notity Licensor and Owner upon Licensec's
Becoming aware of {13 any fnproper use of the Marks; (i)
any person or entity using, without Licensor's or Owger’s
authorization, any of the Marks, or a confusingly similay
trademark; or () any person or entity alleging that
Licensee’s, Licensor’s, or Owner's use of the Marks s
untawiul, improper, or infringes on any trademark, right, or
claimed privilege of a third party.  Licensee will, a¢ its
expense,  cooperate  with  Licenser  and  Owner  in
investigating and responding o any claim made by a thad
party that arises, either directly or indirectly, from
Licensee’s use of any of the Marks. Provided Licensee i
only wsing the Marks in the manner preseribed in the
HomeStore Manual and gives Licensor and Owner the
notice referved to above, Licensor will indemnify Licensee
and its officers, directors, sharcholders, partners, members,
agents, employees and assigns and will defend and hold
harmiess Licensee from all actions, clabms, lHabilities,
damages, and expenses, including reasonable sttomeys’
fees, for frademark infringement resuiting from Licenses’s
use of the Marks.

N LITIGATION.  in the event any person or entity
iproperly uses or infringes the Marks, Licensor ov Gwner
will controt all fitigation and will defermine whether suit
skall be instituted, prosecuted, or seitled, the terms of
seitlement, and whether any other sction wili be taken,
Licensee will, at its expense, cooperate with Licensor and
Owner in any claim, action, or proceeding that affects any
of the Marks.

12 SUBSTITUTIQNS. If thore is 1 claim by any party
that its rights to use any of the Marks are superior to the
rights of Gwner and if Licensor or Owner defermines the
claime is legally meritorious, ther upon recelving writien
notice from  Licensor, Licensec will, at its expense,
immediately  make  such  changes and  wse  such
modifications ot substitations ¢ the Marks as may be
required by Licensor, Licensee will not make any other
changes or substitutions whatsoever in or (o the use of the
Marks unless divected by Licessor in writing. Licensee
acknowledges and agrees that Licensor has the right to
mmodity, replace, or discontinue use of any of the Marks at
any time, according to Licensor's sole discretion, and
Licensee agrees to comply, i a timely manner, with soch
changes and substifutions at Licensee’s expense.

13 COMPLIANCE WITH THE LAW. Lienses
will sceure and maintain in force all required lcoenses,
permits, and certificates relating to the operation of the
Licensed Business and will operate the Licensed Business
i full compliance with all applicable laws, ordimances,
regulations and guidetines, including without liritation, the
Federal Trade Commission Guidelines for the Household
Furniture Industry and all govermment regotations relating
to occupationat hazards and health, the Americans with
Disabilities  Act (ADA), consumer protection, trade
regulations, workers” compensation, and unemployment
insurance. Licensee will be solely responsible for
withholding and paying federal and state income faxes,
social seourily taxes, sales and use taxes, snd properly taxes
associated  with operating the Licensed Business and
erploving people in the Licensed Business,

4. SCOPE: LICENSED TERRITORY. lLicensor
will not, during the Terin, grans another Heense for, or
operate for its own account or through an Affitiate, another
retzil furmniture store using both the HomeStore Concept and
the name “Ashley Furniture HowmeStore” within ihe
Licensed Territory, although the Licensed Territory may be
madified as set forth in Section 15, The Licensed Territory
granted under this Agreement s the only territorial
protection granted w0 Licensee and does not in any way
expressty or hmplicitly grant any other area, market,
territorial, or development rights o Licensee or restricl
Licensor or Owner in any way in the manner in which
Licensor or OGwner may conduct or operate their regpective
businesses oufside of the Licensed Territory.  Furthermaore,
subject fo the protection set forth {n the first sentence of
this Section 14, Owner and Licensor retain the right t©
engage in or conduct thelr businesses both within and
outside the Licensed Territory during and after the Term,
directly or cthrough their Affilisies or third parties,
including without limitation (i) the operation of the same or
stifar businesses sciling the same or similar products
(including the Trademark Product Line Inventory) as the
Licensed Business, and (i) the sale and distribution of
products {ncluding the Trademark Produet Line Inventory)
{#) to or through other fumnitere distributors and retailers or
other distributors and retailers who feature fumiture as g
component of thelr business, and {b) through any other
channel or method of distribution, including withowt
Uimitation the Internet, the PISAD System (as defined
hervein}, other on-line communications systems or networks,
or through any electronic data exchange systemn.  Licensee
acknowledges and agrees that these businesses, distributors,
retailers, and other channels of distribution will he
competing with Licensee for customers and may be selling
the Trademark Product Line Inventory using the Marks or
other trademarks owned or licensed by Owner or Licensor,

15, CHANGES IN LICENSED TERRITORY. The
partics acknowledge that, during the Term, business,
ecopomic, or demographic changes n the Licepsed
Territory are likely to oceur. These changes may make it
advantageous, for various reasons, including mereasing the
sales and market penetration of the Trademark Product
Line Inventory, to open another relail furnBiure store using
the HomeStare Concept within the Licensed Territory. |
Licensor decides, i its sole judgment, to grant a license
for, or o operate fur its own ascouni or through an
Affiliate, another ASHLEY FURNITURE HOMESTORE
{the “Additonal Ashley Fumniture HomeStore™) within the
Licensed  Territowy, Livensor  will  notify  Licensee.
Licensee will have pinety {96) days from the date of the
notice o notify Licensor in writing if Licensee desires o
open an Additiona! Ashley Furniture HomeStore within the
Licensed Territory,  Licensor will consent to Licensee’s
opening an  Additdonal  Ashley Furniture  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 demonstiates to Liconsor's satisfaction
that Licensee has the financial ability to operate
the Additional Ashley Furniture HomeStore;

. Licensee agrees o enter into and abide by all
agreements required by Licensor including, but



not limited 1o Licensor's then-current form of
license or oiher agreement authorizing the use of
the Marks amd the HomeStore Concept;

D Principal Owner agrees o execute the then-
current  form of persons]l  guaranty used by
Licensor, Orwner andg the Affiliates of Licensor
aned Owner;

E. Licenses Bas, in 2 Hmely manner, fully paid and
satisfied all of Licensee™s oblgations o Licensor,
Owner, Ashley Distribution Services, Ltd., and
any other third parties who have sold praducts to
or otherwise conducted business with Licensee;
and

F. Licensee agrees in a written document, the form
ahed 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
Licensee 5 notified that () it meets all of the
criteria set forth above, mnd (i) it is authorized o
open  the  Additional  Ashley  Furniture
HomeStore.

I Licengee s unable, in Licensor’s sole judoment, f©
satisfy fully any of the conditions cnumerated zbove,
Licensee’s voguest to oper an Additional Ashley Pumniture
HomeStore will be denied automatically and Licensor will
be free {without compensation o or protest by Licensee) to
(i) grant an additional Heense for, or o operate for Hs own
account or through an Affiliate, the Additional Ashiey
Furniture HomeStore in the Licensed Territory, and (i)
reduce the Licensed Territory under this Agreement as
Licensor determines necessary to reflect the business,
economic, or denographic changes in the Licensed
Territory as affected by the opening of the Additional
Ashlay Fumiture HomeStore.  Licensor will notify
Licersee tn writlng of the revised Licensed Territory and of
the date on which the revision will take effect.

6. INTERNET  SALES AND _WEB_ SITE
PARTICIFATION.
A. Web Sies,  Licensee is prohibited, ercept as

provided in this Section of the Agreement, from
selling or advertising Ashley Products using the
Internct, other on-line communication systems or
netwerks, eor any clectronic  dats  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
communication systern of network or in any
elecironic data exchange system,  Owner hag
developed and Licensor is in the process of
developing one or more Intermnet sites on the
World Wide Web (colleatively the “Web
Site(sF Additional Web  sites may be
developed  and  implemented by Owner  or
Licensor (collectively the “Planned Web Sites™).
The perposes of the Web Sitels) and the Planned
Web Sites (the “Web Site Purposes™ include (1)
providing potential retall consumers of Ashley
Froducts the opportunity to veview sll products
contained within the term “Ashley Products™ as
is defined in this Agreement; (i) providing
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potentizl consumers of Ashiey Froducts with
ormation concemdng reti! stores near thely
home, where they can view and purchase the
Ashley Products i which they arc interested; (i1}
providing answers to questions asked by reladl
consumers concerning  curvent  availability of
Ashley Products, the avallability and coverage of
warranties, and other relevant questions relating
to consumer satistaction, and the sale and
distribution  of  Ashley  Products; and  {(iv)
providing a method of  business-to-business
cormmnunication between Owner and Licensee and
between Licensor and Licensee, To achieve the
Web Site Purposes, Licensee will be given the
opportunily to participate on the Web Site(s) or
Planned Web Sites or both during the Term, at its
own expense and according to policies,
procedures, guidelines, and rules as established
by Owrer or Licensor from tine to time
pertaining to the content and operation of the
Web Sites) or Planned Web Sites or both,
Licensor vetaing all rights relating to the Web
Site{s) and the Planned Web Sites, including the
right & alter or teeminate the use of such mediz.

Product Information, Sales and Delivery System,
It is understood and apreed that Licensor or
Owner, scting individually or coliectively, may
establish, from time (o Hme and in the sole and
exclusive judgment of Licensor and Owner,
policies, procedures, guidelines, and rules for the
sale and distribution of Ashley Products using the
Internet, other on-line comomunication systems or
networks, or any electronic  data  exchange
systerm, and at retail prices determined by Owaier
(the “Product Information, Sales and Delivery
Systern,”  herelnafter the “PISAD  System™).
While the PISAD Systern may ofilize the Web
Site(s) and the Planned Web Sites, the PISAD
System is separate end distinet from the Web
Site(s) and Planned Web Sites.  Licensor retains
all vights relating {o the PISAD System, including
the right to alter or wrminate its use. Owner will
use the PISAD System to 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 (o
customers in or within a reasonable distance of
the Licensed Territory, provided that, prior to
Cwner requesting Licenses 1o provide defivery or
other services, Owner and Licensee agree on the
amount Owner will pay Licenses lo reimburse
Licensee for those reasonable costs that are
divectly related to the delivery and other services
Licensce s being  requested  to provide
Notwithstanding  the foregolng, Owner may
provide delivery and other services to customers
in the Licensed Territory who purchase or have
purchased Ashley Produsts.

MO ASSURANCES.  Licensee acknowledges

and agrees that Licensor’s acceptance of the Authovized
Location shall not be deemed as constituting 8 guaranioe,
recommmendation, warranty, representation, or assurance by
Licensor that the Aathorized Location is capsble of
supporting a successfol retail farniture store,



18 APPEARANCE OF LICENSED BUSINESS
The iderior and exterior décor and visual image of the
Retail Store, including signage, must be created and
rraintaimed in accordance with the HomeStore Concept and
all requirements set forth in the HomeStore Manusl
Additionally, the equipment, fixtures, funishings, and
signage at the Authorized Louvation as well as the design,
appearance, size, and layout of the Retadl Store must be
crested and mantained i accordance with the HomeStore
Concept and all requirements set forth in the HomeStore
Manual. Licensor’s determnination of whether Licensee is,
at any time, in compliance with the requirements contained
i this paragraph will be conclusive and binding on the
partics to this Agreement,

fn performing construction work, renovation, remodeling,
ar repair to the Retail Store. Warchouse, or any part of the
premviises occupied by the Liconsed Business, Licensee will
comply with all federal, state and local laws, ordinances,
rules, regulations, building codes, lcenses, permits, and all
other legal and  regulatory requirements {(hereinafter
collectively called the “Laws™).

Licensee with immediately notity Licensor upen Licensee’s
recetving any complaint, claim, or other notice alleging &
failure by Licensee to comply with any one or more of the
Laws,

P9, LICENSOR'S _RIGHT OF  INSPECTION.
Licensor and its authorized agents will have the right to
enter the Licensed Business at all reasonable times for the
purpase of inspecting the conditions, types, guantities, and
displays of Trademark Product Line Inventory on hand, the
condition, upkeep and repair of the premises and
equipment, the quality of customer service rendered, the
general manner or method of operating the Licensed

Businass, Licensee’s books and records, Licensee’s use of

the Marks and Licensec’s compliance with the terins and
conditions of this Agreement and the HomeStore Manual
I Licensor determines that Licensee has failed to operate
its Licensed Business in accordance with the tenms and
conditions of this Agreement and the HomeStore Manual,
Licensor will notify Licensee in accordance with Section
27¢My.

20 ALTERATION OF ASHLEY PRODUCTS AND
NAMES. Licensee will not make any alterations o, or
modifications of, any Ashiey Products soid by it.  In
addition, all Ashley Products will be advertised and sold
only under such Marks or other names and designations as
Licensor or Owner specity from time (o tme, In writing,
Unless otherwise authorized by Licensor in writing,
Licensee will not promote, advertise, or sell any
Accessories using all or any portion of amy name,
tradernark, or  other  identifications  identifying  the
manutacturer thereof,

21, WARRANTY _OF ASHLEY PRODUCTS.
Licensor makes no warranties or representations, whether
express or implied, with respect 1o the Trademark Product
Line inventory items oxcept such warranty as shall from
time to time be Oweer’s or the other manufacturer’s
standard warranty with respect to each Trademark Product
Ling Inventory item in question. At the time cach
Trademark Product Line Inventory Hem is delivered to
Licensee, Owner or the other manufacturer shall be deemed
to have warranted cach Trademark Product Line Inventory

items in the manner and o the extent set forth in Chwner’s or
the other mwanufecturer’s warranty applicsble thereto.  In
cormection with exch sale of & Trademark Product Line
fnventory item, Licenses will pass Owner’s or the other
manufacturer’s  wartanty o to Licensee’s  customers,
[icensee agrees to make no othor promise, representation,
or warranty of any kind or character whatsoever, express or
implicd, with respect to & Trademark Product Line
fnventory em except Owner's or the other manuthcturer’s
warranty applicable thereto, Licensor and Owner will have
ne labifity or obligation to Licensee or any other person
that arises directly or indirectly from additional promises,
representations, or warranfies made by Licenses or any
employee or agent of Licensee, that exiend, enhance, or
modify any warranty given by Qwner for Ashley Products.
In this regard, Licensee will defend, indemnify, and bold
Licensor and Owner harmless from any and all claims,
demands, proceedings, or actions of any kind or character
arising in any manner whaisoever from any additional
promise, representation, or warranty made by Liconsee or
sy agent or employee of Licensee.  UNDER NO
CIRCUMSTANCES SHALL LICENSOR OR OWRNER
BE LIABLE IN ANY MANNER WHATSOEVER FOR
ANY INCIDENTAL OR COMNSEQUENTIAL DAMAGES
SUSTAINED BY LICENSEE DUE TO ANY DEFECT
IN, O FAILURE OF QUALITY OF, ANY
TRADEMARK PRODUCT LINE INVENTORY ITEM.
Licensee further acknowledges and agrees that Owner's or
the other manufacturer's liability under its warranties is
conditioned upon Owner or the other manufacturer being
provided with such information as it may request in order
0 determine 1o jte satisfaction that a breach of warranty has
ocewrred, which may include, among other things, retum of
the allegedly defective item to Owner or the other
manufacturer for s 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
TG CHANGE, AMEND OR  ABOLISH  ANY
WARRANTIES I'T 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 Owner's standard warranty on Ashiey Producis.
Livensee will follow the procedures established by Owner
when providing or performing warranty service work on
Ashley Products and in dealing with customer warranty
claims.  Licensee acknowledges that Owner will only
reimburse Licensee for costs or charges, that have been pre-
approved by Owner, which Licepsee incurs in performing
warranty work covered by Owner’s standard warranty for
Ashley Products,

I

3 ADVERTISING,

A, Advertising Campaigns.  During the Term,
Licensor and Owner may initiste advertising
campaigns o promoete the sale of Ashley



Products,  Licensee™s  participation  in these
advertising campaigns is optional. I Licensse
elects to pardcipate in adveriising  campaigns
initiated by Licensor ar Owner, Licensce will be
solely and exclusively responsible for obtaining
and preparing 2ll advertisements and advertising
materials, and for all costs Licensee incurs by
participating in these advertising  campaigns.
Notwithstanding the foregoing, with respeet to
any such advertising campaign, Licenser or
Owner may, but will not be obligated to, assist
Licensee by providing  advertisements  or
advertising materials, af no cost to Licenses, (o be
used  in connection  with  the  advertising
crimpalgn.

B Licensce’s Advertising. Licensee will regularly
advertise and actively promote the Licensed
Business and the safe of Ashiey Products during
the Tern,  All such advertising and promotion
will be planned, designed, programmed, or
distributed by Licensee and Licensee will be
solely and exclusively responsible for all content,
costs and expenses associated therewith.  Any
payrnents for said costs and expenses will be paid
to third partics and not to Licensor or Owner,
Licensee agrees to obfain Licensor’s prior written
approval of Licensee’s use of one or mare of the
Marks in any advertising or other promotiona
material not developed by Owner or Licetsor,

24, REPORTS. Licensee, at its expense, will submit
to Licensor within foriy-five (45} days afler the end of each
Tiscal quarter, financial reports, including balance sheets
and ncome statements, with respect o the preceding fiscal
gquarter i the form and content required by Licensor.
Licensee witl also submit to Licensor within ninety {90}
days afler the end of Licensee’s fiscal year, an income
staternent for the fiscal year and a balance sheet for the last
date of the year, all prepared in accordance with generally
accepted sccounting pringiples.  Upon Licensor's request,
the annual 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 af the date indicated
theretn. Licensor reserves the right to require Licensee to
submit, on A consistent basis, cortified financial statements,
prepared in accordance with generally accepted accounting
principles.  Licensee will prepare and submit, o Licensor,
any addithonal veports requested by Licensor during the
Term.

25. PERSONAL GUARANTEES. Principe) Owner
must be a Persoral Guarantor.  Personal  Guarantor
acknowledges and agrees that it is directly responsibie and
llable for all obligations, vesponsibilities, liabilities,
covenants, and agreements of Licensee upder this
Agreement or otherwise arising out of, or in connection
with, the operation of the Licensed Business (collectively,
“Licengee Obligations™ regardiess of whether the term
“Personal Guarantor™ 15 specifically referenced i thiy
Agreement in connection with a Licensee Obligation.
Personal Guarantor will sign (§) the personal guaranty form
attached to this Agreement, (ii} the continuing guaranty
form attached to this Agreement, ot {ii) if Licensor
requires & different personal guarsnty o continuing

guaranty form, the personal guaranty o copdinuing
guaranty foro then required by Licensor,

26, INSURANCE.  Licensee will procure ab ifs own
expense and mainiain o full foree and effect during the
Term, nsurince policies profeciing Licenseo, Licensor,
Owwner, their Affiliates, and their, officers, directors,
shareholders, partners, mewmbers, agents, and employeess,
against apy loss, Hability, damages for bodily injury,
propesty  damage, personal injury, and all cxpenses
whatseever arising from or occutring upon or arising
directly or indirectly from the operation of the Licensed
Business. Licensor and Oweer will be named as additionat
named insureds in the policies obtained by Licensee to
insure the operation of the Licensed Business at the
Authorized Location, The policies will be purchased by
{icensee no later than the Effective Date. The policies will
be issued by msurance companies satisfactory to Licensor
in accordance with standards and specifioations set forth in
the HomeStore Manual or otherwise in writing, and will
include at a minimun, the following coverages {except ag
additional  coversge and  higher policy  lumits wmay
reasonably be specified for all Heensees, from time o tme,
by Licensor in the HomeSwre Manual or otherwise in
writing):

(i} Commercial  Liability  laswrance  including
premises  liability, products  Hability,  and
contraciual liability for bodily injury, propesty
damage, and personal injury coverages, with a
per pecurrence Hmit of at least one miflion dollars
(51,000,000%, o products/completed  operations
aggregate limit of at least one nitlion dollars
{$1,000,000) and a general aggregate Hmit of at
least two million dollars (32,000,000}

(i) Automobile  Liability Insurance covering sl
cwned, hired and non-owned vehicles, for bodily
injury, property damage, uninsured mototists and
underinsured  motorists  coverages,  with 2
combined single limit of at least one million
dotlars (51,000,000} for any one loss or accident;
aind

(ifi} Workers”  Compensation  and  Emplover's
Liability Tnsurance, as well as all other insurance
as may be required by statute or rule of the state
in which the Licensed Business is located and
operated.

The insurance zfforded by the policy or policies respecting
Hability witl net be limited o any way by reason of any
insurance maintzined by Licensor or Owner, A certificate
of insurance showing compliance with the foregoing
requirernents will be fumnished by Licensee to Licensor
within thirty (30) days of the Effective Date.  The
certificate will state that said policy or policies will not be
canceled, nonrenewed, or materially allered without at least
thirty (347 days' prior written notice to Licensor and wiil
reflect proot of payment of praniums. Maintenance of the
insurance and  the performance by Bleensee of the
ebligations under this Scotion 26 will not reliove Licensce
of Hability under the indemnity provision set forth in
Section 36, Licensor may modify the minkmum fimis
requived above from dme to time, as conditions require, by
written notice to Licensee.  Should Licensee not procure
and maintain the insurance coverages as required by this



Agreement, Licensor will have the right and authority
{withoul, however, any obligation) o procure the above-
referenced insurance coverages immediately and to charge
the cost of procuring the Insurance to Liconsee. The cost of
procuring  the insurance will be puvable by Licensee
fmmediately upon notice,

27 DEFAULT. The occurrence of sny one o1 more
of the following evenis shall constitute an event of default
{“Event of Default™):

A, Licensee becomes insolvent or generally does not
pay its debis as they mature or applies for,
consents o, or acquiesces in the appointment of a
custodian, trusles or receiver of Licensee or for
real or personal propetty used by Licenses in the
Licensed Business or, in the absence of such
application,  consent, or  acquiescence, &
custodian, trustee, or receiver s appointed for
Licensee or for any real or personal property used
in the Licensed Business and is not discharged
within sinty (60} davs;

B, Any bankruptey, reorpanization, debt
arrangement, or other proceeding under any
bankruptey or insolvency law s instituted against
Licensee, has been consented to or acquicseed in
by Licensee, or remains undismissed for sixty
{60y days, or an order for relief has been entered
against Licensce, ov Licensee takes any action
spprove imstitution of, or scquicscence in, such &
proceeding;

C. Any dissolution or liquidation procecding s
instituted by or against Licensee and, if instituted
apainst Licensee, is consented to or acquiesced in
by Licenses or remains for sixty (60) days
unidismissed, or Licensee tzkes sny action fo
approve the institution of, or acquiescence in,
such 3 proceeding;

0, Licensee miisuses or makes an unauthorized use
of one or more of the Marks or commits any act
that, in the judgment of Owner or Licensor,
impairs or detracts from any one or more of the
Marks or the geodwill associafed with any of the
Marks;

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

F, Any representation or warranty made by Licensee
herein or in any agreement, certificate, financial
stalement, or  other  staternent  furnished
Licensor proves 1o be false or misleading in any
material respect as of the date on which the same
wag made:

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

H. Licepsee fails to pay when dus, any smounts due
any third party with which Licensee does
business or any federal, state or municipal
soverpment (including il applicable federal and
state taxes), unjess (1) Licensee contests in good
faith, Gy appropriste  proceedings  promptly
initiated and diligently conducted, the validity of
the tax or ofer amounts claimed due and i)
creates reserves or othet provisions that are
required by penerally  accepted  wicounting

principals;
L. Licensee fails to comply with Sectias 30 or 36;
1. A judgment or judgments for the payment of

money in excess of $10,000 in the aggregate is
rendered against Licensee and such judgment or
judgments  remain unsatisficd,  unstayed  and
unbonded for a pericd of sixty (60} days afier the
date such fudgment or orders are reguired to be
paid;

K. Pringipal Owner, Licenses or any of Licensee's
supervisors, managers, dircctors, or officers is
convicted of, or pleads guilty or ho contest (o, (i)
a charge of viclating any law refating to any
Licensed Business, or (ii} any felony that, in the
judgment of Qwmer or Licensor, bmpairs or
detracts from any one or more of the Marks, the
goodwill associated with any of the Marks or any
Licensed Business,

i. Licensee or Principal Owner willfully deceives
customiers relative to the source, nature or quality
of poods sold; or

M. Liconsee fails to comply with amy agreement,
covenant, condition, provision, or torm contained
in this Agreement or the HomeStore Manual {and
such failure does not comstitute an Event of
Default under any of the other provisions of this
Section 27} and such fallure continues for thirty
30 calendar days after notice thereof shall have
been given by Licensor or Owner to Licensee,
provided, _however, that i any such pon-
compliance cannot, with diligence, be cured
withinn such thirty {30) day period, and iF
Licensee has proceeded with diligence and
continues o proceed with diligence to cure such
default, the tme  permitfed  under  this
subparagraph (M) wil| be extended as required to
cure such default with diligence, but in no event
shatl such extengion exceed an additions] fifteon
(15} days.

28, Hany Event of Default described
ity Sectien 27 shall occur, Licensor shall have the right o
immediately terminate this Agreement.  Upon Licensor’s
rermination of this Agreement, ali of Licensee’s rights and
privileges under this Agreement, including but not Hinited
te Licensee’s rights to (0} use the Marks, () operate the
Licensed Business, {iil} participate in the Web Site(s) or
Planned Web Sttes or both, and {iv) participate in any
Internet program established by Licensor or Owner, shall
be immediately fermmated.




At the end of the Term oz upon Licensor’s termination of
this Agreoment, whichever ocours first, Licensee shall
immediatety porforen all of its obligations under Section 32,

The parties acknowledge that if Licensee falls or refuses to
futly and timely perform asy tern, condition, covenant, of
obfigation to be performed by it under this Agreement
(herein  collectively called “Liceasee Breack™), that
Licensor and Owner will seffer irreparable harm that
cannot be adequately compensated in damages in an action
of law. Therefore, in the cvenl of a Licensee Bresch,
Licensor will be entitied, without proof of damages, to
immediste injunctive relief {including, but not limited to, »
wwmporary restraming  order, f{emporary injunction and
permanent  injunction, all  without bond), restraining
Licensee from committing or continuing fo commit a
Licensee Breach.  MNotwithstanding anything confained
herein to the contrary, this Section will not be construed 1©
Hmit Licensor’s righis to pursue any other remedy or relief
available under (his Agreement or otherwise available.
Licensee further agrees that Licensor's pursuit of any
remedy under this Agreement or otherwise available will
not constitute an clection of remedies by Licensor, and
Licensor will be allowed to split its claims against
Licensee, both legal and equitable, in separate and
cummulative actions.  Therefore, Licensee agrees that
Licensor’s right to an injunciion will not Hmit Licensot’s
rights to  any other remedies, including  damages.
Furthermore, Licensee agrees that if Licensor prevalls in
any suit or proceeding to esforce its rights uader this
Agreement, then Licenses will indemnify Licensor for all
expenses incurred by Licensor in such suit or proceeding,
including reasonable attomeys’ fees

24, INJUNCTIVE RELIEF. If Licensee breaches or
threatens to breach any provision of this Agreement,
Licensor or Owner will be entitled to an injunction, without
bond, in accordance with Section 39(G).

30. ASSIGNMENT,  Licensee will not assign,
transfer, mortgage, cncumber, lease, o sublicense this
Agresment, the right to use the Marks, or any interest in the
Marks, or allow anyone not a party to this Agreement 1o
use the Marks, without the prior written consent of
Licensor, Any assignment in contravention of this Section
3 will be void  Any assignment without Licensor’s
consent wil constitute 2 default under this Agreement and
will confer no rights or interest under this Agreement lo
any other party. Licensor has the right, without limitation,
to gondition any consent to & fransfer proposed by Licensee
upon: {i) the proposed assignee’s satistaction, in Licensor’s
sole judgment, of such financial, fraining and business
experience {including relevant experience in the operation
of one or more retail furniture stores) requirements as
established from tinmwe (o time by Licensor; (i) Licensee’s
full satisfaction of all of Licensee’s monetary obligations to
Licensor mndfor Owner, and (3i) Licensee, Personel
Guarantor{s) and all persons or entities having any
ownership in Licensee signing a document, in the form and
content prescribed by Licensor, releasing Licensor, Owner,
Ashley Distribution Services, Lid,, and their subsidiaries
and affiliates (hercin collectively called the “Released
Parties’™, as well as the Released Parties” officers,
divectors, and employees, from any and all claims, causes
of action, demands, damages and labilities of any kind,
natare or deseription whatsoever, known or unknown, that
Licenyee or Personal Guarantor(s) may have s of the date

said relesse is signed, against the Released Parties or any of
the Released Parties” officers, directors or omployees,
Licensor reserves the right o assign or transfer unilaterally
is interest in this Agrevment, iacluding all rights and
obligations arising hereunder, without Licensee’s approval
or consert,  Any assipnumen? or transfor by Licensor will
fnure o the benefit of Licensor's successors and assigns,
Licensor will provide Licenses with written notice of any
such assignment or transter,

31, REMNEWAL. Licensee shall have no right w
renew  this Agreement upon expiration of the Term.
However, upon expiration of the Tenm, if Licenses has not
previously entered into, renewed, or extended any
agreemenis that permit Licensee fo use the Marks and
HomeStore Conceprt beyond the first tern of Livenser and
Licenser's original agrecmnent leensing the Marks and
HomeStore Concept, then Licensee will have the right o
enter into Licensor's then-current form of a non-exciusive,
limited sublicense or other agreement authorizing the use of
the Marks and the HomeStore Concept at the Authorized
Logation for & term of sixty (60) months (the “New
Agreement’™,  commencing  immediately  foliowing
expiration of the Term, provided Licensce has fulfitied, to
Licensor's satisfaction, each of the following conditions
precedent before the end of the Term:

A Licensec gives Licensor written notice of
Licensee’s  intent to  enter into the New
Agreement at least twolve (12) months bul e
more than fifteen (15) meonths before the end of
the Term:;

B. Livensee signs the following docurnents within
thirty (30} days after their delivery to Licensee: (i)
the New Agreement and (H) alt other agreements,
legal instruments and documents then used by
Licensor fo grant the sublicense referred to
herein. The New Agreement, other agreements,
tegal instruments and documents referred 1o
herein, may vary materially from this Agreement
and other agreements, legal instnunents and
documents curreatly in use 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
Agreemant and in any other agreemnents, legal
instruments and dooumenis will not apply, and
Licensee shall have no right to renew or extend its
sublicense foliowing the expiration or fermination
of the New Agreement;

C. Principal Owner execuies the then-current tomm
of personal guaranty used by Licensor, Owner
and the Affitiates of Licensor and Owner within
thirty {(30) days after defivery w Licensee's
owhers,

B During the Term, Licensee has complied with all
of the terms and conditions of {i) this Agrecment,
inciuding but not limited to, the obligation to pay
when due all monetary obligations to Licensor,
Owner, Ashley Distribution Services, L.id., or any
third partics with whom Licensee has done
business, {if} the HomeStore Manual, €t} any



agreements, legal nstruments o documents
between Licenses and Licensor, Owaer or any of
Licensor's or Owner's respective affiliates or
subsidiaries, and (iv) any agreements, legal
instroments or documents between Licensee and
Cwnet  or between  Licensee and any  of
Licensor’s or Owner's afftliates or subsidiaries;

E. Licensee provides written proof to Licensor that
Licensee has the legal right o 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 ity expense, capital expenditures s
may  be necessary  to vemodel, wodernize,
redecorate, equip snd refumish the Licensed
Business so that the interior and exterior décor,
visual image, equigiment, 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 i compliznce with the then-current
training requirements of Licensor; and

H. Licensee, Personal Guarantor(s) and all persons
or entitfes having any ownership in Licensee
have signed & document, in the form and content
preseribed by Licensor, rulemsing  Licensor,
Owner, Ashley Distribution Services, id., and
their  subsidiaries  and  affiliates  {herein
collectively celied the "Released Parties™), as
well as the Released Parties” officers, directors
and employees, from any and all claims, causes
of action, demeands, damages and Dabilities of
any kind, pature or description whatsoever that
Licensee or Personal Guarantor(s) may have as of
the date said release is signed, against the
Released Paties or any of the Released Parties’
officers, directors or employees.

Livensor's determination of whether Licensee has complied
with the conditions precedent contaired i 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 all rights granted to
Licensee ander this Agreement will immediately terminate,
and

Al Licensee will immediately cease to operate the
Licensed Business and wili noi  thevesfier,
directly or indirectly, represent o the public or
hold itself out as a present or former licensee of
Licensor or Owner;

B. Licensee will immediately snvd permanently cease
to use the Marks and any name, service mark, or
trademark confusingly simifar to one or move of
the Marks;

C. Licensee will immediately and permancotly ceass
to use any digtinctive forms, slogans, signs,
symbols, logos, or devices associsted with the

10

Marks, the HomeStore Concent, Licensor or

Chwner;

3. Licensee  will fmmediately  and  permanently
remove oF obliterate, at Licensee’s expense, all
signs containing any of the Mavks, and/or sell to
Licensor such of the sforesaid signs as Licensor
may request, al Licenses’s ariginal cost minus 3
reasonable allowance for depreciation, wear and
tear, and obsolescende,

E. Licensee will coase 10 use mnd, at s oxpense,
will {1} imipedintely return to Licensor, all
adverlising materials, stationery, forms, and all
other materials and arficles that display one or
more of the Marks or (i) ot Licensor’s requust,
and under Licensor’s supervision, destroy all
advertising materals, stationery, forms, and all
other materials and articles that display one or
more of the Marks;

F Licensce shall immediately transfor, assign, and
convey to Licensor, or Licensor’s designes, any
service nark or trademark used by Licensee i
operating the Licensed Business;

G, Licensce will immediately retum all Confidential
Information together with all copies thereof o
Licensor;

H. Licensee will continue to keep and maintain the

confidentiatity of all Confidential Information;

1. Licensee will immediately assign, transfer, and
convey to Licensor all telephone and facsimile
transmission numbers used by the Liconsed
Business;

J. Licensec will immediately assign, transfer, and
convey 0 Licensor afl dowmaip names used,
owned, licensed, or registered by Licensee m
contection with the Licensed Business;

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

L. Licensee will 1mmedistely pay Owner and
Licensor all sums due to Owner and Licensor
fromn Licensee, without set-off or diminution on
account of ualiguidated claitns against Licensor
or Owner; and

M. Licensee will bmmediately take all actions and
execute any and sl docwments, agreements and
assurinees as may be necessary or desirable, as
determined by Licensor o its sole discresion, to
fully carry out and consummate Licenses's
obligations under this Section 32,

Upon the termination or explration of this License, and
within thirty (30) days thereifler, Licensee will permit
Licensor, Owner and their respective employees and agends
to enter the Retail Store, Warehouse, and all other premises
nccupied by the Licensed Business prior to the termination
or expiration of this License for the purpose of determining
it Licensee has complied with the provisions contained in
this Section 32,



b LIMFFATION OF LIABILITY. Neither
licengor nor Owner will be liable for any indivect, special
or consequential demages or lost profits arising out of or
relating to this Agreement or the tensination, expiration, or
nonrenewal of this Agreement,

34 NOTICES. Al notices, requests, approvals, and
congents and other communications reguired or permitted
under this Agreement will be delivered personaily or sent
by (i) first class LLS, Mail, registered or certified, returp
receipt requested, postage pre-paid or (i) U5, Express
Mail, or (75 similar, other overnight courler service, and
addressed 1o the parties and Owner at thelr respective
addresses set forth below, and such notice will be effective
on receipt. Owner or o party may change it address for
receipt of notices by service of a sotice of such change in
accordance herewith:

Ashiey HomeStores, Lid.
Attn: Uharles Spang
One Ashley Way
Arcadia, Wi 34612

[fto Licensor:

Kastner, Kosle & Brovold
Adtry: Witliam M. Kosio
168 West Main Strect
Arcadia, Wi 54612

With a copy to:

Harisdale Convertibles, [he.
At Rami Abada

419 Crossways Park Drive
Woodbury, New York 11797

if to Licensee:

Ashley Furnitwre Industries, {nc.
Attn: Todd R, Wanek

One Ashicy Way

Arcadia, W 54612

If to Owner;

Ashley Furniture Industries, Inc,
Attn: Paulette Rippley

One Ashley Way

Arcadia, Wl 54612

With a copy to:

35 RELATIONSHIP. OF FPARTIES Licensee
acknowledges that ender this Agreement Licensee is not,
and  should not be considered, an  agest,  logal
representative, joint-venturer, Ticensee, partner, emplovee,
or servant of Licensor or Owner for any purpose
whatsoever, other than for the purposes oxpressly set forth
in this Agreement.  Licensee further recognizes that
Licensor and Owner have no fduclary obligations to
Licensee. Licensee is an independent contractor and not an
employee of Owoer or Licensor.  All people working for
Licensee will be employess of Licensee. Licensee will be
solely  responsible fir ail incidents of ermployment,
mcluding  withholding  and  paying  income  taxes,
unemployment compensation taxes, and social security
taxes; paying workers compensation insurance premiums;
and complying  with all Jaws, rules and regulations,
meiuding but not limited 1o the Fair Lebor Standards Act.
No person permitted to work under this Agreement witl be
an employee of Licensor or Owner, nor will Licensor or
Owner be a joint employer. Licensee acknowledges that its
Licensed Business will be operated at its own risk.
Licensee will identity iself only as an “Independently
Owned and Operated Licensed Business” on all documents

and mmeriale it uses, inchuding all advertising, business
ards, betters, envelopes and other solicitation materials,
Ag ar independent contractor, Licensee has no authority,
sxpress or implied, (o bind Licensor or Owner in any
respect whatsoever without the expresy written consent of
Licensor or Owner, Therefore, BEleenges is prohitited from
waking any tefephone hsting, utility service agreement,
lease for office or storage space, employment relationship
or other contractusl obligation in Licensor's or Owner's
name,  Licensee will nof provide any werbal or wrilten
warrapties, representations, terms or conditions 1o potential
customers or purchasers of Ashley Products, other than
such  warrantios, representztions, terms and  conditions
established by Owner.

36 INDEMNIFICATION AND HOLD
HARMLESS, It is understood and agreed that Licensor
and Owner will in no event assume liability for, or be
deemed lizble under this Agreement as a result of any olaim
or judgment arising from Licenses’s operation of the
Licensed Business. Licensec waives any and all claims
against Licensov, Owner, their Affiliates, and therr officers,
divectors, sharcholders, partners, members, agents and
employees for dwmages 10 property, death or injuries or
damages to persons arising directly or indivectly out of the
management or operation of the Licensed  Business.
Licensee will indemnnify and save Licensor, Owner, their
Affiliates, and their officers, directors, shareholders,
partners, members, agents and employees harmless from
any and all damages for dumage 1o property, death, or
mjury, or damage io persons, through negligence of any
party or otherwise, arising from or In connection with the
operation of the Licensed Business or with the operation,
use, or oceupancy of the Awuthorized Location, including
attorneys’ fees and costs. Licensor, Qwner, their Affiliates,
and their officers, divectors, sharcholders, partners,
members, agents and employees will have the absolute
right (but npot duty) 1o defend any claim made against them
that resuits from or arises out of the operation of fhe
Licensed Business or the operation, use or occupancy of the
Authorized Location.  Licemsec will reimburse Licenseor,
Owner, their Affillates, and their officers, dircctors,
sharcholders, partners, members, agents and employees for
all costs reasonably incurred by them in the defense of any
claims brought against them or in any sction in which
Licensor, Owner, any of their Affiliates, and their officers,
directors, sharcholders, parisers, members, agents and
employees s named as a party, including attomeys’” fees
and costs, Al of Licensee's obligations and covenants
wiler this Section 36 will survive and continue in full foree
and effect notwithstanding the termipaiion, cxpiration, or
nonrenewal of this Agreerment.

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

Confidential Information will be used by Licensee for the
sole purpose of performing s obligations under this
Agreement. Licensee  will  divulge  Confidential
information only to persens who must have access o such
information in order to perform their responsibilities with
respect to this Agreement or the construction Or operation
of the Licensed Business, Licensee will fake all action thas
is necessary 1o protect the confidentiality of Confidentiaf



Information and witl not communicate or make it available
to, o wse 1t for the benefit of, any unauthorized persons,

3%, THIRD PARTY BENEFICIARY. Licensor and
Licensee acknowledge that this Agreement is entered into
for the direct and primery benefit of Owner, and, as g thivd-
party beneficiary to this Agreement, Owner will have ihe
right (o enforce the provisions of this Agreement in the
event of any breach or viglation, or threatened breach or
violation, of this Agreement,

34, MEDIATION AND MANDATORY BINDING
ARBITRATION, WAIVER OF RIGHT 1O TRIAL IN
COURT, ETC. For the purposes of this Section 39,
“Licensee” will be deemed to include Licensee and
Principal Owner, and “Licensor™ will be deomed o include
Licensor and its atfiliates and each of their  respective
predecessors, suceessors and/or assigns, and any partners,
shareholbders, officers, directors, and/or employees of any
of the foregoing.

Licensee and Licensor boliove that i is important to resolbve
any disputes amicably, quickly and professionally and 1o
return 0 business s soon as possible.  Licensee and
Licensor have agreed that the provisions of this Section 39
stipport these mutual, objectives and, therefore, agree as
foitows:

A, Bispute Resolution Process:  Any  litigation,
claim, dispute, suit, action, confroversy, or
procecding of any type including any claim in
which Licensee is acting as a “private attorney
general,” suing pursuant to a stetutory claim or
otherwise, between or involving Licensee and
Licensor, on whatever theory and/or facts based,
and whether or not arising out of this Agrecment,
(Claim”™y will be processed in the following
manner, Licensee and Licensor cach expressly
walving all rights to any court proceeding, except
as expressly provided below at Section 39(G):

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

{11y Second, i not resolved, submitted to
ron-binding  mediation by & neutral
mediator for & minimum of 4 howrs

before  the  American  Arbifration
Association ("AAA™).
(ifi} Third, submitted to and finafly resolved

by hinding 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 andfor mediation, with
such  face-to-fave  meeting  andfor
mediation  to follow  as quickly
thereafter as possible.  On election by
any party, arbitration andfor eny other
rernedy  allowed by this Agreement
sy proceed forward af the same fime
as mediation. Any award shalf be final
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and bitkiing on the parties heveto and
any party (o the arbitration procesding
inay apply to the Trampealesy County
Circuit Court, State of Wisconsin for an
order  confirming  the  award, and
thereupon  the  Trempesicay  County
Ciroist Court, State of Wisconsin shall
grant such an order. Upon the granting
of such an order confming the award,
judgiment may be entered in conformiy
therewith i the Trempealesy County
Circuit Court, State of Wisconsin,

Confidentiality: The  parties  to any
meeting/mediation/arbitration will §ign

contidentiality agreements, excepting only public
diselosures and filings ag ave required by Taw,

Location/ I Any  mediationfarbitration
proceedings shall be conduected in Trempealeau
County, Wisconsin, and  judgment upon  any
award, which may include an award of damages,
may be entered thercon by the Trempealeau
County Circuit Court, State of  Wisconsin
provided that if any court determines that this
provision s unenforoeable for any  reason,
mediation/arbitration. will be conducted at a
lacation near Licensee’s pripcipal place of
business.  Nothing confained herein shall in any
wiy deprive the parties of any right (o obiain
injunctive refief or other relief set forth in Section
30((5). The parties agree that the exclusive venue
for all procecdings sceking fo enforce  this
arbitration provision and the exclusive venuve {or
all proceedings secking injunctive relief to prevent
violations of this Agreoment shall be the Cireuit
Cowt  for  Trempesicau  County,  Wisconsin,
provided that it any court determines that this
provision iz unenforceable for any  reasen,
mediation/arbitration will be conducted at
focation near Licensee’s principal piace of
husiness. The parties to this Agreement bereby
consent to the personal jurisdiction of the courts
deseribed herein,

Arbirration Authority:  Any arbitration will be
conducted by a neutral arbitrator, who shall be
appointed within bwenty (20) days of the filing of
any demand for medistionfarbitration. Any
arbitration hearing shall be helfd within one
hundred twenty (120} days of the applicable
appointment. Arbitrators in any proceeding
urder this Section will apply all applicable law,
apd a failure 10 apply the applicable law in accord
with Section 39(1), below, will be deemed an act
in excess of authority. The arbitrator will deeide
any gaestions relating in any way o the parties”
agreement {or clatmed agreement) to arbitrate,
including but not limited to applicabitity, subject
matter, Gmeliness, scope, romodies,  claimed
unconscionabilily and any alleged fraud in the
inducement.  The subpoens powers of the
arbitrator with respect to withesses to appesr at
the arbitration proceeding will not be subiect o
any geographical Himaation,

Compulsory Counter-claims;  Each participant




must sobmit or file any claim which would
constitiie  a  compulisory  counter-clzim (as
defined by the applicable rule under the Federal
Rules of Civii Procedwre) within the same
proceeding as the claim to which i relates. Any
such Claim which iz not subumitted or fled in
such proceeding will be forever barred.  In no
event may offers and/or other communications
made in connection with, or refated in any way
o, mediation, possible settlement  or other
resolution of a dispute be admitted into evidence
ar otherwise used In any arbitration or other
proceeding, and any  arbitretion  award in
viplation of this provision will be vacated by the
apphicable courl, as provided in Section 39(0),
above,

Fees and Costs: Each party will pay their own
costs and expenses, including attorneys™ fees,
deposition  costs,  oxpert witness  fees,
investigation costs, accounting fees, filing fees,
mediator/arbifrator  fees, and  travel  expenses
incurred in any mediation, arbitration or court
proceeding arising under, out of, in connection
with, or in relation 1o this Agreement or the
Licensed Businesses conducted hersunder, excapt
as provided in Sections 39(H) and (1), below.

Disputes Mot Subiect 1o the
Mediation/Arbitration Process: Licensee

recognizes that the Licensed Businesses operated
by Licensce are among & humber of Tlicensed
businesses identificd by the Marks and similarly
situated and selling o the public similar products,
and hence the failure on the part of a single Hcenses
to comply with the ferms of its agreement could
cause irreparable damage to Licensor, Owner,
and/or to some or all other Jicensees of Licensor,
Therefore, notwithstanding  anything  confeined
herein to the contrary, i is mutually agreed that this
Agreement shall not prevent a paty  from
oblaining injunctive rélief, and in the event of a

breach or threatened breach of any of the terms of

this Agreement by Licensee, including but not
limited to the tademark usage provisions of
Section 9 or the confidentiality provision contained
in Section 37 or of any confidentiality agreement
execuied pursuant to this Agreement by any
employee of Licensee’s, Licensor shall forthwith
be entitled 1o immediate infunctive relief by a court
or by arbitration (including, but not limited to, a
temporary  restraining  order and  temporary
injumction, all without bond) restraming such
breach andfor to a decres of specific performance,
without showing or proving any actual darage,
together with recovery of reasonable attomeys’ tees
ard other costs incurred in obtaining said equitable
refief, until such time as 2 final and binding
determination Is made by the arbitrators,  The
foregoing cquitable remedics shall be in addition to,
and not in lew 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 pursust of
any remedy under this Agreement or ofherwise
available will not constitute an election of
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remedics by Licensor, and Licensor will be
allowed to split Licensor's claims  against
Licensee both legal and cquitable, in separate and

cumulative  actions.  The Clronit Court for
Trempealeau  Coubty, Wiscongin,  shall  have

exciusive furisdiction to provent violations of this
Agreement, and Licensee and Principal Owner
hereby consent to the personal jurisdiction of the
TFrempealean County Cirenit Court for the State
of Wisconsin,

Lanitations o Damages  and/or | Remedies
Waiver of Puaitive Damsg Any arbitration
award may inchide any of the remedies provided
in this Agreement, including the following:

D] Whether either party has breached or in
any mansner violated any of the terms of
the Agreement.

(i) Appropriate compensatory damages or
attorneys' fees 1o be paid by either of
the parfies.

Motwithstanding the foregoing, neither  Licensee,
Principal Gwner, nor Licensor shall be awarded
any ihdirect, special or consequentinl damages,
punitive damages, or lost profits arising out of or
relating to any Claim. The sward shall include
interest at the annual rate of 7.75% on the amount
determined o he due to a prevailing party,
computed from the date of the breach or
violation.

AAAA Arbitrators  shalt  apply
Wisconsin law 1o any Claim hercunder and in
rendering any award,  All arbitration proceedings
shall be condacted in Trempealeau  County,
Wisconsin, except as expressly provided in Section
3HCY, above. M any party files any legal
proceeding or any proceeding to arbitrate in any
stale or county other than Trempealeau County,
Wisconsin or other than as pennitted under in
Section 39(€), above, that party shali be obligated
to pay ali actual costs and all actual attorneys’ fees
incurred by the other party in all litigation or
arbitration  initiated  outside of  Trempealeau
County, Wiscongin,

Licensee’s and Our Inteptions: Licensee and
Licensor mutually agree and have expressly had a
meeting of the minds ihat, notwithstanding any
contrary provisions of state, provincial or other
law:

{1) All issues relating o arbntration and/or
the enforcement of arbitratior-related
provisions of this Agreement will be
decided by the arbitvater (including all
Claims that sany terms were procured by
fraud or simitar means) and governed
only by the Federal Asbitration Act (O
US.C 8 Fetseqn

(i) Licensee and Licensor intend fo rely on
: federal preemoption under the Federal
Arbitration Act (8 US.C § 1 et seq.)



and, as & result, the applicable dispute
resolution provisions of this Agreement
will be enforced only aceording to the
Federal Arhirration Act’s terms; and

{iii} Licensee and Licensor sach knowingly
waive 2l rights fo a court trial and
select arbitration as the sole means to
resolve disputes, except as expressly
provided in Section 300G,
understanding that abitration may be
less formal than @ court or jury trial,
may use different rules of procedure
and  evidence and that appeal s
generally less availablie, and that the
fees  and  cosls  associated  with
mediation and/or arbitration may be
substantially  greater  than i civil
Htigation, but still strongly prefering
mediation  andfor  arbitration  as
provided in this Agreement,

K. Venue:  This Agreemaont shall bo governed by
and construed exclusively in accordance with the
laws of the State of Wisconsin, except that
Licensor and Licenses acknowiedge and agree
that (i} Licensee is not a “deales™ under Wiy, Star,
$135.0202), (i) the subject matter of this
Agreement does not constittte & “deatership”
gituated in the State of Wisconsin for purposes of
Wis, Srar §135.02¢2) and (3), and {ifi) the
Wisconsin Fair Dealership Law does not apply to
this  Agrecment. [n support of the non-
applicability of the Wisconsin Fair Dealership
Law, Licensee warrants and represents that (i} i
is not situated In the State of Wisconsin, (i) all of
its saley of the Trademark Product Line lnventory
and other goods will be outside the State of
Wisconsin, (Hi} file to all of the Trademark
Product Line Inventory and other govds Licensee
sells wiil pass outside of the State of Wisconsin,
and {iv) Licenses will not provide any services
within the State of Wisconsin, The Licensee
further watrants and represents that its Licensed
Territory  is  located  outside the State  of
Wisconsin.

Without In any way Hmiting or modifying the
parties” intentions and obligations regarding the
dispute resolution process contained in Section
39(A), each party irrevocably subioits to the
Jjurisdiction of the Trempealesu County Circuit
Court for the State of Wisconsin and agrees that
all legat proceedings arising directly or indirectly
arder  this  Agreoment  and the  Heense
relationship created hereby will be wied in the
Trempeateau County Circuit Court by a judge
without a jury. Each party waives any right to a
jary trial in any such proceedings.  Licensee
hereby consens to the personal jurisdiction of the
Frempeateau County Clrouit Court for the State
of Wisconsin,
40, SURVIVAL. Licensee’s covenants contained in
Section ¥ and all of Sections 21, 25, 28, 29, 30, 32, 36, 37,
38, 39, 40, 41 and any other provisions of this Agreement
which by their very nature are intended to survive the
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teroination or expiration of this Agrecment will survive the
termingtion or expiration of this Agresment and will inure
to the berefit of and be binding upon the parties hesefo,

41,

G.

INTERPRETATION.

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

I any provision of this Agreement is held by a
eowt of competent jurisdiction to be contrary io
faw, then the Apgrecment will be imerpreted and
enforced ae if sll completely invalid or
unecnforceable  provisions were not contained
hetein  and partially  valid and  enforcesble
provisions will be enforced 0 the extent valid
and enforceable.

The terms “inctude,” “including,” apd similar
terms will be construed as if followed by the
phrage “without being Hmited t¢.”

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

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

Mo delay or omission by either party 1o exercise
any right or power it has under this Agreement
will impair or be construed as & waiver of such
right er power. A walver by any party of any
breach or covenant will not be constroed to be a
waiver of any suceeeding 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
comnection with this Agreement constituies and
confains the entire agreement and understanding
of the parties. There are no ropresentations,
undertakings, sgreements, terms, or conditions
not contatimed or referred fo herein.  This
Agresment supersedes and extingnishes any prioy
wrilten agreement between the parties or any of
them: relating to the Licensed Business, provided
that it will not relesse or extinguish any debt,
obligation or [fability of Licensee to Licensor or
Ornwper acorued prioy to the excoution of this
Agreement, nor cencel any credit owed by
Licensor or Owner to Licensee at that time.

Mo amendment to, or change, waiver or discharge
of, any provision of this Agreement will be valid
unless i writing and signed by an authorized
representative of the party against which such
amendment, change, waiver or discharge is
sought to be enforced.

The Recitals are hershy incorporated in this
Agreement, constitute a part of this Agreement,
and are made a part of this Agrecment as fully
and completcly as if set out herein in thewr
entireties.

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



to the benefit of vach of the patties and thelr
respective sueeessors and assigns,

42 ACKNOWLEDGMENT. This  Agreemeni
defines tradermark  controls designed solely w0 protect
Owner's fegal vights in the Marks under state mnd federal
trademark laws. 1t is expressly anderstood and agreed that
the Licensed Busipess s operated independently by
Licensee i accordance with Licensee’s sole business
Judgment,

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be execured as of the day and year first
above written.

ASHLEY HOMESTORES, LTD.

o TR A e

Todd R. Wanel
[t President

Address: Attn: Todd R. Wanek
One Ashley Way
Arcadia, Wisconsin 54612

v

Harify &, Greenfigld
ts GFO

Address: Ann: Hatley J. Greentield
419 Crossways Park Drive
Weoaodbury, New York 11797

LICENSER

By

The undersigned Prineipal Owner hereby agrees to be
bound by the terms and conditions of this Agreement,
including but not limited to all representations and
warrantics contained therein.

JENNIFER C()N//f‘ﬂ{yl& 113
By: / //

Harler ¥ Greenfield”l/ V
lts CE:%{
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EXHIBIT A: LICENSED TERRITORY

As defined in Section 1)) of the Trademark Usage Agreement, subject o the terms and conditions of the Tradermark
Usage Agresment, Licenses’s Licensed Territory is identified as follows:

2300 Broadway, New York, NY 10024

Licensor: w Licensee:

By !@ CW\.&D@Z‘ By:
Todd B, Wanek Harlke
Its President Its CEC

16



EXHIBIT B: THE MARKS

REGISTERED TRADEMARKS:

“ASHLEY HOMESTORES™ Reg No, 2,231 864
“ASHLEY FURNITURE HOMESTORE” and Design Reg. No, 2.449,045
“ASHLEY FURNITURE HOMESTORE” Reg. No. 2,680,460
“YOU'RE GONNA LOVE THIS PLACE” Reg. No. 2,681,280

TRADEMARKS WITH REGISTRATION PENDING:

CINSTYLE INREACH” Ser. No, 76/649. 141
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EXHIBIT C: SEPARATE WAREHOUSE LOCATION AND REQUIREMENTS

A warchouse having a mintmusn of 16,000 square feet and five (5) dock doors shall be kept and maintainad
by Licensee, during the Term of this Agreement. The warehouse space shall be located at 2 site approved by
Licensor, whose consent shall not be unreasonably withbeld (“Approved Location™), and shall be used for the
purpase of receiving, storing, and delivering the Trademark Product Line Inventory for the Licensed Business and to
atlow retail customers of Licensee the ability to pick up and return goods purchased from the Livensed Business.
Licenses will nof (i) reduce the amount of square footage or dock doeors, or (if) relocate or move the Warehouse
from the Approved Location, without Licensor’s prior written approval.
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PERSONAL GUARANTY

ite consideration of Ashley HomeStores, Lid. ¢the “Licensor”) exccuting a Trademark Usage Agreement (the
“Agrectnent™y dated this 15th day of March, 2010, with Hartsdale Convertibles, Inc. (the “Licensee”), and for other good and
valuable consideration, the undersigned, for iiself] its successors and assigns, hereby guarantess payment of all amounts and the
performanss of all covenants, terms and conditions of the Agreement, o be paid, kept or porformed by Licensee.

Further, the undersignied hereby agrees to be persosally bound by each and every covenant, tern and condition
contained in the Agreement and agrees that this Personal Guaranty should be construed a5 though the undersigned exceuted an
agresmeni corfaining the identical covenants, frms and eonditions contained I the Agreement, Including witheut Himitation the
provisions set forth in Section 39 of the Agreement.

Upon the oceurrence of an event of default under the Agreement, the undersigned, its successors and assigns, does
herehy promise and agrees (o pay 10 Licensor all imonies due and paysble to Licensar under the covenants, terms and conditions
of the Agreement.

i addition, it Licensee fails to comply with any of the covenants, terms or conditions confained in the Agreement, then
the uriderstgned, its successors and assigns, does hereby promise and agrees to comply with all covenants, terims and conditions
of the Agreement for and on behalt of Licensee.

The undersigned wibves: (i) notice of deynand for payment of any indebtedness or nonperformance of any obligations
hereby guaranteed, and {if) protest and notice of default to any party respecting the indebtedness or nonperformance of any
obligations hereby guaranteed. In connection with apy default or other action arising under the Agreement, the undersigned
understands and sgrees that Licensor may proceed directly against the undersigned, without first bringing an action against
Licensee or any other person, ’

It is further understood and agreed by the undersigned that the provisions, covenants and conditions of this Guaranty
will inure (o the benefit of the successors and assigns of Licensor.

Dated: this 15th day of March, 2010,

PERSONAL GUARANTOR

JENNIFERCONVERTIBLES, 11

By:
Harley J{ Greepfickd
Hs CECY
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EXHIBIT J



Hartsdale Convertibles, Inc.
Consolidated
Balance Sheet

ASSETS
Current Assets
Cash & cash equivalenis
Accounts receivable
Due from Company
Showroom floor inventory
Store warehouse inventory
Prepaid expenses and other current assets

Total current assets

Store fixtures equipment and auto
Accumulated depreciation

lL.easehold improvements
Accum amortization

LT lnvesiments

Other assets

LIABILITIES AND STOCKHOLDERS EQUITY
Current Liabilities
Due to Parent Company
Accounts payable, trade
Customer deposits
Accrued expenses and other current liabilities
Deferred rent and allowances - current portion

Total current Eabilities

Deferred rent and allowances, net of current portion
OChligations under capital leases, net of current portion

Total liabilities

Equity
Retained earnings {accumulated deficit)

08/29/09 08/30/08
344,534 763.819
217,581 146,884

1,151,827 0
667,724 705,384
217,881 137,020

58,592 48,617

2,658,130 1.861,733

251,662 252,256
(109,706) (50,984)
1,043,039 984,489
(235,194) (108,910)
949,801 1,076,851
0 750,000

0 0
3,607,940 3,628,584
0 1,789,562
605,850 470,105
826,010 448,123
173,368 277,731
11,513 0
1,616,741 2,985,521
0 0
498,684 439,795

2115425 3425316

1,492,515 203,268

1,492 515 203,268

3,607,840 3,628,584




Hartsdale Convertibles, inc.

Revenue:
Net sales
Revenue from service contracts
Total Revenue
Cost of sales, including store occupanacy,
warehousing, delivery and service cosls
Seliing, general and administrative expenses

Interest Income

interest Expense

EBDILTA
Depreciation & Amortization
Income Taxes

NET INCOME / (LOSS)

FYE FYE

0872009 08/2008
12,332,706 11,457,861
448,487 348,449
12,781,193 11,806,310
8,140,803 7,857,128
3,177,548 3,117,733
15,196 207,437
128 0
1,477,910 1,038,885
185,125 132,381
3,536 3.541
1,258,244 902,963





