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2. AB . i gations ABWMshallperfozm,atABWM’ssolecostandexpense
(except as otherwise provided for herein), the following obligations during the Term (as defined below) of
this Agreement:

2.1 ABWM shall place and maintain a persistent hypertext link to the LNT Site on
thePartmrpageoftheABWMSite,subjecttoINr'spﬁorapmvalutofmmat,posiﬁonand
prominence. LNTshallpmvideABWMwiththeINTMuh(indigitalform)thataretobc
placed on the LNT Site;

22 ABWMshallcxuﬁe,pmdmeuco—bnndedcamlogtobeusedinLNTm
and for direct mail and package inserts devoted to ABWM Products (the “Co-Branded
Catalog”) including the LNT Marks. ABWM shall have editorial control over the appearance,
design and content of the Co-Branded Catalog, excluding the LNT Marks, with approval of LNT.
ABWMshallupdmtbeoontentinﬂxeCo-andedCatnloguneceuarydmingﬂleTermofthis
Agreement; :

23 ABWM will include LNT blow-in cards in its blind and wallpaper catalogs,
LNToﬁ'enmiuNaﬁmalmdShowroompostcudsmdmmﬁonspecialINToﬁ'mandLNr
prefenedpmhermmsinitxemaﬂcampaignsovuﬂwwmofthisAgteemenh LNT will
provide content. .

24 ABWM will provide for LNT package inserts to be inserted in ABWM
packagestoextentABWMvendorsallowsuchimuts;and

25 ABWM will merchandise and sell LNT product on its website as mutually
agreed by the parties; and .

ww

26 ABWM-sha!l'providetrniningasnncesmytodeﬁgmmdLNTemployeesmd |
stores regarding ABWM Products and/or ABWM's offers included in the LNT marketing
campaigns. '

3. Wm.mmmmm;mmmm(mu
otherwise provided for herein), the following obligations during the Term of this Agreement:

32 LNT shall dedicate the keyword search terms “blinds” and/or on
theLNTSitesuchﬂ;nt,wheninpmbyauerontheLNTSite,itwﬂldirectmwhmu'mthe
ABWM Site;

3.3 Ataminimumofnine@[timesge_rmondatud&emﬁnedbythcpuﬁes
haeto,LNTshaﬂincludemABWMoﬂ'ermdadvemsementofndnrepwsenﬁngulust 1/9 of
apageinalocaﬁmumumauyagreedbytheparﬁesham,onLNI'smﬁomlmaﬂm/chcuhm
dism'butedtoLNr’scustomempromoﬁngABWMPmMandqureeCatalog;
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34 At a mininmim of six (6) times per year, on dates determined by the parties
hereto, LNT shall include an offer from ABWM Tor ABWM Products in LNT’s Ink Jet Messages
on its direct mail pieces to LNT"s customers. The offer shall be comprised of text and/or graphics

as mutually agreed upon by the parties hereto;

3.5 LNT shall include an offer from ABWM for ABWM Products in all “New
Mover” mailings and a catalog or insert in all Internet packages distributed to LNT customers or
prospects. The offer shall comprise text and/or graphics as mutually agreed upon by the parties
hereto, _

3.6 LNT shall include an offer from ABWM for ABWM Products in LNT"s email

campeigns directed to a minimum of two million distinct LNT customers per year on dates

determmedbythepuneshemo The offer shall comprise text and/or graphics as mutually agreed
upon by the parties hereto;

3.7  LNT shall distribute the Co-Branded Catalog o all of the LNT stores and will
be responsible for all costs regarding same;

38 LNT will include an ABWM offer in its Windows/Curtains catalog and
ABWM will utilize this catalog to fulfill for ABWM customers requesting same;

39 LNT shall create and place the Co-Branded Catalog displays in the Windows i
-and Bedding section of all Selected Stores. The format, position and prominence of such displays [ ;
0

Li

shall be as mutually agreed by the-parties hereto;
3.10 LNrshnllmtemABWMmLNTsspecmlsmreofIntamtpromhoml
events to the extent possible; -

4.. Cooperation. The parties hereby agroe to work together on an on-going basis to implement the l :
foregoing marketing plans and to communicate to each other any new marketing campaigns, advertising i
vehicles or business development opportunities as they arise from time to time. 1

) Notwiﬂ:mndhghfaqoing.wdnextunthuapmys
Mnrhhngobhphomumwdedhammhﬂuadvﬂmgwhcluaﬁ/mmkeMgmmﬂm
have not been previously used by such party, the other party hereto shall bear all actual, real out of pocket
costs and expenses for such new campeigns and vehicles to the extent such party benefits from such

increased costs.
6. Kiosk(s).
6.1 Ownership. LNT and ABWM agree and acknowledge that LNT shall own the
nghu,hﬂe,andmtaestmanthosk/StgmgemdthatABWMomallthengm,uﬂemd
interest in the blinds used in the Kiosk

6.2 L‘mﬂm_mmm«mdmgmemubemom'bleforh
design, construction, equipment, installation, signage and fixturing of the Kiosk(s) at LNT’s sole
expense. ABWM will provide all blind product for the Kiosk as required.

6.3 MFathdemdSmﬁepuuuMmmnﬂywupona

Mgh—mﬁchcaummtheWmdowsDepcmmtwhueeacthkmnbephcedmmmbly
closeproxmutytothecomplemcntxryLNTProdlwb LNT shall notify ABWM of its intent to

CHOV/CARTS/156361 22 v 3




Case 5:03-cv-05340-JF Document 266-9  Filed 01/26/2007 Page 5 of 14

7 . []

7 move any Kiosk from such agfeed upon location once the Kiosk is installed. LNT hereby agrees
to keep said location adequately clear for LNT’s customers to view and use the Kiosk(s).
Without the prior written consent of ABWM, LNT shall not create or incur any lien or
encumbrance with respect to any Kiosk, sublease any Kiosk(s), or move any Kiosk or permit any
of the Kiosk(s) to be moved from the applicable Selected Store.

6.4 Test apd Rollout Expansion. The parties hereto agree to the following Kiosk
milestones: a) Test Expansion: Kiosks installed in 30 Selected Stores in total by December 31,
2003 including installing free-standing fixtures in six stores with end cap fixtures at July 31, 2003
b) Kiosks installed in 125 Selected Stores in total by June 30, 2004 (including the best Window
mmnmkdbyl.ﬁmtmabym,mhmﬁstmbemumﬂyw
upon by the parties in good faith).  This milestone date will be extended by six months to
December 31, 2004 if the 30 Selected Stores with kiosks do not generate annualized Net Sales in
excess of $55,000 per store per year by March 31, 2004 c) Kiosks installed in 250 Selected
Stores in total by December 31, 2004 (including the best Window stores as ranked by LNT
Window Department sales by store, such store list to be mutually agreed upon by the parties in
good faith).  This milestone date will be extended by six months to June 30, 2005 under either
of the following circumstances (i) if the 125 Selected Stores with kiosks installed by June 30,
2004 do not generate annualized Net Sales in excess of $55,000 per stare per year by September
30, 2004; or (ii) if the 125 Selected Stores installed by December 30, 2003 pursuant to the
extension above; do not generate annualized Net Sales in excess of $55,000 by March 31, 2005.

6.5 Loss. LNT shall bear the entire risk of any Kiosk(s) being lost, destroyed,
damaged or otherwise rendered permanently unfit or unavailable for use from any cause
whatsoever (an “Event of Loss”) after arrival at a Selected Store. If an Event of Loss shall occur
with respect to any Kiosk, LNT shall promptly and fully notify ABWM thereof. :

‘ 6.6 Insurance. LNT shall obtain and maintain, at its sole expense, property
damage and liability insurance against logs or damage to the Kiosk(s) in the Selected Stores
including, without limitation, loss by fire and theft.

6.7 Indempity. LNT hereby indemnifies and holds harmless ABWM and its
successors and assigns from and against any and all claims, demands, actions, suits, proceedings,
costs, expenses, damages, liabilities including attorneys’ fees arising out of, connected with or
resulting from any Kiosk before or after installation in the applicable Selected Store.

7. License Grants.

171 License to ABWM Marks. ABWM hereby grants LNT a nonexclusive, non-
transferable, non-sublicensable license to use and display the ABWM Marks on the LNT Site and
in the Co-Branded Catalog, pre-approved marketing campaigns, special store cvents, signage and
displays, solely in connection with this Agreement. LNT hereby acknowledges and agrees that:
(2) the ABWM Marks are owned solely and exclusively by ABWM; (b) except as set forth
herein,LNThasnorights,titleorinmrestinortotheABWMMarks;md(c)alluseofthe
ABWM Marks by LNT shall inure to the benefit of ABWM. LNT agrees not to apply for
registration of the ABWM Marks (or any mark confusingly similar- thereto) anywhere in the
world. LNT acknowledges and agrees that the presentation and image of the ABWM Marks
should be uniform and consistent with respect to all services, activities and products associated
with the ABWM Marks. Accordingly, LNT agrees to use the ABWM Marks solely in the manner
which ABWM shall specify from time to time in ABWM?s sole discretion.
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7.2 Licepse to LNT Marks. LNT hereby grants ABWM a nonexclusive, non-
transferable, non-sublicensable license to use the LNT Marks on the ABWM Site and in the Co-
Branded Catalog, pre-approved marketing campaigns and promotions solely in connection with
this Agreement. ABWM hereby acknowledges and agrees that: (a) the LNT Marks are owned
solely and exclusively by LNT; (b) except as set forth herein, ABWM has no rights, title or
inwtestinortotheLN'l‘Marks;and(c)alluseofﬂ;eLNTMarksbyABWMshallimmtothe
benefit of LNT, ABWMagreesnottoapplyfmregimﬁonoftheLNTMaxh(oranymark
confusingly similar thereto) anywhere in the world. ABWM sacknowledges and agrees that the
pre‘senutionandimageoftheLNTMarksshouldbeuniformandconsistentwidlrespecttoall
services, activities and products associated with the LNT Marks. Accordingly, ABWM agrees to
usetheLNTMnrkssolelyinthemannerwhichLNTshallapecifyﬁ'omtimetotimeinLNT’s
sole discretion. .

8. Ownership.

8.1 Co-Branded Catalog. The parties shall jointly own all right, title and interest
(including, without limitation, in the world) in all intellectual property rights in the content
portrayed in the Co-Branded Catalog; provided, however, that ABWM shall retain all i
ﬁghmtotheABWMMarksandLNTshaﬂretainallowmhipﬁgbtswdmINTMarh.

8.2 New Material. All marketing and promotional materials developed jointly by
thepnrtishaﬂbeco-ownedexeeptformyoftheodmparty’sMuhwhichmaybecontained
therein. Eachpartyrefservastherighttorevokewehuseofithuhatmyﬁmuponmsonable
prior written notios te the other party. Neither party hereto may use or disclose any co-owned
marketing and promotional materials including, without limitation, the Co-Branded Catalog in
any business relnﬁonshipwithathhdpmywithoutthepﬁawﬁnencomentoftheoﬂlcrparty
hereto. :

83 Customer Information.

(@) LNT hereby acknowledges and agrees that any and sll customers who -
pmchaseABWMPmdlmwnuamheretoshnubeandshaﬂremﬁn,atﬂlﬁmu,ammmem
ofABWM.InnoeventshaﬂLNThaveanyclaimofanyowmhiporotherright,ﬁﬂemd
interestinandtoanyinfmmationobmimdonmhcuswmem,regudlm of whether such
information is leamedbyLNT,direcﬂyorindimﬂy,ﬂomABWM,viathcusebymch
cmwmeroftheLNTSit_ctoaccessmeABWMSiteorﬁnmanysubsequentconnmmicaﬁons
that LNT may have with ABWM?s customers subsequent thersto.

(b) ABWM hercby acknowledges and agrees that any and all customers who
pmchueLNTPmduchpmumthumeemdshanremﬁn,ataﬂﬁmu,customof
LNT. In no event shall ABWM have any claim of any ownership or other right, title and
inmreninmdwmyinfonmﬁonobninedmwchcustom,mgmdlusofwheﬂwmh
information is learned by ABWM, directly or indirectly, from LNT, via the use by such
cushoma‘oftheABWMSiﬁetowcestheLNTSiteorfmmmysubsequmtcommmicaﬁons
that ABWM may have with LNT’s customers subsequent thereto.

(c) To the extent any customer purchases ABWF Products and LNT
Products, the parties hereto shall jointly own all right, title and interest in and to the data
generated by such customer pursuant to this Agreement. Each party agrees to share its
marketing database with the other subject to Privacy Policies. ABWF acknowledges that
LNT’s current Privacy Policy does not permit sharing data bases.
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@ Each party hereto acknowledges and agrees that it shall have no right to
use, disseminate, sell, assign or otherwise transfer the other party’s customers® information
whatsoever, except in connection with its performance under this Agreement.

84 Existing Rights. Each party or their respective licensors and third party
infomaﬁonmdwmémProvidmshaﬂreminanﬁghm,ﬁﬂemdhtetutinmdmaﬂofﬂw
information, content, data, designs, materials and all copyrights, patent rights, trademark rights
and other proprietary rights thereto provided by it pursuant to this Agreement. Except as
expressly provided herein, no other right or license with respect to any copyrights, patent rights,
trademark rights or other proprictary rights is granted under this Agreement. All rights not
expressly granted hereunder by a party are expressly reserved to such party and its licensors and

Customer Support. Each party is solely responsible for the delivery of the correct products to its

9.
customers in good condition. In the event any customer reports that they received something different
Mwhﬂwumdmdmﬁattheproducﬁwmdmgedmdefecﬁw,mempomblepmyhemwm
replace the merchandise in accordance with its then-applicable return policy. Each party hereto shall at
aﬂﬁmsmﬂnninamﬁcyof'mmmuﬁsﬁcﬁmammnmmmmplﬁnmoﬂndcmmmiu
with customers arising hereunder in a timely manner.

10. Exclusivity.

10.1 LNTwiHnotendmse,sponsor,parmerwith,mpponorotberwiscpln'sueany
Partner relationship with any ABWM Competitor. LNT agrees to keep ABWM informed of any
direct relationships formed with any ABWM blind or wallpaper vendors.

10.2 ABWMagreesthntitwillkeepLNTinfmmedofpotmtialbusiness

~ relationships between ABWM and any retailer regarding the sale of private labe] ABWM

Products. ABWM agrees to not expand the breadth and depth of its product of its soft window
treatments in its LNT catalog.

10.3 ABWM agrees not to produce and distribute a sole purpose Curtains catalog
fmﬂ:esﬂeofmywindowpmeh,mubs,megemopiesmdothusinﬁlnproam
commonly referred to in the industry as “soft” window products. In the event that LNT
exccutes on a direct relationship as indicated in Section 10.1 beyond initial testing, defined as
impacting more than 25 stores, LNT agrees to remove this restriction.

11.  Revenue Sharing.

11.1 SubjecttothetermsandcondfﬁonsofthisAyeement,ABWMsballpayLNT
a revenue share (“Revenue Share”) of ten percent (10%) of Net Sales as driven by this
Agreement (excluding sales of ABWM Products to emp: and LNT gift card offers)
mdmkedmspedﬁaﬂydesignndeNTmmlogeodes,diMmdes,ﬁnhmwebsiMmd
toll-free numbers (collectively, the “LNT Channels™). For purposes hereof, “Net Sales”
meamountsacmanymceivedbyABWMforaﬂABWMProductssoldbyABWMandmked
totthNIChannelsovaaninety(%)daypeﬁodﬁomthedateofﬂnﬁrstsalebyanyABWM
customer commencing on the Effectfve-Bate; tess discounts, credits, credit.card chargebacks and
returns associated with this Agreement.

112 ABWM shall prepare a monthly report of Net Sales statements for the benefit
ofLNTandmaileachsuchstatememtoLNT.wiﬂl.aposunarknohtuthmthetwenﬁeth(ZOﬂa)
. —————\/
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' .
day of each month (or next business day thereafter) (the “Due Date”) following the prior month’s
accounting period, accounting for all sales of ABWM Products tracked to the LNT Channels
during the prior month accounting period.

113 Notwithstanding anything herein to the contrary, in the event that the Kiosk(s)
milestone expansion plan is not met as set forth in Section 6.4 herein, the Revenue Share payable
to LNT hereunder shall be reduced to eight percent (8%) of Net Sales as driven by this
Agreement (excluding sales of ABWM Products to LNT employees and LNT gift card offers)
and tracked to the LNT Channels (except for the Selected Stores that retain a Kiosk presence).
In the event that in any month, over twenty percent (20%) of the stores as identified in Section 6.4
do not participate in the Kiosk program and actively promote same (or over 5% of all LNT stores
do not promote the ABWM catalog program) as confirmed by SPAR Merchandisers or another
firm to be agreed upon between the parties, then the monthly Revenue Share will be reduced by
$10,000. LNT and ABWM agree to mutually develop and agree upon an execution
requirements checklist to be utilized by the SPAR Merchandiser for this purpose. ABWM shall
keep current and accurate books and records regarding the Revenue Share and payments made by
ABWM to LNT pursuant to this Section

114 During the Term, but not more than once during any twelve-month period,
LNT may request that ABWM render an accounting of the Revenue Share and payments made by
ABWM to LNT pursuant to this Section 11.4. In the event such a request is made and at LNT’s
sole expense, ABWM shall perform and deliver an accounting to LNT no more than thirty (30)
days after the date of such request by LNT.

12 Press Release. Each party shall have the right to issue a press release(s) announcing the
partnership between ABWM and LNT upon the execution of this Agreement, and from time to time
thereafter during the term of this Agreement; provided, however, the other party shall have the right to
reViewandapptovethecontentofthepmssmlease(s)pﬁortoitsissumcetothepublic,suchapprovalto
be at each party’s discretion.

13.  Confidentiality: Privacy Policy.
130" Confidentiol Information. .~

(8) Each party that receives any Confidential Information (as defined below)
(the “Recipient”) from the disclosing party (the “Disclosing Party”™) agrees that during the
term of this Agreement and for three (3) years thereafter it shall hold in strictest confidence,
and shall not use or disclose to any third party, any Confidential Information of the
Disclosing Party. Nothing in this section shall prohibit or limit the Recipient’s use of
information if: (i) at the time of disclosure hereunder such information is generally available
to the public; (ii) after disclosure hereunder such information becomes generally available to
the public, except through breach of this Agreement by the Recipient; (iii) the Recipient can
demonstrate such information was in the Recipient’s possession prior to the time of
disclosure by the Disclosing Party and was not acquired directly or indirectly from the
Disclosing Party or its affiliates; (iv) the information becomes available to the Recipient from
a third party that is not legally prohibited from disclosing such information and is not
breaching an obligation to the Disclosing Party; (v) such information is developed at any time
by the Recipient independent of Confidentisl Information disclosed by the Disclosing Party
to the Recipient; or (vi) such information must be disclosed pursuant to applicable federal, state
or local law, regulation, court order or other legal process, provided the Recipient has notified
the Disclosing Party within a reasonable time prior to such required disclosure and, to the extent

CHOL/CARTS/156361 22 7
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4
reasonably possible, has given the Disclosing Party an opportunity to contest or seek confidential
treatment of such required disclosure.

(b)  For purposes hereof “Confidential Information™ shall include all
information, data and material of any kind, nature or description (whether represented in a

tangible or an intangible form) relating in any way to the Disclosing Party, or its business (or R

business prospects), which is, directly or indirectly: disclosed orally, in writing, electronicaily
or by any other -means to Recipient. Without limiting the generality of the foregoing,
“Confidential Information” shall include: names, business patterns and practices of any
customers, marketing methods, concepts, ideas or strategies and related data, prices at which
it sells or has sold goods or services, customer lists, supplier lists, product cost information,
employee information, materials, records, documents, equipment, notebooks, rolodex cards,
memoranda, reports, files (electronic or otherwise), computer programs and disks, books,
correspondence, creations, developments, formulae, patterns, programs, methods, techniques,
processes, studies, analyses, schedules, specifications, plans, technical data, compilations,
devices, inventions, engineering and laboratory notebooks, material lists, drawings, proto-
types and models and other information relating to the manner of operation of the Disclosing
Party or its business. Information disclosed by the Disclosing Party shall be deemed to
include any Confidential Information disclosed by the Disclosing Party’s affiliates, directors,
officers, employces, attorneys, accountants, advisers, comsultants or other agents.
Information disclosed to Recipient shall be deemed to include any Information disclosed to
Recipient’s affiliates, sharcholders, directors, officers, employees, attorneys, accountants,
advisers, consultants or other agents. This Agreement shall apply to all disclosures of
Confidential Information, whether made before or after the execution of this Agreement.

13.2 i nation. Both parties agree that, during the term of
ﬂusAgreementandthuuﬁer Conﬁdantullnfcrmnonslnllbeusedbyeachpmysolelymthc
performance of its obligations pursuant to this Agmement Each party shall receive Confidential
Information in confidence and not disclose, give, sell, or otherwise transfer or make available,
directly or indirectly, myConﬁdenualInfomuontomytbudparty except as may be necessary
to perform its obligations pursuant to this Agreement, and except as may be agreed upon in
writing by the other party. Each party shall ensure that its employees and agents are made aware
ofmmmmmdmmmmﬁmmdMimmWMW"“ T
comply with all relevant provisions of this Section 13.2.

13.3 R r Des al jon: Disclosure. Upon request
oruponthetexmmatxonofthuAgreement,cachpmtyshallremwtheotherpmyalloftho
other party’s Confidential Information in its possession or control or, if requested by the other
party, a party hereto shall destroy the other party’s Confidential Information and such destruction
shall be certified in writing to such other party. Neither party shall disclose, furnish, or use in any
way whatsoever, and shall take measures to prevent its agents, employees and subcontractors
from so using, any Confidential Information to which it becomes privy, except as may be
necessary for that party to perform its obligations pursuant to this Agreement or for which the
prior written consent of the other party has been obtained. Each party shall be permitted to make
stwhdxsclosureswﬁepubhcortogovemmennlagenclesasxtseounselshalldeemneeessaryto
maintain compliance with and to prevent violation of applicable federal or state securities laws.

134 Injunctive Relief. Recipient acknowledges and agrees that (i) the restrictions
andobhgauonsplacedon 1tmthuAgreementmnecessatytopmtecttheDuclosmgPartys
investment and interests in its Information and business, (ii) the Dlsclosmg Party would not have
disclosed Information to Recipient without the protections contained in this Agreement and (iii) a

CHOL/CARTS/156361.2a 8
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breach of the terms of this Agreemént by Recipient will cause irreparable harm to the Disclosing
Party and will likely result in unascertainable damages for the Disclosing Party. Recipient further
agrees that the Disclosing Party shall be entitled as a matter of right to equitable relief, including
an injunction from a court of competent jurisdiction restraining any actual or threatened breach of
this Agreement. Recipient further agrees to waive any requirement for the securing or posting of |
any bond in connection with such remedy. The rights to injunctive relief shall be in addition to, Y
and not in lieu of, all other rights and remedies of the Disclosing Party under this Agreement, by ;
statute, at law, in equity or otherwise (such as requiring an accounting and repayment of all

profits, compensation, remuneration or other benefits realized in violation of this Agreement).

135 Privacy Policy. With respect to information about or gathered from any !
ABWM or LNT customers pursuant to this Agreement, cach party agrees to adbere at all times to ‘
their respective privacy policy as posted on the ABWM Site or LNT Site as the case may be (and
as revised from time to time). Each party also agrees to adhere at all times with any law,
regulation or rules, including foreign laws, regulations or rules, applicable to the use, gathering,
storage and transmission of such information. '

(a) LNT represents and warrants that: (i) it has all right and authority to
enter into this Agreement and to grant ABWM the rights granted herein; (ii) it is permitted by
applicable law and regulations to enter into this Agreement; and (jii) it owns (or has been
duly licensed) all of the rights in and to the LNT Marks, :

(b) LNT represents and warrants that the performance of its obligations
pursuant to this Agreement is and will be in compliance with all applicable laws, rules and
regulations as well as all contractual obligations of LNT.

142  ByABWM

() ABWM represents and warrants that: (i) it has all right and authority to
enter into this Agreement and to grant LNT the rights granted herein; (i) it is permitted by
applicable law and regulations to enter into this Agreement; and (iii) it owns (or has been
duly licensed) all of the rights in and to the ABWM Marks.

(b) ABWM represents and warrants that the performance of its obligations l’
pursuant to this Agreement is and will be in compliance with all applicable laws, rules and ;
regulations as well as all contractual obligations of ABWM. '

143 Limitation of Warranty. EXCEPT AS EXPRESSLY STATED HEREIN,
THE PARTIES MAKE NO OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTY OF |
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

15.  Limjtation of Liability. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE
OTHER FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL
DAMAGES, ARISING OUT OF THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO LOST
PROFITS OR BUSINESS INTERRUPTION, REGARDLESS OF THE FORM OF ACTION AND,
EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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16.  Term and Termination.

16.1 Term. This Agreement shall commence on the Effective Date and terminate
two(2)yearsthu'eaﬁenmlessoonertzxminatedasprovidedhcreinoruponninety(%)days
written notice, and can be renewed for additional one (1) year periods by written agreement of the
pnrﬁucmﬂmhgnﬂmmdingmiswmmnay(w)ayuofhexphdmofﬁe
initial or any applicable expansion term . (collectively, the “Term™).

16.2 Termination for Cause. This Agreement may be terminated by cither party
hereto for “Cause” immediately by written notice upon the occurrence of any of the following
events: (a) if the other ceases to do business, or otherwise terminates its business operations; (b)
if the other shall fail to promptly secure or renew any license, registration, permit, authorization
orapprovalfmthccmdmtofitsbusinessinﬂ)emnnmrcmtemphtedbythisAgeemmtorif
any such license, registration, permit, authorization or approval is revoked or suspended and not
reinstated within thirty days; (c) if the other breaches any material provision of this Agreement
and fails to fully cure such breach within thirty (30) days of written notice describing the breach;
and (d) if the other becomes insolvent, or seeks protection under any bankruptcy, receivership,
trust deed, creditor’s arrangement composition or comparable proceeding, or if any such
proceeding is instituted against the other and not dismissed within ninety (90) days thereafter.

16.3 Effect of Termination. Upon termination of this Agreement for any reason,
cach party agrees to immediately disassemble and terminate all hyperlinks between its web site
and the other party’s web site and each party further agrees to remove from its web site all
references to the other party’s name and all Marks and content belonging to the other party.
Upon termination, each party hereto shall destroy or return to the other party any of the other
party’s Confidential Information and any materials embodying or containing the other party’s
Marks or content, including all copies of the foregoing and any such destruction shall be certified
in writing to such other party. In addition, ABWM shall have a reasonsble period of time to
remove all of the Kiosk(s) from the Selected Stores, but in no event later than fifteen (15)
business days following termination of this Agreement.

17.  Indemnification.

17.1 Each party hereto hereby agrees to indemmify, defend and hold the other party
hereto (and its subsidiaries and respective officers, directors and employees) harmless from and
against any and all losses, claims, damages, suits, proceedings, liabilitics, costs and expenses
(including attorneys’ fees) resulting from or arising out of: (a) infringement of any third party
proprietary right; (b) any third party claim that arises from the gross negligence or willful
misconduct of LNT or ABWM, as the case may be; (c) any misrepresentation or breach of
representation or warranty of LNT or ABWM, as the case may be, contained berein; or (d) any
thirdpertyclaimofLNTPmductorABWMPmduct,astbemcmybe,dc&ctsinmnterialand
workmanship from normal use )

172  The foregoing indemnification by each party hereto shall be subject to the
following: (a) the indemnified party promptly notifies the other party in writing of the claim;
provided that the failure to so notify the indemnifying party shall not relicve the indemmifying
party of any liability it may have to the indemnified party hereunder except to the extent the
indemnifying party has been materially prejudiced thereby; (b) the indemmifying party has sole
control of the defense and all related settlement negotiations with respect to the claim, provided,
however, that the indemnified party has the right, but not the obligation, to participate at its
expense in the defense of any such claim or action through counse] of its own choosing; and (c)
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N ‘ .
theindunniﬁedpmycoopemwtﬁxﬂymtheemm”cumy,andmcumdldwumu
necessary for the defense of such claim.

18. Governing Law. ThisAgreementslnnbegovemedbymelawsofthesmofDelawmwithmu

. rogard to its conflicts or choice of laws provisions. In sny action to or ariging out of, this
Agreement, LNT and ABWM each consent to the jurisdiction ¢ a0 vellu® In each of the state and™>
federal courts located in the State of Delaware for the adjudication of all matters relating hereto or arising

19.  Ramedics Cumulative. All rights and remedies granted in this Agreement or available under
appﬁabbhwshaﬂbedeemadWmdthﬁvemdmﬂmﬁveuexcmdwmdiu,m
memnexmntpumiﬁedbthandmismmengandmypntmeprwwdwiﬂ:mynumberof
remedies at the same time or in any order.

20. AMNeiﬂmpmyshdluﬁpmisAgreemmtmmyﬁghmuobﬁpﬁomhum
wi;houtﬂxcpﬁorwrittmeonwnofthcotherpatty. ‘

21.  Notjces. Any,mﬁm'uoﬁuconmnicaﬁmmquﬁedmpunﬁmdmduﬂ:iswm
bemadeinwﬂﬁngandshnﬂ_bedeamdgiven(ﬁuponmeipt.ifdeﬁwredhyhmd,(ii).onedayaﬂzr
beingmt,ifsentbycmnier(e.g.,ovemightplivery)or(ﬁi)ﬂnedaysaﬂerbeinsmt.ifuntby'
cuﬁﬁedmﬂ.rﬂmmeiptnquuh&ﬁntchupoﬂgeaﬂmﬁﬁaﬁmfeumddmdmﬂy
Mm&emmmemmmaiuad&wuwmwowmmmhomnaddmnu
myof&cparﬁuhueﬁomydeﬁgnatebymﬁoetotheoﬁm(mhnoﬁceofchmgeinaddrmtobe
eﬁaoﬂveonlyuponacmdmgiptﬁuwfx"mmchnudmowledgeinwdﬁngmynoﬁeegimby
hand delivery.

fio ABWM: _ American Blinds Wallpaper & More, Inc.
: 909 N. Sheldon, |

Plymouth, MI 48170
Attention: Robert Flynn, CFO

With a copy to: - Kelley Drye & Warren LLP

- 333 W. Wacker, Suite 2600

Chicago, IL 60606
_ Attention: Susan J. Greenspon, Esq.

Ifto LNT: LNT 6 Brighton Road
Clifton, NJ 07012
Attention: Brian Tilzer
Vice-President Strategy and Planning

With a copy to: * LNT
: 6 Brighton Road

Clifton, NJ 07012

Attention:  Vice-President Legal Services/General

Attomey
22.  Relatiofiillip of the Parties. Nothing herein shall be construed to create a relationship of employer
and employee, joint venture, partnership or association between ABWM and LNT. Except as expressly
providadhudmndtherpaﬂyshﬂhawtheﬁgmwbhdmobﬁgﬂeﬂwoﬂ:apanmeymm
without the prior written consént of the other party.
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23. Mm Each party shall have no obligation to perform under this Agreement to the

_ exteat and for the period of time that that party is prevented from doing so by reason of any cause beyond

its reasonable control, including without limitation the inability to use or the failure of the Internet or any

. third party teleccommunications carrier or other services.

24,  Survival The provisions of Sections 11.4, 13, 15, 16.3 and 17 shall survive the termination of
this Agreement. .

25.  Severbility. I any provision of this Agreement is held invalid or unenforceable for any reason,
the invalidity shall not affect the validity of the remaining provisions of this Agreement, and the parties
shall substitute for the invalid provisions a valid provision which most closely approximates the intent
and economic effect of the invalid provision.

26. Batire Agreement: Waiver; Counterparts. This Agreement sets forth all of the promises,
agreements, conditions and understandings between the parties respecting the subject matter hereof and
Wmmmmm.wmw,maﬁw
between the parties conceming the subject matter hereof. Headings shall not be used in interpreting this
Agreement. This Agreement may not be- modified except by a writing signed by authorized
representatives of both parties to this Agreement. No waiver of any term or provision of this Agreement
or right hereunder shall be valid unless the waiver is in writing and signed by the waiving party. No
waiver or failure to enforce any provision or right hereunder shall be deemed to be a waiver of the same
or any other provision or right in any other instance, nor shall the waiver by either party of a breach of
any provision hereof be taken ar held to be a waiver of any succeeding breach of such provision or as a
waiver of the provision itself. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same instrument,

[Signature Page Follows.] -
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i ic Alli to be
mmumswmov,memumvemwdms Strategic Alliance Agreement
effective as of the date first written above.

' N’ THINGS, INC.
AMERICAN BLIND & WALLPAPER FACTORY, INC. LINENS
By:
By:
' Print Name:
Print Name: Robert C. Flynn
| Title:
Title:
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