EXHIBIT 6
To
Offering Circular

MOBILE SHOP-AT-HOME RETAIL BUSINESS

FRANCHISE AGREEMENT
(with Exhibits A-F)

Carpet Network, Inc.
Uniform Franchise Offering Circular



CARPET NETWORK, INC.

FRANCHISE AGREEMENT

Carpet Network, Inc.
Uniform Franchise Offering Circular



TABLE OF CONTENTS

BACKGROUND reervrereeresiebsarer e TSt SRR SRS A SR s R e R e R R e sra R e ne e A OR SRS LS RS 1
1. GRANT OF FRANCH[SE ISR ON O
2. SERVICES TO BE OFFERED CHANGES TERM SUCCESSOR FRANCHISE ETC4
3. PROPRIETARY MARKS AND INTERNET ... SOOI PUOT ORI 6
4, CONFIDENTIAL INFORMATION... 9
5. INITIAL FRANCHISE FEE; ROYALTIES OTHER FEES 9
7. SERVICES BY FRANCHISOR et ee e aeves e s et ra e nmsna v s s sran s sms s bembre s ssesaesssnasnsannas | 3
8. FRANCHISEE’'S OBLIGATIONS ............................................................................................................... 14
9. ACKNOWLEDGMENTS OF FRANCHISEE .....o.ooomitositneceseermericcmseemrressssssssssssensssssssssesisssissssssssssinss |9
11. BREACH AND TERMINATION ... ieitenertrmessesseese e tsstan s ey oo o baa bbb sms s s et 24
12. RIGHTS AND DUTIES OF FRANCHISEE UPON EXPIRATION OR

TERMINATION ..ot teeteeeeetesssassesrassesesasemeare s sAs st s R rra s or4as S0e S St s e s e S s LA S AT LT A e s s am s s T e bt st 27
13. NOTICES ..o oeeeeet e eeeeseeeeeseeeee e etesreasassmmsamsasemere e baRebs s b e s se she b e b aa s amEes e s em b £ E 4R e AR T s S So RS e A s A a e st 28
14. MISCELLANEQUS PROVISIONS, RIGHTS AND DUITES (...t 29
15. REPRESENTATIONS. ..o coicisrevereeetceaereeessesaseesssnssessesssansessas s smbsebaasastsaea s vagess acsamsaesnes bbb Rn b s sas e sttt s 33
16. GUARANTEE OF SHAREHOLDERS, PARTNERS OR MEMBERS ..o 34
17 SPOUSAL CONSENT <ottt sirese s s mrees e ceme et st sat e s s e s e e s b en s em e s Sa et S aE s e e e e et em s n s s s bbb bttt s e et 35

Exhibit A — Continuing Personal Guaranty and Indemnification Agreement

Exhibit B — Conditional Assignment of Franchisee’s Telephone Numbers

Exhibit C — Spousal Consent

Exhibit D — Acknowledgment of Receipt of Completed Contract Documents by Prospective Franchisce
Exhibit E - Opening Package

Exhibit F — Franchisee’s Acknowledgements

Carpet Network, Inc.
Uniform Franchise Offering Circutar



CARPET NETWORK
FRANCHISE AGREEMENT

FRANCHISEE NAME(S):

FRANCHISE TERRITORY:

EFFECTIVE DATE:

THIS FRANCHISE AGREEMENT (hereinafter sometimes referred to as “Agreement”)
is made and entered into as of the effective date above written by and between Carpet Network,
Inc., a New Jersey corporation (referred to in this Agreement as “Carpet Network,” “We”, “Us™
or “Our”) with an address at 109 Gaither Drive, Suite 302, Mount Laurel, New Jersey 08054 and
the above named individual(s) or entity (hereinafter referred to as “You”, “Your”, or

“Franchisee™).

BACKGROUND

We and/or Our affiliates have developed a business system for the operation of mobile
“shop-at-home” retail carpet, floor covering and window treatment sales businesses which
feature, without limitation, distinct standards and specifications for products, inventory, supplies
and service; uniform standards, specifications and procedures for operations; procedures for
management control; marketing, advertising, and accounting systems; training and assistance
(the “System™); and

The System is identified by means of certain trade names, trademarks, service marks,
logos, emblems and other indicia of origin including, without limitation, the service mark
“Carpet Network The Traveling Floor and Window Store (and design),” “Some Decisions Are
Better Made at Home” and those which We may hereafter designate in connection with the
System (the “Proprietary Marks™); and

You have applied to Us for a franchise and such application has been approved in
reliance upon all of the representations made therein; and

You hereby acknowledge that adherence to the terms of this Agreement and Our
standards and specifications are essential to the operation of Your mobile business and to the
collective operation of the System and to protect and preserve the goodwill of the Proprietary
Marks, as well as each Carpet Network franchisee.
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AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises,
commitments and understandings contained in this Agreement, the parties agree as follows:

1. GRANT OF FRANCHISE

1.1  Nature of Grant. We hereby grant You and You hereby accept the right to
establish and operate the Carpet Network Franchise within the limits of Your particular territory,
as defined below, upon the terms and conditions stated in this Agreement. During the term of this
Agreement, You may adopt and use the Proprietary Marks. As a Carpet Network Franchisee,
You shall have the right to hold Yourself out to the public as an authorized Franchisee of Carpet
Network, Inc., and have access to certain of Our marketing and business expertise, as each may
be modified from time to time.

12 Territory. You are hereby granted an exclusive area (the “Territory”) comprised
of the zip codes identified in this Agreement. So long as You comply with all of Your
obligations under this Agreement during its term, We will not locate, operate or grant another
franchise for a mobile business within the Territory. The exclusivity of Your Territory relates
solely to operation of a mobile business. We do not otherwise intend to limit Our rights of
product or service distribution or to engage in other business activities in Your Territory.

1.3 Acknowledgments. You agree that the terms and provision of this Agreement
are reasonable and necessary to maintain Our high standards of quality and service and
uniformity of those standards.

You acknowledge that the success of the business venture contemplated to be undertaken
by You is speculative, is and will be dependent upon the personal efforts of You, that entry into
any business enterprise is always associated with risk and that no assurance of success has been
or can be given to You.

In signing this Agreement, You acknowledge: (a) the importance of operating Your
franchise in strict conformity with Our standards and each aspect of the System as modified from
time to time; and (b) that You have conducted an independent investigation of other franchises
and recognize that, like any other business, their nature will evolve and change over time as the
System changes.

You represent and warrant that You have made no misrepresentations or omissions in
obtaining Your Franchise.

You understand that entry into any business venture necessarily involves some
unavoidable risk of loss or failure, that while the purchase of a franchise may improve Your
chances for success, Your purchase of the Carpet Network franchise (or any other) is a
speculative investment, that significant investment beyond that outline in the Oftering Circular
(“UFOC”) may be required to succeed, that there exists no guaranty against possible loss or
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failure in this or any other business and that the most important factors in the success of any
Carpet Network franchise, including the one to be operated by You, are Your personal efforts
and Your technical, business, marketing, sales, management, judgment and other skills. You
agree that You will lend Your best efforts to achieve success and that You will faithfully follow
the marketing, business and other elements of the System as contained in the Carpet Network
Operations Manual as it may change from time to time.

You acknowledge that Your entire knowledge of the operation of the Carpet Network
Franchise, including without limitation the contents of the Operations Manual, Carpet-Net
Intranet site and the specifications, standards and operating procedures of the Carpet Network
Franchise, is derived from information disclosed to You by Carpet Network and that such
Operations Manual, Carpet-Net Intranet site and such other information is confidential and a
trade secret of Carpet Network. You agree that You will maintain the absolute confidentiality of
the Operations Manual and all such other information during and after the term of the franchise,
disclosing same to the other employees of Your Carpet Network Franchise only to the extent
necessary for the operation of Your Carpet Network Franchise in accordance with this
Agreement, and that You will not use the Operations Manual and such other information in any
other business or in any other manner not specifically authorized or approved in writing by
Carpet Network.

14  No Guarantees. We expressly disclaim the making of, and You acknowledge
that You have not received or relied upon, any representations, claims or guaranties, express or
implied, as to the revenues, sales, profits or success of any Carpet Network business or the extent
to which We will continue to develop and expand the number of Carpet Network franchises. You
acknowledge that any statement regarding potential or actual revenues or profits of Carpet
Network franchises are made solely in the UFOC delivered to You prior to the signing of this
Agreement and the payment of any funds by You. Any statements regarding potential or actual
revenues or profits of any Carpet Network franchise or statistical information regarding any
existing Carpet Network franchises that is not contained in Cur UFOC is unauthorized,
unwarranted, unreliable and should be reported to Us immediately. You acknowledge that any
information You obtained from franchisees (ot any other source other than Our UFOC) relating
to sales, profits or otherwise does not constitute information obtained from Us and We make no
representation as to the accuracy of, and expressly disclaim, any such information. You
acknowledge that You have not received or relied on any representations about any Carpet
Network franchise made by Us, or Our officers, directors, employees or agents, that are contrary
to the statements made in Our UFQC or the provisions of this Agreement. If there are any
exceptions to any of Your acknowledgments or statements in this Agreement, You will:
(a) immediately notify Our chief executive officer in writing; and (b) note such exceptions by
attaching a statement of exceptions to this Agreement prior to signing it. Any such statement of
exceptions must be signed by Us to be binding on Us.

1.5  Your Representations. As an inducement to Our entering into this Agreement
with You, You represent and warrant that: (a) in all of Your dealings with Us, Our officers,
directors, employees and agents act only in a representative capacity and not in an individual
capacity; (b) You have made no misrepresentations or omissions in obtaining Your Carpet
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Network Franchise; and (c) You have fully read and understand this Agreement and the UFOC,
all questions raised by You have been satisfactorily answered.

2. SERVICES TO BE OFFERED; CHANGES, TERM, SUCCESSOR FRANCHISE,
ETC.

2.1 Development of Business, Changes in System, etc. Subject to the provisions of
this Agreement, You are licensed only to use the System and Proprietary Marks, as modified
from time to time, to offer and to perform Services in the Territory.

You will use the System and Proprietary Marks only as permitted by this Agreement and
the Operations Manual and only for the operation of the franchise providing Services in the
Territory and not for any other purpose. You will use Your best efforts to effectively and
profitably conduct the Carpet Network franchise in Your Territory.

From time to time, We may (but are not obligated to), on reasonable notice, and
following appropriate research and testing, change and/or update the System, including but not
limited to customer sales programs, uniform truck and career apparel standards, national account
requirements, professional image, team player standards, new and/or changed trade names,
service marks, trademarks, logos or copyright material. We may change the standards,
specifications and other requirements set forth in the Operations Manual and may change the
methods of operation, marketing, products and services to be offered by You and otherwise
change the Carpet Network methods of doing business.

In order to maintain the value of Qur Proprietary Marks, to adapt to changing business
conditions and opportunities and to maintain uniformity throughout the System, You will, at
Your own expense, adopt, comply with, use and display on a timely basis [but in no case later
than ninety (90) days after notice] any and all such changes, updates and supplements as if they
were a part of the System at the time of the signing of this Agreement. In the event that We
determine that We and/or You should modify or discontinue any use of any aspect of the System
and/or Proprictary Marks, You will do so at Your sole expense and We will have no liability or
obligation as a result thereof.

Bearing in mind Your and Our strong mutual interests in maintaining and improving the
value of the System and franchises, We shall meet or confer quarterly or as needed with
committees designated by the Carpet Network Franchisee Advisory Council to consult with and
advise Us regarding the operation and development of the System, including such matters as
strategic marketing plans, advertising programs, public relations, research and development,
operating policies and practices, revisions to future forms of the Franchise Agreement,
relationships with national and regional accounts, etc. We will give due consideration to input
from such council(s), as well as from You individually, but We retain the ultimate authority and
responsibility for all such decisions.

You cannot sell products or services not authorized by Us and You must offer all of the
products and services authorized by Us, unless We agree differently, in writing, due to special
local circumstances or other reasons. If You wish to not offer any products and/or services
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authorized by Us, You must make arrangements to have such products and/or services offered by
another franchisee or Us or (if We so approve in writing) by a subcontractor for whom You will
be responsible. The list of authorized products and/or services may be updated from time to time.

2.2  Term of Agreement. Your rights under this Agreement are for a term of 15
years starting on the Agreement Date. This agreement shall expire on , unless
terminated earlier under the provisions of this Agreement or under any applicable law.

2.3 Successor Franchise.

(@)  Your Rights. On the expiration of the Agreement and provided that You
are not in default under the terms of the Agreement and further provided that You have
substantially complied with this Agreement and all other agreements between You and Us, We
will offer You the opportunity to enter into a new Franchise Agreement with Us upon the terms
and conditions as the then-current form of Franchise Agreement. We reserve the right to make
changes that We reasonably believe in Our good faith judgment are in the best interest of the
Carpet Network System. Any award of a successor franchise to You must meet each of the
conditions set forth below, along with all other terms and conditions as are reasonable at the
time.

(b)  Notices; New Agreement; Releases. We will send You a new then-current
standard Carpet Network Franchise Agreement (the “New Agreement”) and ancillary documents
and general releases at least sixty (60) days prior to the expiration of this Agreement, and You
will have until the expiration date of this Agreement to accept the New Agrecment and return the
fully executed copies to Us. You (and if a corporation or partnership is the Franchisee, its
shareholders or partners) (the “Franchise Entitics”) must sign and deliver to Us: (i) the New
Agreement and any ancillary agreements We are then customarily using in the award of new
Carpet Network franchises (which will include appropriate modifications to reflect the fact that
the agreement relates to the award of the successor franchise); and (i1) general releases, in a form
satisfactory to Us, of any and all claims, known and unknown, against Us, Qur affiliates, and all
of Our and their officers, directors, employees, agents, attorneys subsidiaries, successors, assigns
(the “Carpet Network Entities) and Our licensees. If We do not receive fully executed copies of
the New Franchise Agreement and ancillary documents by the expiration date of this Agreement,
Your franchise relationship with Us will expire as You will be deemed to have elected to not
obtain the successor franchise; provided, however, if We fail to send You Our new Agreement
and general release before the expiration of this Agreement, the terms and conditions of this
Agreement will automatically renew for a one (1) year period from the date of expiration or , if
earlier, when You have executed and We accept the new Agreement and general release. Your
right to obtain the successor franchise will be further contingent on Your continued full
compliance with this Agreement and any other agreement(s) between You and Us.

The New Agreement may contain different terms, provisions and conditions from those
set forth in this Agreement and may include, without limitation, higher royalty and advertising
fees. The New Agreement, when executed, will supersede this Agreement in all respects;
provided, however, that You shall not be required to pay Us the initial franchise fee which will
be charged in the New Agreement.
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{c) Compliance with Operational Standards. In order to obtain the successor
franchise You must bring Your operation into conformity with all standards then applicable to
new Carpet Network franchisees, including (but not limited to) such items as methods of
operation, possession and use of Our up-to-date samples and products package meeting Our
then-current service and other standards, office, image, appearance and other System standards.
Your vehicle(s) must also be brought into conformity with Our then current appearance and
maintenance specifications, including those regarding color, graphics, size and exterior and
interior design.

(d)  Training and Refresher Programs. You (or a2 manager of Yours approved
by Us) must satisfactorily complete any new training and refresher programs as We may
reasonably require.

(e) Fees and Expenses. It is not currently Our policy to charge a fee in
connection with renewal of the Agreement. You must, however, reimburse Us for any out-of-
pocket costs incurred by the processing of the proposed successor franchise.

2.4  Rights to System and Marks Retained by Us. We retain the exclusive right to
and ownership of the System and Proprietary Marks, subject to Your rights as provided in this
Agreement. On termination of this Agreement for any reason, You will immediately and
completely discontinue all use of the System and Proprietary Marks. Nothing in this Agreement
will be construed as an assignment or grant to You of any right, title, interest, or license in and to
the System and/or Proprietary Marks, except for the limited license provided in this Agreement,
all rights with respect to the same being reserved by Us.

25  Roster and Manuals. The Carpet Network franchise roster and other lists of
franchisees, the Operations Manual and all information provided on Our Carpet-Net Intranet site
are and will remain Qur sole and confidential property, are only loaned to You, and You agree
not to disclose or Use such for any purpose without Our prior written consent.

3. PROPRIETARY MARKS AND INTERNET

3.1  Ownership. Nothing in this Agreement assigns or grants to You any right, title
or interest in or to the Proprietary Marks, it being understood that all rights relating thereto are
reserved by Us except for Your license to use the Proprietary Marks only as specifically and
expressly provided herein. Your use of the Proprietary Marks shall inure to Our benefit, and You
shall not at any time acquire any rights in the Proprietary Marks. You agree that You will not
challenge Our title or rights in and to the Proprietary Marks, or do any act to jeopardize or
diminish the value of the Proprietary Marks. You expressly agree that any and all goodwill
associated with the Proprietary Marks and Our copyright material, including any goodwill that
might be deemed to have arisen through Your activities, inures directly and exclusively to Our
benefit. You shall execute from time to time any necessary papers, documents, and assurances to
effectuate the intent of this paragraph and shall fully cooperate with Us or any other System
franchisee in securing all necessary and required consents of any state agency or legal authority
to the use of any of the Proprietary Marks.
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3.2  Infringement. You shall promptly notify Us of any infringement of, or challenge
to, the Proprietary Marks, and We shall in Our discretion take such action as We deem
appropriate. We will indemnify and hold You harmless from any suits, proceedings, demands,
obligations, actions or claims, including costs and reasonable attorneys’ fees, for any alleged
infringement under federal or state trademark law arising solely from Your use of the Proprietary
Marks in accordance with this Agreement or as We otherwise set forth in writing, if You have
promptly notified Us of such claim. If We undertake the defense or prosecution of any litigation
pertaining to any of the Proprietary Marks, You agree to execute any and all documents and do
such acts and things as may, in the opinion of Our counsel, be necessary to carry out such
defense or prosecution. We have the right, in Our sole discretion, to require You to discontinue,
modify or substitute any of the Proprietary Marks as a result of pending or threatened litigation
involving Your use of such Proprietary Marks; provided We indemnify You for the actual out-
of-pocket costs You incur to effectuate such change.

33  Advertising. All advertising shall prominently display the Proprietary Marks and
shall comply with any standards for use of the Proprietary Marks which We have established as
set forth in the Operations Manual or otherwise in writing. All such advertising shall be subject
to Our prior written approval, which We shall not unreasonably withhold. We reserve the right to
approve all signs, stationery, business cards, forms and other materials and supplies bearing the
Proprietary Marks. You shall use the Proprictary Marks including, without limitation, trade
dress, color combinations, designs, symbols, and slogans, only in the manner and to the extent
specifically permitted by this Agreement or by Our prior written consent. All advertising,
publicity, signs, decorations, furnishings, equipment or other materials employing in any way the
words “Carpet Network” or any derivative thereof or any other Proprietary Marks shall be
submitted to and approved by Us prior to first publication or use. Such approval will not be
unreasonably withheld.

3.4  Franchisee’s Name. You shall not use the Proprietary Marks or any part thereof
in Your corporate name. Your corporate name and all fictitious names under which You propose
to do business must be approved in writing by Us before use. You shall use Your corporate name
either alone or followed by the initials “D/B/A” and the business name “Carpet Network.” You
shall promptly register at the office of the county in which the franchise business is located or
such other public office as provided for by the laws of the state in which Your mobile business is
located as doing business under such assumed business name.

3.5  Authorized and Unauthorized Use. You shall use the Proprietary Marks in

conjunction with the symbol “SMs or ®, as applicable, in order to indicate that the Proprietary
Marks are protected under federal law. You shall not use any of the Proprietary Marks in
connection with the offer or sale of any unauthorized products or in any other manner We have
not explicitly authorized in writing.

3.6  Our Use of Marks. You acknowledge and agree that We and Our affiliates may
use and register the Proprietary Marks as We deem advisable in Our discretion including,
without limitation, developing and establishing other systems using the same or similar

Carpet Network, Inc. 7
Uniform Franchise Offering Circular



