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STANDARD TERMS AND CONDITIONS OF SALE

Acceptance. The following terms and conditions are applicable to all quotations and are the only terms and conditions applying to the sale of Hickory Springs Manufacturing Company’s or any
of its subsidiaries’, segments or affiliates’ (“HSM”) products or services, except those that relate to prices, quantities, delivery schedules, and the description and specifications of the
products, as may be described in the Sales Quotation. Samples, descriptions, representations, and other in?ormation concerning goods contained in HSM catalogs, websites, advertisements,
or other promotional materials or statements or representations made by HSM’s employees or sales representatives are for general informational purposes only and are not binding upon
HSM. The terms and conditions below are exclusive and are in lieu of all other terms and conditions appearing on Buyer’s purchase order or elsewhere and shaIYa ply to all proposals or
quotations made, orders accepted, and services provided by HSM. HSM hereby objects to and rejects any other terms and conditions appearing on, incorporated by reference in or attached
to a purchase order. Buyer's acceptance of such products or services shall constitute its express acceptance of these terms and conditions.

Billing and Payment. Unless a duly authorized representative of HSM otherwise expressly agrees in writing:

a. Payment shall be due from date of invoice per HSM standard payment terms of Net 30 Days, unless otherwise agreed and specified in Contract. Fees for all other services will be
invoiced upon completion, or as specified in a written contract between the parties. Payment terms are subject to approval of HSM's credit department. If in HSM's opinion,
Buyer's financial condition reasonably appears to call for such action, HSM may require payment in advance.

b. HSM may impose finance charges, at the rate of the lower of one and one-half percent (1%:%) per month or the highest rate allowed by law, on any amount past due. If an
invoice is not paid when due, Buyer shall pay all collection costs if this account is referred outsicre for collection or, i?suit is brought to coYIect this account, Buyer agrees to pay all
costs and reasonable attorneys' fees, including those incurred on any appeal. For amounts past due for services, HSM reserves the right to discontinue services until the account
is made current or terminate services and seek full recovery for outstandpin fees and costs due.

c. Prices quoted are exclusive of, and Buyer agrees to an and be responsible for, any foreign, federal, state or local excise, sales, use, personal property or any other taxes, duties,
and assessments applicable to products or services being purchased, excepting only taxes based on HSM's income. Any certificates or other evidence of applicable exemptions to
such taxes or duties must be made available to HSM prior to invoicing or such taxes or duties will be charged to Buyer, provided, however, that if HSM does not collect such items
from Buyer and is later required to pay same to any taxing authority, Buyer will promptly make such payment to HSM or, if requested by HSM, directly to such taxing authority.

Place of Product Delivery and Method of Tender.
a. Sales within U.S. Delivery terms and pricingI for sales within the U.S. are FOB Origin and shipping location origin will be specified on the invoice, unless otherwise agreed to in

writing by HSM. HSM, on a pre-pay basis, shall arrange for appropriate means of transportation of the products ordered and will either transport directly to the Place of
Destination or engage a 3 party carrier to ship from Origin to the Place of Destination. Legal Title and risk of loss of or damage to the products associated with 3 party carrier
shipping shall pass to the Buyer upon delivery to carrier at Origin, and Buyer shall have the responsibility of filing any damage claims directly with the carrier. Buyer shall arrange
for applicable insurance covering the products from Origin to their Place of Destination.

b. Sales outside of U.S. Delivery terms and pricing for export product sales are as stated above in paragraph 3(a) except shall be FCA (Incoterms 2010) HSM's shipping location
specified on the invoice, unless otherwise afreed to in writing by HSM. Where Buyer requires special delivery requirements, any special expense is to be borne by the Buyer,
including special handling, packaging and additional freight charges. When “export acklnﬁ” is required, Buyer shall be responsible for any extra charges such as export duties,
licenses, fees and the like. Risk of loss of or damage to the products or any part of the products shall pass to the Buyer upon delivery to carrier at the Point of Delivery, and Buyer
shall have the responsibility of filing anY damage claims directly with the carrier. Orders are subg)ect to HSM's ability to obtain export licenses and other necessary papers within a
reasonable period. Buyer will furnish all Consular and Customs declarations and will accept and bear all responsibility for penalties resulting from errors or omissions thereon.
Buyer shall not re-export the products or items which incorporate the products if such re-export would violate applicable export laws. Legal title to the products shall pass to
Buyer at the Point of Delivery, except for sales to Canada or Central or South America (excluding Mexico), in which case legal title to the products shall pass to Buyer when the
products cross an international border (including without limitation entering international waters), or at such later point as may be agreed to in writing by HSM.

i. The obligation of HSM to supply any products under is subject to the ability of HSM to supply such items consistent with applicable laws and regulations of the United
States and other governments. HSM reserves the right to refuse to enter into or perform any order, and to cancel any order, under if HSM in its sole discretion
determines that performance of the transaction to which such order relates would violate any such applicable law or regulation. Buyer will pay all handling and other
similar costs from HSM'’s factories including the costs of freight, insurance, export clearances, import duties and taxes. Buyer will be “exporter of record” with respect to
any export from the United States of America and will perform all compliance and logistics functions in connection therewith and will also comply with all applicable
laws, rules and regulations. Buyer understands that HSM and/or the Equipment are subject to laws and regulations of the United States of America which may require
licensing or authorization for and/or prohibit export, re-export or diversion of HSM’s products to certain countries, and agrees it will not knowingly assist or participate
in any such diversion or other violation of apﬂlicable United States of America laws and regulations. Buyer agrees to hold harmless and indemnify HSM for any damages
resulting to Buyer or HSM from a default of this paragraph by Buyer.
Pricing. Prices and other fees payable hereunder are based on Buyer’s acceptance of these standard terms and conditions of sale without modification or addition of any terms and/or
conditions. Prices do not account for any amounts for changes in laws, taxes, tariffs, executive orders, assessments, levies or other similar changes that are enacted after the date an order is
placed. HSM shall be entitled to an equitable adjustment in time to perform and price of products, goods or services to offset or account for any costs that it incurs directly or indirectly that
arise out of or relate to changes in laws, taxes, tariffs, executive orders, assessments, levies or similar charges, due to such changes including, without limitation, escalation, delay damages,
costs to reprocure, costs to change suppliers, costs of commodities, materials, equipment or goods, or other costs of any kind resulting from the changes. If the parties cannot agree upon an
equitable adjustment as set forth above, then Customer may cancel its order subject to the provisions of Section 13 — “Cancellation” below.
Product Unloading, Inspection and Installation.

a. Buyer shallinspect allfgoods immediately upon receipt and shall give written notice to the HSM providing the specific details of the precise nature of any claim that the products
do not meet the specifications, are defective in material or workmanship or are of incorrect kind or quantity. Such written notice shall befgiven within ten (10) days of the receipt
of the goods and HSM shall therely)on be afforded a reasonable opportunity to inspect thegoods and address any issues raised. If Buyer fails to give such notice or provide HSM
an opportunity to inspect the goods, Buyer shall be deemed to have accepted the goods and Buyer shall be bound to pay for them in accordance herewith.

b. Unless otherwise specified in writing on a quotation provided by an authorized representative of HSM, Buyer assumes responsibility for unloading and installation. If HSM agrees
to make unloading, installation or on-site technical support services available, those services will be at HSM's then-prevailing rates or as specified on the invoice.

Maintenance. Buyer assumes responsibility for any maintenance on Products; additional services agreed upon will be as provided separately.

Limited warranty. No express or implied warranties of any type, whether of merchantability, fitness for a particular purpose, compliance with safety standards, resistance to flammability,
and/or others arising from course of dealing or trade, or otherwise shall apply to the goods or products. Unless otherwise expressly set forth in these standard terms and conditions of sale,
the goods and products provided hereunder are provided on an “AS IS” basis without warranties of any kind. This limited warranty is made in lieu of all other warranties. Buyer shall take
delivery of the goods described on the delivery ticket subject to HSM’s condition that they be accepted subject to these terms. This limited warranty is non-transferable and extends to Buyer
only, and not to any resale customer of Buyer or end-consumer. Buyer is solely responsible for any and all warranty claims resulting from any representations or warranties made by Buyer to
its customers and any end-consumer. THE LIMITED WARRANTY AND REMEDIES SET FORTH IN THIS SECTION ARE THE SOLE AND EXCLUSIVE WARRANTIES AND REMEDIES AND ARE IN LIEU OF
ALL OTHER WARRANTIES, WARRANTY LIABILITIES AND REMEDIES, WHETHER IN CONTRACT, WARRANTY, STATUTE OR TORT (INCLUDING NEGLIGENCE), EXPRESS OR IMPLIED, IN LAW OR IN
FACT, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, AND/OR OTHERS ARISING FROM COURSE OF DEALING
OR TRADE. Only an officer of HSM is authorized to make anP/ warranty in addition to the forgoin%

Limitation of Buyer’s remedies. HSM will not be liable for claims or damages caused by Buyer’s failure to fulfill its obligations herein. To the full extent permitted under applicable law, HSM
shall not be Tiable to Buyer or any third part¥ with respect to any product or service under any contract, negligence, strict liability or other theory for:

a. Any claims, actions or causes of action arising out of, under or in connection with any arrangement between Buyer and third party, or any failure of performance, by third party;
b. Failure or delay of response to an HSM notification to Buyer of a condition, failure or delay of a delivery;
c. Any indirect, incidental, consequential, special, exemplary or punitive damages of any kind, including, but not limited to, lost profits, lost revenue, product loss, or liability to third

parties, even if HSM is aware of the possibility of such damages. HSM shall be liable only for actual damages in accordance with the provisions hereof.

d. NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE TOTAL AND AGGREGATE LIABILITY OF HSM TO BUYER WITH RESPECT TO ANY AND ALL CLAIMS CONNECTED WITH,
RELATED TO OR ARISING FROM ITS PERFORMANCE OR NON-PERFORMANCE HEREUNDER, IN EACH CASE,WHETHER BASED IN CONTRACT, WARRANTY, STATUTE, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, INDEMNITY OR ANY OTHER LEGAL THEORY OR FACTS, SHALL NOT EXCEED THE COMPENSATION RECEIVED BY HSM FROM BUYER IN
THE THREE (3) MONTHS IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITY OR CLAM.

e. No warranty liability whatsoever shall attach to HSM until the products, gods and/or services have been paid for in full, and then said liability shall be limited as set forth herein.
HSM's Remedies. Without waiving any other rights or remedies available to it under applicable law or otherwise, HSM may, at its option, defer shipment or deliveries hereunder or pursuant
to any other contract with Buyer, until all past-due accounts of Buyer to HSM have been satisfied in full. If HSM defers shipment or deliveries, or suspends Ferformance, the time for
completion shall be extended for a reasonable period of time not less than the period of such suspension or deferment. Any rights or remedies herein shall be in addition to and not in lieu of
any other rights or remedies HSM may have at law or in equity.

Proprietary Rights. HSM shall retain all rights to designs, drawings, patterns, plans, specifications, technology, technical data and information, technical processes and business methods,
whether patentable or not, arising out of or evolving as a result of HSM rendering engineering services to and designir:F systems and products for Buyer's use. Buyer agrees not to enforce
against HSM or customers of HSM any patent rights, the scope of which includes a system, process or business method utilizing products or engineerinﬁ services delivered hereunder by HSM
and w(?ich ﬁlates t? an invention, improvement, enhancement or development made by or for Buyer on a date subsequent to the date of HSM's offer hereunder.

azardous Materials.

a. NOTE: FOAM PRODUCTS WILL BURN. ALL SOURCES OF HEAT, FLAME AND IGNITION SHOULD BE KEPT AWAY FROM FOAM PRODUCTS.

b. Buyer acknowledges that certain supplies covered by these terms may be, or become, considered as hazardous materials under various laws and regulations. Buyer agrees to
familiarize itself (without any reliance on HSM), with any hazard of such materials and their applications and the containers in which such materials are shipped. Buyer agrees to
inform and train its employees and its customers as to such hazards. Buyer expressly and unconditionally agrees to waive any claim against HSM and hold harmless and indemnify
HSM against any and all claims by its employees or customers based on allegations relating to any such hazards except where such claims are based on actual and documented
failure to meet written specifications or the inaccuracy of specific safety information actually furnished by HSM.

c. Notwithstanding the foregoing, if the goods sold are mattresses and or mattress/box spring sets, or component parts to be incorporated by Buyer into mattresses and/or
mattress/box spring sets subject to the requirements of 16 CFR 1632 and/or 1633, HSM warrants for a period of one (1Lyear from delivery that it will convey good title to goods
sold to Buyer and that at the time of delivery of goods to Buyer the goods will be free from defects in material and workmanship, and the goods meet the requirements of 16 CFR
1632 and/or 1633 as applicable and as in effect at the time of delivery to Buyer.

Delay.

a. Delivery dates are approximate and are not guaranteed, and HSM shall not be liable for damages of any kind resulting from any delays in fulfillment, shipment or delivery of
orders. Furthermore, HSM shall not be liable for any other loss, damage, cost or expense due to causes beyond its reasonable control, such as acts of God, acts of Buyer or any
third party, acts of civil or military authorit¥, fires, strikes, floods, epidemics, war, riot, delays in transportation, government restrictions or embargoes, or difficulties in obtaining
necessary labor, materials, manufacturing facilities or transportation due to such causes;

. In the event of a delay exceeding ninety (90) consecutive days, Buyer may terminate its order as to the undelivered portion thereof without penalty.
Cancellation. Unless otherwise agreed in a writing signed by authorized representatives of Buyer and HSM, all canceled orders will be subject to a 25% fee. Buyer may not cancel orders which
have Teft HSM's dock.
Governing Law; Venue. This agreement shall be governed by and construed in accordance with the internal laws of the State of North Carolina, USA, without regard to the conflicts of laws
provisions. Buyer and HSM consent to the sole and exclusive venue and jurisdiction of the courts situated in Catawba County, North Carolina, USA. Buyer must commence any action for loss
or damage with respect to the products or services which are the subject of this contract within one (1) year from the date of delivery of such products or services or such claim shall be
forever barred and released.
Compliance with Laws/Anti-Corruption. Buyer shall comply fully with all applicable laws, rules and regulations, including without limitation those of the U.S. and any and all other jurisdictions
globally ("Laws”) that apply to Buyer’s business activities in connection with its purchase of products or services from HSM. Specifically, Buyer shall comply with all Laws relating to anti-
corruption, bribery, extortion, kickbacks, or similar matters that are api)licable to Buyer’s business activities in connection herewith, including without limitation the U.S. Foreign Corrupt
Practices Act and the UK Bribery Act. Buyer will take no action that will cause Buyer or HSM or any of their affiliates to violate any such laws. Buyer agrees to hold harmless and indemnify
HSM for any damages resulting to Buyer or HSM from a default of this paragraph by Buyer.
Entire Agreement. Unless otherwise agreed in a writing signed by an authorized representative of HSM and Buyer, these standard terms and conditions of sale constitute the entire
agreement between the parties, there being no other promises, terms, conditions, or obligations referring to the subject matter contained herein. If any term or provision hereof is
determined to be invalid or unenforceable, the remainder shall not be affected thereby, and each term and provision of hereof shall continue to be valid and enforced to the full extent
permitted by law. Any modifications hereto must be in writing and signed by duly authorized representatives of both parties. This agreement may not be assi%ned by Buyer without HSM’s
prior written consent, in which event this agreement shall bind and inure to the benefit of the parties hereto and their permitted successors and assigns. Any failure by HSM to enforce any
provision of this agreement shall not constitute a waiver thereof or anY other provision. This z(aigreement may be executed in several counterparts, including by electronic means, each of which
when executed shall be deemed to be an original, but all together shall constitute but one and the same agreement.
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