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ASSIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF SALE

This Assignment and Assumption Agreement and Bill of Sale (the "Agreement") is entered
into this 3/ day of _/Marcir 1999, by and between R. O. DISTRIBUTION
COMPANY, INC. (formerly known as RIVER OAKS FURNITURE, INC.), R.O. EAST,
INC., R.O. WEST, INC. and GAINES MANUFACTURING COMPANY, Mississippi
corporations (collectively, “Assignor”) and RIVER OAKS FURNITURE, INC. (formerly
known as RIVER OAKS ACQUISITION CO., INC.), a Mississippi corporation (“Assignee”).

WHEREAS, Assignor and Assignee have entered into that certain Asset Purchase
Agreement of even date herewith (the “Purchase Agreement”); and

WHEREAS, pursuant to the Purchase Agreement, Assignor desires to assign, and
Assignee desires to assume, certain rights and obligations of Assignor for the consideration and
upon the terms and subject to the conditions hereinafter set forth; and

WHEREAS, pursuant to the Purchase Agreement, Assignor desires to sell, and Assignee
desires to purchase, certain assets of Assignor for the consideration and upon the terms and
subject to the conditions hereinafter set forth; and

WHEREAS, the United States Bankruptcy Court for the Northern District of Mississippi
has authorized and approved this Agreement and the Purchase Agreement; and

WHEREAS, BNY Financial Corporation (“‘BNY) holds certain security interests in the
assets of Assignor and consents to the transfer of assets from Assignor to Assignee pursuant to
this Agreement.

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. Assignment and Assumption and Bill of Sale. Assignor hereby sells, grants,
conveys, transfers and assigns to Assignee all of Assignor’s right, title and interest and Assignee
hereby assumes all of Assignor’s liabilities and obligations in and to the following:

(a) All accounts, accounts receivable, contracts, notes, bills, acceptances,
choses in action, chattel paper, instruments, documents and other forms of obligations
now owing to Assignor arising out of goods sold or leased or for services rendered by
Assignor, the proceeds thereof and all of Assignor’s rights with respect to any goods
represented thereby, whether or not delivered, goods returned by customers and all rights
as an unpaid vendor or lienor, including rights of stoppage in transit and of recovering
possession by proceedings including replevin and reclamation, together with all customer
lists, books and records, ledger and account cards, computer tapes, software, disks,
printouts and records, whether now in existence or hereafter created, relating thereto
(collectively referred to hereinafter as “Accounts”). Provided, however, that all of

-1-
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Assignor’s rights and interest arising out of Adversary Proceeding Number 98-02172 in
the United States Bankruptcy Court for the Northern District of Mississippi are
specifically excluded herefrom except for the specific assignment of proceeds referenced in
Paragraph 1(i) herein.

(b) All inventory of Assignor, including without limitation, all goods
manufactured or acquired for sale or lease, and any piece goods, raw materials, work in
process and finished merchandise, findings or component materials, and all supplies,
goods, incidentals, office supplies, packaging materials and any and all items used or
consumed in the operation of the business of Assignor or which may contribute to the
finished product or to the sale, promotion and shipment thereof, in which Assignor now
has an interest, whether or not the same is in transit or in the constructive, actual or
exclusive occupancy or possession of Assignor or is held by Assignor or by others for
Assignor’s account, except for the equipment located at Assignor’s New Albany,
Mississippi manufacturing facility and listed on Exhibit A - Excluded Equipment attached
hereto and the leased equipment located at Assignor’s Prentiss County, Mississippi

manufacturing facility and listed on Exhibit B - Excluded I.eased Equipment attached
hereto;

(© All goods of Assignor, including without limitation, all machinery,
equipment, motor vehicles, parts, supplies, apparatus, appliances, tools, patterns, molds,
dies, blueprints, fittings, furniture, furnishings, fixtures and articles of tangible personal
property of every description now owned by Assignor or in which Assignor may have any
interest, at any location, except for the equipment located at Assignor’s New Albany,
Mississippi manufacturing facility and listed on Exhibit A - Excluded Equipment attached
hereto and the leased equipment located at Assignor’s Prentiss County, Mississippi
manufacturing facility and listed on Exhibit B - Excluded I eased Equipment attached
hereto;

(d) All general intangibles of Assignor in which Assignor now has or hereafter
acquires any rights, including but not limited to, causes of action, corporate or business
records, inventions, designs, patents, patent applications, trademarks, trademark
registrations and applications therefor, goodwill, trade names, trade secrets, trade
processes, copyrights, copyright registrations and applications therefor, licenses, permits
franchises, customer lists, computer programs, all claims under guaranties, tax refund
claims, rights and claims against carriers and shippers, leases, claims under insurance
policies, all rights to indemnification and all other intangible personal property and
intellectual property of every kind and nature, including without limitation those
intellectual property rights listed on Exhibit C - Intellectual Property attached hereto.
Provided, however, that all of Assignor’s rights and interest arising out of Adversary
Proceeding Number 98-02172 in the United States Bankruptcy Court for the Northern
District of Mississippi are specifically excluded herefrom except for the specific
assignment of proceeds referenced in Paragraph 1(i) herein. Provided further, that all pre-
and post-petition avoidance claims or rights against third parties under the United States
Bankruptcy Code in consolidated bankruptcy case numbers 98-21152, 98-21153, 98-
21154 and 98-21155 are specifically excluded herefrom. Provided further, that the tax
attributes of Assignor are specifically excluded herefrom. Provided further, that the
License Agreement and Licensed Patents of Ben S. Reese are specifically excluded
herefrom.

2-
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(e) All rights now or hereafter accruing to Assignor under contracts, leases,
agreements or other instruments to perform services, to hold and use land and facilities,
and to enforce all rights thereunder, including without limitation those leases listed on
Exhibit D - Leases attached hereto;

() All deposits, deposit accounts and bank accounts (other than deposit
accounts held in trust for, or on behalf of, any person other than Assignor or Assignee),
investments, stock, securities, partnership interests, membership interests and all other
ownership interests, security accounts, brokerage accounts, commodities, commodity
accounts, other accounts, securities entitlements, investment property, loans, notes,
mstruments and chattel paper of Assignor, and all dividends and distributions (including
without limitation stock dividends and stock splits) with respect to any of the foregoing
and all rights under any of the foregoing (collectively referred to hereinafier as
“Investments™);

(g) All books and records relating to any of the foregoing (including without
limitation, customer data, credit files, computer programs, printouts, and other computer
materials and records of Assignor pertaining to any of the foregoing);

(h) All accessions to, substitutions for and all replacements, products and
proceeds of the foregoing, including without hmitation proceeds of insurance policies
insuring the foregoing;

(1) All of Assignor’s rights and interests in any proceeds accruing to Assignor
as a result of any settlement, judgment or collection arising out of that certain cause of
action Number 98-02172 pending in the United States Bankruptcy Court for the Northern
District of Mississippi, which proceeds constitute Newco Proceeds (as defined below).
(Reference is made to that certain Agreed Order Granting First Amended Motion for an
Order Approving the Sale of Substantially All of the “Operating Assets™ of the Debtors-
In-Possession, Free and Clear of All Liens, Claims and Interests, Outside the Ordinary
Course of Business (the “Sale Order’”) dated March 12, 1999, the applicable portion of
which reads as follows, with capitalized terms defined in the Sale Order:

(1) The initial proceeds shall be utilized to “repay” River Oaks/BNYFC
for the attorney’s fees, expert fees, costs and related expenses
incurred by River Oaks in connection with the BDO litigation.
These costs, fees and expenses have been funded by loans made
from BNYFC to River Oaks, and the initial proceeds shall be
payable to BNYFC to repay these loans and advances made by
BNYFC to River Oaks;

(i) From the next $10,000,000.00 of proceeds, the Creditors’ Fund
shall receive 20% (in an amount not to exceed $2,000,000.00), and
BNYFC shall receive 80%;

(111) The next proceeds up to $20,000,000.00, shall be paid to BNY, to
be applied to pay the existing Distribution Co. debt, with the
remaining proceeds, up to $30,000,000.00 to be applied to the
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Newco indebtedness to BNY (the “Newco Proceeds”);

(iv)  Thereafter, any remaining proceeds shall be payable to the
Distribution Co., to be distributed according to the priorities of
creditors and equity security holders as established by the United
States Bankruptcy Code . . . .);

G) All accessions to, substitutions for and all replacements, products and

proceeds of the foregoing, including without limitation proceeds of insurance policies
insuring the foregoing.

2. Limitation of Liability. Assignee is not assuming, and shall not be deemed to have
assumed, any liabilities or obligations of Assignor of any kind or nature whatsoever, except as
expressly provided herein. Anything in this Agreement to the contrary notwithstanding and
without limiting the generality of the foregoing, it is hereby agreed that Assignee is not assuming,
and shall not be deemed to have assumed, any liability and shall not have any obligation for or
with respect to any liability or obligation of Assignor (i) under any employee benefit plan of
Assignor, (ii) in respect of (x) any sales, use or excise taxes, income taxes, taxes based on or
measured by income or franchise taxes attributable to periods or events prior to or ending on the
date hereof (other than federal, state or local payroll taxes on current payroll) or (y) any of the
foregoing or any other taxes, legal, accounting, brokerage, finder's fees, or other expenses of
whatsoever kind or nature incurred by Assignor or any affiliate, stockholder, director, employee
or officer of Assignor as a result of the consummation of the transactions contemplated by this
Agreement, or (iii) arising out of any action, suit or proceeding based upon an event occurring or
a claim arising (x) prior to the date hereof or (y) after the date hereof in the case of claims in
respect of products sold by Assignor prior to the date hereof and attributable to acts performed or
omitted by Assignor prior to the date hereof.

3. Representations, Warranties and Covenants. The representations, warranties and
covenants of Assignor and Assignee contained in Sections 2, 3 and 4 of the Purchase Agreement
are hereby incorporated into this Agreement.

4. Further Instruments. Assignor and Assignee agree to duly execute and delivery to
the other party hereto all such other and further instruments of sale, conveyance, transfer,
assignment or assumption and to take such other action as shall be reasonably deemed necessary
by the parties to more effectively sell, convey, transfer, assign or assume any right, title, interest,
liability or obligation intended to be transferred hereby.

5. Notices. Any notice shall be conclusively deemed to have been received by any
party hereto and be effective (1) on the day on which delivered (including hand delivery by
commercial courier service) to such party (against receipt therefor), (ii) on the date of receipt at
such address, telefacsimile number or telex number as may from time to time be specified by such
party in written notice to the other parties hereto or otherwise received), in the case of notice by
telegram, telefacsimile or telex, respectively (where the receipt of such message is verified by
return), or (i) on the fifth business day after the day on which mailed, if sent prepaid by certified
or registered mail, return receipt requested, in each case delivered, transmitted or mailed, as the
case may be, to the address, telex number or telefacsimile number, as appropriate, set forth below
or such other address or number as such party shall specify by notice hereunder:

-4-
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If to Assignor: R. O. Distribution Company, Inc.
P. O. Box 277
200 Riverview Drive
Fulton, Mississippi 38843
Attn: Mr. Thomas Dieterich
Telephone: (601) 862-1550
Telefacsimile: (601) 862-1559

with a copy to: Keenum & Tutor, P. A.
P. O. Box 418
301-B West College Street
Booneville, Mississippi 38829
Attention: Mr. Thomas D. Keenum, Sr., Esq.
Telephone: (601) 728-4438
Telefacsimile: (601) 728-7747

If to Assignee: River Oaks Fumiture, Inc.
P. O. Box 277
200 Riverview Drive
Fulton, Mississippi 38843
Attn: Mr. Thomas Dieterich
Telephone: (601) 862-1550
Telefacsimile: (601) 862-1559

with a copy to: Keenum & Tutor, P. A.
P. O. Box 418
301-B West College Street
Booneville, Mississippi 38829
Attention: Mr. Thomas D. Keenum, Sr., Esq.
Telephone: (601) 728-4438
Telefacsimile: (601) 728-7747

6. Successors and Assigns. This Agreement shall inure to the benefit of and shall
bind the successors, heirs, executors and assigns of the parties hereto.

7. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which shall constitute one and the same
instrument; but in making proof of this Agreement, it shall not be necessary to produce or account
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for more than one such counterpart. It is not necessary that each party hereto execute the same
counterpart, so long as identical counterparts are executed by all parties.

8. Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of Mississippi.

IN WITNESS WHEREOF, the parties have executed this Agreement and caused the
same to be duly delivered on their behalf on the day and year hereinabove first set forth.

ASSIGNOR:

R. O. DISTRIBUTION COMPANY, INC,, a
Mississippi corporation

By > .
Name: e AU =

Title: se .
By: N~ \ /
Name:

PaN A
Title: // \ // \\

R. O. EAST, INC., a Mississippi corporation

By: \—%rm D, @k,ﬂ—n« 24
Name: ﬁemg < 2 @a A A

Title: S,

By: N \ pa

Name: \/

Title: / \ / \

R. O. V\/ST INC., alyl(mssmpl corporation
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GAINES MANUFACTURING COMPANY, a
Mississippi corporation

ASSIGNEE:

RIVER OAKS FURNITURE, INC., a Mississippi
corporation

By: =

-

Name: Nonra g < 1 ri'e¢

F3
-

Title: A e e T '/C’EO

By:
Name:
Title:

AGREED TO AND ACCEPTED BY:

BNY FINANCIAL CORPORATION, a New
York Corporation

By:
Name:
Title:

7=
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GAINES MANUFACTURING COMPANY, a
Mississippi corporation

By:
Name:
Title:

By:
Name:
Title:

ASSIGNEE:

RIVER OAKS FURNITURE, INC., a Mississippi
corporation

oy Ini= e
Name: T Ahownaras . r‘z_‘ftr-‘c_(—\

Title: resident /cEO

BYM O e, A”\-—

Name: 7~ e rmia-s 2, (e:ﬂwm_r;r‘
Title: S

AGREED TO AND ACCEPTED BY:

BNY FINANCIAL CORPORATION, a New

Y ork won
By:

/";.-—
Name: — 7. T v '_5_—: P
Title: = S ° 7
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STATEOF _NEW Yo/
COUNTY OF _p/Cw Yot b

Personally appeared before me, the undersigned authority in and for the State and County
aforesaid, on the 3/, day of th m:é , 1999, within my jurisdiction, the within named

catn )

Thomgs . Keenws & 208 , who acknowledged that theyeate b ;.
the S, and , respeetwely, of Assignor, the above named
R. O. DISTRIB E;TION COMPANY, INC. (formerly known as River Oaks Furniture, Inc.), a

Mississippi corporation, and that for and on behalf of the said corporation, and as its act and deed

b1 ey executed the above and foregoing instrument, after first having been duly authorized by said
corporation so to do.

gomm MLQMM&

ARY PUBLIC (|
SSI NEXPIRES
uqu -5 1499
[AFFIX OFFICIAL SEAL] Notary Public, State of New York

No. 4984973
Qualified in Putnam County
Certificate filed in New York C
Commission Expires August 5, 19

STATEOF _MEW Vyep
COUNTY OF M&w/ Yo,k

Personally appeared before me, the undersigned authority in and for the State and County
aforesaid, on the 3/sy+day of /Mar c/ , 1999, within my jurisdiction, the within named
Thorae D. Kecruwa Sy and , who acknowledged that they-ere 4<

the Secvrvzy,  smd -—feepeeﬂ-obg of Assignor, the above named
R. 0.FAST,INC., a issippi corporation, and that for and on behalf of the said corporation,
and as its act and deed t.bni’executed the above and foregoing instrument, after first having been

duly authorized by said corporation so to do.
Qe tlofo .

N(TARY PUBLIC]

60) SSION EXPIRES:
.

[AFFIX OFFICIAL SEAL]

JOAN H. -HIGHLAND
Notary Public, State of New York
No. 4984973

Qualified in Putnam Coun
Certificate filed in New York ty
Commission Expires August , 1
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STATEOF MNEwW Vo k.
COUNTY OF #Bu__yrszp

Personally appeared before me, the undersigned authority in and for the State and County
aforesaid, on the Z/¢yday of A7, /4, 1999, within my jurisdiction, the within named
T hrmas [ Keepie 5, w0t , Who acknowledged that theyage A -,

the Sor ety —amd , respestimelss, of Assignor, the above named
R. O. WEST, INC., a Miifissippi corporation, and that for and on behalf of the said corporation,
and as its act and deed thquecuted the above and foregoing instrument, after first having been

duly authorized by said corporation so to do.
W kot

NQTARY PUBLIC(]
COMMISSION EXPIRES:
qusts. 1999 JOAN H. HIGHLAND
Notary Public, State of New York
" No. 4984973
[AFFIX OFFICIAL SEAL] Qualified in Putnam County

Certificate filed in New York C
Commission Expires August 5, 191

STATEOF N&w' Yol
COUNTY OF NS,/ Yoz ko,

Personally appeared before me, the undersigned authority in and for the State and County
aforesaid, on the 3/s»day of Ag,, .4 , 1999, within my jurisdiction, the within named
Theenes A Ecep,. s and , who acknowledged that theysre 4=
the €. ifg %F; and. , cowpwatrmely.-of Assignor, the above named
GAINES ACTURING COMPANY, a Mississippi corporation, and that for and on
behalf of the said corporation, and as its act and deed t-he#‘éxecuted the above and foregoing
instrument, after first having been duly authorized by said corporation so to do.

ot lohld.

NO@ARY PUBLIC (j

CO SSION EXPIRES:
2 185G

[AFFIX OFFICIAL SEAL] -

JOAN H. HIGHLAND
Notary Public, state of New York
No. 4984973

e N2 ty
ualified in Putnam Coun
Certi?icate fited in New York fm
Commission Expires August 5, .
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STATE OF NEw YpREk-

COUNTY OF néws Yoor-

Personally aageared before me, the undersigned authority in and for the State and County
aforesaid, on the 3¢ ™day of _m #Rest , 1999, within my jurisdiction, the within named

THomAS A - Digrerice  andTxemnc ». keExvm, <o, , Who acknowledged that they are

the PRES DEN T and RE respectively, of Assignee, the above
named RIVER OAKS FURNITURE, iﬁc (formerly known as River Oaks Acquisition Co.,

Inc.), a Mississippi corporation, and that for and on behalf of the said corporation, and as its act

and deed they executed the above and foregoing instrument, after first having been duly
authorized by said corporation so to do.

Ao —

NOT PUBLIC

MY COMMISSION EXPIRES: MOND L. HERBERT
Y
gﬂaﬂ- 30, 2000 Notary Pubic, State of New York
No. 30-4522604
[AFFIX OFFICIAL SEAL] w“““""‘é,‘:,{‘,..‘“‘“ zeoo
10
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EXHIBIT A - EXCLUDED EQUIPMENT

See Attached.

F: \USERS\RHONDA\ 398064 \ASSAMP . 6 11
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EXHIBIT B - EXCLUDED LEASED EQUIPMENT

See Attached.
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EXHIBIT C - INTELLECTUAL PROPERTY

See Attached.
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EXHIBIT D - LEASES

See Attached.
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Market Square Limited Partnership High Point, North Carolina
Furniture Market Showroom Lease
Furniture Plaza Complex

1355 Market Street Associates, L.P. San Francisco, California
d/b/a San Francisco Mart Furniture Market Showroom Lease
- 1355 Market Street
SB Management Company Los Angeles, California
acting for Milpitas Fleming Associates, Warehouse Lease
Stanley and Joyce Black and 17707 S. Santa Fe Avenue
Tymar Partners
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