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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TR IAL AND APPEAL BOARD

KILIM MOBILYA KANEPE SANAYI VE
TICARET A.S.
Opposer,
Opposition No.: 91196650
VS.

KILIM FURNITURE INTERNATIONAL LLC,

Applicant.

AMENDED NOTICE OF OPPOSITION
In the matter of an application to regisa trademark, Serial No.: 77808819, filed August

20, 2009, in the name of Kilim Furniture Imational LLC, published for opposition in the
Trademark Official Gazette of August 3, 2010, No. 31, at page TM 734, for the mark KILIM
FURNITURE and Design, the Opposer Kilim Mol@l\Kanepe Sanayi VEcaret A.S., believes
it will be damaged by registration of saiteged trademark and hereby opposes same. The

grounds for opposition are as follows:

PARTIES AND BACKGROUND

1. The Opposer, Kilim Mobilya Kanepe Samae Ticaret A.S. [hereinafter
“Opposer” or “KMKS™], is a corporation existg under the laws of Turkey and having its
principal place of business at 1 OSB 43, Cadde No.27 Kayseri, Turkey 38070.

2. Opposer manufactures and sells furnitmamely, sofas, sofa sets, sofa beds,
sitting groups, armchairs, knock dofnniture and mattresses and futons.

3. Kilim Furniture International LLC, [hereinafter “Applicant”], is a New Jersey
limited liability company with grincipal place of business at 791 Paulison Ave, Clifton, New

Jersey 07011.



4. Opposer KMKS, is the owner ofghmark KILIM FURNITURE and KILIM
FURNITURE and Design (collectively opposeftalim Furniture” marks). Opposer’s Kilim

Furniture design mark appears as follows:

= =

5. Opposer owns abandoned application, Serial Number 79011360, for the KILIM

and Design mark with a filing date of Febru&\2005 prior to any date of first use on which

defendant can rely. As filed, that mark appears as follows:

6. Opposer owns Turkish Registratitio.: 2003 19002 for the mark KILIM and
design.

7. Opposer has been using the KILIM FURNRE marks in Iterstate commerce
within the United States, in concteon with the sale of furnitey, since at least as early as
February 22, 2006.

8. Opposer has extensively advertisedl sold its goods under the KILIM

FURNITURE marks throughout the Unit&tates since at leastealy as February 22, 2006.



0. February 21, 2006 and February 22, 2006 invoices for the sale of Opposer’s
furniture goods under the KILIM FURNITURE marks within the United States are attached
hereto as (Exhibit 1 and made part of the record hereof).

10. As a result of its extensive sales and marketing efforts and advertising and
promotion and use of the KILIM FURNITURE marks, Opposer’s KILIM FURNITURE marks
have become a valuable asset of Opposer and the trade and purchasing public have come to
recognize Opposer’s marks as signifying Opposer and as identifying Opposer as the source of the
goods bearing the KILIM FURNITURE marks.

THE PARTIES’ BUSINESS RELATIONSHIP

11. In or around June 16, 2006, the parties entered into an Operating Agreement (“‘the
June 16, 2006 Operating Agreement”) for the Applicant, Kilim Furniture International LLC,
(Exhibit 2 hereto and made part of the record hereof).

12. Opposer’s KILIM FURNITURE and Design mark appears on the top of every
page of the parties’ June 16, 2006 Operating Agreement.

13. Pursuant to the June 16, 2006 Operating Agreement, Opposer established
Applicant’s business as a United States subsidiary of Opposer’s business.

14.  Pursuant to Paragraph 7.1 of the parties’ June 16, 2006 Operating Agreement
Opposer owns 80% of equity of Applicant’s business.

15. By virtue of Opposer 80% ownership interest in Applicant, as set forth in the
parties’ June 16, 2006 Operating Agreement, Opposer is the rightful owner of the KILIM

FURNITURE marks and the Application opposed in this proceeding.



0. February 21, 2006 and February 22, 2006 invoices for the sale of Opposer’s
furniture goods under the KILIM FURNITURE marks within the United States are attached
hereto as (Exhibit 1 and made part of the record hereof).

10. As a result of its extensive sales and marketing efforts and advertising and
promotion and use of the KILIM FURNITURE marks, Opposer’s KILIM FURNITURE marks
have become a valuable asset of Opposer and the trade and purchasing public have come to
recognize Opposer’s marks as signifying Opposer and as identifying Opposer as the source of the
goods bearing the KILIM FURNITURE marks.

THE PARTIES’ BUSINESS RELATIONSHIP

11. In or around June 16, 2006, the parties entered into an Operating Agreement (“‘the
June 16, 2006 Operating Agreement”) for the Applicant, Kilim Furniture International LLC,
(Exhibit 2 hereto and made part of the record hereof).

12. Opposer’s KILIM FURNITURE and Design mark appears on the top of every
page of the parties’ June 16, 2006 Operating Agreement.

13. Pursuant to the June 16, 2006 Operating Agreement, Opposer established
Applicant’s business as a United States subsidiary of Opposer’s business.

14.  Pursuant to Paragraph 7.1 of the parties’ June 16, 2006 Operating Agreement
Opposer owns 80% of equity of Applicant’s business.

15. By virtue of Opposer 80% ownership interest in Applicant, as set forth in the
parties’ June 16, 2006 Operating Agreement, Opposer is the rightful owner of the KILIM

FURNITURE marks and the Application opposed in this proceeding.



16.  Pursuant to Paragraph 2.4 of the partleine 16, 2006 Operating Agreement, the
business purpose of the Applicant, KilfFarniture International LLC, was/isyter alia, to
manage and operate wholesale furniture distributorship on behalf of Opposer.

17.  Applicant has never manufactured furniture.

18.  Applicant has never manufactured filune under or bearing the KILIM
FURNITURE marks.

19.  Applicant is a furniture disibutor and/or wholesaler.

20.  Applicant is a furniture distributor dfor wholesaler on behalf of Opposer.

21.  Applicant is not dicensee of Opposer.

22.  The furniture Applicant sells and/drstributes under the KILIM FURNITURE
marks is manufactured exclusiyddy or on behalf of Opposer.

23.  The furniture Applicant sells and/distributes under the KILIM FURNITURE
marks is supplied to Applicasblely by or through Opposer.

24.  Since 2006 Opposer has sold andfistributed between $1,800,000 and
$2,000,000.00 worth of furniture to Applicamaring the KILIM FURNITURE marks.

BACKROUND OF APPLICANT'S APPLICATION

25.  On August 20, 2009, Applicant filed an ajgption to register the mark KILIM

IKilimy -

26.  As set forth in the file history of Apgant’s application, agriginally filed the

FURNITURE and Design.

drawing of the mark in Appdiant’s application was KILIM andesign (without “Furniture”) and

had an “R” in a circle marking. As origlly filed, the mark appeared as follows:



0. February 21, 2006 and February 22, 2006 invoices for the sale of Opposer’s
furniture goods under the KILIM FURNITURE marks within the United States are attached
hereto as (Exhibit 1 and made part of the record hereof).

10. As a result of its extensive sales and marketing efforts and advertising and
promotion and use of the KILIM FURNITURE marks, Opposer’s KILIM FURNITURE marks
have become a valuable asset of Opposer and the trade and purchasing public have come to
recognize Opposer’s marks as signifying Opposer and as identifying Opposer as the source of the
goods bearing the KILIM FURNITURE marks.

THE PARTIES’ BUSINESS RELATIONSHIP

11. In or around June 16, 2006, the parties entered into an Operating Agreement (“‘the
June 16, 2006 Operating Agreement”) for the Applicant, Kilim Furniture International LLC,
(Exhibit 2 hereto and made part of the record hereof).

12. Opposer’s KILIM FURNITURE and Design mark appears on the top of every
page of the parties’ June 16, 2006 Operating Agreement.

13. Pursuant to the June 16, 2006 Operating Agreement, Opposer established
Applicant’s business as a United States subsidiary of Opposer’s business.

14.  Pursuant to Paragraph 7.1 of the parties’ June 16, 2006 Operating Agreement
Opposer owns 80% of equity of Applicant’s business.

15. By virtue of Opposer 80% ownership interest in Applicant, as set forth in the
parties’ June 16, 2006 Operating Agreement, Opposer is the rightful owner of the KILIM

FURNITURE marks and the Application opposed in this proceeding.



27.  As originally filed, the mark is substantially identical to Opposer’s mark in its
abandoned applicatiadentified in paragraph 5 hereto.

28.  As set forth in the file history of Apigant’s application, Aplicant subsequently
amended the drawing of the mark in Applicand’snclude the word furniture. As amended, the

mark appeared as follows:

29. The amended iteration of the mark in Applicant’s application is substantially
identical to Opposer’s KILIM FBNITURE and Design mark as shown on the top of every page
of the parties’ June 16, 2006 Operating Agreement.

30. As set forth in the file history of Apigant’s Application herein, Applicant once

again amended it's drawing to remdhe "r” in circle registration symbol.



31. Inits final amended form, Applicant’s KILIM FURNITURE and Design mark is
virtually identical to Opposer’s KILIM FURNIURE and Design mark, as shown in Paragraph 4
above.

32.  Applicant’s application was filed ihout Opposer’s knowledge, consent or
permission.

33.  The specimen of use submitted by Applicant in support of its application,
identified by Applicant as “Advertisemefor Inventory Clearance Sale” citester alia,

Opposer’s websiteyww.kilimmobilya.com.tr(Exhibit 3 hereto and made part of the record

hereof).
34.  Said specimen of use identifies Oppoas the sourceigin of the goods
sold/distributed under the KILIM FURNITURE marks.

APPLICANT COMMITTED FRAUD IN _FILING ITS APPLICATION

35.  Applicant’s Application claims firstise of the KILIM FURNITURE and Design
mark in the United States from June 16, 2006.

36. The first use date cited in ApplicastApplication, June 16, 2006, is the exact
date of the parties’ Operating Agggment attached hereto as Exhibit 2.

37. Opposer’s first use of the KILIM FURNURE marks in Interstate commerce
within the United States, sincelatst as early as February 206, is senior to Applicant’s
claimed date of first use June 16, 2006.

38. By virtue of their businesrelationship, Applicant was fully aware that Opposer
was using a similar, if not identical, mark ag time it signed its declaration or oath for the

subject application.



39. By virtue of the parties’ June 16, 200perating Agreement bearing the KILIM
FURNITURE and Design mark, Appknt’s Application was frauduléy filed as Applicant was
aware of Opposer’s senigghts in and to OpposerisILIM FURNITURE marks.

40.  Applicant knowingly and willfully failedo disclose Opposer’s ownership and
prior use to the Trademark Office with the intehbbtaining a registratioto which it otherwise
is not entitled.

41.  Applicant committed fraud in filing #asubject application by knowingly and
willfully making specific false, material representeis of fact in its declaration or oath with the
intent of obtaining a registration wehich it otherwise is not entitled.

42.  Applicant committed fraud in filing #asubject application by knowingly and
willfully making specific false, material representets of fact in its declaration or oath with the
intent of obtaining a registratidn which it otherwise is not éitled, namely, that Applicant
knew that Opposer created the KILIM FURNITHRnarks and failed to disclose the same.

43.  Applicant committed fraud in filing #hsubject application by knowingly and
willfully making specific false, material representeis of fact in its declaration or oath with the
intent of obtaining a registratido which it otherwise is not éitled, namely, that Applicant
knew that Opposer is the rightful aer of the KILIM FURNITURE marks.

44.  Applicant committed fraud in filing #hsubject application by knowingly and
willfully making specific false, material representeis of fact in its declaration or oath with the
intent of obtaining a registratido which it otherwise is nantitled, namely, that Applicant
undeniably knew, by virtue of the parties’ Jur& 2006 Operating Agreement, that Opposer was

using the KILIM FURNITURE marks prior tthe filing date of its application.



45.  Applicant committed fraud in filing #hsubject application by knowingly and
willfully making specific false, material representeis of fact in its declaration or oath with the
intent of obtaining a registratidn which it otherwise is not éitled, namely, that Applicant was
aware at the time it signed itspigation that, as a wholesaldistributor of Opposer’s goods
bearing the KILIM FURNITURE mark it was not (and is not)elrightful owner of the KILIM
FURNITURE marks.

46.  Applicant committed fraud in filing #hsubject application by knowingly and
willfully making specific false, material representeis of fact in its declaration or oath with the
intent of obtaining a registratidn which it otherwise is nantitled, namely, that Applicant
knew at the time it signed its application thatrsuant to the parties’ Operating Agreement
wherein Opposer is the 80% owrdrApplicant, it was not (and sot) the rightful owner of the
KILIM FURNITURE marks.

47.  Applicant committed fraud in filing #hsubject application by knowingly and
willfully making specific false, material representeis of fact in its declaration or oath with the
intent of obtaining a registratido which it otherwise is not éitied, namely, that Applicant was
aware at the time it signed itspjgation that, as a wholesaldistributor of Opposer’s goods
bearing the KILIM FURNITURE markst was not (and is not) entitleo exclusive use of either
of the KILIM FURNITURE marks.

48.  Applicant committed fraud in filing #hsubject application by knowingly and
willfully making specific false, material representeis of fact in its declaration or oath with the
intent of obtaining a registratido which it otherwise is not éitied, namely, that Applicant was

aware at the time it signed itspjgation that, as a wholesaldistributor of Opposer’s goods



bearing the KILIM FURNITURE mark it was not (and is not) &thed to register the KILIM
FURNITURE and Design mark.

49.  Applicant committed fraud in filing #asubject application by knowingly and
willfully making specific false, material representations of fact with the intent of obtaining a
registration to which it otherwise is not er@it| namely, submitting a specimen of use that
identifies Opposer as the soufehe KILIM FURNITURE marks.

50. Applicant committed fraud in filing #nsubject application by knowingly and
willfully making specific false, material representations of fact with the intent of obtaining a
registration to which it otherwise is not ergit|l namely, submitting a specimen of use that
identifies Opposer as the source of KieIM FURNITURE marks and knowing that a
likelihood of confusion would result from itisse and registration ¢iie KILIM FURNITURE
and Design mark.

51.  Applicant committed fraud in filing #hsubject application by knowingly and
willfully making specific false, material representations of fact with the intent of obtaining a
registration to which it otherwise is not erdd| namely, submitting a specimen of use that
identifies Opposer as the source of the KILFURNITURE marks with no reasonable basis for
believing that likelihood of comfion would not result from’& use and registration of the
KILIM FURNITURE and Design mark.

52. Infailing to disclose Opposer’'s m&rship and prior use of the KILIM
FURNITURE and Design mark todtPatent and Trademark Offidgpplicant willfully and in

bad faith intended to procure a r&fgation to which it was not entitled.



APPLICANT CLAIM OF USE WAS FRAUDULENT

53.  Applicant’s application was accard Serial Number 77808819, and was
published for opposition in the Official GazetttAugust 3, 2010 at page TM 734, identifying
the goods as follows:

Baby walkers; Bassinets; Bedroom furniture; Beds, mattresses, pillows and
bolsters; Bone carvings; Cabinets; Chmeds; Chests of drawers; Clothes
hangers; Coat hangers; Coat standsn@uater furniture; Corks; Cupboards;
Curtain rails; Curtaimods; Dining chairs; Dimig room tables; Divans;
Entertainment centers; Free-standing dnaunit for organizing items used in
braiding shops, barber shops, andistyshops; Furniturdzurniture chests;
Furniture frames; Furniture moldings; Furniture partitions; picture frames; High
chairs; Living room furniture; Mirrors; fiice furniture; Shelves; Stools; Tables;
Television stands — ilmternational Class 20.

54.  Applicant has never and does not noWl seotherwise distribute any of the
following goods, as recited in its identificatiohservices, under the KILIM FURNITURE and

design marksBaby walkers; Bassinets; pillows and betst Bone carvings; Cabinets; Clothes

hangers; Coat hangers; Corks;fain rails; Curtain rods; Entertainment centers; Free-standing

drawer unit for organizing items used in loliag shops, barber shops, and styling shops;

Furniture moldings; picture frames; Highaits; Mirrors; Shelves; Stools; Tables.

55.  Applicant has never used the KILIM RNITURE and Design mark as set forth
in its application in connean with 19 of the 39 goods recitadthe subject application as
identified in Paragraph 54 above.

56. Applicant committed fraud by knowingly ®aring under penalty of perjury, with
the intent of obtaining a regiation to which it is otherwise not entitled, that the KILIM
FURNITURE and design mark has been usétte at least as early as June 16, 2006]|af
the goods recited in its appltaan, including all of those recitkabove in Paragraph 52, when

that was if fact not the truth.

10



57. By virtue of the foregoing, Applicant committed fraud in filing the subject
application by knowingly andillfully making specific false, matel representations of fact as
to its use of the KILIM FURNITURE and Design mark for al of the recited goods with the intent
of obtaining a registration to wthat otherwise is not entitled.

STIPULATED SIMILIARITY OF PARTIES' MARKS

58.  Pursuant to the Board’s DecembefB10 Discovery Conference Order, the
parties have stipulated thatp@pser’'s pleaded marks and Agglint’s subject mark are deemed
similar for likelihood of confusion purposes.

59. The KILIM FURNITURE and design nk, as set forth in the opposed
application, is likely to causeonfusion, mistake, and/or deceiag to the origin, sponsorship,
and/or association of Applicastgoods sought to be registel®dApplicant to the damage and

detriment of Opposer.

STIPULATED RELATEDNESS OF PARTIES’ GOODS

60.  Pursuant to the Board's DecembefB10 Discovery Conference Order, the
parties have stipulated thatthlleged goods used in assooiatwith Opposer’s pleaded marks
are related to the goods identified in Applicargubject application fdikelihood of confusion
purposes.

61. The goods set forth in the opposed appilicaare sold through the same and/or
similar channels of trade, awd/to the same general classofchasers, in and to which

Opposer’ goods under the KILIM RNITURE marks are and/or witle marketed and/or sold.

11



APPLICANT'S OFFER TO SELL THE KI LIM FURITURE MARK TO OPPOSER

62. On or about November 25, 2009, after thgphcant file the subject application,
Applicant sent Opposer a “Transfer Agreement”tretato the sale and trafer of Applicant to
Opposer.

63. Inthe November 25, 2009 Transfer Agreement, Applicant, by its Manager Omer

Kartal, sought to sell the KILIM FURNIDORE and design mark to Opposer for $500,000.00.

NO LACHES, ESTOPPEL OR AQUIESENCE BY OPPOSER

64. In an Opposition proceeding, laches cannot begin to run until a mark is published
for opposition.

65. Opposer was not aware of Applicantlaim of ownership of the KILIM
FURNITURE and Design mark set forth in Application until the mark was published for
Opposition in the Official Gazette.

66. Applicant does not own a prior registratifmm the same or substantially identical
mark as the KILIM FURNITURE and Design.

67. Applicant does not own a prior registaatifor the same or substantially identical
mark upon which the affirmative defense of acquiescence can be based.

68.  There is no duty to seek federal registiatof a mark and Apjgant cannot assert

the affirmative defense of estoppe a bar to Opposer’s claim.
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DEMAND FOR RELIEF

69. By virtue of the foregoing, Opposer KMKS believes it will be damaged by the
registration by Applicant of the KILIM FURNITURE and design mark, as set forth in the
application therefore, Serial Number 77808819.

70.  If Applicant is granted the registration opposed herein, and Applicant obtains such
rights as conferred under the Principal Register of the Trademark Act, Applicant will obtain
unlawful gain and advantage to which it is not entitled under the Trademark Act, to the detriment
of Opposer.

WHEREFORE, Opposer, Kilim Mobilya Kanepe Sanayi ve Ticaret A.S., believes and
alleges that it will be damaged by registration of Applicant’s KILIM FURNITURE and design
mark of Application Serial Number 77808819, as aforesaid, and prays that:

A. judgment in the present opposition be entered in favor of Opposer;

B. the present opposition be sustained;

C. registration of Application Serial Number 77808819 be rejected and refused.

Respectfully submitted,

December 31,2010
z & Greenberg LLP

{ < Cté@ﬁ

/ Bagt/)?s Kara‘éhmet QJ
370 Texington Avenue; 24thFloor

New York, NY 10017

Phone: 212.681.8313

Attorneys for Opposer, Kilim Mobilya
Kanepe Sanayi ve Ticaret A.S.
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CERTIFICATE OF SERVICE

Pursuant to the Board’s December 3, 2010 Order, the undersigned hereby certifies that on
December 31, 2010 on behalf of Opposer, he electronically served the foregoing Amended

Notice of Opposition on the Applicant by email to counsel for Applicant as follows:

/7 / ./’
\{/@(&?94 Karaahﬁi‘troili)
nsel for Oppose

Ingber.law(@verizon.net

14



EXHIBIT 1

15



INVOICE

—
ey

EXPORT NR : W DATE L 21.02 2308 :
CONT L APHU wsOME

SENDER CUSTOMER

KILIM MOBILYA KANEPE SAN. VE TIC. A.S ' EMPIRE FURNITURE USA.INC.

T ORGANIZE SAN. BOL. 43. CAD. NO 27 33 STATE RT. 17 SOUTH E.RUTHERFORD,NJ 07073

KAYSERI/ TURKEY VAT 5630466519 usa .

[‘N‘B*[ PRODUCT NAME | TYPE NAME [ FABRIC [ UNIT | PRICE | T.PRICE M.UNIT

T [ T ["mmer“o’sml B0 | 75 , 4740 [ 3 ]

L FULTON [ SOFABED [ ARUM — LA L [ z%s , 3
BN FULTON [ ARMCHAIR [ARUM [0 a5 EEf) [ s
,’”"T‘{ . LONG TSTAND ARMCHAIR \ [ ARMICHATR BEIGE ' 70 g5 970 3
[ 5] | NEWARK ARMCHAIR ) | ARMCHAIR [ BEIGE [0 95 950 [ s
5] SUNRISE ARMCHATR 7 mmmm"rﬁsmvmw ] <13 , 380 [ 3
L TOTAL , 10435

PAKET 145 N

WEIGHT 6251 ‘

DELIVERY TERM EXW FACTORY KAYSER|

PAYMENT 120 DAYS AFTER INVOICE

BANK  : KOCBANK KAYSERI CENTRAL BRANCH ACCOUNT NO:28225422 § SWIFTCODE KABATRISA75

EMPIRE FURNITURE USA,INC.

"33 STATE RT. 17 SOUTH E,RUTHERFORD,

NJ 07073

usa



b Lk AR B S RN i

] n :
i I I m ® furniture

INVOICE

EXPORTNR : [ 2010 ] DATE [ 22.02.2006 ]
CONT. [ APHUG63439%-0 ]
SENDER CUSTOMER
KILIM MOBILYA KANEPE SAN. VE TIC. A.S. EMPIRE FURNITURE USA,INC.
1. ORGANIZE SAN. BOL. 43. CAD. NO-27 33 STATE RT. 17 SOUTH E.RUTHERFORD,NJ 07073
KAYSERI/ TURKEY VAT. 5630466519 USA
[NO| PRODUCT NAME , TYPE NAME FABRIC UNIT PRICE TPRICE [ M.UNIT
[T ARIZONA SOFABED 05/140 15 175 2625 | $
[2] ALABAMA [ SOFABED 24585 [ 15 | 175 2625 [ $
EN ARIZONA [ DOUBLE 057140 [ 7 150 1050 | $
[ ALABAMA [ DOUBLE 24785 7 150 1050 $
& | ARIZONA lARMCHAIRI 05/140 5 107 535 3
[6] ALABAMA [ ARMCHAIR [ 24785 5 107 535 [ $
7] NEWARK [ SOFABED [ BEIGE 18 145 2610 | $
[8] DETROIT [ SOFABED [ 036370120 3 79 [ 237 [ 5
[ TOTAC [ 11267
PAKET 89
WEIGHT 4704

DELIVERY TERM EXW FACTORY KAYSERI
PAYMENT 120 DAYS AFTER INVOICE

BANK  :  KOCBANK KAYSERI CENTRAL BRANCH ACCOUNT NO:28225422 $ SWIFTCODE:KABATRIS975

EMPIRE FURNITURE USA,INC. .
33 STATE RT. 17 SOUTH E.RUTHERFORD,
NJ 07073

USA

MADE IN TURKEY

1. Organize Sanayi Bélgesi 43.Cadde No:27 KAYSERI - TURKIYE Tel: 0 352 322 02 02 (pbx) Fax: 0 352 322 02 08-09-14 + www kilimfurniture.com.tr + export@kilimfurniture.com.tr



XPORT NR

ENDER

ILIM MOBILYA KANEPE SAN. VE TIC. A_S.
ORGANIZE SAN. BOL. 43. CAD. NO.27
AYSERI/TURKEY VAT. 5630466519

CUSTOMER

EMPIRE FURNITURE USA,INC.
33 STATE RT. 17 SOUTH E.RUTHERFORD,NJ 07073

USA

DATE

CONT.

INVOICE

(+)

22.02.2006

APHU 505524-3

NG [ ' PRODUCT NAME TYPE NAME | FABRIC | UNIT PRICE [ T.PRICE M.UNIT
2 LONG ISLAND [T SOFABED [ BEIGE [ 20 145 [ 2500 z
—[ ) TONGTSCAND | DOUELE BEIGE 20 1258 r 2500 S
I DETROIT [TSOFABED [ 03630120 | 3 75 Y [ 3
4 | FULTON DOUBLE SOFABED DOUBLE L BROWHN 10 125 r 1250 3
5 F NEWARK DOUELE SOFABED | DOUBLE BEIGE 15 125 r 1875 . [ g
& r SUNRISE DOUEBLE SOFABED DOUBLE I D BROWN 15 125 , 1875 5
’ r TOTAL 10637
PAKET 143,
WEIGHT 5254
DELIVERY TERM EXW FACTORY KAYSERI
PAYMENT 120 DAYS AFTER INVOICE
BANK : KOCBANK KAYSERI CENTRAL BRANCH ACCOUNT NO:28225422 $ SWIFTCODE KABATRIS975

EMPIRE FURNITURE USA,INC.

33 STATE RT. 17 SOUTH E.RUTHERFORD,

NJ 07073
USA
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KILIM FURNITURE INTERNATIONAL LLC
OPERATING AGREEMENT

This OPERATING AGREREMENT i entersd into as of 16 iday of hine, 2006 hy
and bepwesn OMIER IKARTAL rsiding at 179 Second Swest Cfifion, NF OHH end
KILIM MOBILYA RANEPE SAN VI TH A8 Hacilar Orvganize Su

Noo 26 Ms

wi Balgest |, Cd,

tar -~ Kaysert / Turkey refepred to colicotively ss the “Members™ and

individuaily as a *Member™,

WHEREAS, Kiltim Furniture internationat LLC is o Dimited L3abiliy Company

fornied onder the laws of the Siate of New lersey: and

WHEREAS the Members desire to set forth theldr respective vights and obligations

with respect 1o sueh fimited labifity company, gu provided in this agreemeni;

NOW, THEREPORE, o consideration of the premises and mutual covenpants

stated Bevein, the parties sgree as follow:

ARTICLE L
DEFINITIONS
For the purposes of this Agreomont, the following rermx shall have the Sollowing
i neg:

L1 "Acepyntant™ shall mean the finn of independenr public accountams
destgnuted by the Mumager from tbne W s 1o serve as the secousianis for
the LLC.

1.2 “Act shatl mean the New Jorsey Famited Liability Company At

L3 vAfiliate™ shall mean () any Person divectly or indireatty canteailing,
comtrolied by, or urder commnn conirol with, the referenced Parson, {8) any

Person which hay 10% or miore boneficisl, o voding. interest in the

{oORRREIT Tl 0 3BE B0 0¥ (pbad Fax
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siferenced Person has a (0% or more henelival or voting intorest: (il any
officer or director of or partner o member I eifher e releeenced Porson or
any Porson deseribed in (0 or (8 shove, and (i) any Person svho would be o

velated taxpayer W the referenced Person under Unde Seetion 287, For

purpose ol above, (e ferm Cvonbred”  {including “contmtling”  asd
Sopntretled” shall mean the possession, divest or fmdivess, s the power o
direct gr 1o eanse the ditection of the manapement ard policies of Person,
whether thiough the ownership of voling interests, by contract, or ptheswise.
14 “Apreemseni” shall this Operating Agreement,

13 “Bankraptey™ shall be deemed o have occurrod s W @ Forson whes {4)

sych person shall have commenced a veluntury cese wnder the

bankruptey s, as newe conntiluted or hereialler gmasnded o replaced, «

utder any ether applicable fedesal or stave bunkrupiey o inspivency faw, or
(ify & decree or arder for relio? under any such Taves shall have beoy ontared
By any eourt having jurisdiction in the promisen n respaet of sueh parson, or
eocchver, Houldator, asstgnes, oustodian, srustee o similar official shall have
Been ordered, and in connection with the foregoing provisions of dus chuse
{ity cither sucl Person shall fiwve applied for or consented 1o such decree,
order of appointment shal have continued unstayed and in effeet for a perfod
of B0 days Caliether or ne conseeutive), or (103 such Porsan shail have made
ar assigrmant for ihe benedit of creditors, or {ivy such Person shall havee

nxde penerally adimstled oy weiting the inabilily o pay s, b

s or thuir dubls
Ay seich dehts become due,

L6 “Capital Aveount™ shall have the meaning provided in Section 6.6

1.7 “Cash Frew™ shall mean the gross cash procseds reeeived by the L1 from
operations, ssles, nther dispositions, Snancings amd reSnancing or any clher
source plus any reduction in Reserved previnushy exssblishod, fossy 58 cagh
med 1o pay, LLO expenses, debt paymaonts. capital  improvements,

replacements, distitbutions and  contingencies all as determined by the

sibde i By KOS CYURRNT Yol & NOD I OB P Pape 01 ASF TRR 00 G - v Rl
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Wamager, Cagly Flow shall not be redoeed by deprecistion, ssmosdation, cos
recovery dedactions, or similar allowances,

.8 “Code™ shatl mean the Internal Revenus Cade of 1986, a5 may be amended
oy replaced from time to e,

149 “Defaulting Member” shal! fuve the meaning provided in Sections 4.5, 9.4,
9.2, 164

L3 “Effective Date” shadl muean the date tha the vertihose of furmution for the
LLC has bean aceepted for filing by the Sevretary of State of Now Jersev.

L1 “Fvent of Defanit™ shall have the meaning provided in Soction 1.4

.12 “Events of Dissolution™ shall have the menning provided in Seetion 1001,

L33 Biacess Cash Flow™ shall mean an amount ditermineg! o sach bl
wewr of the LLU equnl fo the excess of the taxable jnemne ol the LLO
sitch vear,

1.4 “Endemniflicd Party™ shall bave the meaning provided in seotion 4.9,

118 “Indemnified Party” shall have the moeaning provided in section 4.0

180 CLLET shall mean the benited liabifity company formd pursuant (o Lhis
Agrecment.

147 LI Interess™ shall refor to v Mombes™s antiye right, title and inteyosting
the 1.1C and imeliding a Member’s share in the Profis and Loasses and ihe
pight 1o receive distribations of LLC assets end do participrs B the
nrgsnent and affaivs of the LLC,

LER “Liquidating Troswe” shall have themeaning providad in Seciion 102

119 “Manager” shall have the meaning provided in Seetfon 4.1

1.2y *Member Loaps” shall mean any Goeecing provided by a

Wlember

pursuant (o Section 3.4
1.21 “Menther Nonreconrse Debts™ shall have the micaning set Torth in Seetion

B2(c)

£.22 % Minimuom Gain” shall wean the amount 6 gain that would be recognized
by the LILC i property encumbered by o Nonrecourse Debi was transforred

in full sstishhiction of such deby

¢ K 7 eyl TOmive Tabay 84
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£.23 “Nonrecourse Delt™ shall have the mesning provided in Reguladion
Seotion 704200 ().

£.24 “Percentage Interests™ shall have the micaning set forih oy Socton 7.0

i

Hability compiity, ussociation, eompany, Lust, estale custodian, nominge o

£.25 “Person™ shall mean any person. fimm, corporstion, purtnership, limi

athar individuat or entity,

126 “Profits™ and “Losses™ shall mean amounts egual Lo the corresponding
ftems of income, gain, deductions and fosses sompuied G fodirs! ncome
X purposes; exeept Und (1) sueh Beme of income gain, deductions and losses
with respect to assets contelbuted by a Member tor the LLL g0 owoed by the
FLC 0 and when Blembers' Capital Acoounts are rovalued, shall be
eoimputed by reference fo such assels” Fabr market value, determined by the
Mermbers, at the time of such contribution or revaluation, all a3 wovided ip
the regelstons under Section 704 £8) ol the Code; (Y Profils shall alss
neclude tax exempl come of LLO under Code Section 703 {0y {1 03 and

(i) Losses shall include expendiuires of the LLO describad i the Code

el as Seclinn

Section T8 {a) {2) (B3) and exponditures whicl are characls
703 (a) 2) 48 expenditores pursiant to Regulaion Section L7041 (h) or

any sucevssar thereto, The manager shall determine such Profis and Los

with the assistance of the Acceuntanis,
1.27 *Pra Forma™ sliall have the meaning provided v Section 6.3,
1.28 *Regubations™ shalt mcan the fnal or temporacy regudations promuigsted by
the Treasury Department under the Onde and s then i offeor.
1.29 *Regubotory Allocations™ shall Trave e meaning provided b Section 8.3,
130 “Reserves™ shall have the mesning provided in Section 7.3
131 “Pransfeor™ shall menn any sale, sssigoment, hypothecadon, morgage,

pledpe, epcumbranve or edher tuinsfur or dispesilicin,
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ARTICLE 1
FORMATION

2.1 Formation. The Members join together pursuant o this Agresment as &
“limited linbility company™ us of the date set forth abuve. The muanager has
vaused lo be (illed a certificate of formation, in accerdance with the Act. The LLC
shiall conduct business as a limited hability company pursuant to the terms of z_his
Apreement and provisions of all applicable law.

22 Nome. The husiness and affairs of the L1.C shall be condugred ander the
name KILIM FURNITURE INTERNATIONAL, 1.1.C. and such name shall be
used at all times in connection wiih the business and alfiirs of the LLC,

23 Office. The LLU shall maintain its principal office at such location as may
be designated by the Manager

24 Purpose. The purpose of the LLC shall be o operate and manage a
wholesale furniture and distriburorship and such other purposes ss may otherwise
be agreed o from time to time by the members, The LLC may do anvthing in
furtherance of such purpose. The LLC shall not enter into any business or activity
other than as expressly parmitted in this A greement.

2.5 Other Businesses. This agreement shall not prohibit any Member from
conducting other businesses or activities not related o the LLC withowt
accaunting to the LLC or the other Member, unless such other businesses or
activities. directly or indirectly, compete with the husiness of the LLC,

246 Title of Property All 1angible and intangible, real and personal property
owned by the LLC shall be owned by the LLC as an entity and, nsofar as
permitted by applicable law, no Member shall have any ownership interest i such
property in its individual name or right, and each Member's interest in the LLC

shall be personal property for all purposes.

2.7 Tern. The term of the LLC shall commence on the date
of formation and shall continug unul the winding ep and Hquidation of

the LLC in aceordance with Section 10,1,

&
i
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ARTICLE I

CAPTTAL CONTRIBUTIONS

et the

31 Initial Contributions, Upon the execusion of this Ay

Members shall make the following initizl capilal contributions & the L, either

iy eash or in kind:

Karat ... feeenren s eor S200,000. 08
Kildm ol RO ER00.000.08

32 Additional Comtribuiions. From tme te Gme after the Effective Date, the
Marmper may request the Members (0 make additional comiibutions and the
Membors shall make all such contibusions within ten {30 dovs afler such
mqucéz‘.

33 No Other Contribufions. No Momber shall he veguired 1o make any
addional capltal contributions to the LLC aot spegifically required by Seatijons
34 and 3.2 and shall oot be obligated or reguined under any circumydances W
restore the negative balance in the member's Capital Aveount,

3.4 No bpterest The Moembers shall wol receive nterest un sy capitad
contribuion af any time made to the LLO or on the balance of their respeativit

Copital Avcounts,

ARTICLE IV
MANAGEMENT AND OPERATIONS

4.1 Manager, OMER KARTALOSe "Munager™) Is liereby designaied, and

preepts such desipnation, s the “manager” of the LLC Bxeopt ag oilerwise

provided in this Apreement, the Manager shall b responsible for the operation of
the LLOC s business in the ordimary cowrse and shall have the authboriy w do il
things, withowl the consent of the other Member, tha he desermises, i his ok

diseretion, to be in furtherance of the purpose of the LLC and shall have all sights,

posvees and privileges available 1o a “manager™ under the Act. The Manager shall
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hwve the right fo enter inte and execcnte all contracts, documents and ather

gecments on behallfof the LLC sid shali thereby fully bind the (4.0,

ag

42 Management Fee For the sl year of the wenn of this agreement, dhe

Muamger shall be entitled w receive compensation for his MANBROEC Services n

an amount safficiont tr pay 1o hinn the s of S7.000.00 por monih, afier
deduction of taxes and other withhiolding.

4.3 Payment of Expenses. At all thmas prior to the termination or dissoluling
of the LLC, the cash proceeds of the 11O, wyether with an yonet redustion in the
veserves of the LLC, shall be applicd first to the Payment of all tases, debls and

other obltgations and Habilities {including e interest o and the prineizal afany

loan owing to any Member thareafd af the LLE whish are then due and nwing,

and the establishment of reasonable reserves for Contigent and fure Habiiies

and distibutions of the LLC, as determiined by e Manages,

4.4 Employees. The Manager may Front time w Ume cause the LLO (o
wiphoy Persons, ineluding any Atfiliate of the Manager, 10 opesate the business uf
the LLC, ciuding Performing any uncton that the Manger wouk otheraviae
perforon, and 10 pay such Person any fee that the Mattager deternings 10 be
reasonabley provided. however, that no fee shall be paid 10 an Alffue of
Momber, except as otherwise provided in Section 4.4,

45 Other Compensuation, No Member except Managing Momber  shall be

entitied o any fees commissions or other sompensation from e LLO fur Ay

services rendered 1o ar per formed fae the LLC, saeept as spect (i ally provided in
this Agreenwent or as approved by the Members in aocordianse witl Seerion 5.3,

46 Members Indemmification, Each  Member and  the manages  (the
“lademnifying Party™) shall indemnily the LLC and each oihier Member and the
Manager (the “Indemnified Pany™} for, and shall nold te Indemaified Parry
hasmless from and sgainss, sny and all fabifiy o sy Parson tourns) by the

Indemnified Party by reason of any faudulent, oriminal, or grossly neglipent ac

or omission of or breach of this Agreemenl by such Indemnifying Party oe aiy of

the sharcholders officers, agents, emplovecs or Affliates of wueh Indemnifyving

1o4n

PDF created with pdfFactory Pro trial version www.pdffactory. com




Paety, and far, Trom wnd ageinst all eost, esponse amd oss ncwrred by the

Indemailicd Farty in connection therewith,

4.7 LEC Indemnification, The LEC shall twdemnily the

Maaper and the Mentbers for, and shall hold the Manaper and the Membars
hermdess froo angd against, any Hability of the Manager or fhe Mesbers

o any Persen arising or incieered in connectinn with the goed fasth dischsrge of
the Manager's or the Member's obfigations under this Agreement exoept for

ligbiity imposed va the Mansgier or the Mambers as g wesull of oy Sondutens,

criminal, or grossly negligent acl or aanission of or breach of this Agreamoent by

the Mansger or the Mombers or any of the sharcholitors offio

W, OREEDDE O

ergioyees of the Manager ar the Memnbers,

ARTICEE Y
MEMBURS RIGHTS

L General, Except in the capavily ag the Manager, of ay specifivaily

provided i wiriling by the Manager $w Members shall oot wet i the name ol o a

the representative of the LLC and shadt nol deal with the LLOS assels fnoany
wiy, st shall vt Incur any obligation for whish the 11O or i ather Mombey

will or may be liable, und the Mombery shail noy ptherwise bind the 11O Gr the

Other Member, and any viofation of this sentence shall be deemed w Constifute
witlful miscandiet

52 Approval, The Manager asd the Members shall not do oany of the
foilnwing wilhoUt e express seritten cnmsent of the Members {(other fan the
Defiiting Muambors}:

(i} obtain flnancing from an Alfiliae of o Mowber escepl s othorwdse

provided in Section 3.5,

(i) pavers, commissions or other compensation 1o 3 Momber, or an AfTste

of a Membor, exeept.as otherwise provided in Scvtion 4

AL T

s BE O RRESEREL TOREIG Yok U IR0 OF fabsi Fa
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(i) Increase the Reserves inoan amount greater than e increase pesmited by
Sectian 7.3

vy dissobve or wind up the LLC; {(v) amend s Agresment;

fviy  udoadt any other Members tethe LG

fvity sell, sssign or otherwise ransier or dispose ol any ol the ausets of the

LLC, other than i lse ordinary course of the [LLOs business,

(wiify  trangfer an LLOC buterzst, exoopd as provided o Section Y17 and

(x)  resiun, dissolve or othenwise withdrne Gom e LLE, except a5 provided
i Meclian 9.2

53 Kilim Representarive. Kilim shall  appoint & represeniative  or

represintaiives fo axercise iy rights us 4 member of ihe gommpany in e United

Suken.
ARTFICLE W
ACCOUNTING AND TAX MATTERS
6.1 Fiseal Year, The Dsenl year ol the LLO shall be the cilendar vear,

he

6.2 Aecounting Moethod. The books and reeords of the 1. shat
mniptained an the method of accountmg chosen by the Managaer and stherwize in
accordance with generally sccepted accounting principles consistently applicd and
shadl show all items of income and cxpense. The Manager shali maiiain & the s

principal office fll and scourate books and reconds of the LLEs husingss,

6.3 Reports. The Manager shall provide the Members with a quanesiy repon
af the LLO s aperations; which shalf include income sigemens of the LLO fur
such gquarter and for the vear 10 date, by no laier than the end of the moaih

sueceeding such calendar guarter. AT such renarts provided by

be al ihe expense of she LLOC, Ewch Member and his respective attomevs,

AR

secountants and other advizors, sholl have the right a1 a8 Gwes during
buginess hours and upon reasonabie nolice, o exuming, roviaw, sudit and meke

vapies of fhe books and records ol the L1L.C. Bach Member sball nainisin all

fnformetion refating to the LLOC contsined in such reports and books snd records

ELVEERD - YERYE Vel 0 A% B0 00 O (pb Yek U B
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in strict confidenve, Each Member making such esamination, review, audil
copying shall bear ali of the expenses incurred by such Member, the Mannger wnd
the LLC i any such examization, review, andit and copying.

64 Tax Status, Each of the Membaors hureby recognizes that the 200 will be
recogaized as a pactssrship for Federal and Wew Jersey s parsases wsd will b
subject 10 alt provisions of Subchapier K of Clapter | of Subtitle A of the Code,
The Munager shall use all reasonable ¢fforls (0 cause e Accousians 1 prepars
and ke tmely fHlings of sl sax retums and statements which the Accountants
deiermine mast be filed op behalf of the LLC with any wxing avthority, the
Manager shall use alt reasonable «ffony W provide # cony of soeh rovms wd
staternents (o cach Manbor prior wothiny (M davs bofore the due dae
{computed without regard 1o uny odensions thereoly and actud fing of such
feturn,

6.8 Tax Matters Member. The Managing Member shal] be dhe S meers
partet” for puposes of ihe Code and shalf nctty the othee Mumber of any audis
ar ethey matters of wlich the massging Member ix sunifiod or boenes awase,

6.6 Capital Accounts, An sccount (a “Clgsital Account™y shail be esobiished

"

and mnintained Tor sach Member bn seenrdance with Regnlations Seetion 1704

HE) o the Code, Accordingly, cach Member's Capltal Aceount shait be increased
by (i} the amount of money contrituted by such member to the DL, 430 the fair
market vatue (ay determined by both Members) of property comrilaged by such

member (o the LLO {net of the fabilitios seenred by sucl contributed propery

that the LI is considered to assume or take sebioet to onder Code Section FEX

and {1iT) altecations to such Mosber o Profii: asd shall be decreased By {iv) the
amount of money disiributed o such Member by the £LC, () the Fair skl
vame (a5 determined by both memberst of he proncerly distrisuted o such
Member by the LLC (net of Habilitics seeured by such distriiinted proparty tal
such Member 13 considerad 12 assume or fake subject o under Uode Boction 73239,

angt vl atlocations to such Member of [osses,

32 B fbad a1 35
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ARTICLE v
PISTRIBUTIONS

7.1 Peveentage Interests, The Membors shall bave the Totowing Porpent

fmeresis:

Kamsl 0208

T2 Distributions of Cash Flow, From time to e, D oo fesy freguently
than once @ year, the Manager shall vause the LLO 10 distibuie e Cash Plow of
the LLC 1o the Members, which disiributions shall he mode In proponiion wothe

Members® respective positive Capital Aceoun! balances, determined immediatety

prior 0 such distribution, Motwithstanding e foregoing of this Segiion 7.2
distributions made upon the servinstion or disselution of the 1.0 shall be nade
in accordance with Section 1027 ol this A meLment,

7.3 Reservey, Notwhthstamding anvibing 1o the conteary contained in Seetion
¥.2, the Mumager may defer the disidibution of 1the Feeess Creh Flosw vl tise siaeh
Exeess Cash Flow to establish rescrves (the R psetves"Y for tie pvmont of L0
capenses. debt prymonts, capital miprovemeits, sepacenianis,  disteibution,

Contingencies amd ol other purposes all ss deiemined by the Muanager,

ARTICLE viH
ALLOCATIONS

81 Allocations. Excepi as otherwise provided i Scetions 8.2, 83 and £.1. af]
itenss of Profits and Lovses shall be sllocaied 10 thi Members in FRporion o
their Percentage liderests

B2 Regulatory Allocations. The following special allocations sl be made
in U following oeder:

{a) Minimum Gain Chargeback. Notwithsianding any other provision of

this Artlele VHL i there ©s 1 net dectease in the Minioum Gabns during any 110

) k% 1 AT "\H‘
, ".i !&}
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fiscal year, cach Member whe would otherwise pve = Clapital Accoum defict in

axeess of the amourd of auch delfiol b such Member would be oblinated i

restine shall b speclatly alfucated Hems of Pratit for sneh yeur fand, i nee

subseduent vears) in an mmowsd and naner selficiont 1o eliminate such excog
defieit us goickly as possible.

(b} Gross Income Allocation. in the svent a Member hag i defieit Capiial
Account at the end of any LLO fiscal year which is fn exeess of the sum ol the
amonnl of such doficit that such Member s phitgated fo mstsre, then suel
Member shall be specially allocated ems of Profits in the ameun o sucd onoess
as aquickly as possible, provided that an allacation s 0 iy Seotfon 8200
shall be mude anly it and 1o the extent thar wreh Member wold v such an
excess deficit afler all ather sHocaions provided for iy Artiele VI haee been
mitde as i this Seetion B.2(0) were nod in the A SrCeInenl,

Y Member Lean Nonrecourse Deductions, Any Lasses aneiluiale g
Member Loan or any other fomn for which one Menmther (or 8 Person related,
within the meaning of Resulnions Seotion 1752 4 (b, 1o such Moember), b
not the other Member, bears the enonomic risk ol hse {"Member Nonrecourse
Debis”) shalf be altoented fo the Member that bears the seomangie risk ol oy with
Fespect to such Member Nonrecourse Deb shall be sliocatsd 1o the Mentber wha
bears sueh risk of logs i aceordance with Regdaitons Seclion 704200,

{d} Reallocation of Losses. In the svent that the allecations of Losses
reguived by this Article VIE would eroate oy incresse o deficlt i & Koo'y
Caphtal Account as of the end &of the tasahle vewd i excess of the seneuns of sueh

@ eijual 1o

deficit it such member is obligaied w restore, then an amoant of Fin

such exvess deficit shall be reallocnted fram such Member 1o he other Memles fo
the extent of, but not in excess o) such ofher Momber's positive Capind Accopn:
Balwmce, In the cvent that meither Member has & positive Caplial Aceoun
Balance, then Losses that will ercale or merease o deficis bafance i cither
Menmsber’s Capital sccound shall b allosated 1o the Membuers in proportion to Hesr

Fercemluge Interest,

RN BTy
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{e} Capital Account Drelicit, For the oucposs of this Section 8.2, a Member
shall be considered 1o by oblipsted 1o restore a deficil iz i Capisal Accotm by

Y the amount fhal such Member s oroguired to reslore parsvat to ths

Anrcement;. (D) the omount sech Member s desmed  be oblipated 1o restors

puisiant © e mininnem gain charpeback provisioons set foth in Regulalbons

Section F7O200h amd (1Y the ameust such Member would e deewied obdiganed
VAL £

1o pesters i deducdoss redating o Member Nomecosrse Delis and the minin

Cigin was compabed with rospeot W sech Membior Noarecourse Debis.,
R3 Curative Alloeutings, The allecations s forth i Seczion 8.2 fthe
SRegufatory Allocations™) ae btended 30 comply wish the requiements of

Rogubstions under Code Seetion T30 apd shall be interproted consist

atly with
such Regolutions, Notwithkstanding uny wiher pravision ol this Anicle VT, oher
s of Peofils and LDosses shadl ba allocsded among the membaors sa that, o the
extemd possible without vieliting the prpose of Regulatory Adocatons, the nel
amount of Profts and Losses allocaiod o encly Member shall be eound Lo the so
ameaint Gt would have been aliocated 1o each such Muowber i# the Regisnsory
Allocations had ot been made.

8.3 Tax Alocations Al Hems ol come, sabes, losses and deductions
conmputed Tor federa! invoine fux parposes shall be allocated 4G die Members iy

socordance with the allooatien of the Carrespording vem of Profits o Losses and

s othor allocatdons shall be made Iy proportion 1o the Membors™ Peroon

g

Interests, [ the eyvent that propecty with a faly market value e Hllery Trony B

o

adiusied lax basts is contributed 0 the LLC by & Moember or owied by the LLOC IS

and when the Members® Caplial Accounts are revalued, ten the Hems of income,

gain, foss Bed deduction with respect 1o such Property shall be sfogsisd in
secordancs with Seetion 7 1oy af the Code and the Begulations thareunder. All
other aflocations shall be made In proporion © the Manbors® Percemags
briterests,

8.5 Binding Effect. The Menthers are aware of the inenme iax conseguencss

of tie allocativns wiie by this Aricle vill wnd hereby ag

¢ Lo b Bound by the

303 b Fas 2 3RE 4T AR A0
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s

pravisiens of this Artiele vili b repordng their shuses of LLG ineame, gain, Foas
and deduction for foderal income B paposes,

K6 Amendment, The Members shall consent 1o ay amendmers this artcle

VIH proposed by the Munager which the Mansyer reasonably deformines fe be in

the heat rierests of the Mermbers and fo bo necegsary or advisalie w comply wish
e requitements of the Tode or the Regulations regarding the allovatinn of Brofits

anid Lowsey and ali tax ftoms neluding ftems of ineome. gin, deduction, doss or
credit,

8,7 Electinn, The Monager shall muke sl eloctions for federsd ineome oy
purposes that the Mensger repspnahly détenmines o be in the Bost ialerest of the

Mombors and 1o be advisable.

ARTICLE IX
TRANKFERS OF LLC INTERE!

G631  Pransfors of LLO {oterests, No Member may Dransfer all or any part of
fe L1LO Inlerest {including withom Hmitation any Transder hetwean Mombers)
ndessand urit such Tramsfer bag been approvad o welting By all of the Members
fother than Defulting Membersy or wndesy omd wndl sueh traesfn bas boen
apreoved inowritiag by alt ol the Mowhers (other than Defaniting Membersy, or
anless done in sconadancr with amy Boy-Sell Agrecment botween the Membors,
Any pusperted Transler made in violation of this Section 9.0 s JF b vl and
st and without effedt. Any Mamber wha purpores to Transior off any et of s
CLC Tnterest in vielation of this Section .01 shall be deemed w be g “Delauiing
Aember,”
4.2 Withdrawals, Neo Member may resign, dissobve oo otherwise withelraw
from e LLEO for the fiest three venrs of the werm of this sgreenumt, Adter such
five, s member mey restpy, dissolve of atherwise wathrdraw fean the LLL upen
gne vear's potice 1o the wber member, Shld g momber elect Lo w itheraw, the

company shall be dissolved i accordance with the provisions of Artiele X1 T
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withdrawing membey shall ridinguish all of fix sights in and d0 the company,
trcduding, but not Dmeited o the dght o ese the pume “Kithe Pusntuee

Tniernational, LLE™ This proviston shall survive the dissobation a8 the company.

ARTICLE X
DESSOLLUTTON

Lt Bvents of DHssoluiion. The LLO shall continge wnbif dissolved vpon the
earliest to ocour of the following events (the “Tvents of Dissolutinn

(i) thirty-five vears Irom the cffective dae;

(i) the sele, exchenge, or other disposisien by the LLOC of alf o

sutuntially all ofthe LLC s asseis; or

(il the agrecwment of sl of the Mombers {other than ef

Craw

Members) to terminare and dissolve the L

vy upon the Bankroptey of the Bunaging Member, or of the other

Member 1 the Managing Menber so elests: or
102 Liguidating Disteibutions. Upon an Dvent of Dissoluticn, a Porson
designaied by the Member or, i there i no Manasges, o Person desinnated by the

Managing Moember {sse “Liguidating Trostee™) shall mbe full seconnt of the

aszebs gnd Habifives of the LLC as of the date of such Bvem of Dissolution and

:anid

shll procesd with reasvnsble prompiness o lguidate the LLOs a3

ermiate iis business, The cash prodeeds fom such liguddation, topoiber with spy
other et assets of the LLC, shell be applicd bt to the paviedt of s
deseribed in Sestion 4.5, inelicling all ftems refating w such fiquidation and s

reserves tha the Biguidating Trustee delermines, i fy disoredon, we be

approprale, Amounts remzining slier such pavimads have beer amde, shall be
distriputed o the Members In propoction fo ther respective positive Uipital
Ascount balances determined after piving offoct o all sllocarinns of Profits and

Losses of the LLO (ineluding Profiis and Lossos from the sale ar ohaey disposition

of e

sets of the DL i connection with such Houldacion)

REE R O {pls e T 3ET AN 07 GRG
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3 Tax Terminatinm In the event of @ feemination of the Tor {edars] ineosme
fox purposes under Section 08 of the Code resulting from the sansfar of s
intorest w the LLOS the LLOC shall nevertheless remain i Bdl fovee and offent
hercunder and the Uapital Accounis shall govern the constructive Bgsldation for
fedeval income tax pumposes &nd new Capifal Accounis shalf be redetermined i
secordands with Seevon 6.0

4 Default, (6 a Member fails to porform any of 18 oblignrions under this
Agrecment of viclates any of the terms of this Aprecment (i “Event of Defagl® )
the other Member, shall have the right ¢n addition 1o all o8 i1s atler rights and
revhedios under this Apreement, ab faw of b equity) in give the Member writion
notice. of such default au any e prior Lo he curing of sueh defsull, Dnless the
Member cures such default within 1en CLO% dayvs after receipt of snch native, then
the Member shalt be a "“Defuulling Member” bercundor Bolwithstanding (he

foreguing of thiy Section 104, in the svend that & Moember viokates e tonns of

this: Agreement and such wviolution constitules gross negligence e wilifyl
miseonduet then such Member shail imumediately be decined o be 3 e tmiliing
Membier™ asd shall not be eititled W receive nodlee of sueh defuell ar an
Oppartunity to cure such default, B Member i o Defaulting Moniher as That tero

is defined in this Section 104, or vlsewhers i this Agreement, the other Memnber

may doone or worg of the fellewing, st Use same or giTerent tnees, b additlon
ail of its or thelr other rights and remedics
{i} bring any procesding in the matine of specific perfurnanse,

bunedon or ather equitabie remedy it being acksowledy esch of the

Moembers thet damages at faw v be an inwdequais semedy Tor an Bvent of
B | ;

k)

Lefaslt under this Agreement and the Defaulting Menther muy be compelied 1o
cure sach defauls

fHy  bring any action at law by or on behall ol the Member nr the LLO,
individually or eollectisely, as may be permitted o order to recover d; Amrages and
the Defaulting Member shall be Hable fr ol dunages ssffored by the LLO and

the other Member as a vesudt of such defanlts end Fegrire, Ty wrilien notice from

i\- VA (M\
|
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such other Member 0 the LLE, that any amount olhenwise payable frony the LLO

o the Defavtiing Member shall be pald to the other Meraber or the Managor s an
amoani enual 0 the amount {nchuding damages) owing rom the Defhulting
Membier to the other Memnber, the Managee or w ihe LLC

1.5 Purchuse of Member’s Interest. In the event of the death of Karnd

interest in the company shall pass i accordance with the provisions of bie Ly
Will and Testament, or In accordance with the imestme Jews of the Stte of New
Jersey. Kartal™s heies @ b shalt have the apton of continaing his ownership
ierest i the conypany, and bis oppodatmend as manager of e company, If
Karsal's heirs sivet ol 1o oxoreise the above sight $o contlnge Rartal’s
migznbizrship, the sarviving Member sgrees to purchase the interest of

Kartal i aeoordance witly the folfowing provisions.

(i) at the aption of Ratal™s estite, the purchase price of e decensed
mesnbor's inlerest shall be agual Weothe book valise of said momber” o iserest o
e dale of deatl or the marker valoe ot the date of deatls, The bovk vabue shall e
adiustd to neflent aeerued receivable Hshilities wod expenses a0 ibe daty of duatly

of the deceased member, Kartal™s estate eleets o have Karnl™s interest purchased

st marker value, the remaining member sholl bove the aptbos of selbing Kanalz
imterest 1o thind pamy, in which case Kamal' 3 exate wauld be entiilad 10 the
procesis of said safe.

[ the value of any eeal esiate owned by the LLC at the date of death
of the  deceased member's death shall additionally be adjusted the percent of
market vatue, Marked value shall be defermymed by avers the vahses cstablished by
“hwo separaie, real estate appraisers, ten por cent {10%) discount refeired to above
i infesded W cove oleding fees, Inclmding, bui nor liebed w, Beadioes
commissions sturieyy fees, trunsfir tixes, recording ook, et

ity i Karal's interest is less than $2.000.000.00, tien the remaining

mamber shall purchase Kanai's interest as Toblowss {ifly porcent (30%) of the

vajue as caloulated above shall be due sad pavable I no move thas 60 cqual

monthly Tnstallments at the prime rale of interest, plus the pereentage incraass in

C A TN
T \
A |

\ ‘

PDF created with pdfFactory Pro trial version www.pdffactory.com




the Consumer Price Indéx, with the fiest insalimens due ang puvabls commeni

B days from the date. of death of the deceased Member. The halance shafl by
pavable in cesh within 80 days from the date of the death of the decessed
Muersher. The remsining Member shall present shie Buiaiv ol the deceased Member
with an appeopiiate form of Promissory Note confinging the terms of the ahove
buv-onit of the decensed Momber's interest.

(ivy if Kartal’s interest is move tan $2,800.000,60, ihen he retmining
member shall purchase Kartal's interest ag fblaws: sighty (80%300 the value as
caicutated above shall be dee and payable i no more than 60 egual monthly
instaliments ot the grime vate of Interest, phis the percormage borease in the
Comssmer Price Index, with the first ostaiment due and pavable cossirenuing 9
days from the date of death of the deceased Membor, The balance shall he

payable in cush within 90 days from 1he date of the death of e deceased

Member. The remaining Member shall pregent the Putaie of e desessed Megiber
with an gppropriste form of Pramissory Note confiming the terms af the above

bav-nut of the decowsed Member's interess,

ARTHILE XY
GENERAL

i1} Notives, Unless otherwise provided in this Agreement, notices shall be

deemed given i in weiting and cither deliveréd personally (with recaipt

acknowledged) or mailed certifiud mail, retum receipt réquested, postage prepaid,

to the Member to whamy the notice 4 1o be given at such Member's addiess us sed

o]

et in the preamble 1o this Agreomed or sich other address desionuied by such

Member to the Maoager by nolice hesennder.

LR Wadver, WNo consent or walver, express or implied, by any Member o or
of any breach ov defashl by wny other Member i the pesformance by any other
Member of s obligations herenader shall be deemed or consitued W be 2 consent

I or wadver of any other breach or defaudt in the parformance by sueh nthee

25 Ladde Motz MAVSERE. YOHIE Yot m UST TR 02 fobsl Trp 25T 1
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Nember of the same o any oter ehligation ol such Member hereander, Pailure
on the part of a Momber o pormglain of any sl oy failare to bt af any wsthey
Member or to devlare such other Momber in defils, irrespeotive of how Rng
sunh Tallure cominges, shall not consttuie » waivar by soch Member of s rights
hereunder,

11.3  Severability. If any af this Agreenent of he application deeol tooany
pavsan or circumstances shall be svalid o unenforceabic o any exent, dw
remainder of this Agreement and the apphication of sugh provisions 1o other

persons or chrcumstances shalt i be alfecied Wherely and shall be enlorced o the

reatest extent permitted by hva.

i

11.4 « Binding Agreement, Subject to the @swictons aw Translors el otk
borein, this Agreement shatl inure to the benells of and be binding upon fhw
sembers and their respestive: heirs, excentors, legal FEPCAELATVES SUUCLER0T
andd assigng, None of the provisions af s Agreemeni is intendad o be, noer sl
the provisions be construed t0 b, for the benefit of any third party, Whenewer, it
this Agreoment, s reference o any party o Member wwice, sueh reference shatl

by deemed o include & reference fo the porimitied hais, excovtors 13

represenfatives, SUCCeIS0TE sl assipns of such party or Member,

115 Additional Remedies, The rights and remedics of uny ey heveunder
chall et be mutuakly exciusive, Lo, te exercise of ane or more of the provisioss
hereol shall mot preclude the exereise af any ather provisiona ereed, The
respective rights and ohbiigations hereunder shadl b enlorceably by speoiiic
performiice, infunction of other equitsbie repredy, bt nothing horeln corlained

i< itended to, nor shall i it or affect any wiher vighls b eguity or sy vig

b ofF by statste oy otherwise of apy pardy aggrioved s against the oiiier by

breach or thrastened hreach of any provision hereofl it Bty the dntestion of this
Cection 115 w make clear the agresment of the Membors tha the rospective

rights nnd ebiigaticns of the Members hereunder shall be enforceable in eauity s

well as at lawor Othirwise.

PN UIDE D
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11.6

ey

and deliver such further instrumenss and do such further sots and things a8 g
required or appropriate 10 ey out the infent snd purpase of this Agreoment and
which are nat incansistent with the terms berenf.

117 Prohibition Apainst Partition. Fach of the Maembers hewoby pornmnenly
walves and relinquishes any and afl vights iUmay have o omise Ay or any parl of
the Propesty, or any other property or assets of the LLO, 1o be partitionad, it being
he intention of the Members 1o prohibit any Member from hringiog 4 sy for
partition against the othey Members, ot any of e,

1.8 Incorporation of Yahibits, The terms of the BExhibit o ihis Agreement
are hepeby corporaied i this Agreement by seference as though sueh Bahibis
wers fully sel Torth i this Agreement.

HLD Use of Ceriain Terms, The definitions in Arivle T opply equally to bl

the singulnr and the phaaly any proaoun zhall include the corrsspambng

mpseyline, feminioe aad neatar; and the words “Tneiude” and ianhuding” shal be
deemad 1o be fallowed by the phrase “without HEmitation'; and the teres “horeot”
ard “heredn® shall refer 0 the particlar agrooment or document i which suel
HES RO TR

1130 Counferparts. This Agrecment may be oxccutad in ane o woore
counterparts with each such Counterpart deemed 1o be i priginal heveol und all
of stch counterparts depmed Lo be one and the same Agreemenl.

1141 Entire Agreement. This Agreoment containg the enfire sgroement
etween the partics hereto with respect o e LLO, Mo variaiions, modiffesions,

ar changes hesein nor any waiver of any provision Bereof shall Be binding unl

sof forth in o document duly exceuted by or ow behail o sach of fhe Monshers,

1112 Governing Law, This Agresmuent shall be poverned by and construed
wccordance with e lmws of the State of New Jersey {other than i rules a3 10
conflicts of aw 1o the extent that such rules would resuh in the application of the

faws of some other prisdiction
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whte exeasted this Agresment

IN THE WITNESS WHEREOF, the panties |

effective as of the date set forth helow,

KALIM FURNITURE INTERNA TIONA LILC

Hy

Chmer Kartal, Managing Menher

Wiihess

ALK

KEIMMOBILYA KANEPE SAN VE T
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' INANILMAZ
| Bi'kKilim yeter Qevgilirm e FiYATLAR

htp:/ /www.Kilimfurnitureusa:com

KANEPELER

MAKSI TAKIMLAR
KOLTUK TAKIMLARI
OTURMA GRUPLARI
KOSE TAKIMLARI

YATAK ODASI TAKIMLARI
YEMEK ODASI TAKIMLARI
GENC ODASI TAKIMLARI
TEKIL URUNLER
YATAKLAR

BAZALAR

BASLIKLAR

€V TEKSTIli ~ http://www.kilimmobilya.com. tr
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	The Opposer, Kilim Mobilya Kanepe Sanayi ve Ticaret A.S. [he
	Opposer manufactures and sells furniture, namely, sofas, sof
	Kilim Furniture International LLC, [hereinafter “Applicant”]
	Opposer KMKS, is the owner of the mark KILIM FURNITURE and K
	Opposer owns abandoned application, Serial Number 79011360, 
	Opposer owns Turkish Registration No.: 2003 19002 for the ma
	Opposer has been using the KILIM FURNITURE marks in Intersta
	Opposer has extensively advertised and sold its goods under 
	A February 22, 2006 invoice for the sale of Opposer’s furnit
	As a result of its extensive sales and marketing efforts and
	In or around June 16, 2006, the parties entered into an Oper
	Opposer’s KILIM FURNITURE and Design mark appears on the top
	Pursuant to the June 16, 2006 Operating Agreement, Opposer e
	Pursuant to Paragraph 7.1 of the parties’ June 16, 2006 Oper
	By virtue of Opposer 80% ownership interest in Applicant, as
	Pursuant to Paragraph 2.4 of the parties’ June 16, 2006 Oper
	Applicant has never manufactured furniture.
	Applicant has never manufactured furniture under or bearing 
	Applicant is a furniture distributor and/or wholesaler.
	Applicant is a furniture distributor and/or wholesaler on be
	Applicant is not a licensee of Opposer.
	The furniture Applicant sells and/or distributes under the K
	The furniture Applicant sells and/or distributes under the K
	Since 2006 Opposer has sold and/or distributed between $1,80
	On August 20, 2009, Applicant filed an application to regist
	As set forth in the file history of Applicant’s application,
	As originally filed, the mark is substantially identical to 
	As set forth in the file history of Applicant’s application,
	The amended iteration of the mark in Applicant’s application
	As set forth in the file history of Applicant’s Application 
	In its final amended form, Applicant’s KILIM FURNITURE and D
	Applicant’s application was filed without Opposer’s knowledg
	The specimen of use submitted by Applicant in support of its
	Said specimen of use identifies Opposer as the source/origin
	Applicant’s Application claims first use of the KILIM FURNIT
	The first use date cited in Applicant’s Application, June 16
	Opposer’s first use of the KILIM FURNITURE marks in Intersta
	By virtue of their business relationship, Applicant was full
	By virtue of the parties’ June 16, 2006 Operating Agreement 
	Applicant knowingly and willfully failed to disclose Opposer
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	Applicant committed fraud in filing the subject application 
	In failing to disclose Opposer’s ownership and prior use of 
	Applicant’s application was accorded Serial Number 77808819,
	Applicant has never and does not now sell or otherwise distr
	Applicant has never used the KILIM FURNITURE and Design mark
	Applicant committed fraud by knowingly swearing under penalt
	By virtue of the foregoing, Applicant committed fraud in fil
	Pursuant to the Board’s December 3, 2010 Discovery Conferenc
	The KILIM FURNITURE and design mark, as set forth in the opp
	Pursuant to the Board’s December 3, 2010 Discovery Conferenc
	The goods set forth in the opposed application are sold thro
	On or about November 25, 2009, after the Applicant file the 
	In the November 25, 2009 Transfer Agreement, Applicant, by i
	In an Opposition proceeding, laches cannot begin to run unti
	Opposer was not aware of Applicant’s claim of ownership of t
	Applicant does not own a prior registration for the same or 
	Applicant does not own a prior registration for the same or 
	There is no duty to seek federal registration of a mark and 
	By virtue of the foregoing, Opposer KMKS believes it will be
	If Applicant is granted the registration opposed herein, and
	Kilim Spec.pdf
	Specimens - 05/21/2010


