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GARY E. KLAUSNER (State Bar No. 69077)

JEFFREY A. RESLER (State Bar No. 152674)
TROOP MEISINGER STEUBER & PASICH, LLP

10940 Wilshire Boulevard, Suite 800
Los Angeles, California 90024-3902
Telephone: (310) 824-7000

Attorneys for Debtors In Possession

Debtors' Address
9390 Gateway Drive
Reno Nevada 89511

UNITED STATES BANKRUPTCY COURE® |
CENTRAL DISTRICT OF CALIFORNIA ~ -.

Inre

SUPER SHOPS, INC., a California
corporation, SUPER SHOPS, INC., an
Arizona corporation, SUPER SHOPS, INC.,
a Kansas corporation, SUPER SHOPS, INC.
a Michigan corporation, SUPER SHOPS,
INC., a Nevada corporation, SUPER
SHOPS, INC., a Texas corporation, and
MALLORY, INC., a Nevada corporation,

Debtors.

[Tax ID Nos. 95-2778544, 93-0945433, 48-
1077457, 38-2904415, 95-0957431, 74-
2275623 and 88-0173471]
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Case No. LA 97-46694-}%&
i;-c

Chapter 11

(Administratively Consolidated with Case
Nos. LA 97-46127-ER, LA 97-46136-ER,
LA 97-46153-ER, LA 97-46161-ER, LA 97-
46164-ER, and LA 97-46144-ER)

[This Pleading Only Applies to the Mallory,
Inc. Bankruptcy Case]

DEBTOR’S MOTION FOR ORDER
AUTHORIZING (1) SALE OF
SUBSTANTIALLY ALL OF ITS ASSETS
FREE AND CLEAR OF LIENS, CLAIMS
AND ENCUMBRANCES OUTSIDE THE
ORDINARY COURSE OF BUSINESS;
AND (2) ASSUMPTION AND
ASSIGNMENT OF LEASES;
MEMORANDUM OF POINTS AND
AUTHORITIES AND DECLARATION
OF JOHN T. GRIGSBY, JR. IN
SUPPORT THEREOF

Date:
Time:
Place:

March 19, 1998

2:30 p.m.

Courtroom "1568"
Roybal Fed. Bldg.

255 East Temple Street
Los Angeles, CA 90012

-
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TRADEMARK

REEL: 002276 FRAME: 0660



TROOP MEISINGER STEUBER & PASICH, LLP

LAWYERS
1 0940 WILSHIRE BOULEVARD

LOS ANGELES, CALIFORNIA 90024-3902

MAIN TELEPHONE 310.8624.7000
MAIN FACSIMILE 310.443.7599

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

TO THE HONORABLE ERNEST M. ROBLES, UNITED STATES BANKRUPTCY JUDGE,
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS, ALL SECURED
CREDITORS; ALL PARTIES TO THE AGREEMENTS LISTED ON EXHIBIT “2" OR
THEIR COUNSEL OF RECORD; THE OFFICE OF THE UNITED STATES TRUSTEE;
AND ALL PARTIES REQUESTING SPECIAL NOTICE:

Mallory, Inc., a Nevada corporation, debtor and debtor in possession in the above
captioned and jointly administered bankruptcy cases (the “Debtor”), hereby moves this Court for
an order (the “Motion”) authorizing the Debtor to sell and assign substantially all of its assets (the
"Purchased Assets"), except cash, notes, accounts receivable, tax refunds, certain claims and
causes of action, and certain other real and personal property assets, free and clear of all liens,
restrictions, security interests, claims, charges, encumbrances and interests pursuant to sections
105, 363(b) and 363(f) of the United States Bankruptcy Code (the "Bankruptcy Code"), to either .
Adrenaline Research, Inc. (“ARI”) pursuant to the terms of that certain Asset Purchase |
Agreement, dated as of February 5, 1998, as amended, a true and correct copy of which is
attached hereto as Exhibit “1" (the “Purchase Agreement”), or any other third party that
successfully overbids for the Purchased Assets (any such over bidder and ARI are referred to
herein as the "Buyer"), all subject to the provisions, terms and conditions stated below and in the
Purchase Agreement.

ARI proposes to pay (the "Purchase Price") the following for the Purchased Assets:
(i) a $4,500,000 cash payment at the closing of the sale, less certain adjustments to be made at the
Closing based primarily upon assumed liabilities and the value of the Debtor’s inventory at the
Closing, and (ii) an annual payment equal to 7.5% of the amount by which ARI’s annual post-
closing net sales of automotive parts and accessories exceeds $10,000,000 for each year through
April 30, 2003, up to a maximum amount of $2,500,000 in additional payments to the Debtor’s
estate.

In connection with and as a part of the sale of the Purchased Assets (the "Sale"), the
Debtor also respectfully requests that this Court enter an order or orders authorizing the Debtor to
assume and assign to ARI the agreements listed on Exhibit "2" hereto to the extent that such

agreements constitute executory contracts or unexpired leases, and authorizing the Debtor to enter

into such other collateral agreements as is necessary to consummate the Sale.

JWR\SHOPS\PLEADING\MALLSALE.MTN
112597 20:33 2
TrROOP MEISINGER STEUBER & PASICH, LLP

TRADEMARK
REEL: 002276 FRAME: 0661



LAWYERS
t 0940 WILSHIRE BOULEVARD

TROOP MEISINGER STEUBER & PASICH, LLP
LOS ANGELES, CALIFORNIA 90024-3902

MAIN TELEPHONE 210.824.7000
MAIN FACSIMILE 310.443.7590

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

This Motion is based upon the attached memorandum of points and authorities,
declarations and exhibits, the pleadings and papers on file in this case, and on such other and
further evidence, authorities and arguments of counsel as may be presented to the Court prior to or
at the hearing on this Motion.

WHEREFORE, the Debtor respectfully requests that this Court enter an order or
orders:

1. Approving the sale of the Purchased Assets to the Buyer pursuant to sections
105, 363(b) and 363(f) of the Bankruptcy Code free and clear of all liens, restrictions, security
interests, claims, charges, encumbrances and interests whatsoever;

2. Finding that the Buyer purchased the Purchased Assets in "good faith" as

r

defined in section 363(m) of the Bankruptcy Code;

3. Approving the assumption by the Debtor and the assignment to the Buyer of
the contracts and agreements set forth in Exhibit "2" hereto pursuant to section 365 of the
Bankruptcy Code, to the extent that the same constitute executory contracts or unexpired leases;

4. Authorizing the Debtor to cure on or prior to closing of the Sale all defaults,
if any, that must be cured as a condition of assumption under section 365(b) of the Bankruptcy
Code under any executory contracts or unexpired leases that are to be assumed and assigned to the
Buyer;

3. Providing that any executory contracts which the Debtor assumes and
assigns to the Buyer pursuant to the order shall, upon assignment, be deemed to be valid and
binding and in full force and effect and enforceable in accordance with their respective terms by
the parties thereto; and pursuant to section 365(k) of the Bankruptcy Code the Debtor and its estate
shall be relieved from any further liability with respect to each such executory contract and any
guaranty of any of the foregoing or similar undertaking after the assignment;

6. Providing that all liens, restrictions, security interests, claims, charges,
encumbrances and interests shall be transferred from and extinguished with respect to the
Purchased Assets and the same, if any, shall attach to the proceeds paid by the Buyer to the Debtor

with the same validity and priority as they had with respect to the Purchased Assets;

TWR\SHOPS\PLEADINGAMALLSALE.MTN
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7. Authorizing the Debtor to enter into the Purchase Agreement and any other
agreements or documents, required to consummate the Sale;

8. Providing that the officers and authorized employees of the Debtor are
authorized and empowered to execute and deliver any and all documents as may be necessary to
implement the sale of the Purchased Assets;

9. Providing that the provisions of the Order authorizing the sale of the
Purchased Assets free and clear of encumbrances shall be self-executing and neither the Debtor nor
the Buyer shall be required to execute or file releases, termination statements, assignments,
consents or other instruments in order to effectuate, consummate, and implement the foregoing
provisions hereof; provided, however, that such provision of the Order shall not excuse such
parties from performing any and all of their respective obligations regarding the Sale;

10.  Providing that the notice given by Debtor in connection with the Sale and the
hearing thereon is adequate, sufficient, proper and complies with all applicable provisions of the
Bankruptcy Code and the Federal Rules of Bankruptcy Procedure; and

11.  Granting such other and further relief as is just and proper.

DATED: Februarél 998

TROOP MEISINGER STEUBER & PASICH, LLP

s

E. Klausngr—
ttorney For the Debtor
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MOR P T T

INTRODUCTION

Mallory, Inc., debtor and debtor in possession in the above captioned jointly
administered bankruptcy cases (the "Debtor" or "Mallory"), seeks authority from this Court to sell
substantially all of its assets (the "Purchased Assets"), excluding cash, notes, accounts receivable,
tax refunds, certain claims and causes of action and certain real and personal property, to either
Adrenaline Research, Inc. (“ARI"), or any other third party that successfully overbids for the
Purchased Assets (ARI and any such over bidder are referred to herein as the "Buyer"), free and »
clear of all liens, security interests, claims, encumbrances and interests. |

ARI proposes to pay a purchase price comprised of a cash payment at the closing
plus a percentage of ARI’s annual net sales over time (the “Purchase Price”). Payment shall be
made in the form of (i) a $4,500,000 cash payment at the closing of the Sale, less certain
adjustments to be made at the Closing based primarily upon assumed liabilities and the value of the
Debtor’s inventory at the Closing, and (ii) an annual payment equal to 7.5% of the amount by
which ARI’s annual post-closing net sales of automotive parts and accessories exceeds $10,000,000
for each year through April 30, 2003, up to an additional aggregate maximum amount of
$2,500,000.

The terms and conditions of the Sale are set forth below. The Debtor further seeks
this Court's authority to enter into all agreements which are required for the implementation of the
sale of the Purchased Assets, including the assumption and assignment of certain executory
contracts and unexpired leases. As will be demonstrated, the terms of Sale are fair and reasonable,
and approval of the Sale is in the best interest of the bankruptcy estate.

The Debtor and its professionals have concluded that the best way to maximize the
value of the Purchased Assets, and thereby ensure the greatest return for the estate and its

creditors, is to sell the Purchased Assets as rapidly as possible and pursuant to the terms of the

TROOP MEISINGER STEUBER & Pasicm, LLP 5
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Purchase Agreement. The offer from ARI is in the opinion of the Debtor the best offer the Debtor
has received to date for the Purchased Assets. In light of the ongoing liquidation sale of the
Debtor’s parent and affiliated subsidiaries, completion of the Sale takes on added urgency.

The Purchase Agreement is the result of a series of extensive negotiations by and
among the principals and advisors of the Debtor and ARI and provides a purchase price that the
Debtor believes is fair consideration for the Purchased Assets. Based on the interest that the
Debtor has received from third parties with respect to acquiring the Purchased Assets, the Debtor

also believes that there is a potential for overbids at the sale hearing.

A. The Debtor's Business.

Mallory is a wholly-owned subsidiary of Super Shops, Inc., a California corporation
(“Shops(CA)”). In addition to owning Mallory, Shops(CA) also owns five other wholly-owned
subsidiaries (collectively with Shops(CA), the “Super Shops Entities”). Prior to bankruptcy
Mallory and the Super Shops Entities were operated as an integrated group and shared for the most
part common management, as well as central accounting, administrative and operational functions.
This relationship has been continued through the pendency of these bankruptcy cases.

Mallory is in the business of manufacturing specialized high performance
automobile parts, such as ignition systems and valve train components. Mallory’s headquarters
and manufacturing plant is located in Carson City, Nevada. At present Mallory employs
approximately 175 individuals.

Prior to bankruptcy, Mallory sold its product to a wide range of buyers, however,
Shops (CA) for itself and the other Super Shops Entities purchased a significant portion of
Mallory’s production. For the year preceding the bankruptcy filing, Mallory had sales of
approximately $23,000,000.
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The Super Shops Entities sold to the general public, from retail stores located
throughout the country, new and replacement automotive parts, many of which were specialized
high-performance parts. In addition to selling high performance Dunlop and BF Goodrich tires,
the stores also sold specialized parts produced by manufacturers such as Edelbrock, Holley and
Mr. Gasket.

Pre-petition and post-petition working capital and financing has been provided to the
Debtor and the Super Shops Entities by a revolving credit facility with Foothill Capital Corporation
("Foothill").

Due to operational and financial problems that were affecting the business
operations of the Super Shops Entities, the Super Shops Entities filed for bankruptcy protection on,
September 19, 1997. These problems also affected Mallory's business operations and, because
Mallory was dependent upon Shops(CA) for its day to day working capital and shared with the
Super Shops Entities some of the same secured creditors, including Foothill, Mallory also
commenced a bankruptcy case on September 19, 1997.

The Super Shops Entities and the Debtor are operating their respective businesses
and managing their respective assets as Debtors in Possession pursuant to sections 1107 and 1108
of the Bankruptcy Code. The bankruptcy case of the Debtor and the bankruptcy cases of the Super
Shops Entities are being jointly administered.

B.  Events During The Case.

Immediately after the Petition Date, the Super Shops Entities and the Debtor
obtained Court approval to enter into postpetition financing agreements with Foothill and for the
use of the alleged collateral and cash collateral of Michelin North America and certain suppliers of
inventory which were sufficient to allow the Super Shops Entities and the Debtor to carry out their
business operations. On September 25, 1997, the Court approved an interim financing order
allowing postpetition financing by Foothill. At a final hearing conducted on October 21, 1997,

the Court approved a final postpetition financing agreement with Foothill.
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2. Hiring of John Grigsby.

Prior to the bankruptcy filings, the Super Shops Entities and the Debtor employed
John Grigsby, a nationally known and respected turnaround consultant who has particular expertise
with businesses involved in the automotive industry, to advise them on strategies for reorganizing
their respective business.

Mr. Grigsby, working in conjunction with senior management, examined the Super
Shops Entities and the Debtor’s business operations and the potential alternatives for emerging
from Chapter 11. With respect to the Super Shops Entities, Mr. Grigsby moved aggressively to
cut costs and closed in excess of forty under performing stores. After concluding that an operating
plan was not feasible, attempts were made to sell the Super Shops Entities business as a going
concern. However, a potential sale fell through and no other active bidders emerged.
Accordingly, at a hearing held on January 26, 1998, the Court approved a liquidation sale. The
assets of the Super Shops Entities are presently being liquidated with the assistance of a
professional liquidator pursuant to a "Going Out Of Business Sale". The liquidation sale should be
completed by the end of March, 1998.

With respect to the Debtor, after exploring various options, including refinancing or
restructuring its financial affairs and business operations, an operating plan of reorganization and
the sale of its business and assets piecemeal or as a going concern, Mr. Grigsby determined that it
would be in the best interests of the Debtor’s creditors and its estate, that the Debtor sell its
business as a going concern as soon as possible to the highest bidder.

3. Marketing Efforts.

The Debtor's business and assets have been aggressively marketed by the Debtor's
personnel, by Mr. Grigsby and by members of the Unsecured Creditors Committee. They have
personally contacted potential buyers who they determined might be interested in purchasing the
Debtor's business and assets. In addition, other parties directly contacted the Debtor about
acquiring the assets when they learned of their availability. Over forty prospective purchasers have
received information about the Debtor. Of these entities, approximately fifteen conducted due

diligence at the Debtor's headquarters, and five parties, including ARI, made offers for the assets.
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Cn or about December 15, 1997, ARI approached Mr. Grigsby about purchasing the
Debtor's business and assets. After a series of extensive negotiations, and substantial due diligence
by ARI, the parties agreed to the terms embodied in the Purchase Agreement. The offer of ARI is
to date, in the opinion, of the Debtor the best offer for the Purchased Assets. The Debtor believes
that there will be overbids at the Sale Hearing based upon the interest received from other parties.

The Debtor believes that maximum value for the Purchased Assets will be
obtainable only through a rapid consummation of the sale as a going concern. Such a sale will also
have the added benefit of significantly reducing the Debtor’s interest and financing costs to its
secured lenders, professional fees that are being incurred and the operating costs associated with

running the Debtor’s day-to-day business operations.

Sale.

The Super Shops Entities” and the Debtor’s have defaulted under their post-petition
financing arrangement with Foothill and based upon such default, Foothill’s post-petition financing
of the Debtor’s operations pursuant to the entered financing order ceased as of January 10, 1998.
Foothill agreed in connection with the liquidation of the Super Shops Entities to provide limited
financing to cover only those costs and expenses which were necessary in connection with the
Going Out of Business Sale.

Foothill has also agreed to finance the Debtor’s operations for a limited time solely
in connection with consummating the sale of the Debtor's assets. A motion seeking Court approval
of this financing is scheduled to be heard on March 12, 1998.

5. Sale Of The Purchased Assets.

As stated above, ARI approached the Mr. Grigsby about purchasing the Debtor's
business and assets in mid December 1997, and, after extensive due diligence and negotiations,
the parties executed in early February, 1998 the Purchase Agreement. A true and correct copy of
the Purchase Agreement is attached hereto as Exhibit "1".

ARI has agreed to purchase substantially all of the Debtor's assets, primarily all of

the assets necessary to operate the Debtor's business. ARI will not be purchasing the Debtor's
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cash, notes, accounts receivable, tax refunds, certain claims and causes of action related to the
bankruptcy case and the bankruptcy case of the owner of Shops(CA) and certain real and personal
property which is described in the Purchase Agreement. The sale will be free and clear of all
liens, security interests, claims, encumbrances and interests. In addition, the Debtor will 'also
assume and assign to ARI certain contracts and the Debtor's real property lease for the location of
the Debtor's headquarters and manufacturing facility in Carson City, Nevada.

ARI will pay a purchase price comprised of a cash payment at the closing plus a
percentage of ARI’s net sales over time (the “Purchase Price”). Payment shall be made in the
form of (i) a $4,500,000 cash payment at the closing of the Sale, less certain adjustments to be
made at the Closing based primarily upon assumed liabilities and the value of the Debtor’s ,-
inventory at the Closing, and (ii} an annual payment equal to 7.5% of the amount by which ARI’s
annual post-closing net sales of automotive parts and accessories exceeds $10,000,000, such annual
payments to be made until the earlier of April 30, 2003 or at such time as the aggregate amount of
such payments made to the Debtor totals $2,500,000.

Both ARI and the Debtor require a closing no later than April 3, 1998. The
conditions to the obligation of ARI to close the Sale are set forth in Article 8 of the Agreement and
Closing wiil be contingent upon, among other things:

a. Satisfactory conclusion of ARI’s due diligence (which may include a review

of all the Debtor’s financial and operating records, relevant leases and
contracts, assets, and other inspections) by March 6, 1998.

b. The assumption and assignment of the real property lease for the Debtor’s

headquarters and manufacturing facility in Carson City, Nevada.

c. The entry of a final non-appealable order of this Court approving the sale

free and clear of claims, liens and encumbrances by March 27, 1998.

The Debtor will assume and thereafter assign to the Buyer the unexpired non-
residential real property lease, personal property leases and outstanding executory contracts set
forth in Exhibit "2". If a complete list is not available as of the filing of this Motion, a supplement

will be filed with the Court and served prior to the time of the hearing.
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6. Existing Liens on the Purchased Assets. (a) Pursuant to pre-petition loan
agreement with U.S. Bancorp Leasing and Financial ("Bancorp"), dated December 7, 1995, the
Debtor borrowed approximately $2,800,000 from Bancorp. To secure its obligations under the
note, the Debtor granted Bancorp a security interest in certain of the Debtor's equipment, furniture
and fixtures. As of the date hereof, Bancorp is owed approximately $1,775,000.00 by the Debtor.

(b) In connection with the Debtor's pre-petition pre-petition financing
arrangement with Foothill, evidenced by a certain Loan and Security Agreement dated as of
January 15, 1997 (the "Pre-Petition Credit Facility"), Foothill was granted a first priority blanket
lien on and security interest in all of the Debtor's assets, except those subject to a superior lien of
other parties, such as Bancorp, against which Foothill took a second priority lien. The lienand
security interest secured the repayment of the Debtor’s indebtedness under the Pre-Petition Credit
Facility. The Super Shops Entities were joint obligers under the Pre-Petition Credit Facility with
the Debtor. On the date of filing, Foothill was owed approximately $12.5 million. The Court
approved post-petition financing arrangement with Foothill granted to Foothill replacement liens on
all of the assets and property of the Debtor to secure the Super Shops Entities and the Debtor’s
obligations under the financing arrangement. As of the date hereof, Foothill is owed
approximately $6,000,000.

(c) In connection with certain indebtedness owed to Michelin North America by
the Super Shops Entities, the Debtor executed a guaranty in favor of Michelin which guaranteed
the repayment of that indebtedness and secured such guaranty with a lien on the assets of the
Debtor, subordinated to the liens in favor of Bancorp and Foothill. As of the date hereof, Michelin
is owed in excess of $20,000,000.

The proceeds from the Sale will be used to satisfy the Debtor’s obligation to

Bancorp and the remainder applied against the outstanding indebtedness owed to Foothill.
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C. Bidding Pr - Overbid Pr ion.

As part of ARI’s offer to purchase the Debtor's assets, ARI required that the Court

approve certain buyer and overbid protections. At a hearing held on February 18, 1998, the Court

approved the following buyer protections and bidding procedures to be used at the hearing on this

Motion:

(1)
@

©))

)

(5)

(6)

(7)

Termination Fee for ARI: $200,000
Initial Overbid: $300,000 over existing
bid of ARI
Subsequent Overbids: To be determined by the Court

at the Sale Hearing

Matching Rights: ARI has the right to match any
higher offer for the assets

No later than 5:00 p.m. (California time) on Thursday, March 12, 1998, each potential
over bidder must deliver to the Debtor, along with its bid, a refundable cash deposit of
$100,000 and satisfactory evidence of the over bidder’s financial ability to finance the
transaction and consummate the proposed sale in the time frame contemplated by the
Purchase Agreement;

Each prospective bidder must have completed its due diligence prior to the Sale Hearing
and be immediately ready to close the transaction, if it is the successful bidder.

On or prior to March 16, 1998, the Debtor shall file with the Court and serve, by telecopier
or overnight mail, on all parties who were present at the hearing on the Bid Procedure
Motion, a summary of the terms of each of the bids received by the Debtor and a statement
by the Debtor, and the reasons for such statement, as to which bid the Debtor believes to be
the best bid for the Purchased Assets

Section 363(b)(1) of the Bankruptcy Code provides as follows:

"(b)(1) The trustee, after notice and a hearing, may use, sell, or
lease, other than in the ordinary course of business, property of the
estate.”

The Sale contemplates the sale of substantially all of the assets of the Debtor's

bankruptcy estate. While certain courts have discouraged the "practice” of selling substantially all
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of a debtor’s assets outside of a plan of reorganization, no such prohibition existS in the Ninth
Circuit. The Bankruptcy Court in the case of I Wilde Horse Enterprises, Inc., 136 B.R. 830
(Bankr. C.D. Cal. 1991) held that a debtor may sell substantially all of its assets under section
363(b) so long as the applicable elements governing the sale under that section were satisfied.
Wilde Horse, 136 B.R. at 841. In determining whether any sale of assets out of the ordinary
course of business, including a sale of substantially all of the Debtor's assets, should be approved,
bankruptcy courts usually consider the following factors:
1. Whether a sufficient business reason exists for the sale;
2. Whether the proposed sale is in the best interest of the estate, which in turn
consists of the following factors:
1) That terms of the sale are fair and reasonable;
ii) That the proposed sale has been adequately marketed;
iii)  That the proposed sale terms have been properly negotiated and
proposed in good faith; and
iv)  That the purchaser is involved in an "arms-length" transaction with
the seller; and

~

3. Was notice of the sale sufficient.

See generally In re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841 (Bankr. C.D. Cal. 1991)
("In approving any sale outside the ordinary course of business, the court must not only articulate a
sufficient business reason for the sale, it must further find it is in the best interest of the estate,
i.e., it is fair and reasonable, that it has been given adequate marketing, that it has been negotiated
and proposed in good faith, that the purchaser is proceeding in good faith, and that it is an “arms-
length’ transaction”); Matter of Phoenix Steel Corp., 82 B.R. 334, 335-356 (Bankr. D. Del. 1987)
(In determining whether a proposed sale of equipment was proper under section 363, court
considered whether the terms of proposed sale were fair and equitable, whether there was a good
business reason for completing the sale and whether the transaction was proposed in good faith); In
re Alves, 52 B.R. 353 (Bankr. D.R.I. 1985) (factors concerning whether sale of property under

Section 363 should be approved concerned integrity of sale and the best interest of bankruptcy
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estate); In re American Development Corp,, 95 B.R. 735 (Bankr. C.D. Cal. 1989) (the following
factors are relevant concerning whether a section 363(b) transaction should be authorized: (1) has
the debtor satisfied the business judgment test by demonstrating good and sound business reasons
for the proposed transaction; (2) is the proposed transaction in the best interests of creditors; (3) is
the proposed transaction premature; (4) does the debtor have other options available to reorganize;
(5) will a proposed transaction facilitate a plan of reorganization); In re Channel One
Communications, Inc,, 117 B.R. 493 (E.D. Mo. 1990) (sale of substantially all of the debtor's
assets may be appropriate upon (1) the showing of sound business purpose; (2) accurate and
reasonable advance notice of the proposed sale; (3) fair and reasonable price; and (4) no unfair
benefit to insiders to the prospective purchasers or to any creditor or class of creditors). .

In the present case, the Debtor has clearly satisfied all of the applicable elements
discussed above concerning the proposed sale of the Purchased Assets:

1. Sound Business Reason: Application of the debtor-in-possession’s sound
business judgment in the use, sale, or lease of property of the estate is subject to great judicial
deference. Matter of WPRV-TV, Inc., 143 B.R. 315 (D. P.R. 1991), aff’d in part, rev’d in part,
983 F.2d 336 (1st Cir. 1993); In re Thrifty Liquors, Inc., 26 B.R. 26 (Bankr. D. Mass. 1982).
The application of the business judgment test affords the debtor-in-possession discretion in
balancing the costs and benefits of administering or disposing of estate assets according to the
needs of the estate. See In re Canyon Partnership, 55 B.R. 520 (Bankr. S.D. Cal. 1985).

The Debtor and its professionals determined, after examining all of the available
options, that a sale of the Debtor's assets as a going concern is the best means of achieving
maximum value for the assets and the estate. The Sale comes only after numerous months of
searching for and then negotiating with ARI, as well as with other parties, concerning a potential
purchase transaction. As the Debtor’s parent and affiliated subsidiaries are presently being
liquidated and Foothill is only willing to finance the Debtor for a short period of time in
connection with the Sale, it is imperative that the Sale be completed as soon as possible. The
longer the Debtor delays in selling its assets, the greater the harm to the Debtor's business and the

greater the chance the assets will decrease in value, thereby depriving the estate of needed cash to
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pay creditors. A sale of Mallory will also eliminate a significant portion of the outstanding secured
debt and halt the continuing accumulation of interest and financing costs associated with that debt,
as well as the cost of the day-to-day operations of Mallory's business. Thus, a strong business
reason exists for the Sale.

2. The Consideration For The Sale Is Adequate: The Debtor has for a
significant period of time been actively seeking prospective purchasers of the Debtor’s assets.
Approximately forty entities have expressed an interest in purchasing the assets and of that number
approximately fifteen have concluded some sort of due diligence. In addition to ARI, four other
parties communicated offers to the Debtor for the assets. Based on these efforts, the Debtor, and

in particular Mr. Grigsby, have an understanding of market value of the Debtor’s assets. The

r’

Purchase Price is consistent with Mr. Grigsby’s belief as to value of the Purchased Assets.

However, the best indicator of adequate consideration is the market place. The
offer by ARI was determined for various reasons to be the best offer available to the Debtor among
the firm and not so firm offers submitted. If the Debtor and Mr. Grigsby are wrong as to the value
of the Purchased Assets, then the procedures in place, i.e. a Sale Hearing where prospective
bidders will be able to overbid ARI's Purchase Price, will ensure that the best price is obtained for
the Purchased Assets. Up until the time of the Sale Hearing, the Debtor and its personnel intend to
continue to respond to inquires and assist parties in obtaining the information and doing the due
diligence they need to be in a position to bid for the assets at the Sale Hearing.

3. The Purchased Assets Have Been Adequately Marketed: As stated above,
the Debtor's business and assets have been aggressively marketed by the Debtor's personnel, by
Mr. Grigsby and by members of the Unsecured Creditors Committee. They have personally
contacted potential buyers who they determined might be interested in purchasing the Debtor’s
business and assets. In addition, other parties directly contacted the Debtor about acquiring the
assets when they learned of their availability. Over forty prospective purchasers have received
information about the Debtor. Of these entities, approximately fifteen conducted due diligence at

the Debtor's headquarters, and five parties, including ARI, made offers for the assets. The Debtor
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believes that any entity that might have had an interest in purchasing the Debtor's business and
assets i1s aware of the fact that they are for sale and have had an opportunity to seek to purchase
them if they were interested. Thus the Purchased Assets have been adequately marketed.

4. The T le hav n Negoti Arm's L nd i

Eaith: The Purchase Agreement is the product of extensive negotiations
between the principals and advisors of the Debtor on the one hand and ARI on the other hand.
These negotiations took place over a period of approximately two months and involved each party
giving on certain points. ARI is a distinct and separate entity from the Debtor, does not have any
ownership interest in the Debtor or any of the Super Shops Entities, and has no connection to, or
affiliation, with the Debtor or its business other than making the offer to purchase
the Assets.

5. Notice of the Sale is Sufficient: The Debtor will give notice of the hearing
on the Sale to all creditors and other interested parties in this case. In addition, a copy of this
Motion will be served on the Office of the United States Trustee, all secured creditors, the
Unsecured Creditor Committees, all parties requesting special notice and the prospective over
bidders.

For each of the reasons above, the Debtor has shown that a sufficient business
reason exists for the Sale and that the Sale is in the best interests of the estate. As a result of its
extensive marketing efforts and arms-length negotiations, the Debtor has obtained a fair and
reasonable price for the Purchased Assets. Accordingly, the Court should approve the Sale of the

Purchased Assets.

Subject to exceptions not relevant in this case, section 365(a) of the Bankruptcy

Code provides that the Debtor may assume or reject an executory contract or unexpired lease.
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In connection with the sale, the Debtor seeks authority to assume and assign to the
ARI certain contracts and leases, which are identified in Exhibit "2" hereto, to the extent that the
same constitute e:kecutory contracts or unexpired leases.

While the Bankruptcy Code does not set forth guidelines for courts to apply in
determining whether to authorize a debtor in possession to assume or reject an executory contract
or unexpired lease, the courts have overwhelmingly applied a "business judgment” test when
reviewing such a decision. See, e.g., Group of Institutional Investors v, Chicago, Milwaukee, St.
Paul and Pacific R.R. Co,, 318 U.S. 523, 550, 63 S.Ct. 727, 742-43 (1943); Richmond Leasing
Co. v, Capital Bank, N.A., 762 F.2d 1303, 1309 (5th Cir. 1985); Lubrizol Enterprises, Inc. v.
Richmond Metal Finishers, Inc. (In re Richmond Metal Finishers), 756 F.2d 1043 (4th Cir. 1985')_,
cert. den. 475 U.S. 1057 (1986); Control Data Corp. v, Zelman (In re Minges), 602 F.2d 38, 43
(2nd Cir. 1979); Carey v, Mobil Qil Corp, (In re Tilco, Inc.), 558 F.2d 1369, 1372 (10th Cir.
1977); Robertson v, Pierce (In re Huang), 23 Bankr. 798, 800 (Bankr. 9th Cir. 1982).

As applied to a debtor's decision to assume or reject an executory contract, the
business judgment test "requires that the decision be accepted by courts unless it is shown that the
[debtor's] decision was one taken in bad faith or in gross abuse of the [debtor's] retained business

discretion" and that it "is so manifestly unreasonable that it could not be based on sound business

judgment, but only on bad faith, or whim or caprice.” Lubrizol Enterprises. Inc. v. Richmond
Metal Finishers, Inc. (In re Richmond Metal Finishers, Inc.), 756 F.2d 1043, 1047 (4th Cir.
1985).

In the instant case, the Debtor has clearly demonstrated sound business judgment in
entering into the sale transaction with ARI and ARI, as part of the Sale, requires the Debtor to
assume and assign to ARI all of the agreements listed in Exhibit "2", to the extent that the same
constitute executory contracts and/or unexpired leases. If the Debtor is unable to close the Sale,
the Debtor's prospects for maximizing the value of the Purchased Assets will be severely
jeopardized. The terms of the Sale are favorable, and the assumption and assignment of the

contracts listed in Exhibit "2", which is an essential element of the Sale, is in the overwhelming
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best interest of this estate and its creditors. Accordingly, the Debtor has clearly satisfied its burden
of demonstrating sound business judgment.

Section 365(b) of the Bankruptcy Code provides that before a debtor can assume an
executory contract under which there has been a default, the debtor must cure, or provide adequate
assurance that it will promptly cure, certain defaults and compensate, or provide adequate
assurance of compensation, for any pecuniary loss to the other party resulting from such defaults.

Furthermore, section 365(f) of the Bankruptcy Code provides that before a debtor
may assign an assumed executory contract, the other party to such contract must receive "adequate
assurance of future performance” by the assignee.

The Debtor believes that other than in connection with the real property lease »
covering the Debtor’s headquarters and manufacturing facility, no cure payments will be necessary
and that there will not be any issue with respect to adequate assurances of future performance. In
fact, ARI has agreed to reimburse the Debtor for certain costs and expenses associated with certain
of the contracts to be assigned.

ARI requires as a condition to its obligation to close the Sale that the closing occur
on or before April 3, 1998. Therefore, for all practical purposes, the Court needs to rule on the
within Motion on the assumption and assignment of the leases and contracts at the time of hearing
on the Motion.

Accordingly, should any party to an Exhibit "2" agreement object to the assumption
and assignment of a specific agreement to the Buyer, the Debtor requests that the Court conduct a
hearing regarding such objection immediately subsequent to the Court’s ruling upon the Motion to

sell the Purchased Assets.

C.  The Sale Of The Purchased Assets Free And Clear Of Liens Is
Appropriate.
Section 363(f) of the Bankruptcy Code permits a debtor in possession to sell
property “free and clear of any interest in such property of an entity other than the estate” if at

least one of five conditions is met.” 11 U.S.C. § 363(f). The conditions are:
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(1)  applicable non-bankruptcy law permits sale of such property free and clear of such
interest;

(2)  such entity consents;

(3)  such interest is a lien and the price at which such property is to be sold is greater
than the aggregate value of all liens on such property;

4) such interest is in a bona fide dispute; or

(3)  such entity could be compelled, in a legal or equitable proceeding, to accept a
money satisfaction of such interests.

11 U.S.C. § 363(f). Section 363(f) is written in the disjunctive, such that satisfaction of any one of

the five conditions is sufficient to allow a debtor in possession to sell property of the estates free

and clear of liens. Citicorp Homeowners Assoc, v, Elliot (In re Elliot), 94 B.R. 343 (E.D. Pa.
1988); In re Bygaph, Inc., 56 B.R. 596 (Bankr. S.D.N.Y. 1986); Mutual Life Ins. co. of New

York v, Red Qaks Farms, Inc. (In re Red Oaks Farms, Inc.), 36 B.R. 856 (Bankr. W.D. Mo.
1984).

The sale of the Assets free and clear of liens may proceed pursuant to subsection
363(f)(2). Pursuant to that subsection, property may be sold free and clear if the non-debtor holder
of an interest in the property “consents.” The Debtor believes that Bancorp, Foothill and Michelin
will consent to the Sale, as their liens will attach with the same validity and priority to the proceeds
of the Sale and ultimately such secured claimants will be paid such proceeds in the order of such
priority, to the extent available, in satisfaction of their secured debt. Therefore, their existing
interests, 1., their liens, in the Purchased Assets will be adequately protected. To the extent the
parties do not consent, the Debtor is prepared to prove that the Sale can proceed under one of the

other subsections of section 363(f), including, without limitation 363(f)(5).

D.  The Buyer Is Entitled To A Finding Of Good Faith Pursuant To Section
363(m) Of The Bankruptcy Code.

ARI (and, the Debtor believes, any other third party which may participate in an

overbid for the Purchased Assets) and the Sale are entitled to a good faith finding within the
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meaning of section 363(m) of the Bankruptcy Code on the basis of the uncontradicted evidence that
ARI, or any overbidder, will have presented the best and highest offer for the Purchased Assets
based on arms-length negotiations and after significant marketing efforts and the opportunity for
other prospective buyers to make competing offers. Lack of good faith for purposes of section
363(m) is generally determined by existence of fraudulent conduct during the sale process. Inre
Exennium, Inc., 715 F.2d 1401 (9th Cir. 1983); In re Suchy, 786 F.2d 900 (9th Cir. 1985). In

this case, no such conduct has occurred.

IV.
CONCLUSION p

The sale of the Purchased Assets is crucial to the ability of the Debtor to attempt to
provide some return to its creditors on account of their claims. Without the Court's approval of
the Sale, the Debtor’s assets will most likely have to be liquidated in the same manner as the assets
of the Super Shops Entities. Such a liquidation will result in a significant drop in the amount the
Debtor’s estate will receive for the assets. The Debtor has demonstrated that the consideration for
the sale of these assets is fair and reasonable and that the Sale is the best means of maximizing the
value of the assets. Accordingly, the Debtor requests that this Court grant the relief requested in

this Motion and authorize the Debtor to sell the Purchased Assets in the manner described herein.

DATED: Februar%l 998

TROOP MEISINGER STEUBER & PASICH, LLP

By:

“ ARY E. KLA
Attorneys for the Debtor
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DECLARATION OF JOHN T, GRIGSBY, JR,

[, JOHN T. GRIGSBY, JR., declare and state as follows:

1. The following facts are within my personal knowledge unless otherwise
stated. If called to testify as a witness with regard to the statements set forth below, I could and
would competently testify thereto.

2. | I am the President and Chairman of the Board of the Debtor and [ am
authorized to make this declaration on the Debtor’s behalf. I am also a principal in John T.
Grigsby, Jr. & Associates (“G&A”), a management consulting and financial advisory firm
specializing in the representation of management, boards of directors, bondholders, bondholder
committees, unsecured creditor committees, banks and bank syndicates, shareholders and equity
committees, and potential purchasers and investors of financially distressed companies. G&A’s
primary services relate to the representation of debtor entities include management of all facets of
the restructuring process, including the development and implementation of a restructuring plan,
negotiations with creditors, placement/refinance of debt or equity, and hands-on assistance with
business operations.

3. I have carefully read each of the facts set forth in the accompanying Motion
and each of them are true to the best of my knowledge.

4. This case was commenced on September 19, 1997 by the filing by the
Debtors of Chapter 11 petitions under the United States Bankruptcy Code (the “Bankruptcy
Code”). The Debtor is operating its business and managing its assets as Debtors in Possession
pursuant to sections 1107 and 1108 of the Bankruptcy Code.

5. Mallory is a wholly-owned subsidiary of Super Shops, Inc., a California
corporation (“Shops(CA)”). In addition to owning Mallory, Shops(CA) also owns five other
wholly-owned subsidiaries (collectively with Shops(CA), the “Super Shops Entities™). Prior to
bankruptcy Mallory and the Super Shops Entities were operated as an integrated group and shared
for the most part common management, as well as central accounting, administrative and
operational functions. This relationship has been continued through the pendency of these

bankruptcy cases.
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6. Mallory is in the business of manufacturing specialized high performance
automobile parts, such as ignition systems and valve train components. Mallory’s headquarters
and manufacturing plant is located in Carson City, Nevada. At present Mallory employs
approximately 175 individuals.

7. Prior to bankruptcy, Mallory sold its product to a wide range of buyers,
however, Shops (CA) for itself and the other Super Shops Entities purchased a significant portion
of Mallory’s production. For the year preceding the bankruptcy filing, Mallory had sales of
approximately $23,000,000.

8. Due to operational and financial problems that were affecting the business
operations of the Super Shops Entities, the Super Shops Entities filed for bankruptcy protection on.,
September 19, 1997. These problems also affected Mallory's business operations and because
Mallory was dependent upon Shops(CA) for its day to day working capital and shared with the
Super Shops Entities some of the same secured creditors, including Foothill, Mallory also
commenced a bankruptcy case on September 19, 1997.

9. Immediately after the Petition Date, the Super Shops Entities and the Debtor
obtained Court approval to enter into postpetition financing agreements with Foothill and for the
use of the alleged collateral and cash collateral of Michelin North America and certain suppliers of
inventory which were sufficient to allow the Super Shops Entities and the Debtor to carry out their
business operations. On September 25, 1997, the Court approved an interim financing order
allowing postpetition financing by Foothill. At a final hearing conducted on October 21, 1997,
the Court approved a final postpetition financing agreement with Foothill.

10.  The Super Shops Entities’ and the Debtor’s have defaulted under their post-
petition financing arrangement with Foothill and based upon such default, Foothill’s post-petition
financing of the Debtor’s operations pursuant to the entered financing order ceased as of January
10, 1998. Foothill has also agreed to finance the Debtor’s operations for a limited time solely in
connection with consummating the sale of the Debtor's assets. A motion seeking Court approval

of this financing is scheduled to be heard on March 12, 1998.
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11.  Prior to the bankruptcy filings, I was employed by the Supér Shops Entities
and the Debtor to advise them on strategies for reorganizing their respective business. Working in
conjunction with senior management, [ examined the Super Shops Entities and the Debtor’s
business operations and the potential alternatives for emerging from Chapter 11. With respect to
the Super Shops Entities, we moved aggressively to cut costs and closed in excess of forty under
performing stores. After concluding that an operating plan was not feasible, attempts were made
to sell the Super Shops Entities business as a going concern. However, a potential sale fell through
and no other active bidders emerged. Accordingly, at a hearing held on January 26, 1998, the
Court approved a liquidation sale. The assets of the Super Shops Entities are presently being
liquidated with the assistence of a professional liquidator pursuant to a "Going Out Of Business L.
Sale". The liquidation sale should be completed by the end of March, 1998.

1Z.  With respect to the Debtor, after exploring various options, including
refinancing or restructuring its financial affairs and business operations, an operating plan of
reorganization and the sale of its business and assets piecemeal or as a going concern, I determined
that it would be in the best interests of the Debtor’s creditors and its estate, that the Debtor sell its
business as a going concern as soon as possible to the highest bidder.

13.  The Debtor's business and assets have been aggressively marketed by the
Debtor's personnel, by Mr. Grigsby and by members of the Unsecured Creditors Committee.

They have personally contacted potential buyers who they determined might be interested in
purchasing the Debtor’s business and assets. In addition, other parties directly contacted the
Debtor about acquiring the assets when they learned of their availability. Over forty prospective
purchasers have received information about the Debtor. Of these entities, approximately fifteen
conducted due diligence at the Debtor's headquarters, and five parties, including ARI, made offers
for the assets.

14.  On or about December 15, 1997, I was approached by ARI about purchasing
the Debtor’s business and assets. The Purchase Agreement, a true and correct copy of which is
attached hereto as Exhibit "1", is the product of extensive negotiations that took place over a

period of approximately two months and involved each party giving on certain points. The
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negotiations were conducted at "arms-length” and in good faith. To the best of my knowledge,
ARI is a distinct and separate entity from the Debtor, does not have any ownership interest in the
Debtor or any of the Super Shops Entities, and has no connection to, or affiliation, with the Debtor
or its business other than making the offer to purchase the assets. The offer of ARI is to date in
my opinion the best offer for the Purchased Assets. 1 also believe that there will be overbids at the
Sale Hearing based upon the interest received from other parties.

15. I believe that the maximum value for the Purchased Assets will be obtainable
only through a rapid consummation of the sale as a going concern. Such a sale will also have the
added benefit of significantly reducing the Debtor’s interest and financing costs to its secured
lenders, professional fees that are being incurred and the operating costs associated with running ..
the Debtor’s day-to-day business operations.

16.  ARI has agreed to purchase substantially all of the Debtor's assets, primarily
all of the assets necessary to operate the Debtor's business. ARI will not be purchasing the
Debtor's cash, notes, accounts receivable, tax refunds, certain claims and causes of action related
to the bankruprcy case and the bankruptcy case of the owner of Shops(CA) and certain real and
personal property which is described in the Purchase Agreement. The sale will be free and clear
of all liens, security interests, claims, encumbrances and interests. In addition, the Debtor will
also assume and assign to ARI certain contracts and the Debtor's real property lease for the
location of the Debtor's headquarters and manufacturing facility in Carson City, Nevada.

17.  ARI will pay a purchase price comprised of a cash payment at the closing
plus a percentage of ARI’s net sales over time (the “Purchase Price”). Payment shall be made in
the form of (i) a $4,500,000 cash payment at the closing of the Sale, less certain adjustments to be
made at the Closing based primarily upon assumed liabilities and the value of the Debtor’s
inventory at the Closing, and (ii) an annual payment equal to 7.5% of the amount by which ARI’s

annual post-closing net sales of automotive parts and accessories exceeds $10,000,000, such annual
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payments to be made until the earlier of April 30, 2003 or at such time as the aggregate amount of
such payments made to the Debtor totals $2,500,000.

18. Both ARI and the Debtor require a closing no later than April 3, 1998. The
conditions to the obligation of ARI to close the Sale are set forth in Article 8 of the Agreement and
Closing will be contingent upon, among other things:

a. Satisfactory conclusion of ARI’s due diligence (which may include a review

of all the Debtor’s financial and operating records, relevant leases and
contracts, assets, and other inspections) by March 6, 1998.

b. The assumption and assignment of the real property lease for the Debtor’s

headquarters and manufacturing facility in Carson City, Nevada.

C. The entry of a final non-appealable order of this Court approving the sale

free and clear of claims, liens and encumbrances by March 27, 1998.

19.  Pursuant to pre-petition loan agreement with U.S. Bancorp Leasing and
Financial ("Bancorp”), dated December 7, 1995, the Debtor borrowed approximately $2,800,000
from Bancorp. To secure its obligations under the note, the Debtor granted Bancorp a security
interest in certain of the Debtor's equipment, furniture and fixtures. As of the date hereof,
Bancorp is owed approximately $1,774,000.00 by the Debtor.

20.  In connection with the Debtor's pre-petition pre-petition financing
arrangement with Foothill, evidenced by a certain Loan and Security Agreement dated as of
January 15, 1997 (the "Pre-Petition Credit Facility"), Foothill was granted a first priority blanket
lien on and security interest in all of the Debtor's assets, except those subject to a superior lien of
other parties, such as Bancorp, against which Foothill took a second priority lien. The lien and
security interest secured the repayment of the Debtor’s indebtedness under the Pre-Petition Credit
Facility. The Super Shops Entities were joint obligers under the Pre-Petition Credit Facilities with

the Debtor. On the date of filing, Foothill was owed approximately $12.5 million. The Court
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approved post-petition financing arrangement with Foothill granted to Foothill replacement liens on
all of the assets and property of the Debtor to secure the Super Shops Entities and the Debtor’s
obligations under the financing arrangement. As of the date hereof, Foothill is owed
approximately $6,000,000.

21.  In connection with certain indebtedness owed to Michelin North America by
the Super Shops Entities, the Debtor executed a guaranty in favor of Michelin which guaranteed
the repayment of that indebtedness and secured such guaranty with a lien on the assets of the
Debtor, subordinated to the liens in favor of Bancorp and Foothill. As of the date hereof, Michelin
is owed in excess of $20,000,000.

22.  The proceeds from the Sale will be used to satisfy the Debtor’s obligation to,
Bancorp and the remainder applied against the outstanding indebtedness owed to Foothill.

23.  The Debtor believes that other than in connection with the real property lease
covering the Debtor’s headquarters and manufacturing facility, no cure payments will be necessary
and that there will not be any issue with respect to adequate assurances of future performance. In
fact, the ARI has agreed to reimburse the Debtor for certain costs and expenses associated with
certain of the contracts to be assigned.

24.  In my opinion, a sound business reason exists for the selling the Purchased
Assets to ARI or any higher bidder that emerges at the Sale Hearing and for the assumption and

assignment of the leases and executory contracts provided for herein.
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement’) is made and entered into on February
_, 1998, by and among MALLORY, INC., a Nevada corporation (the “Seller”) and
ADRENALINE RESEARCH, INC., a Delgware corporation or its nominee (the “Buyer”),

RECITALS

A Seller is primarily engaged in the manufacturing, sales and distribution of
automotive parts and accessories (the “Business”) and uses various business and trade names
including “Mallory” and “Erson” and variations thereof.

B. On September 19, 1997 (the *“Petition Date”), Seller filed a voluntary petition for
relief under Chapter 11 of the United States Bankruptcy Code (the “Chapter 11 Case”). The
Chapter 11 Case is pending in the United States Bankruptcy Court for the Central District of
California (the “Bankruptcy Court”) and designated as case number LA 97-46144 ER.

C. Seller desires to sell and Buyer desires to purchase substantially all of the assets of
Seller upon the terms and conditions set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and the mutual covenants
contained herein, the parties agree as follows:

1. Purchase and Sale of Assets.

1.1 Assets. On the terms and subject to the conditions set forth herein, on the Closing
Date (as defined in Section 4.1), Buyer shall purchase from Seller, and Seller shall sell, assign,
transfer and, as provided herein, deliver to Buyer, all of Seller’s right, title and interest in and to
all properties, assets, powers and rights of every type, kind or nature, whether tangible or
intangible, and wherever located, which are held by Seller or used by Seller in connection with or
in any manner related to the Business, save and except for the “Retained Assets”(the “Assets™),
free and clear of any and all “Liens” (as defined) (other than those expressly assumed by Buyer
pursuant to Section 4) , including, without limitation, the following:

(a) All furniture, fixtures, machinery, equipment, leasehold improvements, and
other fixed assets of Seller as of the date hereof located at or used or useful in the operation of the
Business, including, without limitation, those listed on Schedule 1.1(a) attached hereto and made
a part hereof;

(b) The name, goodwill and other intangible assets of Seller as of the date
hereof and also those existing on the Closing Date used or useful in or otherwise associated with
Seller, the Assets or the Business; ’

() All patents, patent applications, trademarks, trademark applications and
registrations, trade names, service marks, service names, ciyrights, copyright applications and
rd

EXHIBIT
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registrations, commercial and technical trade secrets, engineering, production and other designs,
drawings, specifications, formulae, technology, computer and electronic data processing programs
and software, inventions, processes, confidential information and other proprietary property rights
and interests of Seller as of the date hereof and also those existing on the Closing Date used or
useful in or otherwise associated with Seller, the Assets or the Business (hereinafter collectively
referred to as the “Intellectual Property”), including, without limitation, the items set forth on
the attached Schedule 1.1(c);

(d) All sales and business records, personnel records of Seller’s employees,
credit records of Seller’s customers, customer and vendor lists (including all available names,
addresses and telephone numbers), advertising and promotional materials, and all other books and
records of every kind and nature which as of the date hereof and also as of the Closing Date relate
to the Assets or the Business, other than Seller’s minute books and corporate records which are
not refated to the Assets or the Business. Notwithstanding the foregoing, from and after Closing
and until the entry of an order closing the Chapter 11 Case, Seller shall be allowed access to such
records upon reasonable notice to Buyer and during regular business hours to the extent
reasonable and necessary to enable Seller to perform its duties during the Chapter 11 Case and to
wind-up its affairs; however, Buyer may require agreements and procedures to ensure that
confidentiality 1s maintained with respect to information and data which is not generally available
to the public;

(e) All equipment, machinery, tools, engineering and office equipment, and
vehicles as of the date hereof and also those existing on the Closing Date used or useful in or
otherwise associated with Seller, the Assets or the Business, including, without limitation, the
items listed on the attached Schedule 1.1(e).;

63 All interests of Seller as of the date hereof and also those existing on the
Closing Date (i) in motor vehicles, equipment and other personal property held under leases
(collectively, the “Personal Property Leases™) and (i) in other contracts and agreements
(collectively, the “Material Commitments™) entered into by Seller, including, without limitation,
those described on Schedule 5.4; provided, however, the Assets shall include only those Personal
Property Leases and Material Commitments that Buyer designates for assumption and assignment
to Buyer as of the Closing Date (the “Assumed Contracts®);

(2 All licenses and permits held by Seller as of the date hereof and also those
existing on the Closing Date in connection with Seller, the Assets or the Business, including,
without limitation, those described on Schedule 1.1(g);

(h) All inventory, including, without limitation, work in progress and raw
materials (“Inventory”) of Seller on the Closing Date;

) All third party warranties and claims under warranties as of the date hereof
and also those existing on the Closing Date relating to Seller, the Assets or the Business,
including, without limitation, the warranties set forth on Schedule 1.1(1);

M The leasehold interests of Seller under the real property leases described on
the attached Schedule 1.1(j) (the “Real Property Leases™).
2
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Notwithstanding anything to the contrary, the Assets shall not include, and Seller shall
retain for its own use and benefit, the assets listed in Section 1.3 below (the “Retained Assets™).

1.2 Instruments of Transfer. On the Closing Date, Seller shall deliver to Buyer duly
executed instruments of transfer and assignment, including, without limitation, Bills of Sale,
assignments, powers of attorney, in form and substance reasonably satisfactory to Buyer and its
counsel, sufficient to vest the Assets in Buyer in accordance with the terms of this Agreement.

1.3 Retained Assets. Notwithstanding anything to the contrary contained in Section
1.1 above, the following shall not be included in the Assets and shall not be sold by Seller to
Buyer:

(a) All tax refunds of Seller;
(b) Notes and accounts receivable of Seller;

- (c) Any and all written or oral employment agreements (unless otherwise
specifically assumed hereunder);

(d) All claims and causes of action of Seller existing as of the date hereof or as
of Closing (i) for avoidance actions under Sections 544-550 and 553 of the Bankruptcy Code, (ii)
against Harry Eberlin (“Eberlin”) and any entity owned or controlled by Eberlin, and (iii) against
third parties provided such claims are unrelated to the Assets being purchased by Buyer.

(e) All Real and Personal Property Leases and Material Commitments which
are not Assumed Contracts;

® All cash, cash deposits; cash equivalents;

(g) the corporate minute books, stock transfer records and other corporate
records of Seller dealing with corporate governance; and

h) Any other of Seller’s assets which Buyer excludes from the Assets at or
prior to Closing pursuant to Section 1.3.

1.4 Collection_of Seller’s Accounts Receivable. Buyer agrees, as an accommodation
to Seller, and to assist Seller in maximizing the recovery of accounts receivable from unrelated
third parties included as Retained Assets; to use reasonable efforts to collect such accounts
receivable for and on behalf of Seller for a period of 6 months from the Closing Date. Buyer shall
be entitled to retain 5% of the net amounts collected plus Buyer’s actual out-of-pocket expenses
(exclusive of normal overhead and salaries). Buyer shall remit the net amounts collected to Seller
within 10 days after the end of each calendar month. The monthly remittances to Seller shall be
accompanied with an accounting and such other information as may be reasonably necessary to
enable Seller to identify the payments by account debtor and the invoices for which payments are
being made. Buyer shall not settle Seller’s accounts receivable for less than payment in cash, in
full without Seller’s written consent. Seller may terminate Buyer’s right to collect Seller’s
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accounts receivable at any time during such 6 month period; if terminated, Buyer shall only be
entitled to Buyer’s 5% of net collections plus expenses.

2. Consideration.

2.1 Purchase Price. The Assets shall be purchased by Buyer from Seller for an
aggregate purchase price (the “Purchase Price’) of up to $§7,000,000 as follows:

(a) $4.500,000 at Closing, subject to adjustments set forth in Section 2.2
below; plus

(b) 7.5% of all Net Sales by Buyer of automotive parts and accessories in
excess of $10,000,000 per year. Such percentage payments shall continue until the earlier of: (a)
April 30, 2003; or (b) such time as the aggregate of all payments pursuant to this Section 2.1(b)
total, $2,500,000. Such percentage payments shall be made on an annual basis, commencing with
the twelve month period ended April 30, 1999. The payments shall be due and payable within 20
days following the end of each twelve month period. The first payment shall be due on May 20,
. 1999, and shall be based on sales occurring from May 1, 1998 through Apnl 30, 1999. “Net
Sales” shall mean sales made to customers of Buyer, net of and after deducting for taxes,
discounts, returns, rebates, sales concessions, advertising allowances, freight and shipping and
other credits against invoices. At the reasonable request of Seller, the Buyer shall provide Seller
with documents, including, without limitation, sales reports, necessary for Seller to reconcile the
sales with the actual disbursement made by Buyer to Seller on account of such sales. Seller shall
have 30 days following each disbursement to investigate and determine the accuracy of the
disbursement. In the event such investigation reveals that the disbursement was incorrect, Buyer
shall promptly pay Seller any deficiency. Ifit is determined that Buyer overpaid, the overpayment
shall be credited against the next payment due Seller. The costs and expenses of an investigation
shall be paid by Seller unless the determined deficiency is more than 10%, in which event the costs
and expenses of the particular investigation shall be paid or reimbursed by Buyer. Buyer may
condition such investigations upon agreements and procedures to ensure that confidentiality of
information is maintained.

2.2 Purchase Price Adjustments. The amounts payable by Buyer shail be
subject to adjustments for the following:

(a) The cash payable at Closing shall be reduced by the amount, if any, of
liabilities of Seller, other than Assumed Liabilities, that Buyer elects to assume; and Seller agrees
shall be satisfied by Buyer for the benefit.or account of Seller. Seller shall have the option,
although not the obligation, of having its auditors verify the accuracy of the purchase price
adjustments. If Seller’s auditors are of the opinion that the purchase price adjustments are
materially incorrect, the parties shall attempt to resolve the issues by mutual negotiation. If, after
two weeks of negotiations, such negotiations have not been successful, either party may initiate
proceedings to have the issue determined by the Bankruptcy Court.

(b) All amounts paid or payable for real estate taxes, common area charges,
maintenance charges, rent, and other similar costs ordinarily and necessarily incurred to operate
the Real Property Leases and Personal Property Leases comprising the Assumed Contracts shall

4
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be allocated and paid by Seller and Buyer on a pro rata basis to the extent any bill or payment
therefor covers a period of time both before and after midnight on the day before the Closing Date
(the “Closing Cutoff”). In addition, the Purchase Price shall be increased by the amount of any
prepaid rent with respect to the Assumed Contracts allocable to a period after the Closing Cutoff.
If the rent payable after the Closing Cutoff under any Assumed Contract includes any deferral or
postponement of rent originally allocable to a period prior to the Closing Cutoff but which has
been deferred to after the Closing Cutoff as-a result of an agreement subsequent to the date on
which the Seller entered into the Assumed Contract, the Purchase Price shall be reduced by the
amount thereof. The amount of any security, utility or similar deposits applicable to the Assumed
Contracts that are assigned to Buyer, which deposits are not returned to Seller and with respect to
which the lessor has confirmed in writing to Buyer that the deposit is being held for the account of
Buyer or determined by the Bankruptcy Court to be held for the account of Buyer, shall be added
to the Purchase Price. Any deposits or prepayments made by or on behalf Seller under NASCAR
and NHRA contracts which are assigned to Buyer and become Assumed Contracts shall be
retmbursed by Buyer to Seller provided the other parties to the contract all recognize Buyer’s
entitlement to fully utilize such deposits or prepayments.

(©) The amount to be paid at Closing shall be reduced dollar for dollar to the
extent the total inventory, including, without limitation, work in process and raw materials, in
existence as of the Closing, and transferred to Buyer, is less than $4,500,000 at cost.

3. Assumption of Liabilities.

Buyer agrees that upon transfer of the Assets on the Closing Date, it shall assume and
agree to pay, perform or discharge, to the extent not paid, performed or discharged by Seller on
or before the Closing Date, only the obligations and liabilities of Seller set forth on Schedule 3
(collectively, the “Assumed Liabilities””) and none other. Except for the Assumed Liabilities
Buyer shall not assume, or in any way be liable or responsible for, any of Seller’s liabilities, debts,
and obligations, whether known or unknown, now existing or hereafter arising, contingent or
liquidated (the “Retained Liabilities™”). Without limiting the generality of the foregoing, the
Retained Liabilities shall include:

(a) any liability or obligation of Seller arising out of or in connection with the
negotiation and preparation of this Agreement and the consummation and performance of the
transactions contemplated hereby, including but not limited to any tax liability so arising;

(®) any liability or obligation of Seller with respect to any employee benefit
plan and any other liability or obligation Wwith respect to any contractual, statutory or other
severance benefits that may accrue as a result of the termination of employment by Seller of any
of its employees;

(c) any liability or obligation of Seller for any federal, state, county or local
taxes of any kind or nature, or any taxes levied by any other taxing authority, or any interest or
penalties thereon, including without limitation any sales or use tax obligations applicable to the
transfer of the Assets as contemplated by this Agreement, it being hereby agreed by the parties
that such obligations shall be paid by Seller;
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(d) any liability or obligation of Seller to any shareholder of Selle.r or to any
affiliate or related party of a shareholder of Seller;

(e) any liability to which any of the parties may become subject as a result of
the transactions contemplated by this Agreement not complying with the bulk sales provisions of
the Uniform Commercial Code as in effect in any state or any similar statute as enacted in any
jurisdiction; and

(f) any liability with respect to any claims, suits, actions or causes of action
arising out of or relating to the Assets or any other aspect of Seller’s business on or prior to the
Closing Date.

4. Closing.

4.1 The closing (the “Closing”) of the purchase and sale of the Assets shall take place
at the offices of Levene, Neale, Bender & Rankin L.L.P., 1801 Avenue of the Stars, Suite 1120,
Los Angeles, California 90067 at 10:00 a.m. (PST) on the date that the Sale Order becomes final,
unless Buyer specifies an earlier date and waives finality (the “Closing Date”).

4.2 At the Closing: (i) Seller shall deliver to Buyer (A) a Bill of Sale in the form of
Exhibit “B” together with such other instruments of transfer and conveyance as shall be effective
to vest in Buyer good and marketable title to the Assets, free and clear of any and all Liens,
(except as expressly assumed by Buyer pursuant to Section 3), (B) an Assignment of the Real
Property Leases being transferred to Buyer in the form of Exhibit “C”, (C) any governmental and
third party consents, approvals, or terminations of Liens or other security interests necessary for
the consummation of the transactions contemplated hereby or as may be required to permit Seller
to deliver the Assets free and clear of any and all Liens, and (D) all documents evidencing
satisfaction of all of the conditions set forth in Section 8; and (ii) Buyer shall deliver to Seller (A)
that portion of the Purchase Price then due and payable, (B) an Assumption Agreement in the
form of Exhibit “C”, (C) any third party consents required of Buyer, and (D) documents
evidencing the satisfaction of all of the conditions provided for in Section 9.

S. Representations and Warranties Of Seller.
Seller hereby makes the following representations, warranties and covenants to the Buyer:

5.1 Organization. Standing and Power. Mallory, Inc. is a corporation duly organized,
validly existing and in good standing under the laws of its jurisdiction of organization (Nevada).

52  Title to the Assets. Seller has, and will transfer to Buyer at the Closing, good and
marketable title to all of the Assets, free and clear of all liens (including, without limitation, any
tax liens), claims, charges, security interests, mortgages, pledges, conditions, restrictions, and
obligations, and any and all other encumbrances, options, defects and other rights and interests of
any type, kind or nature whatsoever of any third Person (the “Liens”).
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53 Litigation. Other than as set forth in Schedule 5.3, there is no suit or action
(equitable, legal or administrative), arbitration or other proceeding pending, or to Seller's
knowledge, threatened against Seller.

5.4 Material Commitments Agregments, Arrangements, Etc.. Attached as Schedule
5.4 is a list of all Material Commitments of Seller, true copies of all of which have been made

available to Buyer or its agents for review prior to the date hereof. The term “Material
Commitments” includes: (a) all commitments directly relating to the Business out of the ordinary
course of business; (b) all Material Commitments, agreements or instruments of Seller, the
termination of which would have a material adverse effect on the Assets, financial condition or
prospects of the Business; (c) Real Property Leases and Personal Property Leases; (d) all bonus,
incentive compensation, pension, group insurance or employee welfare plans of any nature
whatsoever covering Seller's employees; (e) all collective bargaining agreements or other
commitments to or with any labor unions or other employee representatives or groups of
employees; and (f) each commitment which directly relates to the Assets or the Business, whether
in the ordinary course of business or not, which involves future collections or payments,
performance of services or receipt or delivery of goods and/or materials in an amount or value
individually or in the aggregate in excess of $100,000 or a term of more than six months.

5.5 Consents. Schedule 5.5 is a complete list of all approvals, consents or other .

actions of, or filings with, any Person, that are required in connection with the execution of, and
the consummation of the transactions contemplated under, this Agreement.

5.6  Financial Statements. Seller has delivered to Buyer financial statements reflecting
the results of operations and the financial position of the Seller’s business (the “Financial
Statements”) at and for the period ended December 31, 1997. The Financial Statements are true,

'complete and accurate in all material respects and present fairly the financial condition of Seller
for the periods therein specified.

57 Tax Matters. All tax returns, reports, statements or other material forms (each, a
“Return”) required to be filed with any governmental authority responsible for the imposition of
any federal, state, local or other material tax or governmental charge (a “Tax”), on or before the
Closing Date by or on behalf of Seller, have been or will be filed on or before the Closing Date in
accordance with all applicable laws and all such Taxes shall be paid in full when due. There is no
audit, action, suit or proceeding, or, to the knowledge of Seller, any investigation now pending
against or with respect to Seller in respect of any Tax or assessment.

5.8 Environmental Compliance Matters. Except as set forth in Schedule 5.8, Seller
has not received any notice of any claim, proceeding or investigation under federal, state or local
law or any law of any foreign jurisdiction relating to air, soil, subsurface and water pollution, soil
monitoring and the storage, treatment, disposal, removal, security, release, discharge or emission
of any Hazardous Material (as defined below). Neither Seller nor any predecessor entity
operating or controlling Seller's business has ever owned, leased or operated or otherwise
controlled any real property at which a claim or proceeding is currently pending or threatened, nor
does there exist any condition on any such property which would give rise to any such claim or
proceeding under federal, state or local law or any law of any foreign jurisdiction relating to air,
soil, subsurface, water pollution, soil monitoring and the storage, treatment, disposal, removal,

7
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security, release, discharge or emission of any Hazardous Material. For the purposes of this
Agreement, “Hazardous Material” shall include any flammables, asbestos, explosives,
radioactive materials, hazardous wastes, toxic substances or related materials, including, without
limitation, any substances defined as or included in the definition of “hazardous substances,”
“hazardous wastes,” “hazardous materials,” or “toxic substances” under any applicable federal,
state, local or foreign laws, rules, regulations or orders, or which federal, state, local or foreign
laws, rules, regulations or orders designate as potentially dangerous to public health and/or safety
when present in the environment. The Buyer shall not assume or become responsible for any
liabilities of the Seller or any other Person, whether or not associated in any way with the Assets,
or any other obligation or expense of any kind or amount relating or concerning the environmental
clean-up or remediation of any of the facilities subject to Real Property Leases. Nothing herein is
intended to impose liability or responsibility upon Seller for acts or omissions of Buyer occurring
after Closing or to impose liability or responsibility upon Buyer for acts or omissions of any
Person other than Buyer occurring prior to Closing.

59  Insurance. There are no outstanding or unsatisfied requirements or
recommendations imposed or made by any of Seller's current insurance companies with respect to
current policies covering Seller or any of the Assets, or any governmental authority requiring or
recommending, with respect to any of the Assets, that any repairs or other work be done on or
with respect to, or requiring or recommending any equipment or facilities be installed on or in
connection with, any of the Assets. Seller carries, and (with respect to any period for which a
claim against Seller may still arise) has always carried, product liability insurance, workmen’s
compensation insurance in reasonable amounts, and other insurance which is reasonably necessary
to the conduct of Seller's business.

5.10 Emplovee Benefit Plans, Etc.. Set forth on Schedule 5.10 is a true and complete
list of each employee benefit plan, fringe benefit plan, vacation plan, sick leave plan, retiree health
plan, bonus plan, deferred compensation plan and any other compensation agreements or plan or
funding arrangement (collectively, the “Plans”) sponsored, maintained or contributed to by Seller
or by any member of a group or organization of which Seller is a member under which any
Employee may be entitled to benefits. Seller has delivered to Buyer accurate and complete copies
of all documents embodying or relating to the Plans, including a list of the employees eligible for
coverage and the benefits available under each such Plan. All Plans have in the past been, and are
now, in all respects maintained, funded and administered in compliance with all applicable law.

5.11 Prepaid Expenses: Deposits. Set forth in Schedule 5.11 is a true, complete and
accurate list of all prepaid expenses, trade deposits, security deposits and other similar assets of
Seller existing as of the Closing Date. - '

5.12 Inventory Mix. The mix of finished inventory in Seller’s possession which is to be
transferred to Buyer at Closing shall not be materially different than the mix of finished inventory
in Seller’s possession as of January 1, 1998. The purpose of this provision is to ensure that Seller
has not and will not, after January 1, 1998, sell through 1ts affiliates in the liquidation sales being
conducted by Seller’s affiliates, all or a material portion of Seller’s best selling inventory and leave
Buyer with obsolete, non-GAAP, or extremely slow moving inventory. This provision shall be
interpreted consistent with the above-stated purpose of this provision.
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6. Representations and Warranties of Buyer.
Buyer represents and warrants to Seller, that:

6.1 Organization. Standing and Corporate Power. Buyer is a corporation duly
organized and existing and in good standing under the laws of the State of Delaware and has full
corporate power and authonty to consummate the transactions contemplated by this Agreement
to which Buyer is a party, and to own its properties and carry on its business as presently
conducted.

6.2  Execution. Delivery and Performance. The execution, delivery and performance of
this Agreement by Buyer, and the consummation of the transactions contemplated hereby have
been duly authorized by the Board of Directors of Buyer, and Buyer has taken all other actions
required by law, its Certificate of Incorporation and Bylaws in order to consummate the
transactions contemplated by this Agreement. This Agreement has been validly executed and
delivered by Buyer, and constitutes the valid and binding obligation of Buyer enforceable in
accordance with its terms.

6.3 Effect of Agreement. The execution and delivery by Buyer of this Agreement, and
the consummation of the transactions contemplated hereby, do not and will not, with or without
the giving of notice or lapse of time, or both: (i) conflict with the Certificate of Incorporation or
Bylaws of Buyer; (ii) violate any judgment, order, writ or decree of any court or administrative
body applicable to Buyer; (iii) violate any provision of any law, statute, rule or regulation to
which Buyer is subject; or (iv) resuit in the breach of, constitute a default under, constitute an
event which with notice or lapse of time, or both, would become a default under any material
contract or agreement of Buyer, or result irr the creation of any Lien upon any of the assets of
Buyer.

6.4 Consents. Except as set forth on Schedule 6.4, no consents of any Person are
required in connection with the consummation by Buyer of the transactions contemplated under
this Agreement.

7. Pre-Closing Covenants of Seller.

Seller hereby covenants and agrees with Buyer that, between the date hereof and the
Closing Date:

7.1 Conduct of Business Until Closing Date. Except as permitted or required hereby
or as Buyer may otherwise consent in advance in writing, Seller shall:

(a) operate the business of Seller only in the usual, regular and ordinary
manner, and use their best efforts to (a) preserve the present business organization of Seller intact,
(b) keep available the services of the present employees of Seller, and (c) preserve the current
business relationships of Seller with customers suppliers, distributors and others having business
dealings with it;
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(b) maintain the books, records and accounts of Seller in the usual, regular and
ordinary manner, on a basis consistent with prior periods;

(c) duly comply with all laws applicable to Seller and to the conduct of its
business; and

(d) perform all of the obligations of Seller without default.

7.2 Access and Information. Seller has made available to Buyer and its agents access
to all of the properties, books, Material Commitments, and records of or relating to its Assets and
business, and until the Closing Date shall furnish Buyer with such additional financial and
operating data and other information as to the Business and Assets as Buyer or its agents
reasonably may request, including copies or extracts of pertinent records, documents and Material
Commitments. Seller shall use its best efforts to cause its independent accountants and auditors
to make available for inspection to Buyer and its accountants any and all of their statements,
working papers and underlying records and data, as Buyer reasonably may request. Seller's
covenants under this Section 7.2 are made with the understanding that Buyer and its
representatives will make reasonable efforts to keep confidential any information obtained from
Seller concerning the properties, operations and business of Seller, and prior to the Closing will
use such information solely for the consummation of the transactions contemplated hereby.

7.3 Advice of Changes. If Seller becomes aware of any fact or facts which, if known at
the date of this Agreement, would, individually or in the aggregate, materially and adversely
affects its ability to perform its obligations under this Agreement or materially and adversely
affects the Business or the Assets, Seller shall promptly advise Buyer in writing thereof.

7.4 Consents of Others. As soon as reasonably practicable after the date hereof and in
any event prior to the Closing, Seller will obtain the consents of all Persons designated by Buyer
to the assignment and transfer to Buyer of all of the business, properties, assets, leaseholds,
Material Commitments, and agreements herein provided to be assigned and transferred to Buyer.

7.5  Insurance. Seller shall continue its existing insurance policies with respect to
Seller's business and the Assets, subject only to variations in amounts required by ordinary
operations of Seller's business.

7.6 Governmental and Third Party Consents and Approvals. Both prior and
subsequent to the Closing, Seller shall take all such actions as may be necessary or will assist in
Buyer's efforts to: (a) prepare and file applications with any local governmental agency or other
appropriate agency and any other necessary third party for consent to the transactions
contemplated by this Agreement or the ancillary agreements, or as may be required to deliver the
Assets free and clear of any Liens, including all notices and documentation in connection with
bulk transfer provisions of the Uniform Commercial Code of the State of Nevada; (b) prosecute
such applications with diligence; (c) diligently oppose any objections to, appeals from or petitions
to reconsider such governmental or third party approvals or consents; and (d) take all such further
action as reasonably may be necessary to obtain and maintain such consents.
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8. Conditions to Obligations of Buyer.

Unless waived, in whole or in part, in writing by Buyer, Buyer's obligation to effect the
transactions contemplated hereby and in each of the agreements related to the transactions
provided herein shall be subject to the satisfaction at or prior to the Closing Date of each of the
following conditions:

8.1 Documentation. All documents relating to the transactions contemplated by this
Agreement shall be reasonably satisfactory to Seller’s legal counsel.

8.2 Bankruptcy Court and Other Approvals. The Seller shall have obtained (a) a Sale
Procedures Order (as defined) by not later than February 20, 1998, (b) a final and non-appealable
Sale Order (as defined) by not later than March 27, 1998, and (c) all other approvals required to
be obtained by Seller hereunder prior to the Closing Date.

8.3 No Liens. All of the Assets shall be sold and/or assigned free and clear of all Liens,
other than those Liens which Buyer has agreed to assume.

8.4 Contemporaneous Transactions. Seller shall have executed and delivered to Buyer
the Bill of Sale and all such other documents, assignments, and agreements as Buyer reasonably
deems necessary or appropriate to transfer the Assets to Buyer and to consummate the terms of
this Agreement.

8.5 Assumption and Assignment of Lease. Seller shall have assumed and assigned all
agreements relating to Real Property Leases to Buyer and obtained a final and non-appealable
Order from the Bankruptcy Court authorizing the assumption and assignment of such agreements.

8.6 Due Diligence. Buyer shall have completed, to its sole satisfaction, by not later
than February 20, 1998, due diligence and investigation of the Seller, including, without
limitation, the review of the Assets, Business operations, future prospects of the Business,
personal and real properties of Seller, and any and all financial, operational, legal, and
environmental issues associated with the Seller, the Assets or the Business and Buyer must, in its
sole discretion, be entirely satisfied with the results thereof. Buyer’s due diligence shall not limit
any of Seller’s representations, warranties or other obligations to Buyer hereunder.

8.7  Material Adverse Change. There shall not be any material adverse change in the
Assets, Business or future prospects of the Business between the time of execution of this
Agreement and the Closing Date. For puiposes of this subsection, there shall be a material
adverse change if the Buyer, acting reasonably in performing due diligence of the Assets and
Business, determines that the Assets or the Business have materially deteriorated in value during
the applicable period, or are likely to materially deteriorate in value shortly after the Closing Date
due to factors outside of the control of the Buyer. “Materially deteriorate in value” means to
diminish in value by at least $500,000. Buyer is aware that Super Shops, Inc., a major customer
of Seller, has or may discontinue business and therefore may no longer be a customer for the
products sold by Seller. The loss of Super Shops, Inc. as a customer as well as a layoff of Seller’s
personnel who support the sales and the production of products for Super Shops, Inc. shall not be
deemed a breach by Seller of any representation or warranty hereunder or a breach of Seller of
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this Agreement nor shall such circumstance constitute a material adverse change for purposes of
this Section 8.7.

9. Conditions to Obligations of Seller.

Unless waived, in whole or in part, in writing by Seller, the obligations of Seller to effect
the consummation of the transactions contemplated hereby shall be subject to the fulfillment prior
to or at the Closing of each of the following conditions:

9.1 Representations and Warranties of Buyer to be True. The representations and
warranties of Buyer contained herein shall be true and correct in all material respects on the
Closing Date with the same effect as though made at such time. Buyer shall have performed all
obligations and complied with all covenants required by this Agreement and each of the ancillary
agreements to be performed or complied with by it prior to the Closing Date.

9.2  Documentation. All documents relating to the transactions contemplated by this
Agreement shall be reasonably satisfactory to Seller’s legal counsel.

93 Closing Certificate. Buyer shall have deliverer a certificate, dated the Closing Date,
certifying that the conditions specified in Section 6 have been satisfied..

9.4  Approvals. Buyer shall have obtained all approvals required to be obtained by
Buyer hereunder.

9.5 Contemporaneous Transactions. Buyer shall have executed and delivered to Seller
the Assumption Agreement and paid the cash consideration payable at Closing.

10. Bankruptcy Court Procedures and Approvals.

10.1 Sale Procedures Order. Seller shall file with the Bankruptcy Court a motion, on
shortened notice, for approval of the procedures set forth in this Section 10.1. Seller shall obtain
an order from the Bankruptcy Court approving the bidding procedures (the “Sale Procedures
Order”) by not later than February 20, 1998, which Sale Procedures Order must be acceptable to
Buyer. In the event the Sale Procedures Order is not entered by February 20, 1998, Buyer, at its
option, may terminate this Agreement. The Sale Procedures Order shall generally provide for the
following:

A.. A hearing date (the “Sale Hearing”) of March 13, 1998, or as soon
thereafter as is practicable, but in no event later than March 20, 1998, before the Bankruptcy
Court to consider a sale of the Assets to Buyer at the price and upon the terms set forth in this
Agreement;

B. Criteria that must be met for a competing offer to be considered (a
“Qualified Offer”) including (i) a cash deposit of not less than $100,000 to be presented at or
prior to the Sale Hearing to Seller’s bankruptcy counsel who shall place the deposit into a
segregated trust account or hold the same in such other manner as the Bankruptcy Court directs;
(ii) evidence, satisfactory to the Court, that the competing buyer has the financial ability and
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willingness to consummate the purchase of the Assets no later than currently proposed under the
Agreement with Buver; (iii) a purchase price valued at least $100,000 plus the Termination Fee in
excess of the price offered by Buyer; (iv) terms at least as favorable, taken as a whole, to Seller as
provided in this Asset Purchase Agreement; (v) no limitation upon Buyer submitting a new or
modified proposal; and (vi) a determination by the Court that the Qualified Offer constitutes the
“highest and best offer” and is in the best interests of Seller’s estate.

C. A right of Buyer to increase the purchase price and change the terms of this
Agreement so that the value of this Agreement, as modified, taken as a whole is at least as
favorable to Seller as provided in the Qualified Offer (a “Matching Offer™). If Buyer submits a
Matching Offer, and assuming no higher and better Qualified Offers are thereafter submitted
(which too would be subject to a “Matching Offer” by Buyer), the Assets shall be sold to Buyer at
the price and terms contained in this Agreement, as modified in order to constitute a Matching
Offer.

D. If a Qualified Offer of a competing buyer is approved by the Court, Buyer
shall be entitled to a termination fee (“Termination Fee”) payable to the Buyer within 5 business
days following the Sale Hearing. The Termination Fee shall be $200,000, which the parties
acknowledge to be a reasonable estimate of Buyer’s anticipated and already incurred costs and
expenses relating to this transaction. Buyer’s costs and expenses include, but are not limited to,
the time and charges of management personnel of Buyer, Buyer’s employees, and Buyer’s
professionals and third parties retained to assist Buyer (including, but not limited to, attorneys,
accountants, appraisers, auditors, environmental consultants, financial advisors and others). The
Termination Fee shall cover all activities of Buyer and those retained to assist Buyer that in any
manner directly or indirectly arise out of or relate to the transactions herein contemplated
including, without limitation, the analyses of and due diligence concerning the Assets and the
business of Seller, the negotiation, documentation and steps taken toward consummation of the
transactions herein contemplated, and proceedings before the Bankruptcy Court and any other
tribunal regarding the transactions, clarification of rights, obtaining of orders and judgments
(including, without limitation, any disputes as to the amount or reasonableness of the Termination
Fee).

10.2  Order Approving Sale. Buyer’s obligation to close shall be subject to entry of a
final non-appealable order of the Bankruptcy Court approving the sale of the Assets (which
condition Buyer may waive without further notice to or consent of the Bankruptcy Court or any
interested parties) on terms reasonably acceptable to Buyer (the “Sale Order”). In the event the
Sale Order does nct become a final non-appealable order before April 3, 1998, then Buyer, at its
option, may terminate this Agreement. The Sale Order shall provide for the sale of all Assets and
the assignment of the leases free and clear of all claims, Liens, interests, actions, causes of action
and demands, including, but not limited to, all product liability and warranty claims of any nature.

11. Nature and Survival of Representations and Warranties; Indemnity; Expenses.

11.1 Survival of Representations and Warranties.  Seller’s representations and
warranties in Section 5 and other obligations under this Agreement shall survive the Closing.
Buyer’s representations and warranties in Section 6 and other obligations under this Agreement
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shall survive the Closing. The remedies of Buyer shall, with respect to any breach by Seller
discovered after Closing, shall be limited to Buyer being entitled to offset its claims arising
therefrom against the deferred portion of the purchase price payable pursuant to Section 2.1(b).

11.2 Indemnification by Seller.

(a) Seller hereby agrees to indemnify, and hold Buyer, and its officers,
directors, members, shareholders, successors and assigns, harmless from and against any and all
liability, loss, cost or expense which any of them may suffer or become liable for as a result or in
connection with any of the following:

(1) Seller’s failure to perform any of its obligations under this
Agreement and all agreements related hereto;

(1) any liability or obligation of Seller with respect to any employee
benefit plan and any other liability or obligation with respect to any contractual, statutory or other
severance benefits that may accrue as a result of the termination of employment by Seller of any
of its employees;

(iii)  any liability or obligation of Seller for any federal, state, county or
local taxes of any kind or nature, or any taxes levied by any other taxing authority, or any interest
or penalties thereon, including, but not limited to any sales or use tax obligations applicable to the
transfer of the Assets as contemplated by this Agreement, it being hereby agreed by the parties
hereto that such obligations shall be paid by Seller;

(iv)  any liability to which any of the parties may become subject as a
result of the transactions contemplated by this Agreement not complying with the provisions of
the Uniform Commercial Code as in effect in any state or any similar statute as enacted in any
jurisdiction; or

v) any breach of any representations and warranties of Seller
contained in this Agreement or in any agreements related hereto.

(b) Without limiting the rights and remedies available to Buyer, any and all
claims of Buyer arising out of or relating to the breach of this Agreement, including, without
limitation, its rights of indemnity, may be used by Buyer as an offset against its payment and other
obligations for the balance of the purchase pnce of the Assets whether payable at Closing or
thereafter.

11.3 Indemnification by the Buyer. Buyer hereby covenants and agrees with Seller that,
regardless of any investigation made at any time by or on behalf of Seller or any information Seller
may have and, regardless of the Closing hereunder, Buyer shall indemnify Seller, Seller's directors,
officers, trustees and affiliates, and each of their agents, employees, administrators, successors and
assigns (individually a “Seller Indemnified Party”), and hold them harmless from, against and in
respect of any and all costs, losses, claims, liabilities, fines, penalties, damages and expenses
(including interest which may be imposed in connection therewith and court costs and reasonable
fees and disbursements of counsel) incurred by any of them in connection with:
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- (a) all liabilities of or claims against the Seller Indemnified Parties of any
nature, whether accrued, absolute, contingent or otherwise, with respect to the Assumed
Liabilities;

(b) all liabilities of or claims against the Seller Indemnified Parties or the Buyer
of any nature, whether accrued, absolute, contingent or otherwise, attributable or relating to the
operation by Buyer of the Business, or the utilization or disposition by Buyer of all or any part of
the Assets, from and after the Closing Date;

(c) any breach of any of the representations, warranties, covenants or
agreements made by the Buyer in this Agreement, any other Exhibit or Schedule hereto, or any
certificate or instrument delivered in connection herewith or therewith; or

(d) any attempt (whether or not successful) by any Person to cause or require a
Seiler Indemnified Party to pay or discharge an Assumed Liability.

- 11.4 Right to Defend, Etc.. If the facts giving rise to any such indemnification shall
involve any actual claim or demand by any third party against a Seller Indemnified Party, the
Seller Indemnified Party shall be entitled to notice of and entitled (without prejudice to the right
of any Seller Indemnified Party to participate at its own expense through counsel of its own
choosing) to defend or prosecute such claim at their expense and through counsel of their own
choosing if they give written notice of their intention to do so no later than the time by which the
interests of the Seller Indemnified Party would be materially prejudiced as a result of its failure to
have received such notice; provided, however, that if the defendants in any action shall include
both Buyer and a Seller Indemnified Party, and the Seller Indemnified Party shall have reasonably
concluded that counsel selected by the Buyer has a conflict of interest because of the availability
of different or additional defenses to the Seller Indemnified Party, the Seller Indemnified Party
shall have the right to select separate counsel to participate in the defense of such action on its
behalf, at the expense of the Buyer. The Seller Indemnified Party shall cooperate fully in the
defense of such claim and shall make available to the Buyer pertinent information under its control
relating thereto, but shall be entitled to be reimbursed, as provided in this Section 11, for all costs
and expenses incurred by it in connection therewith.

11.5 Subrogation. If a Seller Indemnified Party receives payment or other
indemnification from the Buyer hereunder, the Buyer shall be subrogated to the extent of such
payment or indemnification to all rights in respect of the subject matter of such claim to which the
Seller Indemnified Party may be entitled, to institute appropriate action for the recovery thereof]
and the Seller Indemnified Party agrees reasonably to assist and cooperate with the Buyer at no
expense to the Seller Indemnified Party in enforcing such rights.

11.6 Expenses. Each party shall be responsible for its own professional fees and
transaction costs.

12. Termination.

This Agreement may be terminated at any time prior to the Closing:
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o (a) by the mutual agreement of Seller and Buyer; provided, however, that such
termination is set forth in a writing executed by both parties; or

(b) by Buyer, in a writing, if the Sale Procedures Order is not entered by
February 20, 1998, or if Closing does not occur on or prior to April 3, 1998, other than by reason
of a breach of a duty or obligation hereunder of Buyer; or

(c) by either Buyer or Seller if satisfaction in any material respect of any
condition to such party's obligations hereunder becomes impossible, and has not been satisfied or
waived, unless such impossibility is primarily due to the breach by the party desiring to terminate
the Agreement of its obligations hereunder or the inaccuracy at the time made of any of the
representations or warranties of the party desiring to terminate this Agreement.

In the event of such termination, no party shall have any obligation or liability to any other
in respect to this Agreement, except for any breach of contract occurring prior to such
termination, and any obligation expressly created hereunder incurred prior to the date of
termination, and the transactions contemplated hereby shall be abandoned and cease to have any
further effect.

13. Taxes.

13.1 Payment of Taxes. Filing of Returns. Seller shall remain liable for the filing of all
Returns and for the payment of all Taxes of Seller relating to the operation of the Business for any
period ending on or prior to the Closing Date and Seller shall remain so liable for the payment of
all of its Taxes attributable to or relating to the consummation of the transactions contemplated
herein, and shall indemnify and hold Buyer harmless from and against all liability in connection
therewith.

13.2 Sales _Taxes. Seller shall bear the responsibility for sales, use or other similar
Taxes, if any, arising out of the consummation of the transactions herein provided for and Seller
shall be responsible for the filing of all Returns and reports as are required by law to be filed by
Seller with respect to such Taxes.
14. Miscellaneous.

14.1  Definitions. “Person” means any individual, corporation, trust, estate, partnership,

joint venture, company, association, govemmental bureau or other entity of whatsoever kind or
nature. “Or” is not exclusive. -
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14.2 Notices. All notices, requests, demands and other communications under this
Agreement shall be in writing and shall be given by personal delivery; United States mail, certified
or registered with return receipt requested; or by telegram, telecopy/facsimile (which facsimile is
subsequently confirmed) or telex:

1) If to Seller, to:

Mallory, Inc.

PO Box 30068

Reno, NV 89520

Attn: John Grigsby

Fax No. (702) 851-5195

With a copy to:

- Troop Meisinger Steuber & Pasich, LLP
10940 Wilshire
Los Angeles, CA 90024
Attn:  Gary B. Klausner,Esq.
Fax No.(310)443-8740

(i) If to Buyer, to:

Adrenaline Research, Inc.

Three Brent Drive

Hudson, Massachusetts 01749-2903
Attn:  Ed Van Dyne/Christina R. Young
Fax No.(978)568-8786

With copies to:

Levene, Neale, Bender & Rankin L. L.P.

1801 Avenue of the Stars, Suite 1120

Los Angeles, California 90067

Attn: Craig M. Rankin, Esq.

Fax No.(310)229-1244
or at such other address or addresses as may have been furnished by any party in a writing to the
other parties hereto. Any such notice, request, demand or other communication shall be effective
(1) if given by mail, 72 hours after such communication is deposited in the mail by first-class
certified mail, return receipt requested, postage prepaid, addressed as aforesaid, (ii) if given by
telecopy, telegram or telex, upon confirmation of transmission, or (iit) if given by any other
means, when delivered at the addresses specified herein.

17
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- 143 Governing Law. This Agreement shall be governed by and construed both as to
validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

14.4  Severability. Whenever possible, each provision of this Agreement shall be
interpreted in such a manner as to be effective and valid under applicable law, but if any provision
of this Agreement shall be or becomes prohibited or invalid under applicable law, such provision
shall be ineffective to the extent of such prohibition or invalidity without invalidating the
remainder of such provision or the remaining provisions of this Agreement.

14.5 Entire Agreement Amendment, Waiver. The section and subsection headings
contained in this Agreement are included for convenience only and form no part of the agreement
between the parties. This Agreement, together with exhibits and schedules hereto constitutes and
embodies the entire understanding and agreement of the parties hereto relating to the subject
matter hereof and there are no other agreements or understandings, written or oral, in effect
between the parties relating to such subject matter except as expressly referred to herein. This
Agreement shall be binding upon and inure to the benefit of the parties to this Agreement and
their respective successors, heirs and personal representatives. No provision of this Agreement
may be waived unless in writing signed by all of the parties to this Agreement, and waiver of any
one provision of this Agreement shall not be deemed to be a waiver of any other provision.

14.6 Specific Performance. Seller acknowledges that the Assets are unique and that
Buyer will have no adequate remedy at law if Seller shall fail to perform any of its obligations
hereunder. In such event, Buyer shall have the right, in addition to any other rights it may have, to
specific performance of this Agreement.

14.7 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all of which together shall constitute one and
the same instrument.

14.8 Time of the Essence. Time is of the essence of each provision of this Agreement in
which time is an element.

14.9 No Adverse Construction. The rule that a contract is to be construed against the
party drafting the contract is hereby waived, and shall have no applicability in construing this
Agreement or the terms hereof.

14.10 Intent. Each party acknowledges that it has, and has exclusively relied upon, its
own legal, tax and accounting advisors in connection with the structure, negotiation and
execution of this Agreement or any of the ancillary agreements, and the performance of its
obligations hereunder and thereunder.

14.11 Further Assurances. At Buyer's request, whether at or after the Closing and
without further consideration, Seller shall execute and deliver such further instruments of
conveyance and take such other action as may be required to more effectively convey and transfer
the Assets to Buyer and, if necessary, shall assist Buyer in the collection or reduction to
possession of such property.

18
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FEB-R4-1538 12:02 LEVENE, NEALE & BENDER 31y Zg2 12449 r.2L/21

— 14.12 Jurisdiction and Yenue Regarding Disputed Matters. Any disputes, claims or other
mambetwcmBuycrmdelerariﬁngunderorm!mdtothisAgmshaﬂbesmminedr.o
and determined by tbe Bunlquptey Court in the Chapter 11 Case unti] entry of a fmal decree
closing the casc under the Baokroptey Coda.  Thereafter, any disputes, claims or other matters
shallbesubnxinedmmddztamhedbyanymturtﬁbunalofcompdmjm-isdicﬁonor
appropriate vermie unloss the Seller and Bayer agree to a didferent mezhod of dispute resolution.

IN WITNESS WHEREOF, this Agreement has been exccuted as of the date set

forth a.bcve..
YSELLER" , INC., a Nevada corparation
-
A

"BUYER™ AD RESEARCH, INC., i

19

TOTAL P.21

TRADEMARK ¥
REEL: 002276 FRAME: 0706



Schedule 1.1(a)

1. Mallory, Inc. BNA Schedule consisting of 20 pages.

2. Erson BNA Schedule consisting of 2 pages.
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Schedule 1.1(c)

Trademarks
DESCRIPTION REG. # ISSUE DATE
COMP S00C® (in italics) 1,513,340 11/1/88
COMP 9000o® 1,517,021 12/20/88
CCOMP FILTER® 1,645,921 5/28/91
COMP FILTER® (in italics) 1 ,645,922 5/28/91
COMP PUMP® (block letters) :1 ,555,684 9/12/89
COMP PUMP® (in italics) ‘1 555,683 9/12/89
CCOUBLE LIFE DESTRIEUTOR® ;739,303 '10/16/62
EARLY-WARNING LIFE-LITE® :81 7,313 10/25/68
ERSON® 75,727 1/8/85
ERSCN® A443115 4/2/86
ERSON® TMA349.080 12/16/88
ERSCN CAMS® (design) 1,342,466 6/18/85
F_ASH FIRE® :759,‘126 10/29/63
HYFIRE® 1,281,295 6/12/84
HYFIRE® ‘1,443,988 6/23/87
M® (in a circle) -1251029? ‘2/21 /80
M® (in a circle) ;533,982 11/28/50
M® (in a circle) 2660,065 :4/1/58
M® 255/54938
M® (in a circle) UCA32243 ‘12/29/78
M® (design for fuel pumps) 1,620,861 12/11/90
MAGSPARK® 582,309 11/10/53
MALLORY® (in script) :536.081 1/9/51
Page 1
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Schedule 1.1(c)

Trademarks
MALLORY® 547,090 8/28/51
MALLORY® NS25/7164 10/26/82
MALLORY® UCAQ7164 10/29/96
MALLORY®/MR. MALLORY® (in script) . 338,290 .9/1/36
MALLORY®/MR. MALLORY® (in script) 663,080 '6/17/58
M. MALLORY® (in script) VUCA2758 1 /4/79
MR. MALLORY® (in script) 312,364 54/24/34
MALLORY ELECTRIC® 343,267 12/24/81
MALLORY ELECTRIC® 480,331 12/31/81
MALLCRY IGNITION® 480,330 12/31/81
MALLORY IGNITICN® 1,244,189 7/5/883
MALLORY IGNITION® B402172 1/11/84
MALLORY IGNITION® B402173 1/11/84
PROMASTER® 1,278,689 5/22/84
PROMASTES® 1,442,764 :6/1 6/87
PRO SIDEWINDER® 1,480,470 §3/1 5/88
PRO TACH® 1,442,905 6/16/87
PRO WIRE® 1,441,045 ;6/2/87
QUIK CHIP® 1,611,887 .9/4/90
REV-POL® 738,523 .10/2/82
REV-POL® 763,816 1/28/64
SIG ERSON® 1,284,199 ‘7/3/84
SIG ERSON CAMS® 1,271,723 3/27/84
SPRINT® 1,448,168 7/21/87
Page 2
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Schedule 1.1(c)

Trademarks
SPRINTMAG® 1,436,237 4/14/87
SPRINTMAG® 1,436,239 4/12/87
SPRINT WIRE® 1,441,046 6/2/87
SUPER-MAG® 1,458,008 9/22/88
SUPER WIRE® ' ;1,469,598 12/22/87
THE QUICKEST IGNITION IN THE WORLD® 1 ,629,580 12/25/90
UNILITE® 1 ,068,426 56/28/77
VOLTMASTER® E 106,136
VOLTMASTER® :629.01 4 6/19/586
VOLTMASTER lI® 187,125
VOLTMASTER MARK [I® 1.118.089 5/15/79

Page 3
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Schedule 1.1(c)

Patents
DESCRIPTION REG. # ISSUE DATE
ELECTRICAL SWITCHING CIRCUIT 34.0 8993 11/5/68
ELECTRCNIC SPEED CONTRCL DEVICE 3430615 3/4/69
FOR AN ENGINE
CAPACITIVE DISCHARGE SYSTEM FOR 3581726 7/22/689
INTERNAL COMBUSTION ENGINES
CAPACITIVE DISCHARGE IGNITICN SYS. 3504658 4/7/70
BREAKERLESS IGNITION SYSTEM 3646926 3/7/72
BREAKERLESS IGNITION SYSTEM 915248 11/21/72
OSCILLATCOR OPERATED IGNITION CIRCUIT 915249 11/21/72
IGNITICN SYSTEM 3720194 3/13/73
CAPACITIVE DISCHARGE IGNITICN 3842817 10/22/74
CONSTANT DUTY CYCLE MONOSTABLE 4057740 11/8/77
DISTRIBUTOR SPRING FORUSEIN A 4119075 ' 10/10/78
MAGNETIC SENSOR
BREAKERLESS CAPACITIVE DISCHARGE 4141331 2/27/79
IGNITION SYSTEM
COMBINED RPM LIMITER & ELECTRONIC 4262641 4/21/81
TACHOMETER W/SHIFT POINT INDICATOR
GAS DETECTOR 4340885 7/20/82
MULTI-SPARK CD IGNITION 4345576 8/24/82
CAPACITIVE DISCHARGE IGNITION SYSTEM 3646605 2/29/72
FCR INTERNAL COMBUSTION ENGINES
IGNITION DISTRIBUTOR ADVANCE PLATE 4458638 7/10/84
QUIK CHIP 1611887 9/4/90
FUEL PUMP INTERNALLY BYPASSED 5007806 4/16/91
Page 1
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Schedule 1.1(c)

Patents
PLUNGER TYPE FUEL PRESSURE REGULATOR 4998557 3/12/91
FUEL PUMP REGULATCR 51117983 5/12/92
FUEL PUMP CHAMBER ' Des.327277 6/23/92
PLUNGER TYPE FUEL PRESSURE REGULATOR 5123436 6/23/92
MULTIPORT RETURN TYPE PRESSURE 5186147 2/16/93
REGULATOR

Page 2
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Schedule 1.1(e)

1. Mallory, Inc. BNA Schedule consisting of 20 pages.

2. Erson BNA Schedule consisting of 2 pages.
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VIACE T 303 PTICAL IEECIER 4433732
HACHE 3 306 I)CaM RINDERS 24/23/32
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Cepreciation lalculated Irom ‘n1/97 tor l/3l/98 Tive: : 25PN Zata: 02/C9/1998

ImEmsMsssmmmmman-aam [ . e— [ JRT——

3k LS llet
Lernar  L3set Sata 3aivage Joox Zepr Jsed Zo0xk CepreclacIon Elel=1§ sats

Tumgecr lescrivcion Acgulzed  Value lsst Hetl Yo Mo Hlenzn ] D alue Sisccsez

z=: .im=== ==xu== =aasz=== =mz===a =azzaswzsmsns=sm=s sama=s [ )
ary 27 343 3ERCO TAM GRILD £8/1./89 3 39,381 =2 3 2 b 3 )
J 61,254 b 3 161,254 >l
To0L 23 €0 CaM & FRM TOCLS 12/Cl/82 )] 472 s 32 9 b 2 72 2
ecL 28 301 2ACCXER 3RM 3AR  J2/26/84 2 300 A s 9 ) p] ico Pl
TQOL 10 402 TL CEG IRS LOGC 07/31/85 3 4,200 S 3 0 2 ] 3,0 e}
TocL 31 403 1l)CAM MODRELS 28/3./88 Q 4,707 2 FE o} 2 +,707 2
SRAND TCTALS: o] 414,936 3 2 414,33 J
LZ33: DI3PCSITICNS o] Q p) o} o] 9

UIET TCTALS: 0 413,336

~o
(V]

¥ .. - <Cempany ilmitations ARE enforced.
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Schedule 1.1(g)

Carson City Business License.

Nevada Hazardous Materials Storage Permit.

Commercial Wastewater Discharge Permit.

Recovery Well Discharge Permit.
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Schedule 1.1(g)

Carson Gi

ta

tfepri dr ey

201 N. CancnSfr a3z P 3 Mo
Carson C: NV 89101 T ToEE L~ =
oy, 7 ’\ i =0 2 Q I
THIS LICENSE IS NOT TRANSFERABLE AND MUST MaanikicecareEeess o= R -
BE DISPLAYED IN A CONSPICUOUS PLACE Licenre Fxpires on: 1Z 7,732V 07
Yalidated on: T CTF LT

Licensee: Ma&all L ORY. INC.
Business Location: $35Q MALLCHY
Business Nature: MEpUIFACT T
Restrictions:

THIS BLISTNESS MUST CONFORM AND BE SUBJECT T4 THE PROVISIONS OF TIIE ORDINANCES OOF CARSON CITY !
THE LAWS OF THE STATE OF NEVADA. ANY (HANGES TQO BUSINESS APPLICATION DATA MUS‘F,F SEGISTERED

-

e

o3

T UTE AUTS fPaRTS

— e~
L N

in -
i

BEFUCRE THEY BECOME EFFECTIVE. <ec“
~ _— s
LICENSE & CS&-20712 2. 7y <y
- ~ P

- ————

% :
201 ™. Carson St{" . :
Carson Cirr, NV Sd‘Ol =iz
THIS LICENSE IS NOT TRANSFERABLE AND MUST 2T Theol Lfcense Eees:_ T
BE DISPLAYED G A CONSPICUQUS PLACE Liconse Expires on: 12352 7=
Liicensee: ESSCN CaM=E . Vaijldared na: LR Sl

Business Location: 5SSO0 MALLCOMTY WY
Business Natare: MFz TAaME

Restricrions:
THIS BUSINESS MUST CONFORM AMD BE SURJECT TO THE PROVISIONS OF THE DBDINANCES OF CARSON CITY A
THE LAWS OF THE STATE OF MEVADA. ANY THANGES TO 3USIMNESS APPLICATION DATA MIUIUST RE REGISTERED

BEFORE THEY BETOME EFFECIIVE.
LICENSE# 590863

TROTA FPoo1

/20
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Schedule 1.1(g)

NEVADA "HAZARDOUS MATERIALS STORAGE PERMIT

PERMIT NUMBLR

01-97-0025-¢

CRAIG MULLET

MALLORY INC

550 MALLORY WAY
CARSON CITY NV 82701

PLEASE

NEVADA STATEE FIRE MARSHAL
107 IACORSEN WAY
CARSOM CIY, MFVADA 89711 1D NUMUER
(702) 607-4290

01000

ACTIVE: 01/01/97
EXPLRES: 12/31/97

550 MALLORY WAY
CARSOH CITY

CHANGES IN INFORMATION OR MATERIALS
SHALL BE REPORTED WITHIN 90 DAYS.

KEEP ORIGINAL PERMIT AVAILABLE CN SITE

o A
0760

S6-/€¢C
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Schedule 1.1(g)

T arson (ﬂitg gﬁﬁliig gﬁeparimént

Environmental Control Authority
3505 BUTTI WAY; 887-2340
CCMMERCIAL WASTEWATER DISCHARGE

PERMIT

MON-TRANSFERABLE

PERMIT NUMBER: 0005 RENEWAL DATE: 09/01/98

FIRM NAME: Mallory Blectric PHONE: 882-6600

ADDRESS: 550 Mallory Way HAZARD CLASS: 4

FIRM TYPR: Auto Ignitions TRAP CLEANING FREQUENCY: 3/YR
CATEGORICAL: N/A SELZF~-HMONITORING: N/A

SIU: N/A SIC: 3694 e
Requirements:

Refer to attached discharge limitations.
435 Tumbler intaerceptor to be pumped out once avery 4 mo.

Pretreatment:
Housing, coil, sleeve and deburring procasses discharge to
clarifiers which ara cleaned once/waek.

Type of Disposal:
Waste o0ils and solvents reclaimed by Desart Mtn. 0il.
wWaste solids from clarifiers to dumpster.

In accordance wWith Carson City Munmicipal Code chapter 12.06

Firm Name: Mallory Blectric

is hereby authorized to discharge industrial wastewater from the above
identified facility and through the outfalls identified herein into the
Carson City sewer system in accordance with the conditions set forth in
the permit. Permittee must comply with all applicable pretresatment
requlations, standards, or requirements under local, State, and Federal
laws.

Noncompliance with any term or condition of this permit shall constitute
a violation of the Carson City Municipal Code, which can result
in Civil and/or Criminal penalties of $1,000 per day per violation.

Call 887-2340 immediately in case of a slug discharge or any
toxic/hazardous discharge that could interfere with the P

and within 24 hours of becoming aware of a sampling violation.
If noc answer call 887-2007.

N 25T A\ / g-17-77

Environmental Con;iol Data Recipiént Date

PERMIT TO BE FOSTED IN A CONSPICUCUS LOCATION

/42
TRADEMARK
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= "C. MORROS. Director
- w’ao_q_ Adminutrator

o (574670

Y uan
Jurerng Regulauon and Rectamation
wager Polvon Cangol

Fecmmide 687-5836

Addrexs Reply to:

sl Compina
Carses Clty, NV 88710

] Schedule 1.1(g)

STATE OF NEVADA

308 MILLER

Covernor

DEPARTMENT OF CONSERVATION AND NATURAL RESOURCES
DIVISION OF ENVIRONMENTAL PROTECTION

Capitol Complex

Carson City, Nevada 39710

_ t Waea Managrment
te - Carrective Achors
T Frdrral Facrfiten

S e . FoczirTe 3850868

Air Cuality

T R AN Warr Guaiity Paneing

Facximile SAT5396

locoted ot
113 W, Yye Lane
Carves Cty, XV 89710

U Fetruary 28, 1996
Mr. Daniel L. Harms
. Harding Lawson Associates
961 Matley Lane, Suite 110
o Reno, NV 89502
: ,
2 RE: - Permit # NV0021312 Mallory Incorporated
" Dear Mr. Harms:
§ .3;' In accordance with provisions of the Federal Water Pollution Controi Act (33 U.S.C.
3 1251, et. seq.) and the Nevada Water Pollution Controi Law Chapter 443, of the Nevada
Revised Statutes, thz Department of Conservation and Matural Resources. Division of
<5 Environmental Protection has reviewed the following application for a permit 0 discharge:
=5 Discharger Permit Number
» O S -
" Mallery Iac. NV0021512
p This offics published a public notice of our proposed action in the January 2. 1986 edition
of the Nevada Appeal. The notics was also sent to interested persons on our mailing liz .
ks After consideration of all comments recsived during the 30 day comment period. the
o Division of Eavironmental Protection is issuing the enclosed permit to Mallory
“Incorporated. This action does not constiwute a significant changs from the tentative
determinations set forth in the public nctice.
Enclosed for your use are the following Discharge Monitoring Regort (DMR) forns
which must be used for submimting data to this office at the address listed in the permit.
Copies of this form can be made and used to report on a quarterly basis as required. The
next Discharge Monitoring Report is due on April 28, 1996 and quarterly thereafter.
- Please send the DMR forms to the attention of Ms. Shannon Bell.
Vs # 1% 199y

)
TRADEMARK /02
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Schedule 1.1(g)
February 28, 1996 g <4

-

Page 2

-

In accordance with permit condition Part [A.Il and NAC 445A.232 a review and
services annual fez of $1200.00 is due on July 1, 1996 and will be past due on July 15,
199%6. ’

The permit shall take effect on February 26, 1996. If you have any questions on
this matter please feel free to contact me at (702) 687-4670 extension 3147.

Sincerely,

Ww\/

Kauser Jahan, h.
Assoctate Engmc
Bureau of Water Pollution Control

\kj
Enclosurss

cc: Mr. Bruce Bemson. Mallory Ine.

S0
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Schedule 1.1(i)

None

———
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1.

Lease with Harry R. Eberlin.

Schedule 1.1(j)

/0
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Schedule 1.1(3j)

AGREZMENT CF LIASE

Sectign l: PARTIES
This Agre=enent oI Lease (hereinaier refarrced iz as ik
"Laase”), datad as = Zecsmber 1S, 1S86 ancd 2ZZactive as s January
1, 1587 i3 made =y anc zZetveen the partieg Harrvy R. Ikeriia, an
indiridual and resident o the Stats =2 Calilifzrnia, (rerzimasisr
referrad to as "ancl:r—' and/cr "Lasscr*) and Mallery, Izc., a

Nevacda Corscraticn having its princigal offices at 510 Newzer=
Centar Drive, Suizta 1213, Hevccr‘ Beackh, CaliZzrnia SZE&Q
(heresinaztar redsrc-ed I3 ag "Tenani' and/zor *Lagsee”). Taisz Laase
shall replac2 ancd sugerzecs any and all pricr leases mace =y and
between the pariiasg her=ziz.

(a:’ Landlcrd I3 the cwner cf that g=riaiz -eal
property and ilaprcovements iherzen locatzd ia the Ciiy of Carscn ad
City, Ccouniy <= Cargcn ZTitv, Stiats o Newvaca <escrized in IZxhizis
"AT altltzched her=ts and LacsrzIeraiad herziz (hereinafiar mefa-rad
LT 3= tXe *"Pr2zmiszses”® anzs/sr 'La2ases S-amigest.

{Z) Ther=2 i1s curss=nily soostoucTes =n the Przmizes
Zer<ain SuillDfings and -2ilstad ismprsSvement3 (asssinzshaoo
ccllactively re2iscred iz 32 fhe "SusilZingt.

(c? Landlcerd iz willing =2 lezse ihe P-snisss and zhe
Building s T2nant and Tenant L= willing iz ls2ase itx2 Pr2nisss and
Building Zrcm Landisrd zn k2 fzras and czndizicsns contaized
her=in. Her=inalizsr the uge 22 the L2-7 'Premises” and/s—- *Lazsed
Fremigeg® 3nall e deemad Iz rodsr s =z <ae Fr2miges anc the
Suilding and the <farm "Suilding” shall ze deemec itz -2 =2r iz zcih
The Building and tih2 Pr2nises and/cr La2ases Pranises.

Secticn &: PREMISES

(a? Landlcord, Zor and in consgideraticn e the rents
and ccvenants her=in steciZied to be paid ancd perZormed by Tanant
hersby leases t2 Tenani, ancd Tenan* her=ky hi-=zs Zrcm Landlcer<d, cn
the terms and cenditicns and £or the purposes herein set Zcr-ih the
Premigsesg, tcgether w;th Buildinag ancd all egasements, right=z and

=
appurtenances in cznnecilcn therswiih or ther=unts kelcngiag.

(5} Landlcr< heresky leases %o Ternant cn the t=2ras and
cocnditicas set Zzrth in this Lease all the real procerty and
improvements therszen coamcnly kncwn as 18CL Rocp Stir=zet and sed
fortlh and descrifed in ZxhizZit "A" atiached her=2tis and iaccrzsoerstad
her=in in the City cI Carscn City, Ccuniy = Carscn Ciiy, Siazz o
Nevada (herzinaftesr r=fsrr=2d ts as the "Premizes” and/cr “Laased
Pramiges”). The imprcovements therzcn shall herzinatesr be -2fzr-ed
t= azm the *"Buildiag”.

Mailory, Inc. '
Carson City, NV

SOF
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S._zicn 4: CONDITZICN CF

Z:xg2ct ag aer2inaZter zprovided, v 2nirv hereunder,
I2nant acsa2p2ts the Premiges 1o itz sresgsent zondilicn and vitihcut
any -2gIesS2anTitisn oo wvarTanty 2y Lanclsord 3s to the zoncdiitizn e
whe Presmises. ’

(o This L2ase shall ke Zzr i: ericc cI twenty (20}
years (her=zinalisr relfsrr2d 12 as tae "Ta2ra” and/cr "Leasz Ta2rat)
commencin nuary L, 1S87 and encing cn Dec2meer 2L, ZCCT

- < :

in

S a2xtanded

o
e

unlsss cthe
provigisns

QO
1N

h
0 -
)
oF bl i Hhy ~

i
1}
Iy
b
’ q
Q
4]
1))
BY)
19
4
|

ac::r:ance Wi

(a} For the gericd o the Lease Terwm begianizng cn
Janusary L, 1587 and encding <n Deczmber 21, 1587 Tenani agrz=es is
cay LandlcoZ a3 ainiaun o=2nt fhe sum o fwenty ihrm=e ilhcusand oine
huncre=g ZiZftv Zdcocllars (SZZ,32C.C2C0) mcntialvr, iz acvanca, oo tle
Zirmst Zay oI 2sch mentl Susing whis zerizge = othe L=2szse Tarao

{Z! TRhe wcnzinly r2nt Sz =2ach zuIsegusni resr snall e

== FCnT2ly T2nt Izo ke ssczni r2sT
Lz ze - 3= the TAadrusm=z< 33s2 Zen=') snall
Z the 2 cr cZ the Zi-zt veas = the Lasse Taram,
e ilgusanc tLne aundcred ZiZty dellzrs (SZZ, ZEC. 3G,
her=i 2T %tz ke refzrr2d 2 z2s the "Zasge Zent’) zcgjustTac 12
s2ilsct ths= inzoesEse, LI znv, Lo 1l zZzost o Living. Adsustments,
iZ any, sSnall Ze calizulsztsc zased uzcn the Uniisd Stateg Zeparinent
cZ Lazer, Surzau cf Lazer Statistics Ceongumer Pric2 Index = AllL
Uzmban Censuners (CPI-Y) Zz- the Renc-Carzcn Ziiy Metis-cgelizan Ar=a,
Suzgrzouzs "all iLiszmsT (lTE7=1CC) (her=2inagiisr r2i2rr=2d o 3s ke
"Incex"). The Iancdex puilished as cI the mcailh pricr tz tlhe
ccmmenczment Date cf the Tarm shall ke czcrngidered the "Iase Indsx".
Such adiustmeni shall resilsct a gercentage egual tc the gercesntage
incrz2zse, iZ any, Ln the Incdex cver the Ease Iadex 2s o the thisd
(3rd) mcnith pricr fc the end ¢ the Zirst (i3%) year ¢ ithe Laase
Term (her=zinafisr refzsrr2d L2 as the "Adjustiment Data"}
Netwithstanding any suzseguent decrszage in the Iadex, the Adszustad
BEazse Rent shall te nct l=2gs than the 3Base Re=at. (ii) Annually, upen
+he anniversary c the Adjustaent Datz, therz shall ke a Zur-ther
adjustament in the Adjustec Base Reni payscle hereunder. The
Adjusied 3ase Rent shall ke Zurther iacrsased By a percaniags egual
+9 the percenitage increszse in the Iacdex as of the third (3-Z) menth
ricr ts the current anniversarsy o the Acdsustiment Datz cver tlhe

Index as used in calculzating the Adjustzd Base Rent Zor the
pr=ca<iag annual gericd. Neiwiithstanding any subsegquent dscre=ase in
the Index, the Adjust2d Z3se Ient Zor the current annusl gericd
shall nct ke ls2ss than the Adjustad Base Zent fzr the prscsding
annual gericc.

REEL: 002276 FRAME: 0767
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(c? I .ae 2wventT that zars g 3 renc zcerizad I the
Term shall net ze= a full zalzndar acnth, he rent Zcor that zart c=
the T=2rm 3hall =Ze z2rzratad sc ag Lz reZla2ct the sroperiicn that
saic -=2nt zSercd Tesos Iz the zalandsr mcnti in wnhich it li=s.

(Z3 In sdgizizn, Temant_ agr2eg iz zZay, as additicnal
Tmenit, =Zuch amcunIs as 272 steciiiad in thiz Laase ithia fhisty
{ZC) davg < written aciiczcz2 Sv Lancdlzsrd s any such addiiicnal rent
liakility.

{2) Tenant shall zav tz Lancdlerd, zn demand, as
acdditiznal r=2nt, Izur zercznt (20) < any iostallmenis < niziaum
r2atal cverdue mcr=2 than Zifisen (13) days.

(=3 Until Zur=lier nctic2 Ircm Landlicrd saif aizimum
rent and any acdditigcnal r2nl shall be macde gayasle to Harsy .
Ezerlin anc shall ke Zcrwarced itz
garrv R. Zzerlin -

288<¢ Way Lane
creona Del Mar, Ca <©z&2&= . »
Sectizn 7 INBPCSITTINS

=1 Juring e Tara 2D this L2s==ze. Ta2nz2nt cowvenaEats
and agr=2es o zav iz ;;n:L:ri, 3 r©eont iz sdzZitizn ftz 311 cizer
T2nT Sayails hersuncer, ZrImstly ugen rec2izt Zrzcm LancdlzosoZ 2 oa
bil;iﬁg‘:herei:: {wnizh zilllng wi1ll ZzZ= ac:ﬁn;an;ed = sviZsnca
—hzst tThe Iagesitizns Zsscerilsd Lo sucSh nocTiz® a2 then, S owill
shcortliy thefsaf r Z=czZme, Zu2l, zll Laxss. sevwer Tzx2s, 2Xci=sss,
liz=2ns2 anc zermit Z=2eg, assassments, waiar caiss and chargeg and
cTher gcowvernaentil chasges, senerz. ancd sgecial, cr-ginasv and
2x<racrZinary, unfzr-=2seen, as wvell as Zzor2seen, <€ any xund and
natur? whatscewver, Including Tul act limiizd Lz assessmenis Zcoo
guzlic ZagrovementsE or SensIiis, whish grizs 2z cr during ths term
cZ thiz Lesse ar@2 agseszec <T impcsac ugsn or ceccme Zus and
=ayakle and a lien ugen (L) the Lesse< Preomises cr any gart therzcsE

T~ any perscnal sTsceriv, eguizment or cother faciliiy usad ia the
cgeraticn thers= ; o (i) the r=2n%t cr inczsme -e=ca2ived Ioom
subtenants ¢r lica2nsees; cr (1:i3i) any use cor cccugancy c the
lLeased Przmiszses; cr (iv) this iransaciicn cr any document ic vhich
Tenant is a party cr=zaiiang o transferring an estatz cr iater=2st in
the Leaged Fremigesg (all c which taxes, assegssments and ciher
gcveramental charg=ss ars2 herz=inaZizr rzfzsrrzd £ a3 "Iagcesiticas™);
provided, hewever, that iZ, =v lav, any such Iapcsiticn is payakle,
cr may at the cpifizsn cf the taxgayesr ke gpaid, ia instsllaents,
Tenant may pay the same ifcgesiler wiilh any accrued intersst cn the
unpaid malance cf such Impesiiicn 4z Landlerd in installzents as
the same re=spgectively beccme due;r and provided, ZZusther, that any
Impegiticn r=2lating ts a Ziscal pericd of the taxiag authceriity a
part ¢ which perizscd i3 iacluded witzia the fezra c this Lasse,
shall e prorated as Setween Landlsrd and Tenant sc that Landlerd
shall pay the pcr<icn ¢ Impesiiiznzs ati-izutable tc any gericd
subkgequent tc the t2rminaticn o the torm 2 4he Lease cr pricr te
+he ccmmenczment ¢ this L2ase, ang Ta2nant shall pay the zcr-tieon
therscs atirikzutacls tz any gerlcd during the t2rm cZ this Lezase.

J
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(= IZ a3t any *ime during %he Tara oI thisg L2ase thers
shall =e assesse == imccsed, (i) a 2Zax cor agsessment cn the rents
reca2ived By Lanclaor< or 2y Tenant in ccsnnecticn viitlh the Laased
Pro=miseg, =r {(ii) a =3x cor asseszgment (including Dut act liaiied 3

any municizal, sTtat2 or faderal levy! measursc by cr based in whcle
r in sar< uapcn the value = the Lzased Przmiges and ilaccsed uzcn

Lanclzrd, r (iii) a lizcznse Zs2e, %“ax <r assessment measursd 2v¥ the

rent gayacls under :this Lease, ithen 3ll such taxes, assesswents ST
- I

Z2es shall =2 <Zpemec =z Ze iancluded wizhin the teram *Impesiticns
ag defiaed ia ZSeczizn 7(a) ner=scZ, ancd Ta2rant s3hall zay and
discharg® the same as herein providecd fn resgect o the payment o
Impcsiticns. The payment itz Se made by Terant pursuanit ts this
Se==izn snall be macde %z Lancdlcerd; pravided, hevever thai, iz the
event Landlcor<d fails itz pay such Impcsiticns aZisr Te2rnani has caid
+he amcunt ther=z=ci dlcord, Tarant may ther=aiisr pay such
Impesiticns directl; he sporopriacte taxing authc:ity. Each
tax, assessment, la2wvy, :
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Y, imgesiti t=
an it2m cz acdéiiiznal m=nt heresrce— a“d ;anazt shall be allcwed L3
use such gayment as a set-ciZ agaiast Zuituce rent. - Federal cr state
income cor franchige w2x payable ny Landlerd 2y reascn ¢ tne
reczipgt 2 rents as in this ase zrcsvided shall anct te deemed o
re inclucad viihin k2 f2ran "Impcsiiicnst as ce=fined in S=clizn
7¢a! x=r=cz.

= fuezsec=t 12 2Xe zrcowiszizas oI Seczicn TiZ) her=cI.
2ach zTar=y sSovenanTsI Tz Zurmnisn Iz The sIlhsr zzen YTl tTan TPousst
<z sc‘i: z2=ZZfizzal Tm=2c2izt= o Th2 agfgrcoorizts faxing suticTity, <
cther zrzcs satiszizctizsry Tz such stiiss zaErty, 2videncing Ine
cayment <her=zcz.

(g Tenant shall aave The izt > Longesncy
ccTurs IS SonTesTt ST cEIsckt Iz tRes smcunt oo = v such
Impcgiiisn Sy soSrocTiats l1s3gal zrocesdingz sut this shall zcT oCe )
desmed cr constTusd ia sny vay a=s relisving, wccifying T 2xtandiag
T2nani’s csvenans %I zay any such Iapcsitisn at the time and in the
manner in %kis ZSecticn provided, unless (L) txe lsgsl proc@ecings
shall cgerat=z *z praveni the sals cf the Le2szed Przmises co any
‘part theresci tc satisdy such Iagesiiizn prico toc Ziznal
datarminaticon cf such przceedings; cr (i1i) T=nant shall have
przvided a gocd and sufiizient uandertaking as may Ze requisrsd o

germitiad by law %o acccmplish a stay of such procsedings. Landlcord
shall nct ke required tc jcin in any such proccsedings unless LT

11 Be nece2gsary £zr it tc do sc in crder tg properly grosscut2

such procsedings and Landlcerd shall have teen Zully indennifisd <3
it3 satizfacticn against all cosis and exgenses in cconnecticn
thereviti; provided, hevever that Landlerd snall net ke subjectad
s any liskility Zcor the payment o any ccosia or exgenses in
ceonnectisn with any such proczediags bBrcughi by Tenant, and Tenanc
csvenanits 12 indesunify and save Landlsrd harmless fr-cm any sSuch
ccst2 or exgenses.

(2) AS between the parzi=zs nersic, Tenani alcne shall
have the Zuty o atisnding tz, making =r £iliag any <eclaraticn,
stat=men:3 or r2zcrs which may Ze provided or required by law as
+he kasgis3s ci ©r in czonnacticn with the determinaticn, =sgualizaticn,
reductizn or payment ci any and every Impcsiticn whizh 13 tS Be
herne cr zaid or which may Seccme pavakbls By Tenant under the
provigicons c£ thisz Secticn, and Landlerd shall nct ke cr beccme
resccngitle o Tenan:t thereZcr, ner Zor the ccontents ¢ any such
declaratisn, Statement or r=2gert.
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(=3 Landlecrd and T2nant 2xgressly understand and
agr=e =hat in the =2vent that tde Tax llapilitiies anc=mpagged wvizthin
4ki3 cr any cther seczticn o :his Lease arz iancreasec cue iz tle
acticns < *he LancdlecrZ, ihe Lancdlcer<s shall e fhe scle Searer cX
this =z=ev anc acdditicnal %ax liakility Zor 2he Tarm c this La2ase cr
any e2x—==2ntica c this Laase Sursuant IS the ferms ancd STSvVa Lsizns
her=uncder wvhether i% Ze an iacr=age ia rata2 <or 30 iLxcTease in Tae
“tax =ase i*tz3els. Actizns Sy ihe Landlcrs that may sc do shall
inclucde 3ux nct ke limiitzsd Iz; a salz oI the and‘c*“’s pet=1-}
znt=—°s* in the prwcer:', mcr-,ag‘ng cZ zhe Landler<’s Zege intsreosat
in = ropers-tyv, ny ass;gnme«g, wothecatisn or cther trmanszdser,
lagal cr cthe*w‘se s tze Landl -d’s Z2e inter2st o part thersed
in the groperty, and any transZer £y way c ianheriitsance, devise,
degcent, beguesgt cr 3ucs2gsgicn be it i2state or inta2state.

Se=tizsn 8: SURRENDEZR JF A\SED PREMISE=ES

Cn the last cay c=Z the term herecdZ, or upcn any garliiar
terminaticn cZ this Lease pursuani tc the tsrms herecI, cr uzchr any
reentrr by Landlcerd upen the Leased Premises pursuant itz tle
provisgicns her=2cZ, Te2snant shall surrencdsr is Landlierd the Laased
P-omisss 3west and m-sca cl2an, in gecd crder, csngitizn and
Te2cair, T=ascnaslsz yess anc fssr excagiac, Zrze and slsar oI a1
liens and sncung-zIncss, sther flan thcsze, i any, ferwitiad 2sTEDv
o ctherwise sSrT==zi=2c = zcngente2c Iz 2v Lanclosr=, ang, LI r2guestac
s ©c 3=, shall 2xscuz2., sckncvlisdge anc feliver 1z LandlsSTI osuca
ingtsumen=3 == fur-hes 2zSUSINC? A= in TRe spinizn o LanclsrI osre
nece2ssary or Zesis=fli2 o conIiirm ST ;eriec:-Land;:r:' Tza=.
Li%l2 anc iat2r=2st in 3nd o the Leszses Fra2mises. ’

Seczizn S: INSURANCE )

(a) Te2nanz, 3T Li3 scl2 cost and exgense, shall kaeg
+he Suilding insured Jusing fthe teram o this Leage I the musl L
renesis ¢ Landlcrd and Tenarni as name< insur=ds, against lcss cr
damage by Z£ire anc lighining and against lcss cr damage =y sther
risks embraced By coverage o the type ncwy kncwn as the brsad Zorm
cf extanded ccverage, incliuding but nct limited fc TSt an civil
cemmetizn, vancdalism and maliczicus mischizZ, ancd against such clher
rigks o~ hazarss as Landlcrd Zrcom time tc fime resascnatly may
designa%ts, ian amcunis sufficient tc pr=vent Landlord c= Teran< £rom
meccming a cc-ingurer uncer the termsg o the applicakle geliicies,
But in any event in an amcuni nct less than SCX o the then ol

replacement costs oI
excavaticnsg, fcundaticnsg, and fc
floer) without deducticn for

merz2 than ten fthouszand deollars

locgg pavarle f£or any casually.
el
acc=orZances with this Secticn shall

the Building
physical

The pcli

(exclugive o the czst oI

cting belcw the lcwest kasement
cepreciaticn; and wita nct

o

cdeductizlis £cm Lo
insurance carried

Cegt

(s10, COC. 0C)
cies oI

czntain a "Reclacament

Endorsemenz". Such full replacesment cost shall ke detarmined I&coe
time =2 +time as ceemed necassary v the Tenani (excerst ia the =zvent
c= subs=antial changes cr alteraticnsg tc the 3uilding uncdertaken Sy
Tenant as permitited under the provisicns aer=ci) by cne &2 the
imgurers, or at the cpiicn < Tenant, by an apgralser, szhitect cr
c=n=racizr vhe 3hsll =e muiuslly and r=2ascnazly acszzstazl=2 IS
LandlcrZ anc Tenani. A c=gy cZ any such detsrminaticn shall

(¥]]
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sromptly ze zent s Landlzors ugen se2ceist therees 3y Tenant and
<he insursnca maintained in this Seczicn shall be adjusted Lo
ninety gzerce2nt (SCN) < the nevy full replacement cost.

- addizizcn i3 the insurance: gpeciZfiad ia Secticn
3T 133 scl2 cost and 2xgense, but Izr the

’ T
oZ Lanclcrd and Tenant a3 aamed iagur=ds, shall

(L) Comerzhensive general liabiliivy insuranca cn an
ag>s" againgt claimg Zor "perscral iazury®, includiag
izaticn, Bedily iajury, death er preoper=y danmage,
pcn, i < apcut the Le2ased Premiszes or any elavaters or
= therein anc cn, in < abcui the ad:ciaing sidewalks,
gtreetz, and pasgsagevays, 3uch insurancz ta asfard inmediata
minimum protacticn, at the tiase c the inczpticn c this Loase,
and at all! times duriag the ift2rm herecs, t=o imit 2= not less
than cere millicn dsllars (S1,C00,CCC0.3C) vwis respect tz damage tco
prccerty and cne millica dcllars (sSi, CCO,C0C0.CC) vith ra2sgect iz
cerzcnal injury cr deail ts any cne cr more gperscns. Such iasurancse

ccsurin

[

£
a
2

shall alsc include csverag2 againsgt lizziliiy oo Bedily injusy oo .
STcgerty damage arisiag cul cf the use, £y =r cn =ehalf cf Tenanz,
ST any ctaer gerscn T sryEnizsiicn, o oany cwned, zcn-synad,
—-2agec I ALrEC aUTISWmeILve zgulicsmenT 1o the ccondust 2 any and 3l
crersticas c3lled Izr und=Er tihiz Lazse.

(11i8ezsn insursncs as stall Ze s-zguirsc Sussuant s flhe
Zerwms nerz2ci in e svent =I changes 12, =T 3lteratisa o, ke
Juilding.

(e AL1 zclizgissg oI insursncs grovided for iz ihis
Secticn shall De 2Ifzcta2c under valiZ and sniZzrzc2akle zeliziss. iz
such Zcras and amcunis3 ias way, Ir=m =iae £z iime e as aerzizzelfcoe
ceciii=g, Issued 3y lnsurers ¢ recsgnized oespongizility which
3r2 authcrized Tc transact Zis-2 znd casusliy insurance2 in 2he Shate
cZ Nevada. Upcn the e2xeculicn ¢ 42is L2ase and thaerzasiar nct loss
Tthan ZiZieen (l3) Zays pricr iz the exzirsiizn date cf each pclicy
Zurnisn=sd pursuant iz his cor other agglizakls Secticn, Ts2nant
agrees tco provide and Landlcerd agrees iz acs2zit cariificates
evidencing csverages By pcliciaes written By cocmpanies lizsnsec to do
buginess ia the State c Nevada. Upcn wriiitan demand cZ any
Mertgagee o the Lzased Premiges, Tenant shall fur-zish said
Mcocrigagee duplicates ci the certificatass given to Landlzsrd under

= &hi ecti

uw
0
3

the ta2rams

Zach pclicy cf insurance prscus-ed pussuant t2 Secticn
S(a}) and subseciicn (ii) e Seciticn 9(h) shall canitaia, il
ckbtainabkle, =ither (i) a waiver by the iasu-zr cf ihe -ight <=
subrcgatisn agaiast any sultsnant fcr negligences ¢ such subitsnant,
cr (ii) 3 gtatesment that the insurance shall net Se iavalidatad
shculd any inzur=2d walve 1a writiag pricsr 2 3 lcss any or all
right ¢ r=2covery against any party Zcor losz aczsouing LS tae
srcperiy descrilZed in the ilasuranc=2 gelizy.

(€Y ALl gSelicies o insursncs provided Zzor in Seciicn
S(a) and subsecticzn (i1i) ¢ Secticn S(=) shall grzvide Zor lcss
therzunder (1) tc Ze ad;usti=2< by and payacla 42 Tanani wiih rasgect
ts any particular casualiy r2guliing in damage cr desiruciicn not
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exc2edcing “2n thcusand Zzllars (51C,C00.00) in ithe aggregata2, or
(2L} wi=h =-egpectT t©T any zar-icular casualiy resgulilzg ia zZamage cr
degrruicmicn axc=2eging t2n fhcusand dellars (310, CCC.CC)Y Lo the
aggr2cat=2, %S ze ad:ust2c =y Lanclzcrd, Tenant ancd the Mcerigsgee and
payatl2 42 Lancdlcors anc T2nant cr, upcn demand oI any dcrizagese tao
8ais Mcrigagse, =c Te =iscursed Sy any such zayee ag SrsSviced In
Sec=izn LS(2) aer=cZ. Zach such zclizy o iasurancs skhall include
the in=z2rest ¢ the Mer=gagee, LI any, as grovided iAo Seczizn 2(2).

{e) Tach such pelicy cr ceriificsisz thereZsr issued by
+he iagurer ghall %o the 2x=e2nt cttainable czntain (L) a srcovisicn
that nc act cor cmissgizn o Tenant which weuld otherwvise r=2sult in
ferZaiture2 or reduc=icn ¢ the insurancs ther=2in providac skall
affact =r limiz the ckligaticn ¢f the iasuranca company 3 Iz gay,

ia accsrZancz vith Seczizn S(E) of thiz Laasge, thae amcunt S 3ay
lcgs sustained and (ii) an agTreement by the iansursr that such
pelicy shall not be canc2lled withcut at least thisty (20) zays
prigr wriiisn actice2 By r2gistzrzd mail tc Landlcerd and T any

named Mcrigag=e<. -

=] lici=g of insurance requirsd s te Zuraished s
Bv T2rant gursu Sec=icn 3(a) and sukzsgeciicn {(ii) oI Sa2ciicn '
S(3) shall hrave “her2mz iie Lander’s Lzosz Pavacla2
Zncdsrsemens (7o ), o i3 sguivalznt, =T 3 LSS cavazle
claiuse 3CTS2TTES =2, Zzor whe zen=2iis zZ anyv lcrtz=geEe,
nu= =The -ighzs S3C2e TS whe zavment S lnsSUursnsE ZrTcEecs
shall st =21l s2cT L2 TR sroviswmcons =S thiz Lszse will
m2sgecT iz n n =X %hz zZosc=eds3 S osuch Ionsur=nc2.
(g} z2nt shzl. ckssrve znc e
reguirzmenis == sclizies =X puzliz lizgility, Zi-=2 anc ctoer
peliziag o iasuranc2 2T any time Lo Zzorc2 wiTh r2s8gecT TS tas
I2ass< Preomises anc T2a2nzant shall alsc zerZcra anc sateh
~aguirzmentsz < the czaganiss voiiting such pelliciss
<imes cz=wmpanizs < gzef 2tanciag shall ke willing
cantinue such insuranc2. T2nant shall, in the svenit < any
vizlazicns cor attamgiad wizlaticng cf 4he praovisions = This
Sec=izn S(g) 2y a suli2nani, take stecs, immediataly ugcen kncwledge
cZ such viclazicn or a=zsmgisd viclaiicn, i r2mecdy cr gpravent the
same 3as the case may LCe.

{(h) Any in
efZactad by a pclicy cT
csniiaued in such Zormm uniti
provided, hcecwever, that L
pclicizs shall compely wiild
any such case it sghall act
any such blarnkst pclicy iz
Landlzrd and tc any XMcrig
pclicy in fcra and c=nt

clicies ¢ blank=2% iansurancz cr may te
ctherwise ragquirzd by Landlerd,

! other r=sgectsz, any such gclizy cT
e ather prcvisizns cf tais Lesss. Ia
ecsssary to deliver tixe criginal o=
But Tenan:t shall deliver ic

sizata or duplicsis c such

asuTance provided Zor ia this Leasz may ke

1O ) B T B
nlngm:J‘P
fllﬂ!fl.:!

0

¥

49

i
iz

- 5 A
ntarla2 t2 Landlzord

() Tenar® shall furnish Landlsrs annually, L2
Landlcsrs shall s T=2guest, a certificatez signed By a-z authcrized
efficer of Te2nan% ccntaining a detailsd list o the iasurancs
gclicies 2hen cuizatancding and in Zsrc2 cn the Laased Prenisss and
+ating tha% such insurance complies wiil ihe sequis-sments cZ tais

Lease.

e
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Sectizcn 10: Ta LIORD'S RIGHET TC SSIFTRY . . ‘S covzial

(al IZ T2nant gshall at any itime Zail ta zay any
Impcaiticn o sStiher charg®2 in acczrdancs viitih Seciticn 7 oherecI,
within <2he ifime =2herein sermiitaed =r Ttz pay Zor cr maintaia any ==
“he inguranc2 zsclicizs grovided Zor in Secticn § aer=cZ, wiithia the
time “her=in germizi=cd, cr it maka any cSther zayment cor pesIcr:
any cther act cn i:it3 zact Ty this Le2age, ithen Landlcrd, a:ter
thirty (3Q) daysgs’ writtzn actice s Tenant (crn, ia case I any
smergency, such 1ctic=, cr withcut nctic=, as may e -2a33cnatle
under tThe circumstanc=2s) and witlhcut va'v-“g c¢r rs2lgasing Tenant
Zram any cbligaticn cZ T2rant herzunder, aay (zut shali zct ke
raquirad tz): '

i. ?3ay sguch Tnccsiticn cr ohher zharge payazlie ©y
Tenant gursuant iz the groviaicns cf Seciicn 7 herscId, cT

1L, Pay =Z=r and maintain such ingurance pelicias
previded f£zr in Secticsn € harzei, cor

i1ii. Maka 3zuch sther zayment cr gerdsrm guch otlesr act

cn Tenant’szs z2act %z == nacde cr rper-Zormed as grovided ia this Laase, ;e
n

iw. may 2n%23r upsn the L2ased Przmises Iz such DurEcse
anc =aks all sSush ac=isn thisre2cn as mav Se nsc=gsany sme-=Zzre.

{z ALl sums8 s z2aif v _zndlsrs znc all costs ang
2Xpensas LosurT2< Sv _anclars in ssnnectizn viiX tihe gerZzrmanca ==
an? such ac~ {tzZg2ThZer witilh inta2rest ther=2cn 2t the ~222 == z=2n
{10} per=2nt zer z=nnum I-cm the rc@sgective Zztse oI Tanclar="2
making = =2ach such zZaymentT oI iacursing == s2sch SSsST CoT 2xXTtonsaes!
shall =zostiituis adgizizgcnzl se2nit zavy=zzla2 3v Ta2nant undsr ihis Laase
anc shsll e zZ=ziZ Ty Tsnant I3 Landlcood upcn writien d2mand.
Sec=i=n L:: TINANT 'S SIMITIEZEZ IN TEE TY/TNT TF SEFALLT 37 LANULCORD

In ihe ev=nt that Landlcrd Zails <z gerZzs-m any t=ra,
ccvenans, =ncitizn o agrzemeni ¢ thisz Lasse and such Zazilurs S
perZcrm shall ccntinuve £or mer=z than Zifitzen (13) daysg alter
wrizttan neiicz cf such failurs it perfzora, cr if such Zalilure TS
perZorm can nct te re2ascnably cured wiithin fiftsen (1Z) days and
Landlcrd has nct commencad &0 curz wisthia sgaid fifizen (LZ) days,
+then Landles-d shall ke liakls s Tenant f=r damagas sustzained by
Tenant cue *s such deZaul%t by Landlerd. Tenant may at Tsnani'’'s
cpticn elect % gerZcra Landlerd’s obligaticns under this Lease iz
Landlcrd has failed ts sc perZcrm. Landlord shall reimburse Tenant
for any and all czsts incurred by Tesnant immediaiely upcn <demand by
Tenant. Tenant at Tenant’s criticn may elact to get-oi sald
expenditures against Iutur=2 rent caymentsz as they may ccme Zue.
Tenant may at T=nanit’s aptizn 2l2ci itz fermizate this Laage in the
event c Landlzsrd’s default and/cr Ering a l=2gal acticn f:r
damages. In the 2vent that Ta2nant secur=2s a wcney judgement against
Landlerd, Teznant snall have the Tighi, i it sc =2l=2cts, Tc czZ=zew
said mecney judgement cwed %z it Bv the Landlzsrd against Zfuifure
payments c renit. The sighis =and re2mediss rsserved fc Tenant
hereia, ianclucing %thcse ncit ggecifically descrired her=zin, shall tce
cumulative, and, except ag ctherwize provided 2y Nevadas stazuicory
law, Tenant may pursue any or all cf such -ighis and remecies,
whether at the same “isne cr ciherwige.
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Saoc=izn 12: USEZ CF [ZASZD PREMTSEZS

(a) Tanant may use :the La2ased Premises Zcr any lawIlul
use.

(3) Ia :the use ancd cccupaticn o the Losaged Pranises
ancd =znduct ul such tuginess therecn, T2nant, at itz scl2 cost and
axcense, shall zsremptly szmply with all zregent and Zuture2 laws,

~=Zinanc=2s, crZers, ©ul2g, r2guliizns ancd requirementg o all
Zaderal, stat2 and munxicipal goveramentls, <SSur=ss, dersarsnents,
czsmmiszsgicnsg, bcarZsa, and cZicer ny naticnal cr lccal Bcard o

FTire Undervyriiers, < any
“2 thase o any c tihe Z:zs

as well an ex=r3crzizary,
Premises and <he sizZewvalks
ILLeaaged Premizes as a

=

— i

which tha same is jput £y Tenant cr

cr nct such law, crZinanc=
sha’.l neczggitate ctur

remcval o any 2ncrsacamen

PR
3 -

cr ctherwvise, cnic coT cvar
Przmisesg, < cnts o cver
—-— - — — - -
<her2tcs. T2nant snall nct
R - )
Laasacd Frsmises.
(=} Tenznt sh
aggr=zSTiats groccosedings., 4
A =T T o mme e | 2em T m—m
PPy - SYYE—— ot e - meatman - - - - 4 - = — -
. . o
LandlecrzZ, the wal_iZi-wy =T
—=l=2, r=gulaticn o SsouLrs
o - - < T G e e
Sacticn. I cocmelianc=® Vi
. . _
r2gulatizn ST S2gquissment,
Srocsecusicn = 3ny such =T
2isn, charges or liazDility
- ’ { = mmemcn = = m e
or Tenant’s intsr=2st taers
P o ? - b Y T3 mmes T,
LENCCIT SZ a8y Iacl.llT7,
.. . 4 s - -
ccmgly thereswviilh, T2nznt a2
<4 b e ymem - s - < -
Zinal determinaticn cI suc
- L Y b o . A .
cr civil liaziliiy wvculi z
L rad L3 ¢ 0 - -
Tenant may, with the zricro
- ‘ L =
aZcresgsalid and delay ag aZz
- - r
delay dces nct subzect Lan
; . - Es
expense and provided that
p ¥
. - - .
security, reascnably satis
iazur-y by resscn ci such <
) . . e s
ccntest vith due diligencse

Landlcrs shall
sroceedings raisr-ed to i
any acgeclicakble law, ©ulisz ¢
reguir=2 that such grcocsedi
lancdlizrd, in which svent L
cermi4t the same Tz Se Trou
expenses in connectiza ine
Eriag any such groec2eding
intar=st in the Leass< P-e

v -

. N
Siract

Zcoy 2xercizing
egcing, seen <r unZcoresgesn, cordin
which may ke aprlicarcls the Leased
anc cur:=sg and vaulis adjcinzinag the

result ¢ the use or manner c=
cccsugants ==, whe

oo 3 by

Sfunctisns ginailar

< memn " cr=ingrv
4

P
-~

therz

gther

, erZ=r, rule, rsgulsticn cr rSzgQuirsIment
al changess cr iamcrcvements, oo tae
%3 ¢or prcrecticns, craamenzal, siructursl
the sirseis adracesnt Tz Lthe Lassed
cther grzger=y c<cniigucus oo adlacsEnt
szuse =T maintsin any auissnc:® oo Ln2
221 Rave =nt=2stT v
iligenzl gczg ZsZzth, in the
T Zcix T =xp=nsz 1o
spglicaz s-Zinzncs, =rIer,
2mens <= sr-ed Iz in tlhis
X =nv su anc=2, cro=r, -uls,
mav legzller zZe Z2laved genzing tis
Tczeding ¥viIihcus Thg incurTsncs oI any
cZ any %ind against the La2ased Fronises
in and withecut subIecting Ta2nant cr
civil ¢r cTiminal, Zzr fzilurse tz sc
ay delay czmpliance therewizi until the
R przceeding. Even i such li2n, charge
e ifncurrz< by reascn ¢ any such delay,
wriiiten cznsenit ¢ Landlzor-<, czniast as
regaid, provided that such ccontsst cor
dlerd &t criminal liakility, dzmages cr
Tenant (i) Zurnishes to Landlcerd
Zfactizry iz Landlerd, against any less or
cntest or delay, anc (ii}) prcsecutas tle

nct be required tc jcin Lin any

~hiz Sec=icn unless the prcovisicns o=
= rzgulatizns at the fime in eZZaci shall
ags Se brought vy and/or in the name oI
andlcrd shall jcin in the zrcoceedinags cr
ght in iis name if Tesnant snall pay a1l
reviih. T2rnanz aay delegats the -ight =co
tz zany perscn cor enziiy having an
mises cr any part tlher=zciI.
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(a) Du-ing +he iferm o this Laase, Te2nanit shall act
sermiz %= remain, and shall prompily discharge, at its czst and
expense, all lisgns, 2ncumcrIaInc2s and charges (gther than liens,
2ncumcranc=g ancd charges sT=2atad by Landlcerd) apen the Le2ased
Premises <r any par= iher=acI; zrovided, that 2he existence s any
mechanics’, lacersrs’, mate2rialaens’, surplisrs’ cor venders’ liens
er —ighw3 +ther=2tzs sha’l nct sznsiiiuta a viclaticn o this Sectice
if gayment is act yet cue under tlhe cz=ntract which is zhe
fzundazicn ther=zcr ancd i such ccniract deoes nct pastzpcne zayment
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makza all necessarcy
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unZcraeseesn,

an
= -

e bl
pagites Do
aary, zZore

as

sed ?remises in first-class, saZls, l2an and

tisn. When usec in thig Sectizn, the ta2rms "r2palrss”

eplacamenis cr renevals when necesssary, and all such
Tenant shall ke at leas=: equal in gqualiiy and class
work. Tenant shall keep and maintain all goriicns

remiszes ancd the sidfewalks acdjcining same in a cl2an

cisiz=n, Zrze ¢z acczumulaticn =% dirt and rulbish.
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Secticn tS: RTTAT CF LANDLIORD 7T TYSPTCT AND REPATR
Tanant will germit Lancler= and i4s autherizzd agent
and -=2cra2gentatives I 2ntar the L2ased SPrzmiseg at all reascnac‘e
times Zcr the gurzcese < (1) iLasgeciizg *he same, (2) making any
fecessary s2gpalss tlerstiz and gerZcraning any sther werk ther=ia cr
ther=scn that may e zecasgary Zy Tm2ascn 2% T2nant’s Zailurss 2z make
any 3uch regalirss cor zerzZzrm any 3uch cther wverk fherein or therescn
S Tz zcmmenc®2 fhie same witlhin thir<y (Z0) days aftsr writisn
z2atice Zrzom Lancdlcss o (Z) t9 gerZzorm Lancdlcord’s skligatizns under
the ta2ras and grcovizicns e thiz Lease. Netihing her=ia shall iaply
any duty ugen the gar-t o Landlers 22 2o any such werk unlsss said
werlk i3 an aZZirmative ckligatizn cf the Lancdlerd uncdasr e tarmms
and srcvisicns c thiz Ls2ase and gerZcrmanc2 therecI By Landlcerd
gshall nct czoostitut2 a waiver g Tenant’s Zefault fa ZI3iling to
perZcrm the same. Landlcrd may, during the zrogrsss o such weTk is
or cn the L2ased Pr=mises, k=op and stcre ther=zia all nec2gsary
mat=2riszlsg, itzscls, sugclisg and equigment. Landlzsrd shall act :=e
liakle Zcr inczsnve2nisznc2, anncyancs, disturzance2, loss < buziness
r cther damage ¢ Tenant by T2ascn e ike r=2ascnakla making c=
3uch r=pairs or the r=zascnalle gerfzrmance s any such wverk, cnn or re
aczount cf the r=2ascnaklz zringiang o matsrizls, tcoels, sugpliszsg cor
equizsment intz o ifthocough the Lzzsaes Pre2mizes Juring tihe czurse
fther=zcs anc Zhe ctZligztizns = Tensnt incEr This Lssse shall ot Te
aZZizcwad =hzr=cov.
Ssc=mizn L1z ZADEMMTTTCZATICN ST OTIMANT
Tenant agoees =z I1xdemniiy ans szve aaswlilesss Landlczsod
against and Ircm any snd 3ll claims zv oo zZu zZenalf < any perscn
or perzcns, Zirn oo Zicaws, corzeratiscn o soozersticns sfiziag Iocwm
fhe cconduct or manzsgesEment < or Irsm any yoTX o thing vRatscsver
dene in ©r atcut tThe La2ssed Przmise Tenznt Zurther ag-=es iz
incdemniZy and save LandlcrZ harmless agzinst and Zr-cm any znd all
clzing bv or cn tehzalZ ¢ any gerscn or gerzcns, Zira o Zi-as,
csrzcraticn o csrscraticns, arising during the t=2rm oo this Leasae
fo=m anyv czonditicn o any bullding, <o-uciur2 or imnprcocvement onn the
Leased Pre2mises cr any 3tresei, curl er gicewalk adjciaing the
Laased Premizes, cr ci any gasgsageway= cr sgaces ithergin cr
appurtesnant therets, cr arisiag frcm any breach cor deZault cn the
part cf Terant in the perfor-mance cf any ccvenant cr agresement ©n
the part cf Tenant tc ke perZcramed purszsuant $z the terms e il

ariging fLz-cm any act
c:nt:ac 3, gerwvants,
cr ising Zrcm any ac

z=-cm
causeﬁ tz any perscn,

Lease, cr
its agents,
licensees,
whatscever

-~
- -

-‘.-.‘m'_..
cident,

cr

<z
pediodibag:

cr negligenc= o Tenanti,
loyees,
i-

-

[ p—pe

any c=

cxr
sublessees cr
jury or damage.

,.c*'at._cn cc:ur;ng

during the term c£ this Lease, in cr akout the Lsased Premises, cr
upcn the gireetz oo z3idewalks and’ the land acjacant therzis, and
Srom and against all cosis, ccunsel Za2es, a2xgenses and liakbilizZies
incurTed in or akcut any such claim or aciizn or proc2edliags
bErcught therszen. Iz fhe sveni that any aciiza cr proe@ediag is
Br-ugh=z against Landlizcr-d ty re2ascn cf any matisr f=r which T=nant
has nerz2by agr=ed %z izcdemnify Landler=, T2nant, ugcn actic2 Z=-om
Landlcrd, ccovenanis 22 r28ist or daf=znd such sciicn cr proeaeding.

/¥
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Tananz ag-eeg 12 zay, o cauge w2 e paid, all zharges
whizh are incurred v T2nant <or whizch might ze a zharge ¢ lia2n
againgt the Leasec Pre2mises, o gas, water, alactricizty, light,
heat < pewer, LT2ilscacne or ciler communicaticn service used,
rencerad or gupcliad upen or La zsnnecticn wish the La2ased
Premiseg, throughcut e f2ra ¢ thiz Leage, ancd 12 iacdemniZy ancg
save lLandlsrd harwmlsss Zrcm and agaizgt any liaciliiy cor damages cn
such acccunt. T2nant shall alsc grscure, or cause ts bBe procur=d,

nclc

withcocut cz=st &=z L 2
or ctlXer authcrizaticns
1s~a_-at;cn anc maints
p ces, czncduit=z, Lubkes s
in sugslying any such servi

» any and all nec=ssary peraliis, licsnses
requirad fcr the lawiul and grcoger

ncz upen the Lsasecd Premises c vises,
ther eguisment and agpliances Zzr use
2 te and ugcen the Leased Preomises.

Seczicn 13: ALT::.T::HC

(a} T2rant shall have the right at any tiae and Zrzm
time tc time during ithe Ta2ra o this Lease L3 wmaka, a3t 1is sclse
csSgt ancd 2xgenses, any changes and sny altsrstizcns in, itz oz =2 the
Buillding, subkr=zcz, 2cwever, 1n 31l czges 1z 2he Zzllzwing wnich
TSnan< =Tvenant3 LT tS=zEerve 3nc gerZooae

. Mc zaange T alzzrsticn invclivizng i Lhe zggregsta
a zTosT <= mcr=2 Than T2n fhzusand Zzllsrz (SL2,3C0.2C: s3hsll ze
ungert3ikan rITRcuT Th2 Zricsr wriittegn zonsant of Landisrs (which
ccnsent shall 2ot unre2ascnakly e viitnhelzl, z2nd until zilzns snd
sgeciiicsticns tave IIrsT IZeen 3uzmsiisc iz ang apgocoves 1o vriiing
2y Langlicrd (whizh sppr=val spzsll nct fe unrsascnazly e wothinalZl.

L. dc chidnge Sr alisraiizn inwvelving -ewmcwval = any
par< ¢ any lcad-zearing wvall, czlumn, girssr or oTher sugoert =
the RBuiliding (heresinaZiar iz ke refsrrezd Tz asg a 'sTTucturzl change
cr aliz2raticn”) or any <hang2 ¢r ali2raticn in conneciicn wiin any
regitcraticn regui-ed by Secticn 1S her=c shall te mads wilthcut the
pricr writi=sn czpgent ¢ LandlerZ («hish ccnsent shasll act
unr=ascnakly ke witihhelZ). Every stir-uciural change cr ali2araticn
shall ke ceonstructaed under the sugervisizn o a liceznsed a-chitect
cr a trained profsssicnal engineer seleciad by Tenant and apgroved
in writing By Landlzsrd (vaich apprzsval shall nct be unreascnalzly

ithheld), and nc such stiruciural! changes cr altsraticn shall ke
made exce2pt in accsrdance wiih plans and specificaticns and csst
estimataes pregar=d and apggroved in wriiting By such architsct o
engineer and apprcved in writing by Landlicrd (which spsrsval shall
noct be unreascnazly willkZeldl.

iii. Nc change eor alitersaiicn c any tyze shall be
under<aken until Ts=nant shall have pr-socursd and gaid Zcr, sc Zsr as
the same may be rsguisz< Ircm ftime fTao fiae, 1l permiis and
auvthcerizationg <z any Z=2derszl., 3tait=2 cr municizal geovernment cT
cdercartments = suzdivisizas of any cZ them, hawving jurisdlictiicon.
Landlcrd shall jcin ia the applicaticzcn £fzr such gpermilis cor

-~

bhe

N}
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authcrizaticns wvhenever such attizn i3 nec=2gsary, =2rcvided,
acwever, +that Landlcrd ghall incur nc l1:3kility cr exgense In
ccnnecticn therevith. Any charnge cr alisraticn shall be nace
grzmptly anc in a geed and werikmanlike manner and in accorZanca
with all agplicabls peraiits and autlerizaiticns and zuilding and
zcning laws and enihl all gcther laws, ardinancas, orders, ©al=s,
r2gulaticng and reguiszmenct3 o all -=ce*a;, statz and munizizal
gcve*Amenbs, any naticnal cr lccal 3card of Fire Underwriiasrs, cr
any aither Ccdy terzafizar exercising Zuzxctions similar itz these o=
any o= uhe Igregecing.

i, uring zhe zericd ¢ consitruciicn of any change or
altgratizn %z o ¢ the 3Suilding, Tenanit snhall maiztsin oo cause Lo
be maintained the Zzolilcocwing insurance: .

(1) The ccmpr=hnensive gene*a’ liapgility and grcgerty
damage Insurance provicded Zcor in subseczicn (i) of Secticn S(3)
shall be maintained Zcr the limits sgec;:;ed thersuncder and skall
pravide czverage Zcr the mutual benefit o= L&ﬁd’”‘i and T=a2nanit as
name< iansursds in csnneciicn wiih any change or altazraticn
germititad pursuant s thizs Sscticn 18; and

{(2) Fir= anc any ather agplicztlz insuran
Zzor in Seciicn T ownicsh zolicv T zeliziass by e2nccrsen
1Z nct Thsn czvers r i@ zrsvisizns fher=cI, sha
any zZhanges == al cnglucing 3ll mat2r=z2ls and
Lher=2Zzsr inczozZerzat2c 1o, =S ST 2RgcuT The L2zsec Fran
(including 2xczwatconsg, Zzuncaticgns, znd Zzc=ingsi 4o
Zerm all rmisks zullZ2r’s -Lsk czmpla2tac vvaluze Zoro oo
thereeDd; anc

{2} Hcrikmen’s ccmgensaticon insurzancs covertng =Ll
gerscns smgplcoyed L connecticna wilih the werik angd wiltl C-eSsgEcT Lo
wvhem deatlh cor Zcdily Lnsurv claisms zzulld e asgertizsd sgalinst
Landlord, T2nant or the Lesssd Pre2mises, wiih szatuizssy liziis as
then requir=d under ithe lawg o the Sitate < Nevada.

. The srcvizsizns <o all agglicakle gubseciicns of Secticn
S ¢ thizg Le2ase shall agply 4o all insursncs provided foo 1o this
Secticn. .

(n) Tenant has hereic deliversd %z Landlerd glans and
sgecifications fcor c2riain propesed alisraticns and changes ic the
Building. By exescuticn her=ci, LandlcrZd hersoy approves iths
prcpesad altsraticns and changes and cecnsents tc Tenant making the

same.

(c) The faillur= by the Landlerd tc approve o

digapprove any glans, changes or alteraticnz propesed by the Tenant
within thisty (SC) days ¢ r2ceipt cf said plans, changssg o
alterzticns ghall e deemed and cconsis-ued as an approval By the
Landlecrd o zaid zians, changes cor alisraticns.

(d) Tenant is herebv expressly grantsd 5y Landlcerd
the right and ccnsent r2gquirsd to alisr the exitericr painit scheme
cZ the Prezmises 3c 38 <z ccnZzom wisth T2nant’s ncrmal extaricr
paint gcheme anc l=ge as usged Zor any and/ar all o Tenant’s cither
locaticns. Tenanit i3 alsc exgressly granted By Lamdlcord the right

TRADEMARK //7
REEL: 002276 FRAME: 0778



and ccnsent m2guire. (o 2r2cT or slac® upen tle  rse2mises any and
all gizgng a3 allcwed under any apvlizcaklas law, ~ule cor se2gulaticn
ag set IZo=ih DY any gowverament cr governmental agency haviag
surizscicticn sSver the Pramises.

Seczizn LS: DEZTRUCTTZTHN AND 2®ESTLORATION

{a} SuZrect Iz The gprovisicns I Secticn 1S(2)
ner=acZ, In zase oI damag? 1S ST destructica o the 2uilding or any
Sars Ltherzci By Zir=2 o ctlhsr cause, T=2nani. at T2nant’s scla cost
and exgense, whgther cr nct tle insursnce proczeds, i any, shall
Ze suzZZicignt Zcr the zurscse, anc iLr-raggective s the amcunit of
any Llcss, shall r2stcr? ile same ag nearly as passikis iz their
value, conciiisn and charsctar iamediataly grizsr 4 such Zamage cr
degtructicn, 1 the resicraticn can Te made under exisgting laws and
can ke czmplated witlhin ninety (SQ) ddays afiasr ithe data ==
degtructicn. Such r=2gicraticn shall e commencad wiith cdue dillgenca
anc ina gocod faiil, and grosecutad wiilx cdue diligenc® and iz soed
faith, unavcidZalkble cdelays sxc2ziad. B :

;>

Ia case the Suilfing bBv .
Zire cr cther cause n iRXe zgzo=gatse
== t2n ticusand =Scllz sTzmgtlsy give
wIiti=2n ncgtiz2 therescI

=, ALl inmzurznce wcney za2ld ag srovided 1o Sacticno
S(<Z) ner=cZ. =0 =zcczunt 2 =ny Zamag?2 o Zzstmuctizn, l2ss the
act-zal zcst, Z2es and szxcenssEs, LI znv, LacurTmed Zy Tenans,
anclcrs o anv Mortzsgse Lo ToShonscTisn wiih ihe acsustment = ilkhe
lsss, wnich zosts. Izes ing 2xTenses shall z2 zald Lt Tsnmans,
Lanclerd cr any Mortzzc=e =211 ze zazZgiizad, 3ubject w2 The te2ramg o=
Sny WmeTrIgags, I tne zavae 2=z 1he zost o the aZcoesacld
s=gtcsraticn, T©=2gad g1 B8 ment, r2sullding or alitszraticrs,
inclucding the cIst < damc icn ang it2mgerssy r2gaiss and Iz the
SErctac=icn < grcoperty gsencding the compisgiizn o gsrmanent
r2gtcrsticn, T2cgalss, Teoclacsments, re2buildding or altT2rstico (all
< wnizh tempcrary ©=2fairs, prsiecticn cf prcoperty and germanent
r2gtcsraticn, ©ecais-s, r2cliaca2ament, rezuilding o ali2raticns arae
her=inaiiesr csllsczively r2fis--zd 42 as the "reoshsratiznl; and
ghall ke paid cut Zrcom ftime tz tige %z Ta2nant or i acscrsznsz2 with
itz dir=cticns, as sguch rzsticraticn progra2sses upcn the woiliilisn
agproval cf Landlerd and the writisn request ¢f Tenani which shall
Ee acccempanisd by the Zzlilcwing:

i. A certificatz signed By Tanani, datasd nc mcreg than
thiz%y (20) days priss Lo such rszgues:, sesiting forih the
follaowing:

(1) That fthe sum %hen reguestsd 2ither has teen paid by
Tenant, c- is Justly due itc cconirachsers, subcontracicrs,
matsrialaen, engineers, archilectis cr ciher zerscons whic lave
rander=ad serviczs cr Zurnished materialz fzr the r2sTcocraticn
ther=in ggecified, ihe names ancd addresses ¢ such perscns, a Sriel
descrizticn cf such servic2g and materials, the severzl amcunts so
paid cor due Ttz e2ach < said gerscns in ra2gpect ther=cI, that nc
part cZ such exgendiiures has been or i3 being macde the Zasis in
any previzus or then gzending request Zor the withcrawal c=
insurance mcney cr has keen made cut ¢ the grscezeds < iLasurance
recaived bty Lancdlord cr T=nani, and that the sum then raguesstad
dceg nct exc@ed tnhe wvalue = the services and materials Zescriled

4
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(2) Tha=, except Zor the amcunt, if _.vy, stated ia such
car<tiiizats. Tz zZe Zue Zz=T serv*~=s ¢r mazerials and exc2ct Zcor any
amcunt IS e withheld pursuant o 3 dirzcily relatsd cconstruction
contrmact, ther=2 13 nc suitstanding incdest=adness kneovn s Tanant,
aZter Jue I1nguliswv, winIch L3 Zue ancd zayakbl2 Zor labcr, vages,
mat=2rlalg, sugcllss o 3ervizs2es i coonechiisn w;tn Iuch sssticrsticn
whizh, 1Z ungszd, =igni feccme ihe 2asis 22 3 vender’g, aechanic’as,
lagcr=2r’3 = asierialnan’s statutsrv o similar lisn ugen
C2gToraTicn ST Upcn the Laasgsed PrImises =r any gars Lher=zcI.

Li. EZvidencs reascnatbly satisZfactory &
the efZact that there has act feen Ziled wiih resc
Pramises < any zart thersce any vencceos’s, anechans
matarialman’s cr cliher sgiailar- lisn, whiczch hasg nct b
Q= reczsrd, =2x !

amcunt then =
s
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a ntx cZ this
urad By the paymeni c= mcney n any deZauli heresuncd
beccme an evenit ¢ defauli, any balancz a3 the insurance wmcney at
the time held by galid recipiesnt shall ke paid to the Mcrigagee or
Mertzgagees cr Landlcord cf the Leased Premises in theirs crZfer o

nt that the Premiszes ig da
Tenant f£rom cznducting it
nant’s akiliiy itz conduct iis
Laimum m2nt cue and any cther

{
extant that =i
e= buginegssgs cr o

Zcrm of business, then tlhe mini mecunt
due as additicnal r=2nit under the terms and provisicng cf this Laase
8nall ke sustended In the eveni c a %octal p'=veuhi:n Z Tenant’s

o o
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0w o
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i
(1]
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0
Ty
1]
ll
B}
n
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< ve

cnducting 13 acrmal Zzra o2 fo¥-1 Tenant
can resume iis ncrwmal Zzrm of buginess or in the avent <= 3
regiricticn in Tenent’s azZiliity tz cznduct iis nermal Zzoom o2
bBusinegg, afated ia grsgperiicn 2 Lhe ratigo that the sgua-z Zoctage
c= the damaged par:;cn cZ the Premeses Eears in r=2laticn itz the
sqguarzs foctage c the Building Zor sc long ag the restriczstizn
cocntinues tc exizst. Te2nant’s npcermal Zorm o businesz shall ke
deemed tc be thai statad in Secticn L2{a) sgugs

. :
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(d) Anything ccntained ia thisz Sectizn 1S Ltz tae
cSnt-3ry act:s _.hsuand_“g, iZ at any time during the Term < thils
Lease any gart < the 3uilcding 3hall Se damaged or destrcy=zd =
£iz=2 o cither —asua‘“v Act s Scd o cther causes Sevend ine
s2agcnatbtls czntrsl ¢ Ternant T2 such an 2xt2nt fhat saiZf Jdamage or
destructicn <annct Se secaired vizthia aianety (50) <ays, Tenant may,
at itz =z=pticn, t2rmiaatz2 ks L=2asge wi:h;n LRiz=y {(Z0) Zays afier
determinaticn o =he existanca s said right < f2rainzaticn. T2nant

o -~
-

- vy A -

"
= oYeiiblie

may 2a2xercise L1t3 ¢ Q t2rainatz2 this

Laage

uncer <“his Secticn

S(d) =y serwvinzg uapcen Landlerd at any time v::n;n said thizty (20)
day pmericd a Lhirwy (Z0) day wriitezn nocitic2 ¢ T2nant’s si2ctiizn iz
sc ta2rminates, withcut any liakiliiy cn the garit < Tenant iz
Lancdlzr=, s2xczet Zzr the zavment o basizc resnial and all additicnal
sums S-ecuis=2d T2 ke 2aid Sy Tonant under ihe ftarmsg of ihiz La2ase up
£z the dat2 = such fermization. '

In the event ithisz Leaase ghall te ft2rainata<d pursuant tc
the provisicns o this Sectizn 1T(Z), any iasurance proc=eds skhall
te payakbkla gclaly tz LandizsrZ or t2 any dcrigagee.

e
Sec=icn 2C: SALZ TFE ASZTZHMEINT CF LANDLIRD’S TNTIZIET

Lanclors shsll xsves She TizZht 3t anr fime zng Irom Tiaoe
= Zime Zurizg Ine 2w herscIZ, =z sell oo assign fz sny serscn 3ll
= any ser=ict = itz fze interest Lo tih= L=2s=ed Prewmisss ST snv
:cr:ién.:herecf, FuI:2c=, 2cwaver, T2 Ta? l2zs2nclii sstztz =
fenan: crEatac asragv.

Seczizn Zo: CIMOEINMNATIO '

{a) {1} Zn the 2venz ¢ 3 pariizl fzking 3 ihe Laased
Przmizes in I 2y csndemnatica cr cther sminent demain zosczecings
Sursusant 2z 3ny law, gen2ril or sgecizlil, wherz e 2xT2nt o such
taking i3 l=238 than itweniy Zive gerzent (ZSX) ¢ fhe intsrizr Zlcer

r=2a ¢ the 3uilding, cor (Zi) Zin the eveni that the use oo
cccugancy c= the Laased Pre2mises cr any parst thersc shall ©
temperarily r2quisiticned Ty any governmenzal autherity, civis CT
military, *fhen in sither eveni thiszg Laasgse shall conitinue in Zull

ZZ2ct nctwiihstanding such taking er r2guisiiizn. Tenant shall,
after any such partial itaking cor regquisiiticn and at 1t= exgense,
rerpair and reatsre any damage caused by anry such takiag cr
requisgiiicn in conformiiy wiith the requiremenis c Secticn 1S(a) sc
that after +the complation o such regitcsration the Building shall
ke, as nearly as peszsiizlis, in a conditizn as goed as the conditicn
ther=ze immediazitzly prizr 4z such itaking or r2guisiiticn. Ia the
event ¢ any such partial taking the net award thereicr shall ke
depositad wiith Landlord. Landlerd _shall then make availazle o
Tenant sc much ¢ gaid award as ig nec2ssary tc efZsct such
re2storaticn, in the same manner as insurancs proc=2eds arz distursed
TurzIuant tc Secticn 1S(3) her=oz. Uccn ccmplaticn o such
restoraticn, any -geriicn cf the award then rzmainiag will zelcng tao
Landlerd. IZ, as a rssulit cf such taking the initsricr arez ci the
Suilding shall be r=duc=d, then ia such aveniz, afisr r2siczraticn c=
the Building, the menitily bBasic renial r2served her=zuncder shall Ee

(18
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e Ty

recduc=2<d -y ithe 3zame satic ag the reducticn ia the Ta2rizr ar=2a e
the 3uildin egultiag Zrzm 3uch takzng. In the event c any
T2mperary -~=2quisiticzcn, Tenant 3nall e 2ntiilad T macesive ke
entire et awarD gayvatle Dby Teascn =f such tempgrary rsogquigiiticn.
If <he zzgt o= any rezairs requirec 22 ze aacde hy Tenant zursuant
T8 this Zecticzcn 21 sha axc2ed the amcunt o the net award, e

deficiancy 3hall Ze zaxs 3y T2nanz. Jc caymentz shall e made o
Tepnant zurszuant ts this Se::;*n 21 1Z any ZeZaul:t zhall have
Zagegenes and Ze contizuling uncer zhis Le2age unless anc unitsl such
cdefaul: 3snall have keen cured cr -s=mcved.

(2} In the 2vent o a takiang < (i) ihe 3Suilding cr
the Lezased Prezmises ci such magniifude that it is act fessilklis =z
regtcre the 3uilding pursvant itz Secticn 21(a) herec=Z o= (ii) mcore
than tweniy-Iive percant (ZEXN! cf the Lanc ar=za cf the Premises not
ccocver=ad by 3Suildiagsz, then thiz Lzage snall 42rmiaats 38 c the
dat2 cI such taking. In such event tle net award paid cue tc the
taking shall re diztrizuiad az Zclilcows: (A the Landlzsrd shall
r2caive itle aggrogatz2 value cI e2aca ianstallment cf r2nt gayazl=s by
Tenant &z the end o the Tera c 2fhis Le2ase disczunizd af e -ata i
cZ t=n perzz2nt ( © znnum ancg (2) 4he T2nant shall -=2gc=2ive =lhe o
wer=h o the Lea ne time £ the zisking c the Prezmis=es and
(C: Lthe Tenazni si 272 the fztsl szmcunt = any =w=srZ zaiZ Z=¢
the valuze I T=n s sce ZixTures installad in fhe BuvilZing ==
Tenant’s zcos32 ‘2 Z@stroyed o Zsmagsc cCusz Tz wne <ing =nd
1D) Ta2mant sasll Zurmiher T2c=2Lve ag 2T oI Ltz awsrs =hs2 Tz=Ets o=
Tenant’3 r2iscsticn 3nd =il Zrsvszl2 susinsss lzosses suiiszTsEs Ty
the T2nzant <during ks zso-izsd oI re2lzeztizso zng reR-~eswz=zlishnenc 2=
Te2nant’s susingss snc (I ths rPmalndss s the gwarzs snzall e
digstrzzuisg z2zs L2 LandlzsoZ snd MorIgacee 1ave agr2ec ST 187 2gT2e.
IZ suzstanztislly aill =ut gt 311 2 zhe Premises is =zxen, zhen ihe
Temalncer 3hall Ze Eromeily scld anc zrzsczecs Zrem saif sals shall
Ze cgemed a3 gari < Lthe net awarz.

(g} Fzoo the zurpeses cf this Ss=ticn 2L, all amcunis
£ald pursuant Iz any agreement wiilh any condemning auticriiy whicsh
ccacemnaticn or chiler eminent demain proc2eding afZfa2cting ithe
Leased Pramises shall ke deemed g consitiiute an awar=s made in 3uch
rcce2eding. .

(a}
snall cznztituta
Tenant:

i. Aty Za
any cther paymeni ~=2gu
such Failurs continues
written notica ther=cz

Li. The a
by Tenant; acandznaent
limita<d Tz, any azsenc
twenty (20) Bbusiness d
provisicnz o thiz Les

iiurz Sy Temant %z zay the rental cr tc maks

ir2d sz be made by Tenani her=zunder vwhearsa
fcr mer= than t2a (10) business days altar
By Landlerd tz Tenant.

Bandzcnment or vacaticn cf the L2zse< Premises
is her=2in defined tz include, Zut I= nct

2 Zv Te=nant Z-zm the Lzased Przmnises Izo

ays cr lenger whilz iz defauls == =z=nv

4

§~
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iii. A Zailure ky Terant Ltz aobkserve and perfcrm any
cther grovigsicn o thiz La2ase to Ze ocsgerved cr perzcraed By
Tenans, where guch Zailure czniinues Zar thizzy (320) husinega days
aZiter wr-itte2n nctic2 “herecs oy Landlaord 4z Tenant; crovided,
Zurther, +“hat iZ the naturs cI such default i3 such that the same
cannct T—=ascnatbly ze cured viihlin such thir<y day pericd, Tenant
shall nct >2e deemecd tc Ze in <defauli i Tenant shall wiihia such
rericd zsmmence s3uch sur2 and ifher=afisr Ziligently prosecutz Lle

game it ccomploatisn.

iv. The making By Tenrnant <= any general assignment Zor
it @ gTa2ditzors; the Zilin v =r agaiasgst a Tesnant ¢ a
ign ts have Tenant adiudged a zankrupt or c= a geiitizn Zor
anizatizcn er arTange=ment under any law re=lating ts banksurctcoy
cogessicn i3 act seosisrzad ts Tenant within thizty (30D
buginess days;: or the atiachment, execuiicn cr ciler Judicial

seizur?2 ¢ substantially all cf Tenant’s assaisz lccatad at the
Leased Pre2mises cr cf Teosnant’s intersst ia this Lsage, wier2 such
seizure is act discharged witlhia thisiy (ZC) "business days.

(b} Tn the svent e any such Zefzuli by Teonani,
Landlzsrd shall ihe Iameciats zggpticn Iz terminst=2 ihis Lasse
anc all ats nT ler=unce o i2z2n actica = such
intenz ' an her2iz. In the svent
thsT L _2zse %then Lanclcr=
may re

i, ~he YCT©th 2T The 1Lzme =I zwarDT = any unzalZ rent
whnizh had Zeen =2arnec 2t ks tig;e =I such f2rmIastizn; sius

ii. <h=z Yerth 3t ihe zime I awarZ o tkhe amcunt Y
which %the unzaizZ r2nit whizh veculd 2ave zZgen =2arned zZiar such
terminaticn until the Lfiae <o awarzZ exc2ecds the amcunt e such
rental lzss T2nan+t zZrcoves zcould have Teen s=2=sscnakbly avcocidsd; plus

i1ii. =he wertkh at the tiae oI awvard ¢ the amcuat ZY
which the unpaid rent Z2r the alance cf the i=2ra afier the L{ime o2
award exca2edg the amcunt e such r2atal lcsz that Tenant proves
cculd have Eteen r@2ascnably avciced; plus

iv. any ciher amcunit necassary Lo ccmpensate Landlord
for all the detrimenit proximately caused by Tenant’s Zailur= €0
perfcrm iis ckligaticns under this La2ase cr which ian the crdinary
ccurse of things weuld ze likaly fc result ther=Zrcm; plus

v. such cther amounts in addition tc er in lieu eI
the fcrzgcing in as may be permititzsd £rcm time to time by
applicakble Nevada lav.

Ag usecd in subseciicns (i) and (ii) abcve, the "werih
at the time o award" is computsd sy allowing intersst at the race
cf %e2n percent (LCY) zer annum. As use< in subseciicn (iii} akbcve,
the "wer=h at the iime 2 award" is zempuiad by dizcsunting such
amcunit at the disczunt rats o the Federzal Reserwve Bank o San
Francizcc at the +timne ci avard zlus gcne gercanit (1403,
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urnlaess =he ==2ra:aatica ther2=cs e decreed 2y a ccurt oI comcet2nl
Juriscizwzcn. Ncwwiihsgtandilg any —~eiatizxzg wviihcut Terminatizn By
ianclcrs zecause of any <efaul: 2y T2nant, Landlcord may at any time
a=2=~ such Telsttiag =2l=2c: itz ita2rminates thisz La2ase Zcr any such

-

cdeZaul

(=3 Any l2gal acTizn 2y Lancdlsss o Tenant Iz 2nIsrc2
anvy ctligaticn == Lancdlzsrsd or Tenant or ia gfursuanc2 331 any -emedy
hereuncer 3hall Se Zeemes <inely Zilsd i ccmmenc=< at any tiae
prisr iz cne (L) year afi=sr the 2xpiraticn o the Term ol hZ
L2ase =r grizsr itz fzur (&) vyears afizr the cause of acticnh acsrues,
whichever gericd axgir-zs latar.

(g° The varizsusg righ+ts and r2mediss rasarved o
Lancdlicrs here2ia, including thcese nct scecifically descriled aer=2lz,
shall Re cumulative, and, 2%c2gt as ctlervisa provided Sy Newvsada
statutsry law ia Zcrc 2Zizct ai ne n

. “igme cZ the =2xecuti

a2 -
her=c=Z, Landlcrd may gu cZ such Tighis ancd -saediss,

whether at the same L2

I~ et ej B'Y b

Secticn ZT: ASEX
=L Ixzs=2zw s herzinzditec , Tsn=nt sn=ll ncoT.
isner weluntaTiler 3T v sge@ratisn = lav, =ssign., S=.., InTuRcEr,
ladge o ciherwvise =ransZezr all o o=zny gast 2= Ts2nznt s lsssahcldz
gT3T2 l2-suncer, ST += =he Freomises 2z 32 sczugiasc as verk
cac=2, STIrige SSac®@, SSnSISsSIsSn Sr SITigrvize v 3nyen® z=x=- th=n
sn=nt o= Tenanz's =ms.zysss, =T stwsl2T thz Framizsss oo 28 ZoTTIsSn
mer=cs, wizhcuz LandlzsszD’s ZSrisor woltIen Conzent 1o 28CR LIASTERC=.
ancl=orZ’s zznsent shall act ze withneld zroviced Inat 2ach 3nc
very csvenant, oSsaditizn or shligatisn iagcsac Lpen T2nznT £y Lhis
2ase anc 2ach anc every righi, remecy or zensii aZIzrsac Landlceod
By this Laase., i3 act tler=2y ilmgalis=ad oT diminisaed. The2 =onsant
By Landlsrd t= an assignment cr gulletiing shall nact ke zcnztrued
as r=2lieving Ta2nanit cr any assignee ¢ this L2sse cr subt2nant c=
+ne Praomises f-=m cbizainiag ithe axgress wriilisn consent o= fandicod
‘2z any furiRer asgignment cr 3sukzlstiiag or as s2lzasing T=2nanit cr
any assignee cr subienant c Tenant Zrcm any ligbility cT
cEligazizn herzunder wheilher cT nct accruesd. TRis Sectizn ZZ shall
ke £ully applizakle tz all Zurther sales, hyzctascaticns,
trans<ers, assignmenis and subleases ¢ the Premiges, cT any
perticn therscZ, &y any successcr cr assignae cf Te2nanit, <r any

subt2nant o the Pr2mises.

me ta assign

(B} IZ Tena

o]

r * desir-2g at any ti ,
hypcthecate or ctherwise itransder this Lezse or tc subklst Zae
Promises or any goriicn ther=czZ, +then at least ten (10) dars, but
nct mer=z than this-ty (30) days, -icr %5 the datz vhen Tenands
degi-=2s the assignmen: cor sSublease to ke eifzciive (IR Tassignment
Da<==2"), Tenant shall give Landlcrd a nciic® (Iae "AssignmeEns
Neti=2") which shall sez Zzr=ih (i) tae name, acddre2ss and Zusiness

Z the proeesed subisznant or assignee; (ii)infzrmatizcn (ingluding
refarances) conce@rning ti® characier cI the propesed subTanaat
or asgignee, the Assignmeni Date, any cwnersnip cT czmmerzisl
ra2laticnship be%ween T2nant and the gropesed sulilznant o agsignee;
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(iii) =Zhe =<
z= +the zrzrco
inZcrmaticn
zonditicn, =
3utt=2nant oo
r=2ascnacly -
Agsignment X
Lanclcors rec
cznsent tz 3
provicdesd o

ctcligaticns o a princizal and nect ¢ a guarantcr Sr sured
gsame ex=2nt as thcugh n=c asaignment cr sukletiiing had kee

gshall ke mcorigaged by

the intare=s=t

the r=znt gayaktls thers=unce

(
cf +this La2ase
= v S

ccsmpliancs

gshall, at the cg

ngiderat.zcn and all gther mnata2rial zzrms and srovisicns
sed suzlszase =T agsignment; and (iv) such r=ascnabls

ag Lanclcrd aay request coneerxiag the financial

iness sackgrsund and gualificaticns of the groeoesed
agsignee, all in such cetail asgs Lanclzsrd shall
equira. I Lapndlsrd r2quests addiiicnal Zetail, Lk
ctiz2 siall act te Zeemed 2ave Seen rec=2ived un
2ives such accizicnal Zdewail anc Lanclars may with
ny assignment or supl2ase untll such izZzrmaticn is
Lanclerd.

[

LRV ]

Eare

(S T 1]

(e} Hetwizhstanding the przvizizag of Secticn 25(a),
T2nant withcut The congent e LanclzsrZ may assign this Lease cor any
inte2rest ther=in 20 a gza-2ni corperatiz=n, cr aZZillats ¢ Ta2nant as
herein ceZined cr itz any c=rzcraticn wiih wvikich Tenant may merge cr
cznsclidat2; grovided, however, such corzceraticn shall assume and
agroe in writing deliwvsrsd 2o Lancdlord ts gerfzsra the ccovenanitz o
Tznant csntained in thiz Lease. The t2ras "gar2nt”, "subsgifiary”,
cr "affiliata corzecrsiicn” rs2Zsr tz Te2nant, grovided such gaf=nl,
suksidiary, cr afiiliata csrsceraticn csatrzsls cer is contrcsilad Ty
Tenant. Thae te2rm "conircl® refzsrzs i cvnershiz ¢ at lzast 3 o
maseritvy o fhe vetizg stzcik of the corperatiszsn contscliled. Netliiag !
zzntained nher=2in snall r=2liszve the =riginal named Tanant Ircm Loe
czligatizsns = this Lezse. ' Netwiizxstanding the provisicns <X
Sec=izcn ZT(s), nenih=2r 2 the Ifzllzvwing 2v=nts shall e Zzemec S
e Rl o Sez<izcn ZZia) zToovincsEs zomzllianc® 13 mags vita
== se~ Zzo=ih Zelcw:

(ZY ALl =2 zhs z3piitsal stzck s Tsnant iz scgulis=c T
ancilher gerscn or cSsSTIcriticn, SroviZed, 2cowever, that aftsr such

.acguisizizn, the zZusiness sgeraticns s Temant arz cconiisnued Sno2
23sis whizh Is suzstsntislly the same Zasis i3 ccaduct2c Srizr oo
Lthe acguisizicn o fransfar < T2nant’s sS3giisl ostock ancs srovidsd
+h3t The gasty acnuiring Te2nant’s c=piial stzck dees act trsasilsc
the czrzerzte assezs s T2nant cut o said ccrzeraticn s 88 TS
aveid Tenant’s ckbligaticneg itz Landlerd herszuncsr.

(Li) FiLZ%y gercant (SCY) e acre = Tenan+t’s capital
g8tzck iz cZf2red Zcor 3als pursuant ts a registarzd publiz gZZsrinng
glan aczcoZing to f2d=r3l cr gtats securiiisg laws. ”?

(d) MNe assignment cr suzlease ¢ all or any gerziicn o=
the Premises ghall aZfect cr reduce any cbligaticns ci Tenant or
rights e Landlcrd hersunder, and all ckligaticng cf Tenant
hersunder shall czpitinue in full Zorcz and 2ZZ2ct as the

(2} Heither thig La2ase ner the Premises her=zy demised
Tenanit, ncr shall Tsnani mortgage cr ziadge
nd t2 any suklease c the Premises=a cCT

cZ Tanant ia a
acer

bl Any salss, assignment, hyz=cthecaticn cC
e suizl=2tting ¢ the Premizes that is nct L=
ita the przvisicns cf thiz Seciicn 23 skhall b= vcid and
<icn o Landlerd, +tarminats this Lazase.

S
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PARTICULAR PRQVISICNS

Z any t=
applicaticn therzcI &
extant, ke invalid cr
cr the apgplicaticn <2

irzumstancas cihsr
unencrce2atls, shall
rovigicn cf thl Lasa

axtTant

fulle

Tm or prcvisicn gl this Lease, cor as
= any perscn cr circumstancz shall, tc any
uneniZzsrc=2abls, the remaiader c this Lasse,
such term cr provisziscn Lo perscns Cr
ha2n thcse ag =z wnich i% ig held iowval cT
nct e aZfzcizd therzty, and sach term and
e shall e wvalid and be enizsrcs=2< Lt th
tad =y lav.
-22_
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Yhenever Lanclc
serve upcn the cther any ac

2nant gsnall degir-e %=
th

y tic cemand, resquest ar othe
cammunicaticn vith regpect Iz +
Leased Premiges =2ach guch =2cT , Cemand, r=guesgt cr agtlher

)

2,

thig Leage cr vlth resgpect tc the
~- -

— -

2
communicaticn shall Ze in wvriting and shall not be eZfactive fcor
any gurscse unl2ss same snall ke given =or servicad By perscnal
delivery 42 the garty o gpartiss iz whem such nroiic=2, dazmand,
ragquest or cther ccmmunizaticn I3 dirzcted or sy mailing the szame,
*o such parity cer garitiiaes zZy ce2riiiisd mail, pestage gresaid, r2iturn
rec2ipgt regquestad, addrzgsecd as Zcllcows:

IZ tc Landlaorc:

=v 2. Ererlin .

H
by

- - -
ta Tsnant: Mallcry, Iac.

Carzcn City, NY 3S7CL
Azin: M-, Gr=2gg Xcech.z2in

. . . . . . A . -
o= as such =thar adcr2ss o zcfr2ss2s ag LinclsoI T T2nEnt oay
. o ‘ - . ) ) .. .
Zr-zm time fz time Z2siInzt2 v astLz2 Ziven Iy carsiZiac mall.
- ,
Ivery aguizz, Z2manc, rsaguest o SoWMWMUnLSETIicor
“ - < - b . - ‘¢ vew
nersuncer zIent =V Rail shall e dsemed o have 2een given or served
as o= wae gec=nc {(Z2nc! Dusiness Zay Szilswing the Z2ata2 oI 3uch
=
mailing.
- - -~ - | — — -y b nt ¥ aeed
Sgecticn 23: QUIZTT ZNIOCTHEZNT
1 ndT o —~ ey ey - : -~ o= T - ~— — ey -
LandlzorZd ccowvenanis and agreses that T2nani, ugcn gayLxa
. . ; ) : o .. .
2 ent anc all cilher charges her=in prcovided Icor and ciserving
b -
>

— -
keesing all ccvenanits, agrozementis, and czndiiicns ci this Laasa
-~

+

a

cn itsg part to ke ckserved and kesi, shall quietly have and snjcy
+he Lazssed Pre2mises duc-izg the ta2rm e thisz L2agse witzcut hizdranca
cr mclestaiicn by anycne claiming by er tarcugh Landlerd, sulzjecs,
hcowvever, to the exceptiicns, reservaiicns and conditicns o this
Laase.

SSENCE

i}
13

gF Tt

(]
in

Secticn 29: TIMZ

)
I

Time i3 of the essenca the perZsrmancz c each and

every term, covenant, and cznéitisn ¢ this Laase.

Sacticn ZC: CSYSTNANTS AND CCOMNDITICNES

Zach and every provizicn and tara ¢ this La2age shall
e deemed Bcth a ccvernant and a ccondiiicn.
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Sec=icn 3i: HTADINGS

Tie heacdings for 2ach seciicn cconiained hereziz are Zcr

s2fer=nca surscse saly snd arz2 act deemed to te zarht ¢ thiz Lease.
Sac+icn 3Z2: TCRCET MASTURS

Any prevenzicn, delay cor 3tzrrage vhich ig due =
gtrikes, labcer disgutes, inability s cbtzin laber, mata2rials,
equipment or r=2ascnakblsz sutstiitutssg ther=zez, Acts < Ged,
governmental resirictisns or regulalticns or cznirels, Judizial

=2

crders, enemy cr hcs governmenst
cxr other casualiy, or csilier causges 3
the party coligazad ics

- —

perficrmancs Dy such ga-zy Ior seric
such gra=venticn, dalay cr stccrage.

~icns, <ivil commetizn, Zire
=nc the -e2ascnatle czoizcl o
er, shall sxcuse the

equal %z the duratizn oI

Seczi=n ZT: 2SHT Y. REUTA!
The use o %hs wer<3 rent cr rental anywhers in this
Lzase shall be deemed <z mean cne and the same thing.

Sectizn T4 SUCTISSC2 AND ASSICSHS

SuZ;2ct Tz Tne zZrcovisd
Zinzing ugen a:é shall taurs Iz In
anc tTheir- rs2Esgecuive R8s, sH2cUuT
acdminisTtratsos, sSucS=2gscIrs inc aSs
il this Lease is macs Iz 2ither ==
refa2reanc2 shall Te Zeemec =z includ
refsranc2 1 thie neLrs, SXICUuTITs,
adminisTIstoos, sSucs2asscIos End ssSsi
svery case sSc 2xTIsssadc.

Secticn ZS: REZTEZDING

Upcn the request cf Tenanit a shcrs Zzom o lzsse
refarriag tc this Lzase 3nall ze exzacutad By Landlcrd and Tsnant
and razccrded in fthe CZficz c the Ccounty Reccrder c Carscn City
Ccunty, Stata cI Msvada. i

-
-
~—r

(=4

-

ec=ion 3E&

CECZICE

CE _LAW

This Laase shall be cznstrued and enfcrced in

accordance with the laws c the Statz < Nevada.
Secticn 37: ATTORNEY'S FZIE=S

In any ackizn or proceeding which s2ither pariy may take
ts enfarce such par=y’s -ighis her=zunder, vhether pricr &tz cr after
hr=ach or &=z2rminaticn, <r =2z whizh such garty may e =
Because <cf any malti2rs arising ¢r growing cut o thi 3
due tz2 the act or defauli ¢ the czher, the gariy wh
defaul: causecd the cther party, withecut Zault +go bec
such litigaticn, or whe shall be deZgatsd in guch 1l
agrees tz pay all cositg incurrced by the winning cer ¢
ther=2in, including reascnatbls aticrney’s Zees.

[
N
1

[}
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. Secticn 3Z8: HCLOING JV=E2

I£f Te2nant shculd remain in sessessicn of the Laased
Preamiges aitar ithe =2xpiratica ¢ Lfthe Tera = thiz Lsase and vithout
exacuting a newv lease, then such hcldiag cver shall te ccratzued as
a tznancy Ircm menth < mentk, subject ST all the csrd*"cns.
grovisicns and cioligaticns o this Le2ase insciar as the zame ar=
apolicable us a mecnth %z menith tenancy; viikh the -2nit Zor said
mcnthly held cver gericc $= Se the same as zhe mentily rezat Icor tae
ment -mmed_ately Sraceeciang the menth ia wvhich Tenani is hclding

Qver

Secticn 39: METRCER

The volunitary cr cthsr surrznder c this Le2ase By
Tenant cr a muitual cancallatizn therscs shaall not werk a amerger cI
the =2s%ait2 herein c2mizsd ancd Landlsord’s reversicnary intarzst and
shall, at Landlerd’s scla cgticn tarminatz ary and all exisIinag
sukle2ases cr sukt2nancias or shall cpersztz as an assignment £tz it
cZ any and all such sukbleases cr sutbisnanciss. ¢’

Sestizsn 2C: AT ATICTMNSETR TF PARTIES

Nc=ihing zz=ntzined in =his La2=zse shz=ll Te zsZzZostruec =
=—=3%2 =222 -=2lzt-conshiz 22 zoincizsl anf zgEnT., SarTonersiss, Jelnt
v@ntuT2 ST any SIi®r r2_=ztisnshiz ssww=en il zarties lersa:ms cliler
Lhan %h2 rzlsztozoshiz 22 _3anclzrs and T2rant.

Seczizn 2:: MISTEILLANZTUS

(a) ALl sums sther fthan the miaisum r2nt or any
acci~izsnal —-2nt ZSue uncder ke i2rms ancd srevisicns o this Laase
whizh mavy frzm time tc fine Seccme dug and gayabls Dy Tenant o
Landlord under any < txe grovizicnz ¢f this Lzage shall bear
intarssgt focom oand afisr the due datz therzes at the -ate c ten
gercent (10%) per annum. Rk

(B) In all cases the language in all pariz ¢ thi
L.ease sghall be cz=nstrued simply, ac~=riing to itg fair meaning and
not strictly f£or cr against Landlerd or Ta2nant.

(<) Thig izxgtrument may Ce executsd in Twg o mere
counterparts, each o which sha’l be deemed an original but all of
which together shall constiitute cne and the same iastrument.

(d) Witk referencs %o any prz=visicns cZ this L=ase
that requires the pricr written cznsent c Landlcocrd such cznsgent
shall nct be unr=zascnacliy withheld.

(e) Tach iadiwvidual executing thiszs La2as= cn tehall o=
Lenan+ and cn benalZ cZ Landlcrd represents and wvarranisz that he or

. . . . . < P =
she is duly authcrizsd tc exacuiza and deliver this Lease co zenhalZl
cf gaid corporasicn or lagal entity, and that this Lease is binding
upcn said corpgaraticn cr legal eniity ia accsroance with iis terwms.

-25 -
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(£) This L=zase ccovers
cf every kind or pmature wtatscever
csonceraing the Leased Premises and
agr=zements o every kiand cr nature
Leaged Premises; and nc cther
any time had any authorily
repr2santaticons or promnises
hag expressly sc authcriz=ed

and Tenant expressly agr=es that

promises have besn made by Landlord
Nc verkal agr=ement cr implied csvenant

all right tz rely therecn.

shall ze held iz vary the preovisizns hereaf,
to the czontrary nctwithgstanding.

cugtam

perscn,
Irom Landlerd to make any
on kehalZ

and designated such a party tc Tenant,
4 <

o

N

in Zull each and every agrzement
betveen the parties hersto

11 preliminary negctiaticns and
vhatscever wvith respgect ta the
firm eor corporaticn hasg at

of Landlerd unless Landlozrd

any such representaticns or
cr cthers, Tenant her=by wvaives

any statote, law, or
Nec provisicn o this Lease
o<

may e amended cor added tc excergt by an agreement in writing signed

cy the parties herstso cr their

respectiive successors

. s .
12 lLawerest.

Landlcerd and Tenani ackacwladge that they have read this Seciion

and undarstand it to ke a waiver o any right tzs rely en
representaticns or agr2ements noct expregsly sat

Laase.

e

any
ian tkis

€ oy = T

-t wad

(28)
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James L. Patisrscn, Secrstary
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=257 A MENDMENT TN LIASE AGREEMENT

s Amendment 10 Ledse Agrssment (ReTSinares o oc referTed o as the "First
Amencmen: ) cated and 2rfectve as of Sectemper I, 1989 is made Sy and Secwesn: e cartes
BEarry . Zteriin, an individeal and r=sicdent of the Swre of Caiifernia (hereinarier 0 be meferred ¢
as the "Landlerd™) and Mailery, Inc., 2 Nevada Corporadoen thessinarter o oe refemrsd o as the
"Tenant™).

WHEREAS, Landlerd and Tenant have sawersd into and execured a wriren Agresmoent of
T_ease Zor ail the r=ai property and improvements therson comroonly known as 330 Mailery Way,
Carson City, Nevada: and

WEEREAS, dte 10 cTCUmmsmncss unroresesn Jy e partes herero it has becomre necessary
o armend said Agrssmment of Lease; and

WHEREAS, the pardes hereio do desire © amend said Agreement of Laase.

NCW, THEREFORE, in consicderaton of the mumal coveaants, promises and igreements
cenmined herein, the pardes co hersby covenant, promise and agres © amend said Agreement of
ILease as follows:

1. Seczons A{R) and A3 of the Agresment of Lease are hersy smicken in their snorecy
and shail te of no further Jorcs and effect. ;

»

'é.’.

et

-t
~
\ad

New Secdons A(3) and A0 are hersoy sutsdrured as reoiacement or the oid Segions
aia) and w“n ) and Diev snzil read 2s fcilows:

\

a) For the cericd of fie Lease Term Teginning on S ::::::::c- .. .88% znd 2ncing
on Ccocer 21, '. ©8C Tenantagress o pay Landlerd is minimum rn sum of ATy Sousand
doilars (S20.CC0.CO) mondhiv, in zdvance, on e Irst dzy of 2ach Tonm during mis tenced St die
Lease Term :
{b) Tae montly ment for 2ach subseguent veor siail ! e cmc-"ateu as ioilows: 1)

The monthiy renticr :nc seccnd veor (hersinarier '0 oe referred 10 as die "Adjusted 3ase Rent:)
shail te the rent of the last zwonth of the first vear of the Lease Term. thirty thousand coilars
(830,CC0.C0), {her=inarter 0 oe telerred 0 as te "Base Rear’) adjusted to reflect the increase, if
any, in the cost of lving. Adjustents. if any, shail te caicuiared based upon the United Stares
Degarzment of Laccr, Surezn of Labor Statsdes Consumer Prics Index .cr i1 Urtan Consurmers
(CP!1-U) for the Ranc/Carsen Ciry \Ae crolitan Area, Subgroup "all items™ (1567= ICO)
{hereinafier refermed © as the "Index™). The Incex cubiished as of the mcnd sricr o the
commencsment Date of tie Term shall be considered the "Base Index". Such adjusazent shail

reflec: a percenmge =gual o the perceawige increase, I any, in the Index over the Base Incex as of
the third t_arc) month prior o the -"1d of the frst (1st) vear of the Lzase Term (‘xc'e.nancr refzred
to as the "Adjustrent Dat. . Nerwithstanding any subsequent decrease in the Index, the adjusted
Base Rent shall be not less than the Base Rent (u) Annua.llv upen the anniversary ot the
Adjusunent Daie, there shall te a further a.d_;us*rcnt in the Adjusted Base Reat pavaolc hereunder.
The -\ajus..ca Base Rent shall be further increased by a percentage equal © the percentage increase
in the Index as of the third (3rd) month prior © the cwTear anniversary of the Adjusmment Date over
the Index as used in caicuiatng the -\d}ustcd Base Rent for the preceding annual period
Nortwithstanding any subsequent decrease in the Index, the Adjusted Base Rent for the current
annual pericd shall not be less than the Adjusted Base Rent for the preceding annual pericd.

Mallorv, Inc
Carscn Citv, NV
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IN WITNESS WHEERECF, the pardes hereto have hereunto set their hands o be effecdve
as of the date Grst above wWIittern ~—._

Atesc
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SECOND ANMENDMENT 70 AGREEMENT OF LEASE

This Sevond Amencment 10 Agresment of Laase. dated and effecdive this [stday of
F=fruarv, 2,91 s maacdes ov 2nd terwes=n Harry R Zoeriin, an individuai and resident of the State
or Califermia ("Lzandlord™; 2nd Mailory, Inc.. 2 Nevada Corteoradon ("Tenant”).

WHEREAS, Landlerd and Tenant have reviously entered into and executed a written
Agresment Of L22se and csrmin Amendmeats erero, f any, in which L.mdlord has lezsed o
Tc'xant ail the real croperty and improvements therzon commoniy known as 350 Mailery Way,
Carson Ciry, Nevada $6701: and

WHEREAS, Landlerd and Tenant now wisi ‘0 medify the Agreement of L22se and any
Amendments thersto.

NOW, THERETFCRE, in considerzden of the murtual covenants, promises, and agre=ments
contained hcrc.n, r_hc pardes do hersby covenant, promise and agres to amend, alter, add or change
said Agreament of Laase and any Amendmeats therzo as ioilows:

1. Tenantshall decesit wvith Landlerd the sum of one hundred thousand :hre=s hundred ‘
Lh1r'y mwo doilars (SiC0.332.20) w'nic"l is aguivaient o thres 73) months' ~=nt as 2 secunity Jecosit

'L

o te teld Ty Lanclerd as secunoy Zor the fuill 2ihidul and sremct Jc.Acm..nC" ov the Tenancor2d
erms. conditcns, Sovenants ang dgresments Joniined in e Agresmenz of Laase anc anv

~errr e '-ﬂc ey v ey

Amencments (fersis Wwnich T2nan s Sound © fertorT. _s ‘vc-' s security lor the rzwemm. Sv the
enanc. unto the Lunclorc or tne rexi ond cerscnzi srooerty tersin descrited in 2 condition which
is in accorcances with (hie (8rms Of Jle Agresmeni ot Laose anc anv Amendments S0, I8¢ ©
indemniry Lzanalerd cgainst cny camage susiined v Zanclord on zcczunt of 2nv Sresch of, or
dezzult in. the Agrsement orf Laose or zny Amendments iers10 Cv e Tenc .t. :n ..cc;..\,n o the

TR

apove. the secu I.-LV C‘}:OS;K is S"‘C"" KIV KO stand 38 'CCI.!I"[V for. sut is not limited 0 secu "/ for.

~at

Tenant's ooiigzticns © co anv znd zil or the Joilowing:

) 0 2ay ail charzes or unlity servicss:
) 10 cav zil charges for real and/or zersenai prevesty waxes:

{c) w oavail insh.“rc: chnrges,

(d) o maintain and insure that the sroperty Se Tee Fom mechanic’s liens arising rom
Tenant's acdvities inciuding remodeling;

(e} wo cermit the Landlord o enter and examine the Premises and make repairs 0
prevent wasie; .
(f) to muke any and ail repairs Tenant fails o make:

(2) to make any anrd all restorztions, alterations, replacements and rebuilding required o
be made by Tenant;

(h) to minimize any coilection or litigadon costs; and

(1) and a2ny and zil other express erms and condidons contained in the Agresment of
Lease or any Amendments therero.

Landlord shall be accountable to Tenant for such security deposit and shail return the
princizal of such degosit (o Tenant, witlout intersst, iess any approgriate charges z«z:ur'st such
-en P

security deposit. upen the sxpimation of the Agresment of Laase and any Amendments therse
unless such exgiration is sxtended by mutual agresment of Landlord and Tenant. Tenant shail have

“whd
—

no present fight or cizim oE ull ownership in such securitv degosit until such expirztion. Landlord
ne=d nct ke=p such security degosit in g separute zcscunt on seqalf of Tenant. Ugon any derault of

Mallory, Inc. 1
Carseon City, NV
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the Agresment or Laose or 2ny Amendments thereto by Tenznt, Landlord may 2pply such secu Ty
degosit 10 the account of Tenant 'o cure any such default. Shouid Landlord eiecs 10 terminate the
Agrezment of Lease sna any Amendments theren, Landlord may apply the security deposit to any
calancs then owing o Landlord by Tenant and any amount remaining shall be repaid o Tenant,
less any apcropriate charges against such security deposit, provided ail other terms and condidons
of the Agresment of Lease and any Amendments therero have besn sadstied. Should Tenant elecs
to cznced the Agresment of L2ase and any Amendments thereto and should such cancsiladon be
valid under the proper provisiens of the Agresment of Lzase and any Amendments therero (e,
under Secdons 19(d) or 21 of the Agresment of Lease) Tenant shail be endiled to a refund of such
security deposit, less any appropriate charges against such security deposit, provided all other
terms and condidons of the Agresment of Lease and any Amendrrents there:o have been sadsfied.
The pardes her=zo expressly understand and agres that in no event is this security deposit wo be
defined or construed as pregaid reat and if any appropriate governing body or court of competent
Jurisdicdon shouid determine w the conmrary, Tenant may request a reurn of such deposit or
Landlord may voiunmrily refund such deposit. In no event wiil such security deposit be applied 1o
any rext due at any time uniess or undl a defauit by Tenant under the erms and condidons of the
Agresment of Lzase and any Amendmeats there:o has occurred.

2. Secdons 3(a) of the Agresment of Lease is hereby stricken in its endresy and shail be

replacsd by 1 new Secton 3(a) which shall read as follows:

(a3 This Lzase shail e for the sericd of aporoximateiy swenty seven (27) vears
(hersinarter rerered [0 as Gie "Lease Term ) commencing on Feoruary !, 1961 and 2nding ¢
Decemper 31, 2017 unless otherwise terminated or sxtended in accordancs with the srovisions of

chis L2ase.

3. All other t2rms and conditens contired in the Agresment of Lease and zny

e as

Amendments Dfer=ro shail rermain in fuil fores and 2Fecs

IN WITNESS WHERECF, the partes hers:o have hereunto set their hands 0 te 2ffective
as of ihe day and date {rst se: forth above.

MALLORY, INC,, a Nevada Corgoraton

LANDLORD
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Schedula 1.1(3)

THIRD AMENDMENT 7O LEASE ACREEMENT

This Third Amendment 0 Lease Agrezment (hersinarer 10 be refemed o as the TTnid

Amendment” dated and 2rfecdve as of July §, 1991 is mace by and bervesn the ;:n::s oy R
ZEberiin. 2n individual and residentor fie Swte of Cuu_ornm {(nersinafter 10 be =izrr=d o as e
"Lanclord™) and Mailory, Inc.. a Nevaca Corgoraden (hersinarier 0 Ce refermred 0 as the
"Tenant™").

WEEREAS, Landlerd and Tenant zave snmr=d into and sxecuted a WIiksn Agresment of
Lesase and First and Second .Amendments therswo {or ail the r=ai property and improvements
therson commoniy ‘ciown as 220 Mailery Way, Carson Cry, Nevada; and

WHEREAS, due © cxoumsancss unferesesn Jy the sartes here:o it Jas Secome necsssary
to amend said Agresment of Lz2zse and Fiustand Seccnd Amendments ther=to; and

WEERESAS, the sartss herso o desires 0 amend said Agreement of Lease and First and
Second Amendments ther=to.

NOW, THEREFORE, in consiceracon of the mumal covenants, promises and agrssments
conmined herssin, the pardes do aersdy covenant, promise and agree o amend said Agresment of

L=ase and First and Secand Amendments thers: as ‘ollows:

1. Secdons A¢a) and ACY of the Agrsement of L2ase and/or First and Secend Amendments i
thersto are hersoy sTicken in melr eacrery / and shail be of 10 further force and 2cfece.

New Seciong Aray 1nd 0k is jer=Zy suCsTtured as mepiacement Zor the oid Secgens

&(3) anc 3(=" zac dev chail m2od as foilows:

‘z) For e pericd of e Lease Term teginming an ulv L 199'. ind =nding on NovemEZer
20, 1691 Tenantagrees ©© sav . Zanclerd zs minimum tSat e sum of :n::v-.'ve mcusand fdve
hundred doilars (S335,3C0.50) mentzly, in advancs. on the Zmst(lst) day of 2ach menth during this
period of e Lzase Tem.
7o) Tne mentiiy meatccmmencing on Decsmoer st {1st) of 2zch subseguent vear
of the Laase Tarm snall: ac coicuiares os OLIOWS' \1) Tae -nonr.hly reat for 2ach subseguent vc..r of

the Lease Term (hersinarier 0 e msfzrr=d 0 as e "Adjusied Base Rear™) shail be he rencof the
last mcnth or the oricr vear or the Lazse ;c:'m. hirty-dve theusand fve hundred Zoilars

(825,2C0.COY, \..‘_.u-ra:":r -p te r=fered 10 as the "Base Rear™) ).n'ustc'* 0 reflecs the zreater of
either an annual increase of “vc tercent (%) or any acdjusgment 0 2ither the Base Raator the

Adjusied Base Rent as cailed ¢ ‘or hersin. Adjusoments based on mc::ascs in the cost of living, if
any, shall ce caicuiated dase< ugon e vnited States uc.,ar:mc 1t of Labor, Burszu of Lator
Sadsdcs Consumer Prics Index for All br"a.n Consumers (C2I-U) for the Carson City
Meacpolitan Area, Subgrour .11 items' ( 267=1C0) (hereinaf:c: referred 10 as the "Index’ . Tae
Index pubhsm.\. as of :he month pricr 0 the ¢ mmc::c..'nc'xt Date of the Term shail be considered
the "Base Incex”. Such adjusmnent shall reflect a percentage equai w the percenta ge inctease, if
any, in the Lndc:' over the Base Index as of the :mrd Grd) ‘nonth orior 0 the end of the first (1s1)
year of the Lease Term (hersinafter referred © as the "Adjustmen it Date”). Notwithstanding any
subsequent dectease in the Index, the adjusted Base Rent shail be noc less than the Base Reat (1)
Annually, upon the anniversary ot te Adjuscment Date, thers shail be a further adjusanent in the
Adjusted Base Rear payable kereuncer. The Adjusted Base Reat shall be further increased by the
greaer of either an annual | .ncr:::se of {Ive percent (5 %) OT 4 percenage cqual to the percsntage
increase in the Index as of the hird (3rd) month pricr (o the currsat anmvc:'sar/ of the -\djus*m"x:
Date over the Index as used in caiculagng the %a;usn:a Base Rear for the prc":nma 2nnual peried.
Nowwithsianding 1ny suusc:z.c i cc:r:xc in the Index, the Adjusied Base Rent for the current
annuai cericd shail nct te less than the Adjusted Base Rent for the preceding annuai gerod-

Mallory, Inc.
Carson City, NV
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IN WITNESS WHEREOCF, the partes her=to have hereznto seg their hands w0 be sffecave
as of the date first above wrinsa. : 4

-

Mallory, Inc., a Nevada Corporation . ‘

]

f B

l\ oo } \

By" \\ /i ,’ \ /
Grezg W. Xoechiein, President
Tenant
".
2
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Schadulzs 1.1

SOURTE AMENDMENT 70 AGREEMENT OF T SASE

This Fourth Amsancmentc o Agr::m-..torT 22se. dated and erfecdve this st day of July,
1691, is mace bv and Serwesn Harry R. Zteriin, 2n individual and resideat of the State of
Califormia \"L..ncloru"‘ anc \A:ulcr'v, inc., a Nevada Corporaten ("Tenant™).

"FEEREAS, Landlerd and Tenanr have previously eatersd into and executsd 2 writen
%,wmc'n of Lease and cemain Amendments thereto, i any, in whica Landlord has lezsed to
Tenant all the real property and imerovements thersen ..::mrronlv nown as 350 Mallery Way,

Carson Ciry, Nevada 39701;

3 "1’-”? REAS, Tenane has m=guested that Landlerd exi=nd the Lazse Term for an zécidenal
perzed of Sve (§) veors;

WHEREAS, L..mc'.lor'1 aas, as consideragen f{er the foregoing, requested .hzu reaant
provice Landlord with addiccnal security for the perormancs of the A.,.....-nc—x: of Lzase and any

Amencments dierew; and

WHEREAS, Landlerd and Tenant now wish © medify the Agreement of Lz2ase and anv ;
Amendments Gerzte. :

NOW, THEEREFCRE. ! in censiceracion of thhe mutwal covenanis. Jromises. and agresmen
contained Zersin. Qe jartes o hersly covenant promise and agree 10 amend. ziter, add or changs
sald Agrssment of _ease and any Amendments thers:o as Jollows:

1. Tenantsnail Cecosic vtk Zandlerd e cédidenal sum of one hundred six thousand dve
aundred dodars S;Cé...v .CC) M0ICT S eguivalent o tiwree {3) menwis’ tear as an zcdidenal
securiry cegosit 10 Ce aeid Sy Landiord 2s security for e fuil, .mm’u and zromot fercrmancs oy
the Tenanc or 2il 2rms, sondidens. 2ovenants and igresments conrained in the A L gresment Of L2ass
and any Aumencments therso whica Tenant is sound o oerzorm. as well as security for hs remurm.
by e Tenant, unto the Landlerd or the mezi and cersonal :mccr:v her=in descrited in 2 condicon
which is in zccorcdance with the =2rms of the ngr:::rncnr or Lzase and any Amendments iereio, and
0 ‘nac.“n,r/ Landlerd agzinst any damage suswined by Landlerd on account of anv oreaci of. or
default in, the A.a‘:::mc'"t or Laase or any Amendments there:0 oy the Tenant m acdivon 0 the
above, the ongmal <c""rr'« cic"os‘t, anc Ais addidonal securiry Cegosit, is specificzily w0 smnd as

- security for. but is not limied o secu 1ty for, Tenant's obligacons 0 do any :an'. all orf the
following:

() 0 pay all charges for udlity servicss;

(b) 0 pay ali charges for real and/or personal property taxss;

(c) o pay all insurancs charges;

(d) 0 mainzin and nsure J‘l:lt the property te e from mechanic’s liens arising fom

Tenant's acTvices including remodeiing;
(e) o permit t."'c ._:wc.crd 10 enter anc examine the Premises and maks repairs 0

prevent waste;
() w maks any and ail r=pairs Tenant fails w make;
(g) o make any and all resicradons, alteratons, “..,l acements and refuliding reguirsd o

be macs by Tenant;
(h) to minimize= zanv coilec=cn or lidgadon coss: and

Mallorv, Inc.
Carson Citv, NV
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(i) and anv and 2il other sxgress rms and condidons conained in the Agreement of
Lzase or 2ny Amendrnents fessto.

Landlord siail oe aczsuntable to Tenant for such securiry deposit and shail reomm the
princizai of such degosit to Tenant, without interest, less ny appropriate Caarges 1gainst suci
security degosit, upon the 2xpiraton of te Agreement of Lzase and any -\mc'xamcms therzto
uniess such expiraton is exwanded by mumai agrs=mear of ' Landlord and Tenant. Tenant shall have
70 Treseat right cr ciaim of fuil ownesship in such security depesit undi such expiragon. Landlord
aesd not keep suca securiry CeTosit in 2 segarate acTount on benalf of Tenant. Upen any defaunlt of
the Agreement of L2ase or any Amendmenrs therem by Tenant, Landlord may apply such security
deposit © the aczount of Tenant © cure any suck defauit Should Landlord eiect to exminate the
Agreement of Lease and any Amendments theero, Landlerd may acply the security deposit to any
balancs then owing 0 Lanclerd by Tenant and any amount ==maining shall be repaid o Tenant,
less any appropriare charges against such secunity devosit, provided all other terms and condmons
of the Agresment of Lease and any Ameadments therew bave been satsiied. Should Tenant 2l
o c:mc" the Agre=ment of Lz2ase and any Amendmeats therewo and should such canc=ilaron t cc
valid under the 7 proper provisions of the Agreement of Lease and any Amendmens dierew (Le.
undes Secicns 19(E) or 21 of the Agres 'nc'xr of L.:::sc) Teaant shail be endted to a refund of such
security deposit, less any :mt:mon"n: charges against such security degosit, providzed all other
terms and condidons of the Agresment of Lease and any Amexndmeats thereto have besn sadsiied.
The partes hereto expressly understand and agres that in g0 event is this security d..,csit 0 be
cefined or constued as gregaid rent and I any . ICDICCLALe '?ovc 7ing dedy O cour © rmc =t
Jtmscz‘c: cn shcuid determine the conmary, Tenant may reguest 1 rerurm Of such a:osx
Landiord may voiunmrily refund such depesil. In no event vx.l suCh security degesit oe 1ppiicd 0
any reat due ar 2ny Dme uniess or undl 2 dafzuit Sy Tenant under the t2rms 2nc concidens of e
.-\,...mca: of Lzase and any Amencments Wersto 1as soswTsd.

2. SecZons X(a) of e Agrsement of _....sc is hersdy sTicken in its endrery znd shail te
repiaced by a zew Secdon 3(2) wiics shail = ‘ollows:
(a2 This Lease shail te Zcr the peried of accroximately fcureen (14) vears (hersinartier

refemred 0 as the "Lease Term”) commencing on July i, 1991 and eading on
November 30, 2C0S uniess ctherwmise werminated cr sxzaded n accordancs with the provisions of
this Lease.

3. All other t=rms and condidens contained in the Agreement of L2ase and zny
Amencments therso shall .emain in full fores and sZect

(]
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands o be effective
as of the day and date first set forth above.

MAILILORY, INC,, a Nevada Corporadon

By:

Ceas W. Koechlewm, Presids

Eier =
LANDLORD

TRADEMARK / §/§/
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Schecdule 1.1(3)

TE = AMENDMEMTTO LZASE ACRETMENT

This Fifth Amendment (0 Lzazse \gr::"xc'u (herzinarter 10 De r=ferred 0 as the "Fifth
Amendament”) dated and erfective as of May [ 19935 is made by and berwezn the oartes Harry R.
Eberiin. an individual and residenr of the Stte of California (hersinafter 0 ce .b.-:r:u 10 as the
"Landlord™) and Mailery, Inc., 2 Nevada Corporaton (hereinafter o de referred :0 as the
"Tenant™).

WHEREAS, Landlerd and Tenant have satered into and executed a written Agreement of
Lzase and four (4) amendments thersto (the Ag:-'nc'u of Le=ase and four (4) amendments thereo
are her=inarter refexred o as the “Agresment of Lease™, for all the real propesty and improvements
therson commeoenly known as 350 Mallory Way, C:mson City, NV, 89701; and

WEHEREAS, due 0 circumsmncss unforesezn by thc parces herero it has become necsssary
0 amend said Agresment of Lzase; and

WHEREAS, the parces hersto do desirs 1o amend said Agresment of Lzaase.

NOW, TEEREFORE, in consideradon of the mumal covenants, promises and agresments
conmined hersin. the pardes do her=8y covenant, sromise and agrss 0 amend said Agresment of
Lease thersto as foilows:

1. Segtion (6 is qersby StI"C.(.... in its endrery and shall te or no further fcres and 4
effecs. All other subseczons of S;;’;. on 7 shall ==main in fuil Scres and =75 :

Secoon R is hersov smicken in IS endresy and shall e of a0 furdher Soroa and affacn

(9]

= 2

3. New Jegrion R is ZersDy sudsdmuted as meoizcesment for the oié Sz@odcn R which
shatl r=ad as feilcws.

(@ Cn the lasti day or the Lezse Term zersof, or ucon any eariler 2rminadon of
this Lease pursuant o the erms aersof. or upon any resncy by Landlord ucon the Premises
pursuam Lo the srovisions hereof, Tenant shall surrender o Landlord the Premises swept and
broom clean, in good orcer, sondidon and repair, seasonabie wear and tear =xcspred, STes and clear
of ail lieas and encumorancss, other than those. if any, cermined ne.\.by or otherwise created or
conseated o0 by Landlord. and. if requested to do so, shall execute, acknowiedge and deiiver w0
Landlord such insguments of furiier assurance s in e opinion of Landlerd are necassary or
desiratie o contirm or serfec: Landlord's rfight, diie and intersst in and 0 the Premises.

(v) Tenant, pursuant o this SecZon 3, shail quit, surrencer and deiiver up the
Premises. inciuding the Building, together with ail alteradons, additons and i 1mcrovc**1cn:s which
may have besn mace in, on Or o the Premises, except movable furniture, sguipment or Tade
fixturss oc'ongmg to Tenant. Tenant shall repair any damages caused by the removal of said
movable furniture, equipment or wade fixrures. Tenant, on or bcrorc the end of the Lzase Term,
shall remove from the Premises all of its property, together with any alterations, addidons and
improvements, the removal of which is requested by Landlord, or is required as provxdcd for
herein. Any, or all, of such procerty ot so removed at Landlord’s oot:on shall become the
exclusive property of Landlord or e disposed of by Landlord, at Tenant’s sole cost and expense,
without further notice to, or demand upon, Tenant. If the Premises should not be surrendered as
and when arforesaid, Tenant shail .nc._'nmry Landlord against loss or liabilicy resuldng itom the
delay, by Tenant, in so surrencering the Premises, mclucnncr wnhout limitadon, any ciaims made
by any succesding occupant founded on such delay. Tenant’s obligarions under this Sectdon 8
shall survive the 2xpiration or sconer erminadon of the Lease Term.

Mallorv, Inc.
Carson Citv, NV

—d
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4. New Segnun 18(e) is heredy added to the existny Secticn 18 which shail read as
follows. : ’ ,

{e) Landlerd and Tenant expressly understand and agres that upon the
terminadon of this Lease, any and all alteradons and/or improvemeats to the Premises and/or the
Building that are not removed pursuant to Landlord’s request under the provisions of Secdon 8
(b), supra, shall become the soie and exciusive propcrty of the Landlord.

5. Excspt as amended by this Fifth Amendment, all terms and condidons of the
Agreement of Lease shail remain in full forcs and effect.

IN WITNESS WHEREOF, the pamcs hereto have hereunto set their hands to be effective
as of the date first above wnm:n.

Mallory, Inc., 2 Nevada Corporatdon

]

Gregg W. Koechlein, President

<

Claymn K. Rics II, Assistant Secretary

TRADEMARK / 7/&
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Scheaute 1.L1(7J)

SIXTZE AMENDMENT 7O LEASE AGREEMENT

This Sixth Amendment to Lease Agreement (hereinafier o be referred o as the "Sixth
Amendment”) dated and erfective 2s of Apni _—_- "=, 1995 is made by and berwe=n the parues
Harry R. Eberiin. an individuai and resident of Caiifornia. (hereinafter to oe referred to as the
"Landlord™) and Mallory, Inc.. 2 Nevada Corporation (hereinafter tc be referred to as the
“Teaant").

WHEREAS, Landlord and Tenant have previously eatered into and executed a wrirten
Agreement of Lzase and First, Second. Third, Fourth and Fifth Amendments thereto for all the real
property and improvements therson commeniy known as 350 Mallory Way, Carson City, NV
89701;

WHEREAS, Landlord has spiit the former eighe (8.0) acre parcel into two (2) parcels of

whiich Tenant only leases Parcsi No. 1 and thus the size and legal descripdon of 530 Mallory Way
has changed;

WHEREAS, due to circumstancss unforesesn by the parties hereto it has become necsssary
to amend said Agre=ment of Lz2ase and the First, Second, Third, Fourth and Fifth Amendments
thereto; and ) ;o

WHEREAS, the parties aereto do desire 0 2mend said Agreement of L2ase and First,
Second, Thirc, Fourth and Fifth Ameadments therso.

NCW, THEXRETCRE. in consideration of the mutuai covenants, sromises and agresments
contained herein, the parties do fiereoy covenant. romuse and agres 0 amend said Agresment of
Lease and First. Second. Third. Fourt and Fiith Ameadments thersto as {oilows.

1. Zxhibit A 0 the Agresment of Lzase and/or Firsi. Second, Third. Fourth and rifth
Amendments herero is hersdy suwicken in its eadrery and siail be or go further torce and erffect.

2. New Exhibit “A” is hereby substituted as repiacement for the oid Exaibit A and shail
read as foilows:

.

Exfupit A

All thart certain real property situated in the City of Carson Ciry, County of Carson
City, State of Nevada described as foilows:

Parce! 1 of the Parce! Map recorded at Book 7, Page 2104, Document No. 173253
recorced in the Officiai Records of Carson City, Nevada on May 4, 1995.

Mallory Inc.
Carson City, NV
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[N WITNESS WHEREOF. the p:mics- hereto have hereunto set their hands to be etfective
as of the date first above wntten.

By:
“Landlord”
Maﬂory, Inc., a Nevada Corporation
s f\\
Bv: \ml‘)/ \ -
"Gregg”W. Xoecalein, President
Anest ___ Ay 77 7V v 447
Jotin/H. Bvrne, Secrefary
/
“Tenant”
2
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Schedule 3

1. Gabriel Consulting Agreement.

2. Keystone Marketing Company, Inc. Agreement.

3. NASCAR Craftsman Series Sponsorship.

4, NHRA Contingency Program Agreement.

In connection with its assumption of the above-referenced Agreements, Buyer
agrees to reimburse Seller for any and all costs and expenses incurred by Seller and

all payments made by Seller, on account thereof, up to and including the closing
date. e

TRADEMARK / %7
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Scnedule 3

Ncvemper 24, 13997
GARRIZIL CCON LTINC

MALLCRY ICLIT:CN PRCGECT

Backgrzund

Nevada Manufacfurers Associaticn. Ee had given my name to Cralig Mullet,
General Manager of Mallory Ignition, as & possible ressourcs to assist in
varicus Company needs during the Charpter 1.1 reorganizaticn, I then met
wit& C-a‘g Mullet and Stewve Bell whc exprassaed an interest in having me
assist in the Sales and Marketing area. Following a meeting with John
Grigsby, my understanding of what was needed was a means of maximizin
the shor%t term sales woliume of Mallery in crder to improve the
marketzapility and saliles crice oI the Comrany.

Zarly Novemcer, I was contacted by Ray 3acen, Zxecutive Dirsctor ci

Buring the week <f Ncvemcer 17, I scent consiier inmterviswing
Z¢cry perscnnel In the Zalss, Mazrksting, Reses Talorment,
Ciztzcmer Servicz ancd T=achnizal IucrcorT Zesarimen elzed Zgin =2
Dettar understanding 2% aow the Company operztes, wWhe the Mallcruy
customer i1s, z2nd hew saiss wers ganeratad. 3Additicnelly, I avaluaiad
what cculd te leverzged To provicde incrementil szles Tclume ancd e Iupe
o anclllary custcomer surger:t needed I achiave These gcals.
In addition, xey plavers in tha Autcmetive industIyv wers cantacIed in
crder To asses tThe recertlion %2 raquests for incrzased sucters.

PRCPCSAL

This prorosal is to emplcov the services of Gabriel Consuliing for a thre
month period , starting in early December, 1857, to assist in the
maximization of sales volume and the development of a mcre effective and
efficient sales and marketing team. The time would be on a limited basis
of approximately twelwve weorking days per menth.

your

=
1
=
at b
February.

Continuaticn of our arrangement bevond this period would te 2
discraticn. A rewview of this should be made in the mcnth oI

ey

TRADEMARK
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CBRSECTIVEI

What = rceiva you weuld like accomplished on this assignment incluces
(but is not limited to) the fcllowing: .

alv
e Assist the a2xisting sales/marketing perscnnel in every way to maximize
sales volume withia the current customer base.
- Identify sales volume by target account.
- Assist in the preparation of sales presentations.
- Accomrpany sales calls and assist in the selling procsss.

e To assist in defining the most effective use of sales/marketing
personnel time throughout the recrganization.

stablish clearlv defined goals and focus sales atienticn and p
ricrizies.

'd 14

» Recocmmend 2 @mcr=2 =2:IZlclent 3T Zor
Custcomer Service/Crier Procsessing departaents.

APPRCACE TC ASSIGNMENT

-l

Follewing is hew I weuld like to approach this assignment:

P2 work wetld negin in early Decemper. I would ceonsult
r7 an average of no more than twelve days per mcnth, but
vailarle by telerhone at any time.

- -— =

L}
O
G
ul
n
[
!
U
f
o

with Malic
a

would e

larning time would be spent at Mallory, with the sales
, targeting customers and defining sales goals.
‘e Aprointments would then be made with the top 8-10 custcmers and sales
presentaticns would commence with my attendance and active
participatiocn.

e Work closely with the Order Processing and Production departments to

ensure these orders were produced and aveilable for shipment.
~

e Follow-up with recommendations relating to internal organization.

e We would agree on periodic progress reports on specific assignment
goals throughout the project.

TRADEMARK ’457
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TIMING AND FIES

My suggested fee for this assignment is $13,000 per menth for a minimum
one month period. This would commence on a mutually agreed upon data in
the next few days. Additioral extensions would be determined at your
discreticn for the same rate.

Cut-of-gccker expenses fsr Travel and lodging are inveoiced at cost, and
all expenses, such as, werd procassing, telephone, fax, presentation

cevelcpment, etc., are best ccvered by a flat 10% administrative overhead
fee. I would clear any travel and significant exgenses with you prior to
the event. Normal practice is a porticn of the probable fe2e in advance,

the balarce on a monthly basis., I suggest a payment of cne-half of the
irst month’s fee of $7,300 upen a signed agreement.

Recruiting searches are provided seperataly at a rate of 33% of the
initial year tctal hirs package.

Please, aft2r arp

'3
e

Q)
[\
|

Zorward a signed ccoy orn <o ;e act:

(@]

N. Mounctaia St., Suita IM
cn Citv, NV 39703
echene (5021883-7470

(702} 883-0887

,-l

bt ()
v oo

- by O
a

i

Sincaresly,

Xarz=n 3. Gatriel

'J]

Gabriel Censulting

TG [Ylbeit

Xaren B. Gapriel Name

c5 Super Sheps/Mallory
*‘L‘/t ’).&‘:a
W o
9. v

. 3s 1597 Nowbo  1( (641

Date Dars

TRADEMARK
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Schedule 3

1Q1 Soutn Stratfora Roaa, ‘Ninsten-Salem. NC 277C4

310.631-3375 -
keystane marketing
- Campany, inc.

Tos <ohn Gngaoy Frormi  Roger Sear

Paxz  702-351-3191 Pageat Two

Phoret 702-351-31C0 Damte:  12/14/57

Re: Maillory NASCAR crogram S

= Urgent Z Por Aeview Z Plesse Commant _ Plsass Repiy Z P'eass ecycie

-~

Xayswcne Marxkesng Tomgany will crevide ihe tilowing services (¢ Mallery Igniticn o faciitate Seir
antry ime NASCAR 38 a auptiier of ignitien systams 2 MASCAR Winsten Cup ana Buscn Senes
sngine cuiders.

4, Create a relatcrsnis with Fower Taecn £ngines, 3uctiers cf angines o Junie Sonavey's race
|mam, 30 Pewer Tach tests the igniion sysems cn ha ayno. Csas the Systams cn Tacx :n 8sts, k. f
satisfleq, scectles procuc: use oy e teams they provide angines in '‘NVingten Cup racas.

z Craate 3 relatonshic 'with Keith Powers £nagines. sucpiiars of angines 0 Akins/Suttcn 3uscn
Serims 'mam, ‘C 88t on 2yne and cn ack, and, if satisfiec, o specify product use in 2usch Series
races.

3. Contac? cther ‘Vinsten Cup angine ouilders, make intreducticn to Mallory *achnicai perscnne,
10 creat2 and cevecs Sroauct Use taseg on paricrmancea esting sy Power Tech and fowers.

4, Cecicate cne Keysicne staif member 1o mansge the product use deveicpment program with
Wingten Cup and Busch Series engine tuiiders.

5. Ceveicp an andersement cregram with Junie Conlavey, Dick Trickde and, pessitly, Larry
Wallaca (Power Tecn) for Mailery igniticn to use to gromcte its sroduct in the tracs media.

8. Adgitionaily, Javeloo croduct testing of Srson Cams for potential use in engines built by Pawer
Tech ang Pcwers.

LA
7. For Mese aarvicas, Xeysione will charge 3 monthly retainer of $5-580 Dius Taved axpensss as

requirea. The retainer is inciusive of all ccmmunicatcns cSsts incumed by Xeystone, The
term of the agreement is Decamber 1, 1997 througn Secsmber 31, 1988.

TRADEMARK
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e

2—-11-1857 15:11 =) TLEZ298 LEYSTONE MARKS G P.a2

Decamber <1, 1587

~Chn, Sur Inftal conversaticns with Larry Wallacs and Keith Pcwers are very cositive. As | ‘oid Crag
aay, Larry was especially excitsd aoout working with you on cam deveicpment. sa this is a prime
opportunity. | have spoken with Jeff Kirk and Junie about the product endorsement Srogram anc they
are prepared ‘o particicats pending pesitive tasting results and recommencdation from Larry. |
anticipate a fee in the negntornood cf $70,C00 annually for the Bam encorssment.

Wa aiso want to discuss providing product managemaent services for Mailery and Erson at tha
appropriate tma. | think we can provide you services in this area that will provids a significant benefit

if this meets your approval, please indicats belcw snd we'll centinue werking “or you cn this gre;ect
KEYSTCNE MARKETING CCMPANY MALLCRY IGNITICN

/l\ l / \ .

T

Title: . Ywsdeat U L2O s
~ \j

® Pags2
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Scheduls 3

PLICATION FTOR APPRCVAL 7OR 1293 VA\FJ‘:
- ..."TEnL—LV TRUCX 3ERIES PRIZE YIONEY AND DECAL 7R \GZE\I

; :
LFROGEEM [ [T
PL( ] ;
- L - . ! i
Ta: Natonai Association for Stock Car Auto Raciag, Inc. {Hersina oy referreq thtag“NASC AR
. - s - . . - v K Ha S
1301 W. [ntarnadionai Soescway 3ivd, H — RS >

Daytona 3ezch, L 321i4-1233

Tae znderzigned hereoy MakKas 1ogiication far 1poroval of 2 prizs monrey 3od :‘:t:i'-gmgnm.;a.::e—aiiu:ﬁh___
in ¢czsaneccian with NASCAR Craftsman Track Series avents Jor (993,

I this 1ociication i3 aporovad by NASCAR, :he uncersizned zopiiccat 2grees (0 2bide 5v *he terms and

conditions cantdined hersin, 25 they may Ye uniformiy amended rom lime 0 time.

APPLICANT'S SUSINESS Namz __ 12 10Ty .

NAME AND TITLI OF AUTEORIZED RISRETENTATYVE oM /andever: Zacsz Zcordinator, Adv. Rsep.

A —

MAILING ADDRESS 370 Mallory Way. Zarszsn City, W 38707

{strest ar 2.0. dox) {citT) {srats Iy
LIPS 702-382-260 - . 707-837-1325
TELZPEONE ( )/ 7Jc-8%<-=0 0 FAX NUMBER( ) 70Z2-837-23523 >

FRODUCT OR SERVICZ FOR WEICE AWWARIDS ARE P0OSTZD (Zzample: Tires. Soark Plugs, x¢c)

.

NE
2

T g, TS -
' p Vi Lea
LLory ZizTrfauter

iust izciude (Tode zama 1novwm on tecai)

Pleace senc 2il infarmation isted Teiow ~vith appiication 20 iatar chan lovamper 1dth, "337. N¢ zregram
il e cansidersd for approvai unzii 2l recuirements are me? 224 2l dccuments ana Materiais Jave teen
suhmir’eu’ 13 MASCAR for seview. apgiicanons rezsived artar Navamper I0th, 1397 will not S¢ zonsidered

neil 2il apriications reesved Defore t2ac date 1ave Teen 20DTIYRd or Sisagproved. [ @ izte npriicatdon is
ng;rovef.'.. 23piicant zgrees 10 p2v "Se costs of vriiing, printing 2ad maiing anv MASCAR huilztns ar
pubiicatians which MMASTAR ziscis 0 maii fo 2nnounce the sregram.

DECAL PRCGRAM - Appileant must anciose four {4) sameie deeais 2r 2rovork thereail Afl decaisor

zdhesive hacked emipiems used in the program mest se supriied Dy 2rpiicant 2nd ars :ub;e*’ 19 FASTAR
approval

a) c:p ted applicans will display 2 maximvum cwenty-six (25) square inch deeal at avents ~vhers
awzards ar pos:z

)] Tae decal or ambiem must show positive sradues idendficztion (i.e. oil fiiter. air flter.
gasikaz. ignitions system, 21c.}, printed in 3/3 inch minimam leight letters on bottom of dzeal. or
as ctherwvise appreved by NASCAR.

) Discribution and dispiay af deczls an the trueks wvill be derermined by NASCAR, in its enie
dissration.

d) NASCAR reserves t1e might 10 3p0rIve or ~ej2cs grograms ar grodnass, in izs sole diserstion.

/55
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NASCAR'S PUBLIC IMAGE POLICY - NASCAR reserves the right, in the public image 2f the sport. 0
acgrove or disaoprove any advertising, soonsorsaip or fmriar agre=ment in cannection with any zveat. The

oarties hersto 3grez to accept NASCXR S 3uie decision in s regard.

N

'\\

\ i
iy
AUTHORIZED REPRESENTATIVE:
A

. . - e .
TITLE: Jom Vandever, Circle Track Racz Coorginator

fRETURN BOTH COMPLETED COPIES OF APPLICATION TO NASCAR)
Agproved: NATIONAL ASSOCIATION FOR STOCK CAR AUTO RACING. INC.

DATE SUBWM poss H
e N I T
N rrd (

DATE RECZIVED:
Bo —_—
DATE APPROVED: /L - 8§ -% /.

(signazurs)

aror

/54
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1993 ADMINISTRATICN TTZ - Zzcza 2ppiicanion must Te subrutled with an 2opiie=ticn fee nf $3.J00. The
apoiiczzion J22 wrl e r2turned in ie tvent on ippiiczrion s fiecteq. When 2n Zoptic=as Orize Money 3r
deczi 3raZram is 2nproved in weting ov NASCTAR. (2 w=nnnt be wiztherzwn oy "he 2opifeznt :nd the
agpifczne il be obiigzated 19 meIl L.‘:: crogr=m of f225 3ng 2wards 33 descmbed in the apeilicztion
sugmezad to NASCAR Appiieant sgrees to pay ke ast. including ~=asonabie attoraey fees. in aav action
Srougat v NASCAR. its soonsors, promazers o1 2273iCi0ants 0 2atorcs the pravisions of this 2gresment.

MINIYIUA PCSTING AND PERIFCRMANCE BOND - Al NASCAR Crattsman Tmc:’& Serizs 3rize money

and decat zrogramys must $0st Yor T Mtimum oV 17 zvents at 2 totad a0 3 27,000 per ceczi which is 2
mintmum 3 S 1.U00 zer 2vent for the cwenty-six (26) square inch deezi 2nd 2 minimum § 3.000 vear 2ad
goinr und. .
MOTZ: A program dased on 1 poizr {und only must zdhers to the aGove minimums, ¥AICAP reserres t3e
rignit 1o reguira 20 2ooifeant 19 gost 2 PERAFORNMANCE RCND with NASCAR for nrize montes in
coaaecmion Wil 1ppuc:rx:’3 _:rog.—:.m.

AWARDE SCEEDULZ TOR 1998 - Agpiicoat mast [ist on a separate sheet (cnmpany letteraead), to he
attacize< J2reto ingd incorgorated lersin v lhis referance, the narore of the awards (prize money), awarZs
sreaikdown (Sirst second. thirg, s22).and (0 vhom awards are 0 be made (driver, mvner, sresy 2hier, 21C.).
No program wiil be 2pproved with 2wards or requiremients axteading beyond the ferm of e 2nnual
program.

YANTYUI( PAVCUT - The minimura 2avont for (998 wil =e 10024 casn for 2aekt mce. and 100%% ~2si1 Jor
DOsT Jeason Joint fands. Any sopiicznt viicse pragram rces not Test tle (007 minimum savous juring TSe
sensan, ‘or iny raason. vill sudmit the Sz2innes of the 2rogram maney o TASCAR. et inciusion i tha

MASTAR Crafsman Traci Sermes coint Jund. vithin 29 days of (e 23te of the {391 v3ez
AUTECRIZATICM TO USE '..I'{Z.‘\ T33T3 - Apciieszts sarticipating in the 1298 MASCAR Crastsman
Trucek Serrec Prize Money toc Deczi Program, ersdyv ﬂuchor‘..:.’.—\‘C.‘;R. NASC.AR -1osraves [U0R

sponsor. and ail 2gents ar :moioyess therzof 2c2ing vithin the zcoge of therr agency 1r 2mDiovymant, In uitiize
shotograpns. videataoge dim. 3r 2ay Jtzer medium whrich producss 2 (jkeness, or 220(ains (ik2nesses af the
names. symbols. Tademiarks. Soyrzhts ar deczis of e persons ar =ntities aogearing on TTASTAR ruce
wrucis or the uniforms ar \ikenesses of drivers, it srews, or sther tompertitors, i eonnection with NASCAR
commersizi and cromocionai 2atergrisss 2ad *vvzn sévartising reiaung ©o t3e sponsors’ inva{vamensz i
NASCTAR comperifion.

—

Uiz agresd utat NASCAR 1azi] aave the right 3 iicanse the adove iistad esmoanyv’s irademsaris decad
eferanced 'n this agreament o third parey aattias for Jurpnses of regiicating the manner in which tha decci
dispiaved 7n the fteek cor Ir stock ruck in tomzetition. Liesnsing of the trademark daczi shz!l inclade,
s nat limited 0. the lcilowing v-:mr—xe*:::u anterprigas: Diszcost oarr and/or trucis. 10YS. noveities,
trading e=vds. go~<ars, apparsl, collectubles, and hexdwear,

[T}
=
2]
n

RELZAST AGRIZINENT - Applieznt, for itseif, it3 2gants, zmpioyess, oificars, dirsczars. joint venturers,
pariners, stocikboiders, assigns, suczessars-in-intarast, deredy relfeaser and agress o hoid harmiess ang
indemaify NASCAR 1998 NASCAR zpproved sponsors. NASCAR zvent promaters and pardeinantr and
their agent, amployees. affice:3, direetors. joint venturers. parmers, stockioiders, assigns ana sUCimouvi-il-
incerest om and or 2il labdilicy, damages. costs and expenses, cousas of zetions or !2wsuits arising from or
reiating ¢ anv and 2! acticns takan or in 2ccordance with the prior saragraeh.

EQUAL CPPORTUNITY - NASCAR will gnly cansider far 2pproval zrize money or desni neogrn.es wiich
are apen 0 ail members of 2 series of drivars. tuck owners ar mechanics, 1€ the czce may he, an the same
terms. Acpiicant agrees to grovide NASCAR wvith 2 copy 2f ail seSarste agreements betvesn 2ppiicant and
any race 2articipant reiating to any orize money or decal grogram zpnraved by NASCAR.

TRADEMARK
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1998 NASCAR VICTORY LANE HAT REQUEST:

In an effort to gain greater excosure for your company, NASCAR wiil use its best 2%orts o have
your comgpany hat worn in Victory Lane by 2ach first ume winner of a raca Juring the 1998 s
NASCAR macing zeason.

The hat reguiremsats “or the NASCAR Crzrisman Truck Serfes is listed =eiow along with 2

mailing 1ddress. If ou have any duesdons, piease zail Xick Goolsby at: 1804 2830610,

=g~
2471,

Please sead your company 2ats by January 1, 1993.

NASCAR CRAFTSMAN TRUCXK SERIES: (4 DOZEN dATS)
Please send vour hats 0: Rick Cuolsby
Marketng Serrices Coordinatcr
NASCAR

1301 W. Internadonal Speedwav Blvd.
Daytona Beach, FL 32114

PCST OFFICE 90X 2875 « DAYTONA BEACH, TLCRIDA 32120-2875 + 204/28340611
hus www.nascar.som

TCTARL P.35

ors
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C_‘:‘AMP‘ON sH’P

DQAG ;IA(‘_H“C’

NEE A TEANMNIFICNSEIR DRAGE R2CING
I028 FINAMCIAL NAY SILEMCCRA. TAILLFTEMA 317 212802
TE:_Ez"‘C!\’E. 831 a)_-_‘|-l-~‘f51

D)
1
Lo
-~
.
.

Novemper 24, 13067

Mr. Steve Tanzi

MAIT CRY, INC.

550 Mailory Way
Carson City, INV 39701

Dear Steve:

NHR.A has teceived vour 1998 Conungencv Programs Apvpiicadions and
vour wirs Tanster for 5+ 300 1o cover the Indusgy Mempership “e2e. Please
be aware har fsceivt of hiese t2ms 3 on 1 conditicnal Yasis and enr
appiication Ior conungenicy CONSOrSip (s mder ccomsideration. The
foilowing condiuons must Te mer in order 0 foin e contingency arograim.

-

I, NERA must tecsive Cvritten :avidencs Jom che hanigmprer mustes
autherizing Matler¥ 0 2mter ‘nto 2 conwmactal agreement with NEZL\
regarding the 199R contingeac orogram.

1

. NERA must -eceive 2 oank ierter or cradit or other thpe of security in

the amount ot 333,750 10 assure the racers will be paid.

Please notify NERA 25 socn as possible derailing how Mallery will comply
with tkese condirticns.

Sincere

ot Fud

Rita Fuchs
Contingency Programs Administrator

cc: Ned Walliser, NHR.A Director of Indusav Relations
Susan Arnold. NERA Director of Marketing

Schedule 3

NATICMAL HOT FOC ASSOCATICN ¢ VIEMBES aCTUS-Fa

TRADEMARK

S
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N'—“—‘-‘A CTEANMPFICONESE=IF TFRAZ =ACIMNMCGE
2038 TNAMCIAL WAY, SLINCCRA, CALEDAMIA :1.‘1«-562_- {838) 314-4751

1893 CO?"I'INGENC"I’ AWARD SPONSORSHIP APPLICATION

{n zn 2o o simopiify e papervork nesassary for us '0 idvertise vaur scntngsncy
srogran, ve nave devisea s Jussuonnalrs 0 :mapie Us (0 orsgars a4 SCmiTact Jor vour
review and siznaturs. Plezse :ompieze one 2pgiication ger product fosung.

[t is uncersiced char ail cptious seiesizd Ml ramain consistent for the duration of the

Sponscr’s participaticn. Pestizgs must mest NERA'S minimums or the pamems
sstabilsned icr the product catezory.

Majled iicag anly will be considersad _and must he received no later ithan

: S
‘( ! 1 - ¥ 4 y , /3. — ~,
(XVEE] | -~ p— - - 7 —
Company Name Vi b AL S OL L RN e ¢
— .. |
R [-ramng ey ' R , 1y }
Stresr Address: = Fi e SN2 -
- ~ .
PN i
: \ - § = - === PR
- 2o ( = " ol e T e
Ciry, Stare, Jlpia e, =t Shope: 1y e T e
= —=
-~
~— ‘ . — . —_—
- U hY ’/"; - \ /, o . ; ] .
LonEen N e, - sdNgeney i LT T AN g ot D0
~

SPONSORSHIP LI "’:’.L:

if Supplementai or Associate, sheck il 2vants whers vou “wish 0 post awards:

* Peomonalil T ¢ h:e ix T C-a.i_z-S"i';’.e Z Housten 1 T Adanna T _.ich.mond Z
Dailas 1 = Eagiisttown T Joliet Z Coiumpus © Madisen O Uenver &
rainerd U Indiarapoiis G Rzading 0O ch::c CJ

Sonoma I Seacle :
- Housion 2 12 Pormona 2 T

E
Memciis & Dailas 25
* Rarfer ¢ schedule on sage 4 of Contingency Programs tookler,

b= 1
Singie Product For This Spenscrship: POAEL.. VoA =
\
CONTIN “'VCX R.EQUIR.EV(E NTS: '_"::eck aprrocriare items)
Produc: Iu Decal [:Q Proof of Purchase T, advertising reizase T,
other ¢ —~le ase spesifv),

Note: Product and decal useage naly may be required if full details of program
restrictions are not provided with this application.

NATICNAL —C7 =00 ASSCCIATICN ® MEMIBES alTuS-ma

TRADEMARK
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NATIONAL &%~ " 20STINGS:

p TP SURL , FLMMY TSR 220 a0un ] FRLERNL- v FECERAAL- |
? i " | wcciio b wecuLre
Y ITER E I LAS IR A 64 TNAM 2200 TN ERF RN "1t TRV SO
Voo o el e i | e | LD ) L e |
{IOMPETI LN LPEE UAS SUPEZLIMP SUPSASTRCK Y STQCA
Comm AU WAL AT Wi - GG SR AU Nhi R
!7_f‘__.~_l —— 'i::- N .f:i(_-": ',.\:,‘\_ el Cl: r‘("’-_i [{"r'l
Pro Stock Truck (run at Houson [, Arlanta. Zagiishtnwm, framr  RT
Joiiew Mzdisan. Sonama. Seartle, = =
icaianapaids, Topeka, Yempiis, Dailas 2. Pomana 2)
Super Streer (run 1t Phoenix, Atlaawn, Ricamand VR R
, - - T et
Coiumbus. Seartle. Topeka. Honston 1) e HCTs

Competition Quaiifier: 3Z-car Seld @ 5= xI1 evann
fd—car fetd ‘@ S5 1 | evenr
Class win: Super Stock @ £ T 10 evenny
{rup at Phoenix. Gainesville. Atfanta. Richmond. Dallas |
V{adisoa. Indiarapaiis. Raading, Topeka, Honstan )

——
~—

Stockc @320 t i) avennm
{run 2t P~mona 1. izainetyvile. Anonston I, Tagiishtown, Jnifet
Denver, 3ramerr. indianapaiis, M=mpnis. Jailas 1.}

NERA FEDERSL-MCGTL DRAG RACTNG SERIES OF

DIVISIONAL EV =23 208000

i FEOERAL- - FTECERANL. L USWEBSTUVICM - SUTER TP
' - —— M

| vccuLD  AnnULTe , i
N I AT

= — — e e
[ O e S P S o N S e
! SLeuR rAal  SUPSR STAE3T - SLPER ITCCH STCX !
{ AN RV WS RN WD AU NR o A
= = —_—T T T - =

= = T o S o A0 e s

NHRA shall determine in its 3nie and abioluts discrerion which companies will be
invited to partcipate in the Contingency Award Spousorship Program. Participation
in the Program may be terminated at any time by NHRA at iis sole and absalute

discretion.

It is understood our company's program for the product designated will be prepared
with the information prﬂ\ﬁd&d_an\rhi: application. NHRA reserves the right

requirs ﬁnancial\c\:ollamrm{r gu:‘lmnt_e:‘!s af payment prior to participation.

™

“d PR \ Ay —
Signature: Feraayl ‘2
= \ ~ ’ s
1 / L n—
N — e e~ h y fo~= F
Titte: Ry oG Ser =D Dawe: 14/ 7/7% /

DIyEE T

/!

TRADEMARK
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NEFRA TEANMNFICMNSSIE TERAZ mACING .
ICZ3 -':NANC.AL TWAY, GUEMNCCARA, TALTTRAMIA S1721GE0Z 9 1

1993 CONTINGENCY AWARD SPONSORSHIP APPLICATION

in an 2o o simpilfs the paperwverk necaszar for as o idvartse vaur sontingsancy
progrars. ve Zave devised WIS JuestonnauT: o snabie us 0 sregars 2 congmc: for vous
review anc signaturs. Please comrlets one agroiicaden ser produce: cosing.

it is undarsiged that all ovticns seiscizd will emain consistemr Sor the durarion 2f the
Sconsor’'s participaticn. P2STOgs must mest NERA's —igimums or the pamerms
estatiished for the sreduct category.

Mailed appiicadong anlv »il] be consider=d and must he recsived nao later than
\{Qvgmger * 19497

a0 . ) / ~— .
. Vol fmvr = I e
Company Neme: LT T e ST
8T AR S it X
. . . e .
Strzer Addass: —_—— — - T
; = ‘
ro . Qo [ - - -
~ — i m s \ | L Pt B
<07, ZIBM8. LD e T s il Zcper e —r e —
pS——
o . a—"
v - - \ Se—— .o S W ~, N e ™
eoflt=CTs (_.J.‘wd A Ad AzZARncr: e J-’ 1 !.:'\_. TRAE A R
-
- e ——— e . -
SPONSORSERI? L VzL: ajer Assgmaee i, Seprlamesia o -
N PR e~ s = -
NEZPA Feceml-eogul Trag Facing James of Tivisional SvenE &

1f Suppismentzi or Associare, checic zil avenrs where vou 32 ¢ JosT awards:

Z Pheeoix T Cainesvilla T Housice 1 [T Adzprz 7 Richm cnci =
Dailas | & EZzgilshrown T Joiiet T Colurmius © Madiscn T Denver T
Sopnoma T Seamle & Brzizerd O mcu.n”m'c"" eading T Topeka &
Mempris T Dajlas 2T Houston 2 O Z Pomena: 3

* Reafzrto scheduis on paze 4 of Conting2ney Programs bocklet

Sizgle Product For This Sponsorship:__ ’D 3T “2" LTV ¢

CONTINGEN " REQUIREMENTS: (chexi aprropriata itams)
Produc: Decal . Proof of Purchase T. acvems.nz raiease T,
other (pie.se s;e:l._ )

Note: Producr and decai useage oniy may be required i fuil details of program
restrictions are not provided with this appiication.

NATICNAL, =CT SCC ASSTCIATION o VENESS ACTUS-F A

y .
TRADEMARK &Zj
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NATIONAL EN 4T POSTINGS. ]

povce eIl j e T A WU zTsl ) FEDES L. . TECRPAL- |

|’ N | _uecuin ! owecinro |

A AT B <7 LT A oI L !

= S e R el

{ oPELLLN ILFER Jes  SUFEE TP - ILPEZ STLCR 1 stoC=
P . L v LU WP AL ) v At
I == < T s BT i e e
Pro Scock Truck {rin 2t Houston 1. Adanra, Cagiisitawn, AR
Joliez. ¥{adison. Sonoma. Searie. | = <=

Indianapalis, Topeia. Yemphis. Dallas 2. Pomona I)

= . s o= T
Super Scre=7 (run at Phoenix. Adanta. Richmond RIS
Caoiumbus, Seartle. Top=ka. Houson ) = ="
Compersition Qualiffer: 3Z-ar feld @ S_&" 1 21 svenrs
fd—ar Seid . @ 3_o~~ x | 2vent
Class win: Super Stock @3~z 10 avancs

{run at Phoenix. Gainesviile, Adanw. Richmood. Dallas 1
Yiadison. Indianapelis, R Rezding, Topeicz, Houstwa 2)

- -
-

Stoeik T I <=7 1 ) avenm
‘ran 7t 22mona . ‘Fainesnila. Soustan | Iagfispaven. Joijes
Denver. 3roineri. ‘ndiznagniis. “(emphix. Dailas 2;

NERA SEDERAI-VOCGTT DRALE I2I¥G IERISS OF

“r‘—?:T,—‘T;r — = j’-.\—-—-\-———

RN RIS B

{ ECERAL- TSR TTCh ) SUFEE ooMan
! . SUFSE ooMP |
! WLG\JL—.— ! :
I i 200 iy 3,0 T o

— - ————

! ! —_— e e TS
[(3UPEE IAS ¢ SUPSE STRfZ: .PES hon Stocn |
LMD 3 WIN T W LT wnl | %LU )
e, ™ - —— T Lok d B — ek d
e ! T 1 - A !

NHRA shall derarmine in its sofe and absoluts discrerion which companies will be
invited to parvicipata in the Coardngency Award Sponssrsaip Program. Participation
in the Program may bDe terminaced ar 2n¥ time by NHERA ar its soie and absolure
discredon.

It is understoed our company’s progrzm {or the prnduc: designated =+ill be prepared
with the information provides3m this »mplicartion. NHRA reserves the right to
require financial collaterzl or guaranteez 47 pavment prior w pardcipation.

\l . \ (/,) -~
Signatures: s SioL AT , /
\/ ) 2 /’ -
?me:i’a@-o,co S— S Dae: L1217 SO
'( 9.‘._ /'

TRADEMARK
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=R THEANIFPIOUNS IR TR .C =A '—H\u._
4802

2035 FMANCIAL WAY. SUEMCTSA, TALIRCREMIA 217184

88 CONTINGCTENNCY ATV ARDS SPONSORSEIP APPLICATION

e 'g*3 114273

In an 2fort 10 sumpiilyy h= parervork necsssary for us t0 idvertise vour cantingency
prcf_r:'.’.m. we Jave cavised his Juestionnaire ¢ =nacls us g grepars a conwac: {or vour
review and signature. Plaose compiete ane ioriication cer product posting.

it is ancersicod that ail srtions seieciad -will rermain consisient for the duration of the
Sporsor's particiraticn. Postings Tust mest NHRAS minimums oc the parterns
estzbiisned for the croduct categery.

! o
1A ya z § '
- Vit ,( A= ST ~
Cecmrany MName: ) A Y ¢ SN
— M (

- . - Rann AR jav~ sl oo A
SO2eT ACAresSSi_ st Ul N L Nt

P - . %

7 3 H - N

R LA S e A - N ot SL R
City. ‘f&t...,;;._\—ﬁ:—"—”‘\x‘-‘ = e Shone: Lt T e

. d B . .
‘\E ':’ : - . -~ . —
TG bt y=n \ s ot T LA e
Contacs: e CATS ~Q .Ag3nc A U R L e T
P
AY ’/
— o - - - s - . v — -7
SPONSORSHIP LIVEL: Majer 334, Asscciate T, Supriemensai = P
NEELy Fadami-Mogul Trag Fzeing Series af THvisional et 3 "’

If Supplemental ¢t Associare. thecic ail 2vents whers rou wish 10 post awards:

oy

* Pomena | & Phoenix T C"J"‘:es« iile 7 Heusten | © Attana O Richmond &
Dailas | T Zagiisttown T Joliet = Coiumeus O Madison T Deaver =
Sonoma = Seantie & Brainerd J Irc'iar.acn’is T Reading T Topeka T
Memehis O DallasZ = Heousion 2 & Pomena 2 T

* Refar ;g scheduie on page 4 or Certingzacy ?'cszrarr.s ccokiet.
\

Sicgle Procduct For Tht pcr_sors%'dp: ML \/(LLL .‘JMLQ,&_

3]

corrrtvct/c QUIREMENTS: chec approzriate items)
reduce iﬂ roof of Purchase [, advenising release O,
othe—(pleas z:e'.:'z";

.

Note: Produce and decal-useage oniy may be required if fuil details of program
restrictions are 1ot provided with this application.

NATICNAL mOT ECE ASSCCIATIEN ¢ NMIENMBES ACTUSE-FIA

S
TRADEMARK
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NATIONAL EVEN. 2OSTINGS:

¢OTOP FLEL  FLIGNT wAA L AU LI LK FEDRAAL- FIlErAL- i
I ! OMCUULD f MSGULET ) -
AT RS M 20 RN ER vy L TN ER
ST S UG S NC e e o
TTENMPET IO TLPER ool L LT L SwP TiTeT STCLE 1 STOCR |
! W RS DN AL S T ViN EXIE T S P
s [Tat T N DT = T __-_C,f:_ f_-q_j
Pro Stock Truck {(rum zt Souston (. Adanta. Fagiishrown., ERERE
Joiier, Yladison. Sonoma. Seartle. ’ﬁ:__‘f_f_i
{ndiarapoiis. Topeka. ¥empais. Dailas 2. Pomona 2)
Super Screer (run ar Phnenix. Atlanta. Ricamoad I
Coiumbus, Seartle. Topeka. Jouston 1) Easilew
Compertition Qualiifer: 3Z-war Jeid @ 3_ZZ 111 2venus
fdecar Jeld @ S 27 1 1 event
Class win: Super Stock @ 5_& x 10 eveas
(run at Phoenix. Gainesville, Atlanta. Richmand. Dailas { s

Yladison. Indianapoiis. Raading, Topeia. Hnuston 1)

Seoek @ ¥ 7 1 1D avents

iran at Zomona . Gainerdile. Fouston i, Tagiisnown, Joiies
Denvar, 3rzinerd. indinnapaiis, Mamphis. Daiins 1.}

VERS FIDERAL-MOGTL DRAG RACTNG SERIES OF
DIVISIOMAL IVENTS ?

i FETER Ak L - SSMPETITION ¢ 3L = OMP
yMOCUL T P ACCUTLET i H
T 30 Vi UL v L v Lrs

— — ———— = —
; = T = T [ == @ s — =L |
| SUPSRZAS  SUFEA SUREET ) IUPRR ITTCX ST2CR :
VNN R iMooy LU Mo A2 VR L AU
i Y 1 — v -1 LS . - — ]
I R N = O P i I .

NHEHRA shall derermine in its sole and 2bsnlute discrerion which companies will be
invited to participare in the Contingency Award Sponsorsaip Program. Participation
in the Program may be terminaced ac any time by NHRA ar its sole and absolote
discretion.

It is understood our company’s program for the product designared will be prepared
with the imformadom provided on th iy applicarinn. NHRA reserves the righr to
require financial coHntev-uI or 'ruarnnteeq of payment pricr to participation.

w:_\/ C-— -\

Sigrnarure: . '\ A4S
~ - / S —
Tide: *2A< 1A 2(\ Serial s Data: 13417 /C 7]
ot (bbt TN —
. ——

O

TRADEMARK /éj
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NHEA C—ANVEICNE TRAZ FACING

2035 AIMANCIAL NAY, SLIMCORA, ”AL:F"‘PNIA 31731-2602 "¢ 1813) 314-4TH

1908 CONTINGENCY AWARD SPONSORSHIP APPLICATION

In an 25or 0 simpiify the saperwork necsssary for us to advamise your lontingsncy

LAC2 R TYNM SErewt

crogram, we 3ave ;e~:1<ed ais guesticnnars to 2nabie us 0 Frepars a conmact {Or Your

review and signarurs. Please compiets one xppiication per product posung.

Tt is understcad that ail ortions seiectad wiil remain consistent Tor the duration of the
Sgenscr's pamicipation.  Postiags must mest NHRA's minimums or the pageros
astatlished for the product sategoryy.

Mailed apnlicarione nnly will be considersd apd must be recsived no later thang
Ngvemper 1 Q-

Lo B " //"._R
. TP BN RN RS e~y
Company Name: o UL Y T -\ ST
_— 0 ~ - , e !
.. Ll T (PYaS 1,7 PR TN
Soeer Adcres e T - <
i N
[ : - o~ R
- -~ - AL~ Ll AR e ~ = - ~
Cior, State. Zimh oL f T N Shoper L ST Ll —
~ .
T P - . =
i > Y - . .o [ a4 K ! RS R . —
Contact: i A=A PRAL Ad Agenc e T e R s
\V
\v-v/
-z — . —
SPONSORSHI? LIVl Maier &,  Aszeciare o Su:mementzu — )
. « - - <7 - - [
NERA Fadera-Mogud Drag Jaciag Seres i D wistonal Tveniz A

If Supplementai or Associare, c2zck ail 2vazis 'wisre you "vis@ 'e post awards:

~ Pomena ! T Theemix T Gainesvills T Houswos | T Ailanta T Riczroend &
Dailas 1 T Zaglishrown 3 J’ov-' T Coiumous T Madisen O Deavear T
Sonoma I Seamie = Brainerd T Indiapapolis T Reading T Torska O
Memphis & Dallas 2T Housien 270 Pemona 20
» Rafer 10 schedule on pags 4 of Contingency Programs beoklet.
T=

_— )
i s— - ( N ren?y PP
ingle Product For This Sgonsorship: RECYNE S TR /A4S

(/l

CONTINGENC %QUTRA—«‘VII\{TS feh e':< appropriate itacs)
Produc: & Deacai B, Proof of Purchase C. adverising refease T
other (please specify.

Note: Product and decal useage only may be required if full details of program
cestrictions are not provided with this application.

NATICNAL AT SCC ASSCCIATICN ¢ NMEMIEES ACTLE-FA

-
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PO Y T

A MT POSTINGS.

TToe LIl FANY I, AL stuux § SELEAALS | FESERAL-
i ; { weguLp | vogiLre
R A R R L 2
IS S ST S O T A o ey b (o
[ZONpeTITICN TIPSR GAS CLFSRAIMP - SO ITRCK L STOCK *
IR I Y E2 R
oo Ko tog o s G P e (2ot
Pro Stock Trick {ran ar Houstan |, Atlanta. Eagiishrown, Wil | U 1

Joiiet. Y{adison. Sonoma. Searde, thaliieay
Indianapalis. Topeka., Memphis. DailasZ, Pomona 1)

Super Sereet (run at Phaenix. Atlanta, Richmond
Calumbpus. Jezrtle. Tnpeka. Honston )

f WO R

)"“f"‘t CL: H

Compedcon Qualifiers 3Z-carfeld @ 35 '—\’:; 3 2] evenw
¥ Sal T oSe~a s
fd-car feid @ 324, 1 1 evenr
1 q —_ T~ R
Class win: Super Stock @ Sl 1 19 aventy 07
{ran at Phoenix. Gainegville. Arlanta, Richmond. Dailas 1
Y{adison, Indianapniis, Reading, Topeka, Houston 2
Stack 3, T 10 sveng
(run at 2omona . Fainesviiia. Honston |, Tagiishrnwn, Jaiiet
Denver. 3rzinerd. inniananaiis. Memphis. Dailas 1)
NHERA FEDERAL-MCGUL DRAG RACTIG STRIES OF
DIVISIONAL TVEIITII 28705
FECER TECRAAL. | LLMPELnaN | SLPER LIMP |
[ Mo MCGITFO ; :
TV 3,7 o KRN W [ TN PR
Wem  rie e T T Teeti
30UPEZ oAs  SLrG® iAE=T  sLrea sTOCK TCCX |
VN AL T ER A T I WA A R VR
Neos o o, T TS Te hC )t Ths .

NERA shall determine in its 3ote and absaiure discrerion which companies will be
invited to participate in the Conringency Award Spansarship Program. Participation
in the Program may be terminated atr any tdme by NHRA at it3 sole and absnlute
discrerion.

It is undersiood our company's program far the produet designated will be preparad
with the information provided ap this appiication. NHRA raserves the righr to
require financial.collarerzi’or guaraute?s of payment prior a participanon.

N,
h

hevl FAY> S o~

AW N

/

Signarure: _ .
~ - i . \‘ - \\ [0 - — / hand
Title: 1/ i A, S22 M=y Dara: M /77 L7
DTl / 3

JuF
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N A CHEANSICNSHIES

—

EaAC HACII'\AC
203 TIMANCIAL WAY, SLENCCRA, CALIFCA 'l 317 1-2R302 ¢ (318) 31 2-47

1398 CONTINGZNCY AWARD SPONSORSHIP APPLICATION

g

Iz ap =2fform o simriify the paperwvork aecsssaor for us 0 zdvertise vour contingency
program. we lave davised dils Juestonnairs 0 2natie us 0 Srecars 2 contact Sor veur
raview and sigrnarurs. Please complets one= appiicanen ser product posting.

it is uadersiced ihat ail octions seiscted Wil remain orsisiant for the duration of the
Sccr<or 5 pardcipadcn. Postings must mes: NEFWAT minimums or the pansmas
eswapiisced for the preoduc: categery.

!,j]gd apniicadons anly ~ijl he roasidersd and must bhe recsived 1o later than
Wovemper 21, 1997,

v Voa ’/ <
. [ R N S T T N
Company Mames: TR S C o A
e o ] _ .
<z - . [ Ll . .
Saesr Mddmmer s inn o wiletloulT AN
. 7 ) — -
b 3 =l ‘r-‘ ’\ .'l Tt f f—- ?".’-—‘t {"‘"r
Cloy. Sz _Zlos _,./,/,—\ NS M Thene: ILaC LA -~
‘\_‘__ o - -~ ) ~ —_— -
Tamracn . CTovg i Sd A genges WYY L - T aeesE A
: : ' —
N’ >
v
I/ ‘-/ .
SPONSOERSEIP LZVEl: MajorZ, Associzta i, Suppiemental A
— — —— ) - . - - -— b’/
NEZA Faceru-Vlogu Trag Racizg S2oes of Divisicnal Tvants 3

if Supplemental or Associate, checi 2il *vents wieres vou wish 0 gost 2wards:

-_— e p—

— . . . . N . . - -
= Pomonza | T Preoeniv O Caicesviile C Eousion | —\uantaCI Richrmond 2

)

Rafer to schedule on 2age 4 of Condngeacy Programs Sookiet.

Singie Product For This Sponsarsiic: [V;\:L,Qc v C@I&’ASL%‘:Y'E

CONTINGENC YH&EQCIRE)IE‘JTJ (check aprrogniate items)
'-"'ocn.C' 3. Decal 9. Proof of Purchase . adverising sisase O,

other {piease sgaciiy).

Note: Product and decal useage only may be required if fuill derails of program
rescrictions are not provided wich this appiication.

NATICNAL ~C7 FCC ASSCTIATICN ¢ VIEMIEER ACITLS-FA
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e ot D TINGS,

i TOPFUEL | FLOITNY AR 90 3TuCK | FEDERAL- | FEDERAL- }
i ! : oMCGULD ) MCGULTC
R L A
S D Sl T S T e e S e
TROMPEL oM SUTERGAS L TL0SD CLMP | IUFER 300K 1 STRUK

TN TN T N U v 30 | N (RU

IO 7:_,. e ™ Tf‘" ,"‘,'ﬂ;-f—-:{w‘. .__.i;q‘ ‘::-.,-.‘ !",:Br\”‘ =1

Pro Stock Truck (rum at Houston 1. Atdanm, Tnglishtown, W T RG

Jaiier. ¥Madison, Sonoma, Searttle.
Indianapniis, Topeka. Memohis, Dailas 2, Pomona 2)

[WT;\'(RJL’;

Super Street (run at Phoenix. Atlanta, Richmond
Coiumbus. Seartle. Tnpeka. Houston 2) e VAL

~

Comperition Qualifier: 3Z-<zar feld @ 3=  x 11 evenw

RS

gu—car field @ ST x 1 event

Class win: Super Stock @ 5= x 10 avennry
(run at Phoenix. Gainesville, Atianta. Richmond, Dailas 1

¥{adison, Indianapoiis. Reading, Topeka. Houstoa )

- — ‘F\ —
Stacx @ S . T 10 evang
{r~1n 2t 2omoua i isainesviile. Jouston . Togiishtown, Joiler
Denver, 3rcinerdi ‘ndiavapais. Memphis. Dailas 1.}

VHR.A FEDERAL-MOGUL DRAG RACTH; 3ERIEI OF
DIVISION 2L EVEINTS PCSTINGS:

[ SIDERAL- , FEDEXAL. | LIMPETLION | SUPSR LLMP
L - H -~ em M .

§ MCGULD | MCGILTC | i ‘
R R D

v . R o7 - A © " v ~
Ul T = i = R -1

TSUTER A5 - SLPGR2 S{AEET § SLriR dhafom . STCLR )

S R N R A LU
- - [ - B - . o - o R

WO D 00 15 MOy s, MO i T

NHEER.A shall determine in its snle aud ahspinre discretian which companies will be
invited to participate in the Conrngency Award Spoasarsaip Program. Participation

discretion.

in the Program may be terminated at any fime by NHR. at its sole and absolute

1t is understood our company's program for the product designated will be prepared
with the information prrwd.nd—-}a-xhis appiication. NHRA reserves the right

- ~ - - -
require financiai coilaterdl or guarantees of pavment prior to participation.
4 ’

} N \. S ~
Signature: AR . C'\/J‘- >0
. . \\_‘i + ~ n /
Title: ‘;’ACJ&.': ) = nWC =N Date: YL A1) /C{T

\‘\\
S VP

e g e s

I
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NHFRA CHAMFEICNSRIP DRAG SACING

2035 FINANCIAL 'WAY, GLENDORA. CALIFORMIA S1741-4502 {625) 914-1751

November 1997

The National Hot Rod Asscciation is pleased to announce its contingency
programs for the 1998 season. full detaiis of which are outlined in the enciosed
booiclat.

Contingency postings are invited for the fur separate programs which are offered.
They are: [) the 22-racs NHRA Winston Drag Racing Series of National eveats; 2)
the +2-race NHRA Federal-Mogul Drag Racing Seres of divisional events: 3) the
14-race Winston Pro Steck Motorcycle Series and 4) the 7 event Sears Craftsman
E.T. Racing Sertes.

"We wouid i t0 make special mention ot the following:
» A new nationai evenr ia the Chicago area has been added !0 the schedule.

Pro Stock Truck 2as oeen idded s 1 compettive categorv it 12 rational
gvents.

» Industry mempership fess and minimum payout guarantess have heen raised at
goth the nationai and divisionai leveis,

+ Credenual alleoments for both the Major sponsorshic program and the
divisionai program have been reduced.

* Single-company cortingency display space maximum has been reduced to 60°.

FRIDAY. NOYEMBER 21st is the final day we can accept applications for
MAJOR and NHRA Federal-Mogul Drag Racing Series of divisional events
postings. Deadline dates for Associate postings ar National events and the other
programs may be found on page 4 of the Contingency Prugrams booklet.

We invite you to review this booklet and consider the opportunities available to
your compary in the exciting world of Championship drag racing. Your inquiries

are welcome and we thank vou for your interest.

CONTINGENCY PROGRAMS DEPARTMENT

NATICNAL HCT RCC ASSCCIATICN s MEMEBES ACTUS-FIiA

TRADEMARK
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MAJOR CONTIF. JENCY SPONSORQHIP

'-\‘Q“-""—"HS“'T =T -

Description: 1e Tanr iponsnrsnio ornuram s the most (urreacning of i} the ~nnrtinz=ney crograms. T
Aifer3 arrauct meranition to 3 massive gudiznce, nnd ailows vay direst communication with
theusands of professionai and sportsman racers. hundreds A thonsands of national svent
spectators. und 3 merdia seach o 3 vast majority ~f the nation’s adnit male consumers,

Number ni races available: Al 22 NHRA natuonai svencs.

Markets affected: Pomona Caiilnenia CHIET AUTO PARTS WINTERNATIONALS

| Phornx Arizona ATICO NATIONALS
Gaincsvile  Florida MAL TOOLS GATNRNATIONALS
Houston Texas STICK 30 NATINNALS
I Atianta Ganegia FRAM NATIONALS
! Ricnmand Yirzinia PENNZOIL MATIONAILS vresenied by Trax Auca
" Dauas Trxas LONE STAR NATIOMALS
Enmisntown  New Jersey MOPAR PARTS NATIONALS
I{ (Chicagn is MATIDNAL EVENT
Coiermzus PONTAL, SXCTZMENT MATIONALS presem-a by Sammit Raerg
3t Lows Missonr SEARS CRAFTEMAN NATIONALS
| Denver Folerado MGPAR PARTS MILEATIGH NATIONALS
Sonnma 1 aiifnraia AUTOLUITE MATIONALS o,
 Zeatna TYashingran MORTHEWEST MATIOMALS o
- Brainera Uinneenrs CHAMPION AUT0 STORES MATINNALS
" Inaianapoiis 'nalaca U3 NATIONALS
Rez0ing T ~nansvivana PIONERR TLDOTRNMICE KEYITOME T4 TIDMALS
Topeva Nageas TEITERN AUTN PADRTS AMERIC A MIATIOMALS
‘-Yﬂ..'::pni: Tonnescas PERMZON HATIOMALS orecantan by \ntelone
Daddss Tevas REVELL NATIOMALS
Houston Texas MATCO TON S STPERITATIONAS
Sumona Caiifermna WIMSTON FIMALS
Eliminator cateszories and Professionai:
classes available for postings: i Tnp Tuet (1 ciass)

Funay ilar (1 ctass)

[’rn S:ock il ciase
-"'

ra Stoek Truck (]l lazn

*Run at Houston. TC Atlanta. GA: Eaglisntown, NJ: Jotiee. (L: Madison. IL: Sonoma. 2
3eacde. VA Incianapolis. IN: Tapeia. XSt Memmpniz, TN: Dailas. TX: Pomona. 24,
Federal-Yogul Competitors:

Federal-Mogul Dragster 1 1 class)

Fererap-MeguiTunny Car (] class)

Competition Eliminator
{This categnry of racing contains +2 aiasess of cars. ard is ~in at ail NHIRA national svents.

{ You may pnst conting=ncy prizes for 1l cars qualitving for {inal eliminations. These are
known as the compatition quaiifier awards. and c3n be considered gart af wour minimum

posting and pavout guarantee.)

Super Stock
(This rategnrr of racing rontains 104 classas of cars. At selected national =venrs a competition

is heid 1o determine ~ach of the ciase winners. Whea this cecurs. vou muy peet soatingency
awards or the winners in all slasses of Super Stonk, These are kwwn as the class winner

awards. and can oe considered Dart of vour minimum Dasting 1nd pavout Tuarantes

NHRA 1998 CONTINGENCY PROGRAM (ﬁ
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. Stock .
(This categnry of racing wontains N ciasses nf wmnicie«, inciuding 1A truek classes. A\t ceiected
national svents a seomuetition i reld 4 Aetsrmine each of rhe ~lase winnrers. Then this

occurs. ¥ou may post ronungency awarrs ‘or the winners of 1l ciasaes of Stock. Theas are

xnown as the c:ass winner awards. and <an be considzred gart of vour miriciuc: sosting ind
pa)’oul ;’Jusﬂ(cﬂ.:

- 3 j
Super fras (] iass) ) !

, Super Comp il rlass)

- "Super Street (1 dass
“Run at Phernix. AZ: Adant. 7A: Richmend, VA, Columbns., OH. S~attle. TA: Toneka,
KS ana Houston, M0

Participant reach: "In cxecess af 0200, ‘Parncipant iz inunted separately aach day he regierers for 1 3artianal
event}
Spectator reach: - In excess of L7O.000. (Speetator :« ~ounted :rnarateiv sacn day he attends 3 natinnal event

Inciudes hoth paid znd zuest attendanca.)

Media reach: Over 200 millien. :Based on ciimiiariva andiencs nf nerwnric and canle retzvinion caverags of

a3anaenai ~venes.)

Benefits and services: _ Distiay Arsa: $on are siizinie ‘or 27V ‘rontage otk 3 maximerm of 15 o0 deptt snd 11 0

. heicnt Jor dispiay DT Rres in ine ~amiacrirers Mideay at 2ach Al e NaRAN Svant sires ac

:¢h vou Jost SOGURITNTY AWITDS. .:{"W""‘?. won Gre Sart 3t 1 -Aeperante liepav, Thur

ment o 1 separats soecifled ipacs Wil te creemoreq s il avenrs oners cne djcplay Af Tonr

 21) in engzh. regarniece of ‘ne qumber

rfinice (& nrmtaan No connngency Alspiav mav e

of rostings. Al cnnoirgenes dispiave 20e mued 2 one locanan, ~n carsidite - aaditzaned
: .

Adispiavs allowma. 'n the ca<e of m-itinie “eniciasrant displavs. sach vsmicier tane wiil ne

treated as 3 zeparate iispiay,

Disviay Vehicles: “ru mav ~xnidit a aiepiav ==hnicie within the ~anfinee af vonr Aispay.

hnwever. dispiay venicie atminits muer he nrsannenved by the NHPA ann Sispiav sehiciec

muse arrive during sveni sarqp hanrs. Depiav Ars2s 3re Aot tn be jemd ac it areas.

Transportation wenicies irentai rare are ant to e consiiered as dispiay weniciss. Dicplay
| veniaie transparters will ~ar he ailo~ated pit narking.
pu

In the uniikely svent af spare 4emands axce=iing srea avadavie. praferencs wiil be ziven 1o H
rompany’s seninrin In the srogram. Senierity is determined by number of soneicuous vears
i in the program as a mainr spansor. T the evezt of twe or more mmpanies with the same
" ceniarity. tumber of pastings zmd/ar totai number of vears in the pengram will be |

* determining factare. In the ease af moverative displave, seniority will be rirtermined by e !

. average number of vears of the companies comprising that dispiay.
2 ) ! P : pias

This display ares provides a “store front™ from witich you ~10 generate howtn product interest
and sales {or merchandise manufacnered by you. Vo sublemting nf space permitted withomt
prior consent of NHRA

NHRA Sign Service: \s 3 major spansor vou are eligible 10 have signs displaved nn both
.

" sides of the race course. providing orime visibility to the speczators. Thess rwa 27 :ail by 3
long simms are painted according 1o vor graphic spaciiications. transpartad to and position=d

at all 22 natinnai svent sites. . The aosition nf the sgns will rotats fram avent "o evant giving

avememe an equai npporeanity Jor orime visioilicy. The annuai cost lor the sign sorvine S«

337000

8 VHRA 1998 CONTINGENTY TROGRAM / 7
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Additional Signage: “ni mav piace tanners in the oit are3 1nd orners anthorized hign trathic
sreay within e cotlines af the -acing faciitr (o inermase vaur visidilicy.

(!redenuals: Your znnual ailloem 3 Deseti an & credentiais Ior saen i the 22 nadoaal

men
avents. “ou may temiestip 0 !;'. [RT Mainr 2rnduct DosUng I any ane svant oroviiing vou
sts not exreed vaur annnal ailoemeat. Compenies wICN 3 figie aroAuct pavaut of ver
340100 in 1007 il b ailoested 10 cradentiais Sor that oreduct for #ach af the 22 national
svents and mav cequest up o 21 it any one avent inr that preduct providing the annual
allotment is nat =xre~ied. {ou are ant ~=quired to take cradentiais at everv avent. You mav

request vir allormant in ane day tickers inne ‘nr ~ach day of the sventt. This syeram ailows

vou ‘IP"II'U.ICV tn unr" inAa caoese Che rices your "mDID\ r=s Nr ""l"i& '\‘l;ﬂ rQ ee,

VOU JiaY I.'"‘\"‘" SR OTA Two "'Mi “(P‘I and foanr 7‘!"'( ﬂ:r‘tmv passes with yaur o rerientials.

Gold key parking :nnenid ne issued to working aaaif nnly. When rzquaested ~redentiais are

maited s the addr=ss vmi designate in advanes of an svent o allow tme for diswributinn. and

to pmviu'-e ek jarn =asy acress for wnur penoie 1t ~vent sices.

fais 1t 3

Additional Credenriais: Yau mav gurchase additional one-day and full 2vent ~reden

special spunsor diswonat sate. These purchases may be nnde throngn NHRA's neadquarrers

office prinr to 4n =venr, ar rrar<side 3t our TP crerenoals offies.

“lemberehip in Top Zliminator Clun: \t *he conciusion 2f “Rrae copsmentiva vaars of

Tion's VIP graneeiane

CDORINTSAID YAND FALEANE teenMes Aiginie 1A Faceive (DU tAals N I0R

1s wed 33 ul nene

mimei by the hnemieaiity centere. Yo Tave 1 ona cme oheice of foor
"peatons—amena. siiivrma  Vincareanonas or Vinstnn Tinaien Gammesdiile. Terndar or

Inaiananaiis. [naiaca.

Special Seacing: Thsre susurced caaes are aifered

A

“our campany < ceprsssnrative Mav

requacr Tvn sicitets it te Zannsor Traier zond for tne fnai day ar ~iminstious.
Zponsor Viewing :rea: Tour sppoigtei reprassntative il b sligthie 13 2ntess this 1eea lor
rhe ournnse af opsermnz quaiifications sna ~minatons, Appueztion :an be made vien

ADDIVING far & Parmznent firedannai. ar ua site it the Spansar The 3V\ 2nepee 19

' ann-transieradle. +Thera poscibis, ‘nese ireac will be jeiinsd for zou in ‘nicrmation

distnbuted to sponsars orior to zach race

Aceommodations: NERA will 3ssist wou in seruring reemrvatinns for tp 23 thres rooms at our
headmuarters hotei 1¢ 21ch tauoenai 2vent wien snch moms are avauabie.

Sponsorship Ustings: Yaur company wiil sereive mendian in the master listing of mapor
sponsors in NHRA's oificial pubiicadan. Natienal DRAGSTER. which has circulation in
excess of 82,000 gar waek.

Yout esmpany wiil 1so rsceive menton in iodividual evenc sponser awards listings 3oth in

Naconal DRAGSTER and she oficial event program supplements.

Sperial Ad Rate: Major spcnsors are niferad a spevial $B-time 2d rate DY Netional
DRAG3TER for any advertising piaced in that punlicatun. This is tha lowest rate available 0
any advertser.

Product Use Verification: A somelete and nmeiy verifiration of product nse and decal
display is provided hy NHRA's certificacion. tzamu nn #ach =liminator winner and runnsr-ugp to

assist you in detsrmiring racers’ slimbiiity lor pasted awards.

NHRA 1998 CONTINGENCY PROGRAM
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Posting definition:

Minimum posted races;

Touai season minimum sosung:

Minimum posting requirements
per category, class, 1nd quasifier

Determining posting patterns:

Pavout guarantee:

10

Please note that predust veriicaden is limited to vistble ‘tems. 1nd determinarinn af thece ja
mags oy NHRA't Teennicai Deparenenc

r]ass winners and cnmoetition quaiifiers compiste Equipmane [nfnrmation forms and are

A "notl:ins DP"ICQ ‘\‘ '."1c ceriication raam. dut are 'UD]"‘! 0 random : ipont chmciks.

‘Registration and Techniesi Inspection: You irs ailowsd accass o the competitar
| rezistration and tachnicai inspection areas for the purpass of ohuining advertising releases,

‘Spomor Trailer: NHBA': <ponsar trajier will be 2t sach of the 22 national avent sites, The
inir -onditoned craiier will etain 3 credit card or pav telephone for vour use. Vationai
' DRAGSTER. enury Uists. avent orograms. and gqualifving resuits will aiss ba provided in the
- trailer.

| Winners™ Circie: You may participate in the official award presentations ac the :rack.
" inciuding =xclusive winners' circie shotogriphs.

A majnr contingennr award pasting must be made on a singie sericrmanecsrsiated sraduct
and thar oroduret must e appraved far gecnag S VHRA. and be 371 1ppraved whers
1ppiicable.

. You must pest <antingenc qwaras 30 ad 22 Natona svenw in 198,

You must post 3 Mnimym N rontngency prizes ins the (N0 egzon,
; 4 e

-

.1‘

JEZR A has 2stablished a minimur sosing Tequirement fnr »acn of “he niiewing

s catagories. TOUP DOSUNGS MUSt TeAL AT “NCaed tese Minimums.

! Protessional winner. oo,

Professional runNer ...,

" Fa0arae M ogui (COMDEtIITS WIMNBL .o ceecoseese e e cen e s cmones eereeeennsseeseemeene 33O

Federai-Magui Competitars minmeran .. oeeeeeesasoens ceeesesees et cente e e saennan J100
. Compettion quaiifier toptional) cocceeeereere o rterretasaeteresteasreessae st srerseenarasssansssesraresrassnseneraere S
Super Stack clasz winner 'ontionaii........ . ..300

S20€k €138 WiN0A? (OPUANAI ctstsrssemscereermrssersemsanster s sssnessssentesessnsmreseesonsmsnsasesssarsessssasre D30

The amount of manev pnstan for vour zontingencr awards is detarmined frs: by historie
leveis. and oniv reviemd through unanimous agreement of all empanies pocting on the :ams
s priduct. [f. for examile. the posting for torque converters has heen §300 to ~in. then all
torgue convertar Jagufacturars gosted an squal sum of maney for the use of their own
ipl'f!dutr’.. If 2 manuiacturer wants ‘o increaee the nosting to S600. then all manufacturers
| must agree to raise their posting aisa. ar the increase will not be approved by NERA.
| R
' nee you have determined which catsgories and/nr classes vou wiil post on. vmu must he
! consistent 1 those DO‘“H"‘ rOf Lh" entire season.
|

Pmc"xs establizhed by 2 major sponsor will suparende those 2suablished or proposad By an
H ‘\!iO"ﬂlE or ‘UDDI"IHQHIA] ~rl"‘ﬂ!()l'

i Currzat posting pattern information is availabie {rom NHRA s Conting=ncy Programs offiee.
! .

To =nsure the aroeer functioning of the major 20NUNZANCY ¢NONSOC Drogram. ¥Hi Mmust
guarantee thal @ minimum of $16.300 wiil be paid oul tn racers auring the (998 <razon.

NHRA 1908 CONTINGENCY PROGRAM
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: If for <ome rrason w0y pay put leas than the §16.300 guaranter. the dtdl~r=nce must he poid
; y

"o the <ponsor nanus funn. Monies from this iind wiil 20 towards the averil NHRA Tinsne

! Champinnship Honus Program and the NHRA/Federal- Mogui hampionshio 8onus Pragram,
This balance wiil 1= iavoiced nn December 1. 1998 und is due and pavabir it that time.

Payment procedurs: . You must presenr ~r maii continzeney awards directly ‘o quaiified racsrs within thirry davs
: fodnwing a natinnal =venr. NHRA will supely vou vith racers’ numes, addresses and =~eiai

security numbers *n assist vou in processing the awarrs.

Failure tn compiv with this eamquirement wiil ba considersd a viniarion nf yowr enatraet
and grounds {ne <uspension ac disqualification from the program. including display
privileges.

Industry memberrship fee: MHRA requirss sl snmpanies posting 3 major sponsorshio to 3av 1 50300 indusery
membership fe=. This -um i« dne and Javable no later than the seasan posting deariline:
Novernber 21, 1997, The fee ‘s nsed 10 ~ifset *he sorrational eosts af the continganer

programs. it dows aut appiy to Iny prize purse.

Posting deadline: © NHERA Ras establistesd November 21, 1997 i the deacline for invoivement in the 1998
! maer rontingeoecy soonsar program. Angiicatinns must be in the possession 0 the NHRA re
I Contingency Pregrams Deparrment by this Jdate. -vishout =xerption.

Maxdimum cost potentiai: It i3 AifSeuit to dersrmine preciceiv witat conr coral costs tor fAis pmgram will Tel Dowevar,

‘haea ire amea nf 1= varablee von Tust ek i in deterining wnarfer Tay shartdd heenme

invoived in the maior sprasarsnic orogram:

— -dispiay TRnicie ar -anc ~encal
— gersonnei o Man aispiav
- lraveq

- loaging

— food

— sign production ang servics
— contingency pavonts

— suppiementai advartising
— ;ampie Trodust nosts
- handout literatuzrs

Tour scmual payout will be Jirenty 1ifented ov:

" — the numbar of categaries, classas and races yon post awarrs nr

* — the number 9f rompetitive racers likely *o nsa vour prrduct
— the number nf comgetitive companies pnsting nn an identicai product.

NHRA shall determine in its sole and sbsolute diseretion which companies will be
invited to participate in the Contingency Award Sponsorship Program. Participation in
the program may be terminated at any time by NHRA at its sole and absolute discretion.
NHR.A reserves the right to require collateral nr guarantees of payment prior to
participation.

NHERA 1998 CONTINGENCY PROCRAM il
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Schedule 3.3

Maine v. Mallory (Alleged Defective Distributor)

Bill Maine purchased a distributor from the Super Shops store in
Youngstown.

he claims that the distributor locked up 6 weeks after installation.

at that time he was given a new one by SSL.

allegedly after another 6 weeks. he started having problems with his engine.
Mr. Maine states he replaced the spark plugs thinking that they fouled. After
that he conunued to have problems.

Mr. Maine then had hus engine builder take the engine apart at which time
they discovered 3 dead cylinders, metal shavings in the distributor cap and
throughout the whole distributor and | spring barely on 1 post.

Mr. Maine is claiming his pistons are burned and has substantial engine damage
and is demanding $4.843.44.

He has repeatedly refused to send in the alleged defective distributor but did
send photos to SPB.

on 5/1/96 SPB sent Mr. Maine a letter informing him that Mallory will send
him a new distributor upon receipt of his used distributor and a signed release.
SPB denied hus demand for monies based on the findings of the Mallorv
Technical peopie.

on 5/17/96 SPB spoke with Mr. Maine.

he does not agree with our technical analysis and still demands same amount.
SPB will get back with him.

on 6/18/96 SPB sent letter denving claim on the basis that the distributor is
not the correct distributor for his engine and that this was the reason for the
engine damage.

on 8/18/96 we received a letter from an attorney demanding retmbursement
for damages to Plaintiff’s engine. SPB will deny on the same basis.
complaint for $4,843.44 has been filed and served against SSI and Mallory.
SPB obtained an extension until 1/23/97 to investigate and try to settle

the case.

Plaintiff’s attorney has extended extension indefinitely.

SPB has interviewed both the store manager and former emplovee who both
recall Plaintiff was going to put distributor in his Camaro.

SPB informed Plaintiff’s attorney of his interviews.

plaintiff’s attorney is to discuss with his client and get back to SPB.
Plaintiff’s attorney responded by filing a moticn for default, but SSI and
Mallory had already filed answer.

status conference held on 4/15/97.

SST’s attorneyv offered $1,773.00 to settle.

Plaintiff’s artorney to get back on settlement offer.

next status conference is set for 7/15/97.

Plaintiff’s attorney is still demanding $15,000.00 to settle the case.

TRADEMARK
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Schedule 5.4

Real Property Lease with Harry R. Eberlin.
Personal Property Lease with Pitney Bowes.

All items listed on Schedule 3.

TRADEMARK
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Schedule 5.5

1. Ratification of this Agreement by the Mallory, Inc. Board of Directors.

2. Approval of this transaction by the United States Bankruptcy Court, Central
District of California.

TRADEMARK / //zj/
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Schedule 5.8

Ongoing clean-up of environmental contamination in the vicinity of
550 Mallory Way, Carson City, NV.

TRADEMARK  /“F 9
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Schedule 5.10

Health Insurance Plan.
Section 125 Plan.

401(k) Plan.

Productivity Eonus Plan.

Attendance Bonus Plan.

TRADEMARK /5
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1.

Schedule 3.11

Prepaid expenses and deposits as per Schedule.
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Schedule 5.11

.Prepaids/Deposits @ 01/31/98

Maliery, Inc.
Schedule of Deposits & Prepaid Expenses
As Cf 1/31/28

Description
Security Deposits

Vendor Deposilts;
NHRA Contingency Award Program
Dixon
Castle Metals
All State Fasteners

——

r id 7 ag:

Real Property Tax
Personal Property Tax
Business license

Prepaid General Insurances
Prepaid Trade Show Expenses

Empioyee Travel Advances

Total Deposits & Prepaids

2/23/98
10:46 AM
206,832.00
38,750.00
10,000.00
20.000.00
5.000.00 73,750.00
3,225.05
15,849.00
1,285.06 25,352.11
17,761.50
6.340.00
1,584.85
331,627.486
TRADEMARK
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Ratification of this Agreement by the Board of Directors of
Adrenaline Research, Inc.
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EXHIBIT “2"
LEASES AND CONTRACTS TO BE ASSUMED AND ASSIGNED

1. Lease, dated as of December 15, 1996, by and between Harry R. Eberlin, as
landlord, and Mallory, Inc. as tenant.

2. Consulting Agreement, dated as of November 25, 1997, by and between Gabriel
Consulting and Mallory.

3. Marketing Agreement, dated as of December 11, 1997, by and between Keystone
Marketing Company and Mallory.

4. NASCAR Craftsman Series Sponsorship, dated December 8, 1997, by and between

e

NASCAR and Mallory.
5. NHRA Contingency Program Agreement, dated November 24, 1997 by and
between the NHRA and Mallory.

6. Postage Meter Agreement with Pitney Bowes.

JWR\SHOPS\PLEADING\MALLSALE. MTN EXH'B'T D—~
112397 20:33 | [ g
TRoOP MEISINGER STEUBER & PasicH, LLP /j : ;
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PROOF OF SERVICE BY MAIL
(1013a, 2015.5 C.C.P.)

STATE OF CALIFORNIA )

) ss.
COUNTY OF LOS ANGELES )

[ am employed in the County of Los Angeles, State of California. [ am over the age of eighteen and
not a party to the within action; my business address is: TROOP MEISINGER STEUBER &
PASICH, LLP, 10940 Wilshire Boulevard, 8th Floor, Los Angeles, California 90024-3902.

On February 26, 1998, I served the foregoing document described as:

DEBTOR’S MOTION FOR ORDER AUTHORIZING (1) SALE OF SUBSTANTIALLY ALL OF
ITS ASSETS FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES OUTSIDE THE
ORDINARY COURSE OF BUSINESS; AND (2) ASSUMPTION AND ASSIGNMENT OF
LEASES; MEMORANDUM OF POINTS AND AUTHORITIES AND DECLARATION OF JOHN
T. GRIGSBY, JR. IN SUPPORT THEREOF

on the interested parties in this action by placing _ the original X_ a true copy thereof enclosed in
sealed envelopes addressed as follows:

SEE ATTACHED SERVICE LIST

I am "readily familiar” with the firm's practice of collection and processing correspondence for
mailing. Under that practice it would be deposited with the U.S. postal service on that same day with
postage thereof fully prepaid at Los Angeles, California in the ordinary course of business. I am
aware that on motion of the party served, service is presumed invalid if postal cancellation date or
postage meter date is more than one day after date of deposit for mailing in affidavit.

Executed on February 26, 1998, at Los Angeles, California.
(STATE) _

I declare under penalty of perjury under the laws of the State of California that the above is true and
correct.

(FEDERAL) X

I declare that I am employed in the office of a member of the bar of this court at whose direction the
service was made.

LISA MASSE 9/ (ca h(cz/q/q,e,/

(Print Name) (Signature)
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Alvin Mar

Office of the United States Trustee
221 North Figueroa Street

Suite 800

Los Angeles, CA 90012

Margot A. Metzner, Esq.
Morrison & Forrester LLP
555 West Fifth Street

Suite 3500

Los Angeles, CA 90013-1024

Attorneys fi i

Randye B. Soref Esq.

Buchalter, Nemer, Flelds & Younger
601 South Figueroa Street, Suite 2400
Los Angeles, CA 90017-5704

for Prime Wheel Corp,
Daniel H. Reiss, Esg.
Angel and Neistat
555 S. Flower Street, 28th Floor
Los Angeles, CA 90071

__LIQJQ)LS_Q_[_QEQHDLSE_QIIIM

Inc,
Joseph M Coleman, Esq.
Kane Russel} Colernan & Logan, P.C.
3700 Thanksgiving Tower
1601 Elm Street
Dallas, Texas 75201

Martin W. Taylor, Esq.
Penelope Parmes, Esq.
SNELL & WILMER
1920 Main St., Ste. 1200
Irvine, CA 92614-7060

Atmmxs.far&mﬂm_cgmmMe_e
Inc.

Joseph A. Eisenberg, Esq.

Jeffer Mangels Butler & Marmaro

2121 Avenue of the Stars, 10th Fl

Los Angeles, CA 90067

Amexsior_CLe_d_LoL&_QQmmum

Scott Blakeley Esq
Blakeley & Brinkman
660 South Figueroa Street
21st Floor

Los Angeles, CA 90017

ST

Attorn for Cragar |
Christopher H. Bayley, Esq.
Snell & Wilmer, LLP

400 East Van Buren

One Arizona Center

Phoenix, Arizona 85004-0001

Attorneys for Michelin

Alfred Moore, Esq.

Helier Ehrman White & McAuliffe
333 Bush Street

San Francisco, CA 94104

Herve Richert, Esq.

MICHELIN NORTH AMERICA, INC.
One Parkway South

P.O. BOX 19001

Greenville, SC 29602-9001

Christine Kennmore

Wells Fargo Bank, National Assn.
333 S. Grand Avenue, Ste 1040
Los Angeles, CA 90071

Attorneys for Sanwa

Thomas E. Patterson, Esq.
Richard W. Havel, Esq.
Sidley & Austin

555 W. Fifth Street,

Ste. 4000, 40th Floor

Los Angeles, CA 90013-1010

Stuart Schwartz, Esq.

Vice Pres. & Gen. Counsel
Sanwa Business Credit Corp.

1 South Wacker Street
Chicago, Illinois 60606-4614

fi
David R. Weinstein, Esq.
Weinstein & Eisen
1925 Century Park East
Suite 1150
Los Angeles, CA 90067

Larry Behning, Esq.
Kilpatrick Stockton

301 S. College Street

3500 One First Union Center
Charlotte, NC 28202
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Attorney for Creditor, Ohio Gear/
Richmond Gear Div, of Regal-Beloit Corp.
Charldene S. Schneier, Esq.

Regal-Beloit Corp.

200 State Street

Beloit, WI 53511

Attorney for Creditor, Edelbrock Corp.
Craig S. Gatarz, Esq.

JONES, DAY, REAVIS & POGUE
555 West Fifth Street, Ste. 4600
Los Angeles, CA 90013-1025

Attorneys for Falken Tire Corp,
Samuel W. Gordon, Esq.
HEMAR & ROUSSO

15910 Ventura Blvd., 12th Fl.
Encino, CA 91436-2829

Attorneys for U.S. BANCORP LEASING
& FINANCIAL

U.S. BANCORP LEASING &
FINANCIAL

c/o Labowe, Labowe & Hoffman, LLP
1631 West Beverly Blvd., 2nd Floor

Los Angeles, CA 90026

Attn: Richard W. Labowe, Esq.

Attorneys for Hawthorne Savings, F.S.B.
Gregg A. Matson, Esq.

[an S. Landsberg, Esq.

ADAMS, McANDREWS, MATSON &
LANDSBERG

429 Santa Monica Blvd., Ste. 550

Santa Monica, CA 90401

Attorneys for Harry R, Eberlin

Victor A. Vilaplana, Esq.

Barbara R. Gross, Esq.

Sheppard, Mullin, Richter & Hampton
501 West Broadway, 19th Floor

San Diego, CA 92101-3598

Attorneys for Hy-Li

Christine R. Essique, Esq.
BARLOW & DERBY

1450 W. Long Lake, Suite 365
Troy, MI 48098

Attorneys for MetLife Capital Corp.
John Graham, Esq.

Michael 1. Gottfried, Esq.

Jeffer, Mangels, Butler & Marmaro LLP
2121 Avenue of the Stars, Tenth Floor
Los Angeles, CA 90067

Attorneys for First Union Corporation
Barry V. Freeman, Esq.

MORGAN, LEWIS & BOCKIUS LLP
300 South Grand Ave.,

22nd Floor

Los Angeles, CA 90071

Mr. Charles Hill

First Union Corporation

130 Juniper Street, 8th Floor
Philadelphia, Pennsylvania 19109

Attorneys for Cosmic Marketing Corp,
Michael Blumenteld, Esq.

SHER & BLUMENFELD

The Ordway Building

One Kaiser Plaza, Suite 1675
Oakland, CA 94612

Attorn

Elizabeth Weller, Esq.

Stephen T. Meeks, Esq.

BLAIR, GOGGAN, SAMPSON & MEEKS
2323 Bryan Street, Suite 1720

Dallas, Texas 75201

Ator

Faramarz Yousefzadeh, Esg.
280 S. Beverly Drive

Suite 513

Beverly Hills, CA 90212

A;lgmgys for City of South Houston.

Eloise A. Guzman, Esq.

CALAME LINEBARGER GRAHAM
PENA BURNEY FOREMAN TORRES &
GARZA, LLP

P.O. BOX 3064

Houston, TX 77253

Gregg Koechlein

Super Shops, Inc.

9390 Gateway Drive

Reno, Nevada 89511-8900

J. T. Morgan, Esq.
McMahon, Tidwell, Hansen
Atkins & Peacock, P.C.
P.O. BOX 1311

Odessa, Texas 79760

Lynn Hamiltom Butler

Assistant Attorney General of Texas
Bankruptcy & Collections Div.
P.O. BOX 12548

Austin, Texas 78711-2548
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Attorneys for Flowmaster, Inc.
David S. Cooper, Esgq.

Allen, Cooper & Fowler, LLP
Chamber Plaza

685 First Street

Santa Rosa, CA 95404

Flowmaster, Inc.
Attn: Winnie Flugger
2975 Dutton Ave.
Santa Rosa, CA 95407

Creditors' Cominittee
Michaei Miller

Chief Operating Officer
Crager Industries

4636 North 43rd Avenue
Phoenix, AZ 85031

Attorneys for the Nieder Manufacturing
Co.
Norman R. Leopold

The Law Offices of Norman Leopold, P.S.

10900 N.E. 8th Street, #805
Bellevue, WA 98004

mmis Broadcasting Corp.
Stephen A. Thompson, Esq.
Copeland, Thompson & Farris, P.C.
231 South Bemiston Ave. Su1te 1220
Clayton, MO 63105

Auorneys for Supply One. Inc.
Lance R. Van Lydegraf, Esq.
526 Lander Street

Reno, NV 89509

Rhonda Baird, Esq.

Pension Benefit Guaranty Corp.
Office of the General Counsel
1200 K Street, N.W.
Washington, D.C. 20005-4026

City of San Antonio and Bexar County
David G. Aelvoet, Esq.

Heard, Goggan, Blair & Williams

900 Tower Life Building

San Antonio, TX 78205

Daniel E. Lungren

Attorney General

State of California

300 S. Spring Street, 7th Floor
Los Angeles, CA 90031

State of Texas

Dan Morales

Attorney General

State of Texas

Price Daniels Building, 8th Floor
P.O. Box 12548

Austin, TX 78701

Debt Acquisition Co. of America
DACA

Aun: Nathan E. Jones, Esq.
2120 W. Washington St.
San Diego, CA 92110

Karen Gabriel

Gabrie] Consulting

1001 N. Mountain Street
Suite 3M

Carson City, NV 89703

Roger Baer

Kaystone Marketing Company
101 South Stratford Road
Winston-Salem, NC 27104

NASCAR
1801 W. International Speedway Blvd.
Daytona Beach, FL 32114-1243

Rita Fuchs

NHRA Championship Drag Racing
2035 Financial Way

Glendora, CA 91741-4602

MULDOON ENGINEERING
Post Office Box 1420
Rosamond, CA 93560

Attn: Don Alderson, President

WYSCO

13121 Spring Street

Baldwin Park, CA 91706

Attn: Chris Johnson, Gen. Mgr &
Controller

ALL STATE FASTENER

5470 Wynn Road, Ste. 200

Las Vegas, NV 89118

Attn; Fred Gunke, Vice Pres.-Western
Operations

NOVACAP CONTROLLER
25111 Anza Drive

Valencia, CA 91355

Attn: Scott A. Carrano, Controller
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HANSEN CORFPORATION
901 South First Street
Princton, IN 47670

Attn: Mike Hollars, Controller

David W. Levene, Esq.

Levene, Neale, Bender & Rankin, LLP
1801 Avenue of the Stars, Suite 1120
Los Angeles, CA 90067
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TEUBER & PASICH, LLP

WYERS

TROOP MEISIN.

ORIGINAL

1 |GARY E. KLAUSNER (State Bar No. 69077)
. JEFFREY A. RESLER (State Bar No. 152674) FILED

@

2 [TROOP MEISINGER STEUBER & PASICH, LLP
|IO94O Wilshire Boulevard, Suite 800
3 ||Los Angeles, California 90024 APR _ 3 B8
Telephone: (310) 824-7000 . A
4 ENTERED R T AR T
Auorneys for Debtors in Possessiof I S5 S :
Debtors' Address A
9390 Gateway Drive R -3 B8
Reno Nevada 89511 T
8 UNITED STATES BANKRUPTCY COURT
9 CENTRAL DISTRICT OF CALIFORNIA
10
§ 11 Inre ; Case No. LA 97-46094-ER
Do, . -
§§§§ 12 ) Chapter 11
2944 )
g‘; 2 13 ) (Administratively Consolidated with Case
0z2? SUPER SHOPS, INC., a California ) Nos. LA 97-46127-ER, LA 97-46136-ER,
€22 14| corporation, SUPER SHOPS, INC., an ) LA 97-46153-ER, LA 97-46161-ER, LA
ggég Arizona corporation, SUPER SHOPS, INC.,) 97-46164-ER, and LA 97-46144-ER)
s 95 15| a Kansas corporation, SUPER SHOPS, )
gugs INC., a Michigan corporation, SUPER ) [This Pleading Applies Only to the
2823 16| SHOPS, INC., a Nevada corporation, ) Mallory, Inc. Bankruptcy Case]
<zt - SUPER SHOPS, INC., a Texas corporation, ) ' ,
9 17 || and:MALLORY, Inc., a Nevada ) ORDER APPROVING DEBTOR'S
_=COrpoFatiof, ) SALE OF SUBSTANTIALLY ALL OF
18Y’ == = ) ITS ASSETS FREE AND CLEAR OF
o oo kT N ) LIENS, CLAIMS AND
Go 19l x - \ Debtors. ) ENCUMBRANCES OUTSIDE THE
& T X ) ORDINARY COURSE OF BUSINESS;-
S afz :-- )  AND (2) ASSUMPTION AND
- = : ) ASSIGNMENT OF LEASES '
= -3 )  Date: March 19, 1998
22 | 9:[Tax 1D Nos. 95-2778544, 93-0945433, 48- )  Time: 2:30 p.m.
1077457, 38-2904415, 95-0957431, 74- ) Place: Courtroom "1568"
23 || 2275623 and 88-0173471] ) Roybal Fed. Bidg.
) 255 East Temple Street
24 ) Los Angeles, CA 90012
25 *
26 | AT LOS ANGELES IN SAID DISTRICT ON THIS DAY OF MARCH, 1998.
27 On March 19, 1998 at 2:30 p.m. before the Honorable Ernest M. Robles, United| ¥ %
: X}
. ' 28 || States Bankruptcy Judge, in Courtroom "1568", Roybal Federal Building, 255 E. Temple Strceg\\l
e
. 0§
f;\pnt'u.\g;suor:.\ﬂ?ﬁcuﬁjom.wm \yxy) 19436-2 033198 12:12
TRADEMARK
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Los Angeies. California, 90012, a hearing (the “Hearing™) took place in connection with a Motion
filed by Mallory, Inc., a debtor and debtor in possession in the above-referenced jointly
administered bankruptcy cases, entitled “Motion for Order Authorizing (1) Sale of Substantially
All of its Assets Free and Clear of Liens, Claims and Encumbrances Outside the Ofdinary Course
of Business; and (2) Assumption and Assignment of Leases” (hereinafter the “Sale Motion”). The
Debtor appeared through its counsel herein, Troop Meisinger Steuber & Pasich, LLP by Gary E.
Klausner. Other appearances are noted on the Court record.

Based upon the Sale Motion, the Points and Authorities and Declaration attached
thereto, other matters of record in this case, the pleadings filed in support and opposition to the
Sale Motion, the bids submitted by various parties for the Debtor’s assets and the negotiations
conducted on the date of the Hearing in connection therewith, the statements and arguments of
counsel at the Hearing, the findings of the Bankruptcy Court as indicated on the ofﬂ.cial Court
record and good cause appearing,. .

IT IS HEREBY ORDERED that:

1. The offer of Echlin, Inc. ("Echlin”) as disclosed to the Court, with a
purchase price equaj to the sum of (i) $5,200,000 and (ii) 80% of the face amount of all eligible
accounts receivable existing at the Closing and to be determined in accordance with the terms of
the definitive Asset Purchase Agreement to be executed by the parties, plus the assumption by
Echlin of certain liabilities, including accrued vacation and sick pay of employees not to exceed
SIO0,000, is the highest and best offer for the Purcha;sed Assets (as such term is deﬁncd in the
Sale Motion, and which term shall also include the accounts receivable being purchaséd by
Echlin); .

2. The sale of the Purchased Assets to Echlin, or its nominee, pursuant to the
Sale Motion and sections 105, 363(b) and 363(f) of the United States Bankruptcy Code (the
"Bankruptcy Code"), free and clear of all liens, restrictions, security interests, claims, charges,
encumbrances and interests whatsoever, on the terms disclosed to the Court is in the best interests

of the Debtor and its estate and is hereby approved;

F:\DATAUWR\SHOPS\PLEADING\SALEORIX.WPD 2 ' 19436-2 033198 12:12
TRoor RLianoth STEVGER & Pasec, L

(1] &R ABCHN, LA
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has agreed may be satisfied from the Debtor’s pre-petition security deposit and which Eberlin has

F:\DATAM\SHOP:.\:I;.FAD&CMSI;EORD(.WPD 3 194862 033198 12:12
TRADEMARK

3. The Debtor is authorized to enter into any agreements, including the
definitive Asset Purchase Agreement, required to consummate the sale of the Purchased Assets to
Echlin; |

4. John T. Grigsby is authorized and empowered to execute and deliver any
and all documents as may be necessary to implement the sale of the Purchased Assets:

-5. Echlin is purchasing, and when the sale transaction is consummated will
have purchased, the Purchased Assets in "good faith” as defined in section 363(m) of the
Bankruptcy Code;

| 6. The assumption by the Debtor and the assignment to Echlin pursuant to
section 365 of the Bankruptcy Code of the contracts and agreements set forth on Exhibi't "2" to the
Sale Motion (the "Executory Contracts”), to the extent that the same constitute executory contracts
or unexpired leases, is approved;

7. There exist no defaults with respect to the Executory Contracts and the
Debtor may assume and assign the Executory Contracts without the need to cure any defaults or to
make any cure payments, except the payment of deferred post-petition rent to Harry Eberlin, as

landiord under that certain non-residential real property lease listed on Exhibit *2*, which Eberlin ’

agreed not to seek from Echlin in the form of an additional security deposit or otherwise;

8. The Executory Conqacts that the Debtor assumes and assigns to the Echlin
pursuant to the this Order shall, upon assignment, be deemed to be valid and binding and in full
force and effect and enforceable in accordance with their respective terms by the parties thereto;
and pursuant to the section 365(k) of the Bankruptcy Code the Debtor and its estate shall be |
relieved from any further liability with respect to each such Executory Contract and any guaranty
of any of the foregoing or similar undertaking after the assignment;

9. All liens, restrictions, security interests, claims, charges, encumbrances and
interests against any of the Purchased Assets shall be transferred from and extinguished with
respect to the Purchased Assets and the same, if any, shall attach to the proceeds paid by Echlin to

the Debtor with the same priority and validity as they had with respect to the Purchased Assets;
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10.  The provisions of this Order are self-executing and neither the Debtor nor

Echlin shall be required to execute or file releases, termination statements, assignments, consents
or other instruments in order to effectuate, consummate, and implement the foregoing provisions
hereof; provided, however, that this provision shall not excuse such parties from performing any
and all of their respective obligations regarding the sale; and

11.  The notice given by Debtor in connection with the Sale Motion and the
hearing thereon is adequate, sufficient and proper and complies with all applicable provisions of

the Bankruptcy Code and the Federal Rules of Bankruptcy Procedure.

12, The Debtor shall serve a copy of this Order when entered on all parties who

received a copy of the Sale Motion.

Dated: APR3 1998

Presented By:
TROOP MEISINGER STEUBER & PASICH, LLP

RYE. NER
Attorneys for Debtor and Debtor in Possession

F:\DATAUWR\SHOPS\P'LEADINGUALEOED(.\VPD 4 19436-2 033198 12:12

TRADEMARK

REEL: 002276 FRAME: 0852




et

LGOI, e
AWYERS

[ AR SLES [MESY RS R Y]

SHIRE BOULEVARD

L
LOS ANGELES, CALIFORNIA 90024-3902

100
" MAIN TELEPHONE (310) 824-7000

MAIN FACSIMILE (210) 44D-7300

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

PROOF OF SERVICE BY MAIL
(1013a, 2015.5 C.C.P.)

STATE OF CALIFORNIA )

) ss.
COUNTY OF LOS ANGELES )

I am employed in the County of Los Angeles, State of California. I am over the age of eighteen
and not a party to the within action; my business address is: TROOP MEISINGER STEUBER &
PASICH, LLP, 10940 Wilshire Boulevard, 8th Floor, Los Angeles, California 90024-3902.

On March 31, 1998, I served the foregoing document described as:

ORDER APPROVING DEBTOR'S SALE OF SUBSTANTIALLY ALL OF ITS ASSETS FREE
AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES OUTSIDE THE ORDINARY
COURSE OF BUSINESS; AND (2) ASSUMPTION AND ASSIGNMENT OF LEASES

on the interested parties in this action by placing _ the original X_ a true copy thereof enclosed in
sealed envelopes addressed as follows:

SEE ATTACHED SERVICE LIST o -

I am "readily familiar™ with the firm's practice of collection and processing correspondence for
mailing. Under that practice it would be deposited with the U.S. postal service on that same day
with postage thereof fully prepaid at Los Angeles, California in the ordinary course of business. |
am aware that on motion of the party served, service is presumed invalid if postal cancellation date
or postage meter date is more than one day after date of deposit for mailing in affidavit.

Executed on March 31, 1998, at Los Angeles, California.
(STATE) _

[ declare under penalty of perjury under the laws of the State of California that the above is true
and correct.

(FEDERAL) X

I declare that I am employed in the office of a member of the bar of this court at whose direction
the service was made.

LISA MASSE X WL/)(W

(Print Name) (Signature)

031798 11:36
TRGos ROBnOTR STIUBLA & MARCR, WP
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Service Li

Alvin Mar

Office of the United States Trustee
221 North Figueroa Street

Suite 800

Los Angeles, CA 50012

Margot A. Mewzner, Esq.
Morrison & Forrester LLP
555 West Fifth Street
Suite 3500

Los Angeles, CA 90013-1024

Randye B. Soref, Esq

Buchalter, Nemer, Fields & Younger
601 South Flgueroa Street, Suite 2400
Los Angeles, CA 90017-5704

Daniel H. Reiss, Esq.

Angel and Neistat

555 S. Flower Street, 28th Floor
Los Angeles, CA 90071

Attorneys for Creditors Committee

of Super Shops. [nc.

Joseph M. Coleman, Esq.

Kane Russell Coleman & Logan, P.C.
3700 Thanksgiving Tower

1601 Elm Street

Dallas, Texas 75201

Martin W. Taylor, Esq.
Penelope Parmes, Esq.
SNELL & WILMER
1920 Main St., Ste. 1200
Irvine, CA 92614-7060

! E C I . C . !

of Super Shops, Inc.
Joseph A. Eisenberg, Esq.

Jeffer Mangels Butler & Marmaro
2121 Avenue of the Stars, 10th Fl
Los Angeles, CA 90067

! for Credi C .
of Mallory, Inc,

Daren Brinkman, Esq.

Blakeley & Brinkman

660 South Figueroa St., 21st Floor
Los Angeles, CA 90017

OOF MmO ta & Pamcn, P,

~ Vice Pres. & Gen. Counsel

Christopher H. Bayley, Esq. -
Snell & Wilmer, LLP

400 East Van Buren

One Arizona Center

Phoenix, Arizona 85004-0001

Peter Benvenutti, Esq.

Heller Ehrman White & McAuliffe
333 Bush Street

San Francisco, CA 94104

Alfred Moore, Esq.

Heller Ehrman White & McAuliffe
333 Bush Street

San Francisco, CA 94104

Herve Richert, Esq

MICHELIN NORTH AMERICA, INC
One Parkway South

Greenville, SC 29615

Kathleen Carothers Paone, Esq.

Paone Callahan McHolm & Winton LLP
19100 Von Karman, Eighth Floor
Irvine, CA 92612

Christine Kenmore

Wells Fargo Bank, National Assn.
333 S. Grand Avenue, Ste 1040
Los Angeles, CA 90071

Thomas E. Patterson, Esq.
Richard W. Havel, Esq.
Sidley & Austin

555 W. Fifth Sureet,

Ste. 4000, 40th Floor

Los Angeles, CA 90013-1010

Stuart Schwartz, Esq.
Sanwa Business Credit Corp.

1 South Wacker Street
Chicago, Illinois 60606-4614

031798 11:35

TRADEMARK
REEL: 002276 FRAME: 0854




T T
LAWYERS
ILSHIRE BOULEVARD

MAIN FACSIMILE (210! 443:-7399

LOS ANGELES, CALIFORNIA D0024-3002
MAIN TELEPHONE (310) 824-7000

K

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Attorneys for Colte
David R. Weinstein, Esq.
Weinstein & Eisen

1925 Century Park East
Suite 1150

Los Angeles, CA 90067

Larry Behning, Esq.
Kilpatrick Stockton

301 S. College Street

3500 One First Union Center
Charlotte, NC 28202

for Credi Ohio Gear/
Charldene S. Schneier, Esq.
Regal-Beloit Corp.

200 State Street

Beloit, WI 53511

Craig S. Gatarz, Esq.

JONES, DAY, REAVIS & POGUE
555 West Fifth Street, Ste. 4600
Los Angeles, CA 90013-1025

Samuel W. Gordon, Esq.
HEMAR & ROUSSO
15910 Ventura Blvd., 12th Fl.

"Encino, CA 91436-2829

Attorneys for U.S, BANCORP LLEASING
& FINANCIAL

U.S. BANCORP LEASING &
FINANCIAL

c/o Labowe, Labowe & Hoffman, LLP
1631 West Beverly Blvd., 2nd Floor
Los Angeles, CA 90026

Aun: Richard W. Labowe, Esq.

Gregg A. Matson, Esq.

Ian S. Landsberg, Esq.

ADAMS, McANDREWS, MATSON &
LANDSBERG

429 Santa Monica Blvd., Ste. 550

Santa Monica, CA 90401

Victor A. Vilaplana, Esq.

Law Offices of Victor Vilaplana
750 “B™ Street

Suite 3150

San Diego, CA 92101

TACO» ROMNOER STEUSER & PasicH, UP

: vs for AT&T C ial i

Colin W. Wied, Esq.

Susan M. Skrokov, Esq.

C.W. WIED PROFESSIONAL CORP.
501 West Broadway, Ste. 1780

San Diego, CA 92101

_ John C. Chobot, Esq.

AT&T Commercial Finance Corp.
44 Whippany Road
Morristown, N.J. 07962-1983

Peter Kern

AT&T Commercial Finance Corp.
2 Gatehall Dr.

Parsippany, N.J. 07054

Marc Andrews, Esq. -
HANOVER & SCHNITZER
665 N. Arrowhead Ave. -
San Bernardino, CA 92401

Christine R. Essique, Esq.
BARLOW & DERBY

1450 W. Long Lake, Suite 365
Troy, MI 48098

Autorneys for Susan & Sanford
Sandel Trustees for "Certain”

Richard S. Berger, Esq.

Tuttle & Taylor, A Law Corp.
355 South Grand Ave., 40th Fl.
Los Angeles, CA 90071-3101

and

Jane Waldman, Esq.

Kin Properties, Inc.

77 Tarrytown Road, Ste. 100
White Plains, N.Y. 10607

Kimberly S. Winick, Esq.

Mayer, Brown & Platt

350 South Grand Avenue, 25th Floor
Los Angeles, CA 90071-1503

Auto Cleveland Realty Co.

c/o James M. Lawniczak, Esq.
Calfee, Halter & Griswold LLP
800 Superior Avenue
Cleveland, Ohio 44114 -

031798 11:36
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or M
John Graham, Esq.
Michael I. Gotttried, Esq.
Jeffer, Mangels, Butler & Marmaro LLP
2121 Avenue of the Stars, Tenth Floor
Los Angeles, CA 50067

v
Richard W. Esterkin, Esq.
MORGAN, LEWIS & BOCKIUS LLP
300 South Grand Ave., Suite 2200
Los Angeles, CA 90071

Wi
Michael W. Malter, Esq.
BINDER & MALTER

1700 The Alameda, Third Floor
San Jose, CA 95126

Joseph P. Ciaramitaro, Jr., Esq.

YORK, DOLAN AND CIARAMITARO,
42850 Garfield, Suite 101

Clinton Township, Michigan 48038

Michael Blumenfeld, Esq.
SHER & BLUMENFELD
The Ordway Building

One Kaiser Plaza, Suite 1675

Qakland, CA 946]2

Atorneys for WIN PROPERTIES. INC,
Sidney Mishkin, Esq.

MISHKIN & FALL

200 South Meridian, Suite 525
Indianapolis, IN 46225

Mr. Jonathan B, Kallman
President

WIN PROPERTIES, INC.
66 Field Point Road
Greenwich, CT 06830

Elizabeth Weller, Esq.

Stephen T. Meeks, Esq.

BLAIR, GOGGAN, SAMPSON & MEEKS
2323 Bryan Street, Suite 1720

Dallas, Texas 75201

Faramarz Yousefzadeh, Esq.
280 S. Beverly Drive, Suite 513
Beverly Hills, CA 90212

TRo0F MG Bnoin STHUGLR & Pacn, W

. v’ { j !" 1 E —

Eloise A. Guzman, Esq.

CALAME LINEBARGER GRAHAM
PENA BURNEY FOREMAN TORRES &
GARZA, LLP

1021 Main St., Suite 2100

Houston, TX 77002

Gregg Koechlein

Super Shops, Inc.

9390 Gateway Drive

Reno, Nevada 89511-8500

J. T. Morgan, Esq.

McMahon, Tidwell, Hansen
Atkins & Peacock, P.C. .
4001 East 42nd St., Suite 200 .
Odessa, Texas 79762

Lynn Hamilton Butler

Assistant Attorney General -
Of Texas

Bankruptcy & Collections Div.

300 West 15th St.

Austin, Texas 78701

Auorneys for 11 Bissonnet/

Highway 6 L P,
Marc A. Lieberman, Esq.

Mayer, Glassman & Gaines
11726 San Vicente Blvd., Ste. 400
Los Angeles, CA 90049-5006

W
David S. Cooper, Esq.
Allen, Cooper & Fowler, LLP
Chamber Plaza
635 First Street
Santa Rosa, CA 95404

Flowmaster, Inc.
Attn: Winnie Flugger
2975 Dutton Ave.
Santa -Rosa, CA 95407

Michael Miller

Chief Operating Officer
Crager Industries

4636 North 43rd Avenue
Phoenix, AZ 85031

031798 11:36
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Jeffrey L. Thompson
Executive Vice President
Edeibrock Corporation
2700 California Street
Torrance, CA 90503

Henry J. Chen

Chief Executive Officer
Prime Wheel Corporation
23920 South Vermont Avenue
Harbor City, CA 90710

Charles H. Mendeljian
Director - Credit Service
Mr. Gasket

c/o Echlin, Inc.

100 Double Beach Road
Branford, CT 06405

Ron Casino

Vice President

Centerline Corporation
13521 Freeway Drive

Santa Fe Springs, CA 90670

Steven J. Rogers
Chief Financial Officer
K&N Engineering

561 lowa Avenue
Riverside, CA 92507

P.E. Stankewicz

Manager - Customer Financial Services
Federal Mogul

26555 Northwestern Highway
Southfield, Ml 48034

Philip B. Storm

Vice President and General Manager
FP Performance Products :
7450 N. McCormick Boulevard
Skokie, IL 60076-8103

Curtis L. Pendergrass
Controller

Hooker Industries, Inc.
1024 West Brooks
Ontario, CA 91762

Shirley O’ Connor

Martin Aviation, L.P.

John Wayne Orange Cty. Airport
19300 Ike Jones Road

Santa Ana, CA 92707

OOP MLIMNG W AMCH ., LA

vs f Nieder Manuf .
Co,

Norman R. Leopold

The Law Offices of Norman Leopold, P.S.
10900 N.E. 8th Street, #8053

Bellevue, WA 98004

v 44
Marc A. Beilinson, Esq.
Pachulski, Stang, Zieh! & Young P.C.
10100 Santa Monica Blvd., Suite 1100
Los Angeles, CA 90067

\% o
Stephen A. Thompson, Esq.
Copeland, Thompson & Farris, P.C.
231 South Bemiston Ave., Suite 1220
Clayton, MO 63105 '

Autorneys for Supply Onpe, Inc.
Lance R. Van Lydegraf, Esq.
526 Lander Street -
Reno, NV 89509

Rhonda Baird, Esq.

Pension Benefit Guaranty Corp.
Office of the General Counsel
1200 K Street, N.W.
Washington, D.C. 20005-4026

David G. Aelvoet, Esq.

Heard, Goggan, Blair & Williams
900 Tower Life Building

San Antonio, TX 78205

Jennifer L. Stockton, Esq.
Missouri Department of Revenue
Bankruptcy Unit ’
301 West High St., Room 670
Jefferson City, MO 65105

Neil L. Tillquist, Esq.
Assistant Attorney General
States Services Section

1525 Sherman Street, 5th Floor
Denver, CO 80203-1760

Employment Security Division
Tomey Anaya, Acting Chief
Unemployment Insurance Bureau
401 Broadway, N.E., 4th Floor
Albuquerque, NM 87103

031798 11:36
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Gretchen Crawford

Assistant District Attorney
Oklahoma County Treasurer
320 Robert S. Kerr, Room 307
Oklahoma City, OK 73102

Sam Alotri

State Board of Equalization
9823 Old Winery Place, Suite 1
Sacramento, CA 95827

State of Florida
Robert A. Butterworth
Auorney General
State of Florida

The Capitol - PL 01
Tallahassee, FL 32399

State of Texas

Dan Morales

Auorney General

State of Texas

Price Daniels Building, 8th Floor
300 West 15th St.

Austin, TX 78701

Donivan R. Irby

Assistant Attorney General
State of Washington

900 Fourth Ave., Suite 2860
Seattle, WA 98164

lefferson County,

Clayton E. Mayfield

Linebarger Heard Goggan Blair
Graham Pena & Sampson, L.L.P.
1148 Park Street

Beaumont, TX 77701

Michael W. Deeds

Linebarger Heard Goggan Blair
Graham Pena & Sampson

3555 Timmons, Suite 800
Houston, TX 77027

Pamela L. Leydon, Eq.
Bernhard Schaffler, Esq.

Dickie, McCamey & Chilcote, P.C.

Two PPG Place, Suite 400
Pittsburgh, PA 15222

.
TAGSr RGSNOER STEVGEA & FABCH, P

Del isition C )
DACA

Aun: Nathan E. Jones, Esq.
2120 W. Washington St.
San Diego, CA 92110

David W. Levene, Esq. '

Levene, Neale, Bender & Rankin, L.L.P.
1801 Avenue of the Stars, Suite 1170
Los Angeles, CA 90067

Terra Developers

Beth A. Buchanan, Esq.

Coolidge, Wall, Womsley & Lombard
33 West First Street, Suite 600
Dayton, OH 45402

Echlin

Gary F. Torrell, Esq.

Paul, Hastings, Janotsky & Walker
555 S. Flower Street

23rd Floor -
Los Angeles, CA 90071-2371

031798 11:36
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NOTE TO USERS OF THIS FORM:

Physically attach this form as the last page of the proposed Orger or 'L.dgment
Do not file this form as a separate document.

== CASE NUMBER,

'l

CHAPTEIR

{SHORT TITLE)
Debtor. F—‘A 97-46094-ER

In re

ISUPER SHOPS, INC., et al

NOTICE OF ENTRY OF JUDGMENT OR ORDER
AND CERTIFICATE OF MAILING

TO ALL PARTIES IN INTEREST ON THE ATTACHED SERVICE LIST:
1. You are hereby notified, pursuant to Local Bankruptcy Rule 116(1)(a)(iv), that a judgment or order entitied (specify)

ORDER APPROVING DEBTOR’S SALE OF SUBSTANTIALLY ALL OF- ITS ASSETS FREE AND
CLAIMS AND ENCUMBRANCES OQUTSIDE THE ORDINARY COURSE OF

CLEAR OF LIENS,
BUSINESS; AND (2) ASSUMPTION AND ASSIGNMENT OF LEASES

APR 3 1398

was entered on (specify date)
2. 1hereby certity that | mailed a copy of this notice and a true copy of the order or judgment to the persons and entities or:

the attached service list on (specify date)
APR S 1998
JON D. CERETTO
Clerk of the Bankruptcy Court

Dated: - .
A SN N .“f\:
By: é

Deputy Clerk

§_

IR

O

110

This torm is optional, It has besn aSoroved (o Lse by the United Siates Banicuptcy Court for the Central Distnet of Cakfomis,
- " TRADEMARK
REEL: 002276 FRAME: 0859

Rev. 6/95
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Nogice of E

Alvin Mar

Office of the United States Trustee
221 North Figueroa Street

Suite 800

Los Angeles, CA 90012

Randye B. Soref, Esq. '

Buchalter, Nemer, Fields & Younger

601 South Flguelroa Street, Suite 2400
Los Angeles, CA 90017-5704

Joseph M. Coleman, Esq.

Kane Russell Coleman & Logan, P.C.
3700 Thanksgiving Tower

1601 Elm Street

Dallas, Texas 75201

Daren Brinkman, Esq.

Blakeley & Brinkman

660 South Figueroa St., 21st Floor
Los Angeles, CA 90017

Alfred Moore, Esq.

Heller Ehrman White & McAuliffe
333 Bush Street

San Francisco, CA 94104

Christine Kenmore

Wells Fargo Bank, National Assn.
333 S. Grand Avenue, Ste 1040
Los Angeles, CA 90071

Thomas E. Pauerson, Esq.
Richard W. Havel, Esq.
Sidley & Austin

555 W. Fifth Street,

Ste. 4000, 40th Floor

Los Angeles, CA 90013-1010

Richard W. Labowe, Esq.

Labowe, Labowe & Hoftman, LLP
1631 West Beverly Blvd., 2nd Floor
Los Angeles, CA 90026

Victor A. Vilaplana, Esq.

Law Offices of Victor Vilaplana
750 “B™ Street

Suite 3150

San Diego, CA 92101

Thoor ROS~OEA STEueeA & MaBcw, WP

RECORDED:-04/06/2661

| Gary F.-Torrell, Esq.

Paul, Hastings, Janofsky & Walker
555 S. Flower Street

23rd Floor ‘

Los Angeles, CA 90071-2371

Jeffrey A. Resler, Esq.

Troop Meisinger Steuber & Pasnch LLP
10940 Wilsshire Boulevard, 8th Floor
Los Angeles, CA 90024

031798 11:36
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