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Dear Sir or Madam: | . : . s

This firm represents Yamaha Motor Corporation, U.S.A. in its efforts to establish a separate segregated -
fund. Its parent company, Yamaha Motor Co., Ltd. (‘YMC”), was started in 1955. Yamaha Motor
Corporation, U.S.A. (“YMUS?” or “Yamaha”) is the wholly owned subsidiary of YMC. YMUS is the
distributor of various motorized products manufactured by YMC, as well as Yamaha Motor
Manufacturing Corporation of American (“YMMC”) and Tennessee Watercraft, Inc. (TWI) inthe
United States. Such products include motorcyeles, all terrain vehicles, scooters, snowmobiles, golf
carts, outboard engines, personal watercraft and jet boats. YMUS’ Marine Divisivn is responsible for
the sale and distribution of cutboard engines under the Yamaha brand name.

Yamaha wishes to creute a separate segregated fiind (“SSF”) to contribute to federal candidates and raise
funds from its dealers and service centers. There are two types of businesses from which Yamaha
wishes to raise funds related to its Marine Division: (1) Dealers, which provide retail sales and service of .
Yamaha products; and (2) Service Centers, which service. Yamaha products and sell Yamaha outboard

motors packaged with a boat but do not sell loose Yamaha outboard motors, and ‘mainly provide
servicing functions. :

Pursuant to 11 C.F.R. § 112.1(b), Yamaha seeks an Advisory Opinion regarding the following items: (1)
whethier Yamaha, as an organizstion that aperates pritrrarily through dcaiers amd service centets, may

“solicit PAC contrihutions from the executive and administrative personnel of its Dealers; and (2)
whether Yamaha, as an organization that operates primarily through dealers and service centers, may
solicit PAC contributions fram executive and administrative personnel of its Service Centers.

- Yamaha distributes its marine products through a network of Dealers and.Service Centers that are
separate corporate ertities from Yamaha. ‘Due to the level of control Yamaha exercises over its Dealers
and Service Centers, we believe that under the Federal Election Campaign Act (“FECA”), FEC
regulations, and advisory opinions, fhe executive and administrative personnel, stockholders, and
families of Yamaha’s Dealers and Service Centers can be solicited as licensees pursuant to 11 C.F.R. §§
114.5(g)(1) and Advisary Opitiions 1992-7, 1988-46 and 1985-31. However, n:cogmizing the very fact-
specific natue of tirese queations, Yamaha seeks an Advisory Opinion conﬁmmg that the proposed

" solicitati ons uomply with the FnCA and .1ts attandant regulatlons
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Yamaha previously séught an advisory opinion from the Commission, filed as Request No. 2012-37.
The Commistion was unable to reach a conchision on the proposed Advisory Opinion in December
2012. Yamaha has narrowed the scope of this request from jts original requaest.

FACTUAL BACKGROUND

YMUS is a California corporation which is the wholly owned subsidiary of YMC. YMUS is the
distributor of various motorized products manufactured by YMC, YMMC, and TWI. Such products
include motorcycles, all terrain vehicles, scooters, smowmobiles, golf carts, outboard engines, personal
watercraft, and jet boats. Yamaha’s Marine Division is responsible for the sale and distribution of
onibeard engines noder the Yamaha brand nume. The President of the Marine Divisian is cmpowered
_ by the Board of YMUS to manage aud oversee the operations of the Marine Divisien, and would be
erapowered ta solely manage and oversee the opetation of its SSF.

Yamabha sells its products through an extensive network of Dealers and Service Centers. All of the

~ Dealers and Service Centers have the right to use Yamaha’s trademarks as part of their advertising, and
would be considered by the public to be affiliated with Yamaha, even though none of the Dealers and
Service Centers are owned by Yamaha.

The Dealers and Service Centers are closely affifated with Yamaha. Dealer and Service Center
agieements, discussed below, demonstrate that Yamaha exercises control over the hours of business,
display and inventory, and facilities. Yamaha controls who manages the Dealers and Service Centers.
Yamaha reviews detailed financial information of its Dealers and Services Centers beyona just sales of
Yamaha products. Yamaha evaluates the perfermmnce of its Dealers and Service Centers based on
factors beyond the volume of sales, also reviewing the manner of advertising, treatment of customers,
and sales promotions. Yamaha’s agreements with its Dealers and Service Centers can be terminated if
. they do not meet the standards outlined by Yamaha.

There are two standard agreements used by Yamaha: (1) the Dealer Agreemert (attached as Ex. A); and
(2) the Outboard Motors Service Center Agreement (attached as Ex. B). Each one is explained below.

1. The Dealer Agreement

Yamaha'’s Dealers provide retail salés and service of Yamaha praducts throughout the country. After
completing an application process, Dealers are selected by Yamaha to sell its products to retail
customers and are the exclusive method by which retail customers are able to purchase new Yamaha
products. Most Dealers are small- to mid-sized corporations and while some dealers sell other manne
products, most exclusively deal in Yamaha products.

The procoss for becaming a Yamaha Dealer involves a minimum of four steps:

1. The initial contact can come from the prospective dealer to Yzmaha or by Yamahate a
prospective dealor.
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2. Yamaha then conducts an analysis of the market and the District Marketing Manager
(DMM) reviews the prospective dealer’s capabilities. That review ineludes the
prospective deater’s financials, hoat lines sold, shop location, management in place,
inspection of the store, and potentially other factars the DMM thinks are relevant.

3. If Yamaha and the prospective dealer agree that it would be beneficial to move forward,
the prospective dealer then officially “applies” to become a dealer. This includes the
Dealer Agreement attached to this request, but the paperwork makes clear it is only an
applicatior: until the management of Yamaha’s Marine Division accepts the application.

4, Onee Yamaha accepts toe application, it execntes a Dealer Agreementi antl a dealar
number is provided, along with setup for dealer training. '

In order to be considered faor a dealarship, Dealers have to disclose 2 significant amount of financial and
credit information to Yamaha. After being selected, prospective Dealers then must complete a number
of training requirements, including operational training and training on servicing Yamaha products.
Achieving higher levels of certification from Yamaha (which can be used in advertising) requires
additional online training modules. Some training takes place online and other training takes place in
one of two phrysical training locations operated by Yamaha.

Each Doaler is ussigeed a DMM, wha visits each ldcation no less thaa eaeh quarter (and usmily
monthly) to evaluete the displays, setap of the stere, and the Dealer’s operations. Yamaha’s control
over the Dealer extends to more than just the setup of its own products, because it also includes the
overall store and the placement of specific products from Yamaha with pramirence.

Yamaha requires that Dealers purchase a sign with the Yamaha logo and does not grant a license to use
its mark to its Dealers. Instead, Yamaha retains control over the Yamaha marks through a Yamaha
Visual Identity Manual and review of Dealer advertisements. Dealers are not required to obtain pre-
approval of advertisements that use Yamaha’s marks and follow the Manual. But Dealers must submit
all advertisements for approval in order to reoeive reimbursement. Yamaha does not provide a full
reimbursement for the costs of the advartisement, bat reimharses a significant portion of the oosts.

In additioa, Yamaha’s control over its Dealers insludes continuing evaluarians of the financial
perfarmance and health of Dealers, the hours of business, and the required purchase of special tools to
service Yamaha products. Yamaha also prohibits the assignment of the agreement with the Dealers
because of the personal nature of the agreement.

The Dealer Agreement lays out these requirements for Yamaha Dealers and defines the relationship
between Yamaha and its Dealers. Sections 2.4 through 2.10 specifically state the variety of criteria that
must be followed in order for a Dealer to serve in that capacity for Yamaha:

2.4 Performance Criteria. Dealers level of performance may be evaluated periodically by Yamaha,
based on reasonable criteria such as the following:
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(a) The volume of Dealers sales of the Products as compared with the sale of competitive
products ia the market area sorved by Dealer's Location.

(b) The volume of Dealers sales of the Products as compared to other dealers of the Products.

(c) The actual sales volume of the Products by Dealer as compared to the reasonable annual
sales objectives which may be established by Yamaha for Dealer.

(d) The manner in which Denler has conducted its sales operatiens including advertising, sales
promotion and treatment of consumers.

(e) The trend over a rensonable pariod of time of Dealer's sales performance.
(H The availability of Products to Dealer.

| (g) Significant local conditions that may have directly affected Dealers performance.
(h) The compliance with all of the terms and conditions of this Agreement.

Evaluations prepared pursuant to this Section 2.4 will be discussed with and provuded to Dealer, with the
expectation éhat Dealer will take auch action as may: be required tn correct any deficiencies in Dealers
performance of its responsibilities.

2.5 Customer Relations. Dealer shall at all times conduct its operations in such a manner so as to
develop and maintain good customer relations. Dealer shall provide prompt and courteous service to
customer inquiries and complaints relating to the Products. Dealer shall at all times properly represent the
Products and shall not make, directly or indirectly, any false, misleading, or disparaging representations
to any customer or other person in regards to Yamaha or tne Preducts.

2.6 Hours of Busineos. Dealer agrces that its operatione shall be nonducted in tha nennal eourse of
businass during usoal business hoars and far nat less than the usual numbaer of days ef the week and
haurs of the day which are customary for the same type of businees in the market area served by
Dealer's Location.

2.7. Display and Inventory. Dealer agrees to maintain a prominent display of a reasonable
representation of the entire line of the Products at Dealer's Location, which, display shall be in
accordance with the guidelines established by Yamaha. Dealer also agrees to mairitaih a reasonabte
inveatory of the Products which is adequate to meet the current and anticipated demand in the market
area served by Dealer's Location, subject to availability and to guidelines established by Yamaha.

2.2 Report and Recerds. in order that Yamnha may comply with applicable regulations and achieve
its merketing objective, Dealer shall report ta Yamaha, all retail salas nf the Products within ten (1C) days
of completion of such sale. Dealer shall pericdically provide to Yamaha complet2 and accurate data
regarding Dealer's inventories of the Products.and such other reasonable information as and when
requested by Yamaha. Dealer shall keep complete and accurate records regarding sales and service
activities for the Products, applications for discounts, allowances, warranty claims, refunds and credits
and shall retain fct at least three (3) years all such records and documents. Dealer shall permit any
designated representative of Yamaha, at reasorable times, to examine arid audit such racords and
daeuments.
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2.9 Cooperation with Yamaha. Dealer shall at all times cooperate and work closely with Yamaha's
representatives and shall imeintain cieee communiaations with such representstives in ragards to Dealers
operations hereunder.

210 Facilities. Dealer shall establish and maintain the appearance and condition of the facilities at
Dealer's Location so as to favorably reflect on the Products and the quality image of Yamaha. As part of
the facilities at Dealer's Location, Dealer shall install and maintain prominent and suitable signs as
recommended by Yamaha, which identify Dealet as a dealer of the Products. Dealer agrees to maintain
the facilities in a neat and orderly fashion and ih accordance with the staridards established by Yamaha
which may ba changed from time to time. The facilitias most at all times comply with such siandards with
reapect to aspearonce, looation, siza, layout cf building, shewrocm, office, perts niapartmeht and service
operation. Yamaha may pariodically evaluate Deaier’s facililics. Dealar shall parmit any desigaated
representative of Yamaha, at reasonable times, to inspect the facilities and Dealer agraes to maka such
alterations ar improvements to the facilities as Yamaha may reasonably specify.

Other provisians ef the Agreement are also relevant: Yamaha undertakes efforts within its sole
discretion to provide sales assistance to Dealers (Section 5.2) and to allow Dealers to use Yamaha’s
trademarks (Section 5.4). The Dealers’ use of Yamaha’s trademarks is not a license, but Yamaha retains
cantrol of the use of its marks. Assignment is prohibited because of the personal nature of the .
agreement (Section 7.1).

Yamabha also requires Dealers to submit financial reports and financial information to Yamaha on a
regular basis: '

5.5 Financial Responathility. Daaler shall maintaie for its operations hereunder adequats warking
capital and lines of wholesale credit to enable Dealer to fulfill its responsibilities under this Agreement.
Dealer further agrees to comply with financial responsibility guidelines issued by Yamaha from time to
time. Dealer agrees to furnish Yamaha, at reasonable times, financial reports and other financial data in a
format acoeptaale to Yameha in enable Yemaha to determine Deoler’s financiol resgonsibiiity. At least
within ninety (90) days following the close of Dealer's fiscal yesr, Dealar agrees ta aubmit to Yamaha
Dealer’s auditod financial statement for the previous year.

2. The Outheard Motors Servite Center Agreeraent

In addition ta its Dealers, Yaaiaha atso selects ertities to serve as Service Centers that do not sell loose
Yamaha outboard motors to retail customers but instead provide warranty and other service on Yamaha
products and sell boats-powered by Yamaha outboard motors provided to them by boat builders
(“Packaged Products™). Service Centers may provide some sales of parts as part of the service process,
but otherwise only sell Packaged Products and do not sell loose Yamaha outboard motors. Serviae
Centers are chosen through the same process described above for Dealers.

Through the standard Service Center agreement, Yamaha exercises control over the hours of operation
of the Service Centers, makes monthly-to quarterly visits io check the cleanliness and operations of the
locations, and requires the purchase of special tools for warranty work. Like the Dealer agreement,
owners of Service Centers must undergo traiming from Yamaha and the agreement cannot be assigned.
Yamaha also requires that Service Centers purchase a sign with the Yamaha logo and retains control
over the Yamaha marks through the same Yamaha Visual Identity Manual required of Dealers.

.
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The Service Center Agreement provides less control over the operations of the service center than the
Dealrr agreement, but still cantrols a number af points indicatiag controt over policies end practicas.
Specifically, the Service Center Agreement provides for hairs of cperntion and the authority af Yamaha
to inspect the records of the Service Center at any time it so chooses. The Serviee Agreement
specifically provides:

4.3 Customer Relations. Service Center shall at all times conduct its operations in such a manner so as
to develop and maintain good customer relations. Service Center shall provide prompt and courteous
service to eustomnter inauiries and complaints felatieg ta tha Producta. Serviea Center shall at oll times
properly represent the Products, parts and accessaries ant shell nat make, directly or indirectly, any
false, misleading, or disparaging representations to any custamer or other person in regards to Yamaha
or the Products, parts and accessories.

4.4 Hours of Business. Service Center agrees that its operations shall be conducted in the normat
course of business during usual business hours and for not less than the usual number of days of the
week and hours of the day which are customary for the same type of business in the market area served
by Service Cehter location.

4.5 Ropcat and Racards. Setvice Center shall periodically provide to Yamnha complete and aocurata
data regarding Service Center service activities and such other reasonable information as and when
requested by Yamaha. Service Center shall keep complete and accurate records regarding service
activities for the Products. Service Center shall permit any designated representative of Yamaha at
reasonable times, to examine and audit such records and documents.

4.8 Facllitles. Service Center shall establish and maintain the appearances and condition of the facilities
at Service Center location so as to favorably reflect en the Products and the quality image of Yamaha. As
part of the facilities at Service Center location, Service Center shall install and maintain prominent and
suitable signs as recommended by Yamaha, which identify Service Center as a service center of the
Producta. Seivice-Center agrees to chaintaic the farilities in a2 neat anil erdetly fagkhion and in accordance
with the standatds established by Yameha which may be changed from time to time.

In addition, similar provisions to the Denter Agreement exist regarding the use of Yanwmha’s trademasks
(Section 4.2), and limitaticns en wssigninint due ta tho persaanl natuo: of the agreement (Section 6.1).

ANALYSIS
1. Solicitation of Dealers

Yamaha exercises a substantial amount of control over the business policies, practices, and procedures
of its Dealers. Those Dealers are also subject to a large amount of contractual obligations to Yamaha.
This is similar to the control maintained by H&R Block over its franchisees, found to be appropriate
under AO 1992-7, including extensive training and oversight, regular supervisory visits, control over
appearance of the facilities, requirements regarding the hours of operation, and restrictions on
transferability. See also AO 1988-46 and 1979-38. The Commission reviews the factors sel forth at 11
C.F.R. § 100.5(g)(4) to detenainc whether an organization is en affiliate nf a carparatian. Those factors
include control over tha governance of the othcr organization end the ability to conirol the decisicn ‘
making employees at the organization. i1 C.F.R. § 100.5(g)}(4)(ii)B) and (C).
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Although Yamaha’s dealers are not franchisees, they are licensees and Yamaha maintains a sufficient
level af caatrol over its Dealers far them to he eemmidered afiliates for purposes of FECA and this
Cammission’s regulations. The amount nf control Yamaha exercises aver governance extands to houts
of operation, the financial health of the Dealers, and extensive reporting of sales to Yamaha. The level
of control includes requiring Dealers to obtain permission from Yamaha prior to changing business
location or even changing their ownership or management personnel. Yamaha controls who operates
the dealerships through its limitations on control of the Dealers and limitations on assignment. These
facts demonstrate affiliation between Yamaha and its Dealers that is consistent with the advance
approval and control ih AO 197D-38 (Hardee’s).

The advance appmval Yahaha requires of its Desles is in sharp contrast to relationship of Anheuser-
Busch to its wholesalers in AO 1985-07, which only required discussion of a prospective sale..
Anpeuser-Busch also had “limited rights” to “appreve the whalasaler’s designation of a Saccescor-
Manager,” but Yamaha’s agreements and relationship give it broad veto power over such decisians.
There is no indication that Anheuser-Busch had the authority to prevent changes of awnership and key
personnel as Yamaha does in its agreements.

Unlike the limited financial reporting information submitted to Anheuser-Busch in AO 1985-07,
Yamaha does not have limits on the flhancial information required of Dealers. It requires Dealers to
submit their entire audited financial statement for the previous year and does not only receive reports
abont the sale and aervige of Yamiha preduats. Denlers must alsa mnge reports available for inspection
and audit by Yamn!ra regarding their aptivities, the sarue requireamant that existed for H&R Block
franchisees ia AQ 1992-07.

Like the standards outlined in AO 2012-12 (Dunkin’ Brands), Yamaha exercises control over the
training of personnel for Dealers, the display of products and inventory, and dealings with customers.
Yamabha aiso exercises oversight over the Dealers’ hours of operation and the location, size, and layout
of their buildings, showrooms, offices, parts departments, and service operations. Dealers are required
to provide service to any person who has purchased a Yamaha product, even if they dld not purchase the
product from that particular Dealer, and to purchase specialized tools and equipment prescribed by

_ Yamnnha to service Yarmnaha praduets. Also like Dunkin’ Bzaads, Yameha regulates the advertising
procecs for its Dealers end only grants the authnrity to use its tradamarks in a manner specified by
Yamaha sad subject tn its complete control.

The amount of control surrendered by the Dealers to Yamaha in exchange for becoming a Dealer is far
more than a “typical business contract between two independent and separate entities” recognized in AO
1985-07. In contrast, the Dealer becomes sufficiently connected to Yamaha that it loses a significant
degree of independence in the process while Yamaha exercises “pervasive supervision and direction”
over the Dealer. AO 1985-07.

Yamaha’s reintionship with its Dizalers meets the faators set forth at 11 C.F.R. § 100.5(g)(4) to
demonstrate that it is affiliated with its Deatees. This is the type of control required by titis Commissian
and shnuld authorize a finding that Yamaha may solieit the executive and administrative pexsonnel, and
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the families thereof, of its Dealers. 11 C.F.R. § 114.1(c). In addition, Yamaha should be able to solicit
from contributions fram the Dealers themselves if they are individuals ar partnerships, pursaant to AO
1988-46 aund 1983-48.

2. Solicitation of Service Centers

While the level of control exercised by Yamaha over its Service Centers is less than the control over its
Dealers, it is still substantial under 11 C.F.R. § 100.5(g)(4) and AO 1992-7. See also AO 1988-46 and
1979-38. Yamaha reguilates the governance of the Service Centers in their hours of operation, customer
relations, and facilities. Service Centers must make reports available for inspection and audit by
Yamaha, in the same way as Dealers. Serviee Centers receive the saine supervisory visits, traiiing, and
tool purcliase requircnrents as Dealers. Like its relationsinp with Dealers, Yamaha controls whether the
Service Cemntors can ehange ownership. Yamrahn also regulotes the advartising precess for Service
Centers and only grats the authority to use its trademarks in a nranner specified by Yamaha and subject
to its complete control.

As with the Dealers, this is the type of control required by the Commission and should authorize a
finding that Yamaha may solicit the executive and administrative personnel, and the families thereof, of
its Service Centers. 11 C.F.R. § 114.1(c). In addition, Yamaha should be able to solicit from
contributions from the Service Centers themselves if they are individuals or partnerships, pursuant to
AD 1988-46 and 1983-48.

3. Lack of Exclusivity in Arrangements

The lack of exclusivity in the arrangements between Yamaha and its Dealers and Service Centers should
not foreclose Yamaha from soliciting the executive and administrative personnel of those entities,
- particularly in light of the unique nature of the marine products market.

The requirements of 11 C.F.R. § 100.5(g){4) that the Commission reviews for affiliation are primarily
about governance, not sales. In AO 1985-07 (Anheuser-Busch), the Commission looked primatily to the
lack of governance and conttol Anheuser-Busch had over its wholesalers, while only finding the lack of
exclusivity was “further evidence” beyond the governance issues. Similarly, in AO 1988-46 (Collins),
the Commistion focused on the governance and contrai iexercised by the licensar over the lieensee. The
regulatory focus on governanee first, as opposed to exclusivity, makes sense as a matier of policy
because the amaunt of management cauntrol exemsised by a company. over its licensees is what creates an
affiliation beyond a “typical business contract.” AQ 1985-07.

Even if a Dealer or Service Center also had agreements with other marine product manufacturers who
decided to form PACs and solicit the sarne entities Yamaha proposes to solicit, this should not prohibit a
finding of affliation between Yamaha and its Dealers and Service Centers. It is not unusual for
individuals to be part of multiple solicitable classes. Individuals who serve on multiple corporate boards
often will be in more than one solicitable class. For example, in Advisory Opinion 2001-07, members of
the board ef the Nuolear Munagement Company (NMC) were alsa exocutives of corporations that
already had their own SSFs. The fact thnt those executives could be solioited to corttribute to multiple
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SSFs did not prohibit NMC from establishing its own SSF and soliciting employees.! An individual
who hoitis stock in morc than one publicly-tcaded compuny is similarly within multiple solicitable
classes if a company chenaes th make such # salicitdtion.? The fact that someone might he in matiple
solicitable classes at o future paint should not operate to defeat a fimting of affiliation in this case.

In addition, the uniqueness of the marine products market further limits the potential effects of the
requested advisory opinion. Yamaha exercises a level of selectivity in its selection of Dealers that is far
closer to an exclusive franchise relationship than a non-exclusive retailer arrangement. As indicated
above, Yamaha carefully studies the local market before forming a full line Dealer relationship and does
not allew more full line dealcrs to sell Yamaha products than that particular market can bear. This is
distinctly different thian the desire of a mamufacturer to sell its product in as many outlets as possible.

Several additional practical rexlities of tle marine products inartket also limit zny potential far a dramatic
expansion of this Commission’s past decisions, even though Yamaha’s agreements with most of its
Dealers and Service Centers are not exclusive. The number of marine nranufacturers in the U.S. is very
small (Yamaha, Mercury, Evinrude, and Suzuki are the most prominent), so even assuming that every
marine manufacturer has agreements that are as intrusive as Yamaha’s agreements with its Dealers and
Service Centers,? Dealers could not be in the solicitable classes of more than a handful of SSFs.

The marine product market is also unlike other markets in that marine products are not sold primarily
through “big box” type stures, but rather through small- to medium-sized businesses. This difference in
the market allows the type of intrusive relationship between Yamaha and its Dealers, which would not
be possihle if Yamaha’s marine produets ware marketed threugh large corpnrate aritities. The reality is
thet most Dealers have to sell multiple lines because being an exelusive Dealer of a particular branti of
marine products is not ecanomically feasible in many parts of the country.

Another feature of the marine products market is that many Dealers self-identify primarily with one
manufacturer. While those Dealers may carry more than one manufacturer’s products, it is unlikely that
those manufacturers will choose to participate in more than one SSF because they primarily sell the
products of only one manufacturer.

_ Thus, whon eansidered with the unigno marine products meazket and the Comralssion’s precedent, this
Commissian shoeld lpok beyond whether the agreainents in qeestion are exclusive anal tind affiliatioa
exists based nn the pervasive supervision and direction and unique business relationship between
Yamabha and its Dealers and Service Centers.

! See also Advisory Opinions 2012-21 and 2007-12, finding no affiliation between organizations even though there was the
;)otentlal or actual overlap in Board members serving in multiple entities.

11 C.F.R. § 114.5(g)(1).

3 Yamaha is not aware of whether other marine product manufacturers require the same level of control over management
personnel and financial reporting required by its dealer and service center agreements.



Federal Election Commission
October 25, 2013
Page 10 of 10

CONCLUSION
Under the Federal Election Campaign Act, its attendant regulations, and this Commission’s Advisory
Opinions, we believe that Yamaha’s SSF may solicit for voluntary contributions from the executive and

administrative personnel, and their families, of its Dealers and Service Centers. But because of the
fact-specific nature of these issues, we seek this Commission’s guidance through an Advisory Opinion.

If the Commission requires any additional facts or information, we will be happy to supplement this
request. :
Sincerely,

STRICKLAND BROCKINGTON LEWIS LLP

Bryad P. Tyson _

Enclosures (as stated)
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YAMAHA MOTOR CORPORATION, US.A.
SALES AND SERVIGE AGREEMENT

THIS AGREEMENT is made by and between YAMAHA MOTOR CORPORATION, U.S.A., a Califomia Corporation, having Its principal oftice located at -
6555 Katslla Avensie, Cypress, CM“MMI:I:'YM’)MM!BW

A Mnmmugum
Name: -
(Corporation, LLC, Propristorship, Partnarehip refarred to in the Agresment as “Dealer”)
Corporation Limitiud Lariity Corparegion (LLC) Solo Pecpiisiership Parte minp
(Complete Sec. C-14C-2) (Compiete Sec. C-2) {Complata Sec. C-2) (Complata Sec. C-2)
Fictitious Business Name (if diffsrent from above)
B. Dealer's Location
.
(Referred to0 In the Agreement as "Dealer’s Location”)
_C. Deala Qumers and Management
Name Title
1. Officars: President
'Vice President
Secretary
Treasurer
Name Percentage of Ownership
2. Sharsholdera
Members, :
Owmer or
Partnors
RECITALS

A. Yamaha isthe axclusivedistributor in the United States of quality
products which sre s0id undar certain trademarks owned by Yamgha
(“Yamsha™, “RIVA” and “Rivs by Yamsha") and distributes parts and
accessories tharefor which products, parts and accessories are more
specifically defined on the Addendum{(s. attached hereto andmade a part
hereof (hereinafter collectively referred to as the “Products™).

B. Deslar has repressnted as an inducement to Yamaha'‘s amtering
into this Agresmant, that: (1) Dealer is capsble of psrforming the terms
and conditions of this Agreemant, {Z) Deiater has s sulficient number of
trainad peracsmel and adequirte tacilitios % sell and service S Frodues,
and {8) Devior [ms SUSquats 19,01 WAl rossurses ¥ peED the MUNSIEY
obibgminns memén.

C. Desiar iiasiuns 4 ergARRe in esiss of the Paadusts imscsssdionca
with tha tarsg and conditiens hareof; and Yamaka dasirea 1 appsint
Dealar sz a rotail iales ead sarvice location far the Produces in accardance
herewith.

YlmmMMlmhmnMnlmmnm
mum

ESTABLIMMAMENT (F RELATIOMSIR

3.1 Agmn'ntinest of Beiles, Y-l‘hll-ﬁy-.hlhu
an awsharised daslar fad tan sise and narven of the Pasdlucte; snd Dasles
hersby sccepts such appointment. Yamaha and Desler agree that Dealer

-

shall only sell the Products to retsil consumers and shall not seil or
otherwise transfer the Products to any other deailer axcept thase dealers
suthorized by Yamsha to ssil and service the Products.

1.2 Locstion of Dealer. inordertoenable Yamaha to maintein an
effective network of authorized Yamaha dealers, Dealer agrees not 1o
disectly or indiroctly sell oc nlfer for sals the Pradizets from any locatisen
othar then trom Daaler’s Lasstian.

i.3 Change of Location. Usaler agress not to change Desler's
Locstion or establish or operate any other location for the sale or service of
this Froducts wishout olmiring 'Tomm's prior wrissen wppraval of sudh
proposad cengy. Yermils’s apprevel ibuil nothe mawbipuesuisipuwith oL
Any propesed citange off leansian is wubjees tu suficabio s lovy
however, notking hetsie shnliimessstrusdie caquire Yamaha totake any
atgnto obtsin governmental spproval for any proposed changa of locstion.

1.4 Nonexclusive, The rights granted herein are nonexclusive.
‘Yemaha reserves the right to appoin sdditionsi dealers of any or all of the
mmmmmeMlmMm
policies.

£ DEALIA'S SIiSS GOERSLTNS

21 Ssisa. Shsler agieis s vigossssly giumote ond el tw
Peaduicts 10 retail consumars, and shall continually work to increase the
market for the Products in tha aras srved by Desler’s Lezssien.



Dealer shall attain the annual sales objectives, if any, established by
- Yaeashs for Sesler. Bualer shall annsiust » aoniisuiag grogrem af guslity
advantising and nalas pramotion mctivkies far the Prosucts. Daalar mav
soll the Praducts to retail consumans at such pricas as (ioalar may estah-
lish from tirpe o time.

22 Sales Gmaniu‘lbn. Dealer agrees to maintain a fully quali-
fied sales organization which Includes qualified sales personne! who are
thorougihly familigy with Ew Protiatis. imeles, = im onpenss, sMall sswse
suslf pometong! te 01taad wisitarey proaysw s far Wite Prossies norl stusy
salms rsmmngls ansd hmilethm @ the Prashioni =x may o Hrosdsied ey
Yamalm fiaie time 1o tima,

2.3 Multiple Brands. Yamaha recognizes that Dealer may handle
brands which ars competitive withthe Products sold to Desler pursuant to
' this Agreement. In the event Dealer handies such competitive products,
Deasler agrees to atford the Products et least gs much effort as Daealer
gives weompuBve prefuurt Pemfad by Bewler in rewints Uf prometise sad
sate, Sioor spuan, itwentsry ard Yuvies.

3.4 Pasfocrnawns Coitmie.  Ssmber’s lece! of prefoeanas ey be
evaluztel pariadically by Yemaha, iwaad on reasonable criteria such as
the following:

(ai The volume of Dealer’s sales of the Products as compared with the
sale of compstitive products in the market area setved by Dealer’s Location.

(b} The volume of Dealer’s sales of the Products as compared to
"other duslers of thw Produsts.

{c) Theactual sales volume of the Products by Desler as compared
to the relisonahle snaual salen ahjsstivas whicls smiy be exteblishad by
Yamzha for Gealer.

{d) The mannerin which Dealer has conducted its sales operations,
including advertising. sales promotion and treatmant of consumers.

(e}
performance.

(i The amiluiiiisy of Paniucts to Gaver,

{g) Significant lacal conditions that may have directly aftacted
Deater’s performance,

{h) The complisnce with all of the terms and conditions of this
Agreement.

Evaluations prepared perousnt W His Section 2.8 wilk be diveussst
with anoi pwandeied 1o [mmtior, with tha expectation that Dealer will take
such action as may be required to correct any deficiencies in Dealer’s
performmmca of its sasponsihilitigs.

The trerd cver a ressonable period of time of Dealer’s salas '

2.5 Customer Relations. Dealer shall at ail times conduct its -

operations in such amanner so as to develop and maintain good customer
reistions. Daalar shall provid® prompt and courteous service to custbmer
inquiries snd compldinis relating tv the Products. Gealer shail st all imes
properly ropresent (ve Sroduct s enall vt rrsdive, dlromly or Wellrecily,
any islse, NENWeSing, ov dinuiiging representations 1o sny customer or
other person in ragards 10 Yamaha or the Products.

268 Hoursof Bminess. Dezler agreas that its opacations she!l jm
conductad in s normal courss of business during usual business hours
and for not less than the usual number of days of the week and hours of
ﬂiodlvwhiehmcummryhfﬂnumowoibwmmmmm
arva served by Cealer’s Location.

2.7 Bupluy erd Mveatory, Desfer agress to smintein 38 promi-
nent display of a reasonable representation of the entire line of the
Producias st Dexsisv’s Lucasion, misich divplay siwrii i in asoortinuce wilia
the guidsiines astaiiskad hy Yemaim. Denlay alen sgrons ie mairmein a
rcasenssio lavaniery of \ae Pradums which s sdagusts 1o masi the
cusrand and andisipated dernand in the markat area seniad by Dasiar’a
Location, subinct to swvailability and tg guidelines established by Yamaha.

28 Reportand Records. in order that Yamaha may comply with
saplicable reguistions aad nchicse its makating oimekm, Dosler siwil
ragert to Yamaha, sl retail pales of the Prasfusts within tgn {10) dars af
completion af such aale. Dealer shall periedically prowidg 10 Yamaha
complets and accusate data regarding Dealer’s inventories o¥ the Pro-
ducts and such other rassonable information as and when requesied by
Yamahs. Deaferzhalf keep corplets snd accursia records regardig sles
and service sctivites for the Prodxts. spplications for discounts, al-
lwnunces, warronty cldime, miends end craols snd shal® r=wain For =t
heustt three (3 gowrs all yuri ruwses s dscumenss. DBenn shailll posnic
awy wssignaind regomesiatiay nf Yamaou, i1 seuaestmaiig tamom, S smmn-
iaa and auic awolh snenads ona dosumenss,

2.9 Cooperation with Yameha. Dasles shall at all times cooper-
ate and work closalv with Yamaha's reprmnmlm and shall maintain
close communications with such representatives in regards to Dealer's
operations hereunder.

2.10 Fewilitsts. Unwinr. shali sumainh anu nuiswin (he' sppean.
wam and cetviitinin od the faciitien £t Dealer’s Location 3o as to favorably
roflemt on the Products and the quality image of Yamaha. As psrt of the
facilities st Dealier’s Locatian, Nanler shall insieil and maintein nseminnst
and suitable signs as cecommandad by Yamahs, whieh identify Delar as
a dealer of the Products. Danler agrees to maintain the facilities in a neat
and orderly fashion and in accordance with the standards established by
Yamsha which maybe changed from time 10 time. The facilities must atall
times comply witt such Standards witn respect 10 appearanice, location,
Size, luyout of Bulldirg. showrvom, oificy, parts depuvtment and service
spunation. Yawgive ey paricdically eselumme Beane’s ‘sciftits. Bdakr
simii permit suy desipwied symemmEnise of Yomaito, 83 lemaomsis
times, to inapen thea fenilition s Cuainnag meees witite surh slicmitnn
&5 improvereats 10 the taciliting as Yamahs may rassanshly smemify.

3. DEALER'S SERYICE OPERATINMS
3.1 Sarvics Operationt. Pealer shall establish and maintain

quality service operstions as recommended by Yamaha for the Products at

Dealdr's Location including a parts and accessories department which

will comply with all standards established by Yamaha. Dsaler shall pro-

vide to owrtirs of the Productw-sadh general servico and repair as may be

nuenssary. Any and 8ll cisw 1um thensinze siwsil be nansanaistt ondoonsisi-

ant with thoas prsewsiling wvthe maris asan sscued hy Renlec'shoothios
and all such sansices and ahargus nhall bz in acaordsame wish applinahin
1z, Dealer agrass o provide serviea tn any custamaer who has sushanad
a Product, regprdiess of the dealer from whomthe Product waspurchased.

3.2 Service Crgenivviien. Delftr sgreerto rmaintitn a fully quati-
fied service evgmmimtion winch ingiudos sericu parssm whne 73 ®io-
roughly famiiles with #ie Prusens Ueulis, tF its cnpese, saul Stove
Sea)fy persolusti ta siowd irvicdng pragrease far rivy menizn of Sw Prodmsin
and study servise Sesnssis and kst e 1&v Preduste sy may e
provided by Yamaha from time to time. Dealer agrees to purchass and
pranide to its sedrise pecaginal all taals and anuipseent, &: peasosikoa by
Yamaha, thes snzy ba nacersary ta adequitely and propecly service the
Products.

3.3 RwviewoiDesler’s Service and Repair Performance. Yamaha
may petiodically evaluste Dealer's service and regeir performance in
wemrdance wiith fite stindirds racontmeited by Yamahs. Evalowtions
prepared prwamm to tilo Seetien 3.6 wil®m diceuused wiiR dafsnsviees
to Dealer, vaiiseins meimuintion ol (emder wiil take umsh amion as mmy b
raquired to comiast sny deficiencies in Dnlar performancs of his
ragponsibilities.

34 Delivery and Preparaticn Obligatinna. Desler shall be re-
sponsible for and agrees 'to perform set-up, preparation, and de-
fivery obligations as prescribed by Yamaha., prior to the delivery of the
Molicets to pundiasens Uvereof. Douler agrees that all Produtts sof by it
will be in prap’ aparating vumdition prior 1 Esflvery to any purchaser,
Desfer furtirer sgwews (eprevitll purchiase! 3 IV e Provusis wish Rrferne-
o aancerrdag ssssw epervtion of the Products priorto detivery. Yamaha
Ratees to compensate Dealer in accordance with the policies of Yamaha
88 may be issued from time tp tima.



3.5 Warranty.

A. Warnsnty., Products supplied to Dealer by Yamaha gre wer-
ranted only in accordence viith Yamaha's written warranty te cossumers,
which written warranty is supplied ta Dealer Tor distribution to Dealer's
customers andwhich may be smended or modified from time ta time only
by Yamaha. OTHZR THAN THE WARIANTY CONTAINED IN YAMANA'S
WRTTRIRWARIVANTY OR A5 REUREAED BT LAW, YAMARA DISCLAMAS
ANY O™HER WARRARTY, ERPRESS OR IMPLIED, INCLUDING BUT NOT
BY WAY OF LIFATTRITION, NIE WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR ANY PARTICULAN PURP(IGE. YAMAHA DISCLAIMS
ANY LIABILITY FOR INCIDENTAL. SPECIAL OR COTISEQUENTIAL DAM-
AGES OR COMMERCIAL LOSSES SUFFERED BY DEALER, ITS CUSTO-
MERS OR ANY THIRD PARTY, axcept as prawided under state lsw.

B. Warranty to Customers. Dealer shall show customers any
applicable Yamaha warranty prior to 5ale uf the Muducts and will furnish
customers a copy of any applicable Yamaha warranty at the time of sale.
Dealer shall nat give, or purpem ® ghw any silditiurs) =r dilfesen =me-
ramty to bestmmers tn s haif ui Yonmhe, otnis (nsw tire sppintesi weilten
wasramty of Yamaha fer the Padshices,

3.6 Warmacty Servios. Dwalar agrpas to parfarm sl wenrranty sar-
vice on all Praducta breught to Dealer, whether or not sold by Dealer,
Dealer shall perform such warranty service in accordance with the poli-
cies of Yamaha as they may be issued from time to time in the Yamaha
sefvica and warranty manuails-amd butlatins. Any chargws for such wav-
raitty service shell ba raasonable and consivtent cvith thuss prewsiling in
the muiket sven ssrved by Dbetur's Leeminn. ¥ lven ptrisemiog orusramey
servimi s fivs Yssnes, Gwolis rbsii uss el geenuims Yemahs pmrw, @
panis thal ars maumesnd in quality and disign aa aanuine iemahe pars.

{a) ' Dealer 2cknavindges the importance of nroviding to awnears of
the Products prompt and skilled warranty service and the nead to comply
with all laws relating to warranty gervice. Dealer shall give immediate
service to such warranty requests. Dealer agrees to perform afl warranty
servica in a competent and workmanlike manner. Dealer agrees to main-
ain an inventurp &Y gonuiins Yarraha parts in seuesdence with Section 2.7
and W pretily bl netcaraTy WawReR SeT s,

ih) Damiar shenil smiamit complats and naverain elsimn 10 Yrssahe for
reiraicmsement for nacta nw lebor wend in pasfarming Wasrsnfy sarsica
on wrranty cleim {arms of Yamahs withel! information ramuired therein;
and Yamaha shall rnimhurse Dealer for such parts and labor in accor-
dance with the effective schedules and rates applicable to Dealer. Desler
shall keep and retain campiete and accurats records and documems
supporting such claims, witich recotds end documents are subject to the
provisiors uf Secticn 2.8, regwiding ispectibn. Iritiwr event of tie drscov-
eryaf miw Ampenper clin or poysmamt, Yamehu imey eivegs budk tc Daater
all pepnTeras se. CaGNE g s islanimt themen aade be awmshs to usier
purmiami 10 swch Nlnims ar otha iz, snwii an vhe saats 1o Yamsim for
such anudikt nnd she reaovery sf susih psymants or sradit.

17 Assistance and Protection. n the event any warranty claim
arises that Desler is unable to perform, Yamaha ghould be promptly
natified by Dealer and be provided tHe details of the claim and Yamaha
sha'l uge resucruble €17orts tu res0lve SuCh claimn. Tamaha is nilyingupon
Dealir’s Biyursmce Wi it is sepable u! performing servics cbiigwiorm for
the Predusm. Natier 5grums m (il presest Yemmna from any claims,
liability or loss that may result from a failure of Dasler to properly perform
service for the Proshents as mamuirnd hazawader ar wades sgplicnbie lnw.

3.8 Technical Advins. Yamaha will have sarvice ragcesentatives
available for Nealer ta consult with, if necessary, in connection with

service problems.

3.9 RecallandUpdam. Regardisss of where Products covered Uy
arecal! ov a rroaiicatien program sporaored by Yameho wese pumhased,
De=fr il perfovm ey inuppestion, neeai, or sypdiNdiion SIS ou iy
be required from time 10 time. All such servics shall be performed in
accordance with tae amnigiecnd policies et prvastusns of Yamaks,

4. PURTHANSE OF THE PRODUCTS
4.1 Ganeral Terms and Conditions. Yamaha shall sell the Pro-

ducts to Dealer and Desler shall purchase the Products from Yamahs in
accordance with the tarms asd aomditinas st farth fwrein and the sales
programs offgred by Yemaha fram time tg tinve Yacssha resenes tharight
to change any terms or conditians, including prica and payment terms, at
any time without accountability to Dealer. However, Yamaha shail endea-
vor to provide Dealer with advance notice of any such charmes.

4.2 Pvice. Dedier snail poy to Yamamia the prics and eny offier
charges for ths Products as set forth on Yamaha‘s price schedules, which
ava in effect at the tinem ui invoinimg of Deuler’s nrder wnives the suits
program puimmaat & wehih the Rosleoks weie maessd syasilion 5 diffee-
ent grice. Yamaha mey agesily 3 future duta uwea whink & new wide
and/or chargs may takn affact and uoan that date tha new prica end/er
charge shall taks effsct automatically.

4.3 Psyment. Desler shall paythe purchase price for the Products
at the time uf uefvery therack, unless Tamens has approved other terms
of creditfor Dealer. if other credittarms have been approved, Desler shall
pay ir the Products in avoseimrce wi®h) the spprouml tormn. Y matts may
temmnl any pragr plicesd by Rosie or retows the s ipenass soef ot s
Sanier fail 1 ment suy poumant terre, e, ov flansciol snmasmans of
Yamaha or nf & finamoing raviras to whigh Yumaha hae a rnoauras oiips-
tinn. The cancaliatian or withhalding of aay andar shall net he construed
as a terminatian or braach of this Agreemant by Yamaha.

4.4 Ovders. Dealer shall order the Products from Yamaha in
sccordance with the ordering grocedures established by Yamaha. The
eficetive terins and condicis of Panvéha shafl supersede any corficting
twsms and conditions of any purchase order submitted by Dealer. All
onievs are subjeqt to scosmiance tiy Ymatis lwses an the nvollability of
the Producta sl Desisr's mommlisnss vigh ¥w e and contifioms
harasl. To amebin Yarsahs tanten ity ssschacen frem thee s nnfactarar of
tha Products, Dealar shall s1ibmit its purchass gaders at sush times as
may be requasted by Yamaha.

4.5 Shipment. Yamshs shali use its best efforts tu ship all
accepled orders Tor tha Prodocts mo DeulerF.D.8. Yamaha's warehouss
with reasonable prompinesy, previdud, however, (Fat Yannriva shell nat

/ne linble for way wmege, mmoryoerRisl or otherwise, to the Products

winish occurs while in transit. Further, Yamaha shall not be liable for
damuges, conseqirential s atharwise; ts Desisrwikch sTice o3 a rmauit of
afnilure tofill erdars, dsieys in dakiwary, 5 mpy arvor in she $Hiing of oo

4.6 Taxen. Dealer reprecsnts and warrants that all Products pur-
chased hereundar are purchased for resals in the ordinary course af
Denler's business. Dealer agrees that it is responsible for and shall
comply with alftaws caliing for the culletTion and/or paymernof all taxes,
ncluding seies and use taxes grd ad ymbrem (axes.

5. GENERAL RESPOMNSABILITIES --

YAMAiI AMD DEAWSR

£.1 SomtyatPeumingia.  Ymnobashall make reasanahia cficsis o
sugaly Dealar with the Products in accardanes with aceepies orders;
however, during any period of shortage, Yamaha shall be permitied to
allocate the Products in accordance with applicable marketing plans.

5.2 Promotion snd Assistaice by Vamahie. Yamaha shall, from
time lotime, provide to Déaler sales sesistunee, incentives, and programs.
Yamaha shall caftduct on ssivartitlispiniogren for Yha Praduoes vinich mey
include telesisiarn ami sl funevemiain, MaEssite (vl s smts, omd
wamctiondi evante Any such inmsatims, peoNemi, pration wad
assistance she!l b at the scie discretien ef Ynmaha.

6.3 Change to the Prodiicts. Dealer acknawledges that the Pro-
ducts are manufactured by suppliers of Yamahas; consaquentiy, the Pro-
ducts avaifsbfe to Yamsha may be periodicailly changed as to design,
modls, or features or some of afl ¢f the Prollucts mmy bedisconinued all
witiuut sccoun bty @ Desaler lArcormaction vt any Products ortired
bpDealer or Busier's iAesninmy sf the Modirs. Yanwdhe vl use ronscrme-
ble efforts to provide sGmuce mosika o amy Swah ewwnge.

5.4 Trademarks. Yamahaagieaswmeavnk Deaier ie identify itealf
as an autheriand dealar far the Pradncts and use e wradamarka pf
Yamaha apgiicable to the Products in connartion with Dasiars’ effosts ta

.3.\



sell and promote the Products provided, however, that such use shall be
subjest i< the conirel of Yamaise nsd ba in & snanner cansislant with the
high quality imnge cf the Pasducts. Dealar shall not uss the iradenamas
or trademarks of Yamalia as a part of its corporate name ar in any man-
nor Mconsistent with the instructions of Yamaha. Dealer shall promptly
nolfly Yamaha of any Intringernent or unauthorized use by any person of
suth patsnts, trademarks, tradenumus, copyrights or Hesigns. Dewder ac-
knewiedges thatl Tavaie hay e soi0 M a! Mierest M suel palas,
trasenRISe, eI, SOP IO I Seairm. Doales mpwaos 10 susce
imounimly sl e of \iwniin: ekienari, texhnyses and eopprising
ans sam other pamnsiary sgiie 00 (heinadian of this agrasomat.

5.5 Financial Regponsibility. Dsalar shall maintain for ks opem-
tions hereunder adequate working capital and fines of whalesale credit o
enable Dealer to fulfil! its responsiilities under this Agrasment. Dealer
turther agrees to_comply with fimancial rasponsibllity guidefines issved by
Yamsfu from tima io time. Dealss agrees o fumish Yarngha, &t regson-
able kmes, finundial reperts and oSusr KNECs dam i a Rowmat acospe
abls © Yarwive te enoise Yamiu to dbwnitine. Dealr's Sammeddl rovpen-
sibiliiy. it imast witnin sinstx (A8) meps teleming the close of Dei s fis-
cal ywar, Eanier ajnme t0 a6t (o Yormua Sasler's ewifiad insacial
statament for the presiczis ysar.

5.6 Compliance with Laws. Dealer shall conduat and maintain at
all imes its salas and service gperations in strict compliance with all appli-
callie federal and state laws and regulalions, county and city ordinances
and regulations and any other applicable law, regulation or ordinance.

6. TERESNMIOsN

6.1 Sdviiwema. This dguewent siud e siimive opaw ihe
axemsion hewmo! hy Dauies and &n aulherisad offisis or eresasdtaiive of
Yamaha and upon the execulion of one or more Addendum(s) attached
heseto and made a past hereof. This Agreement shall terminate upon
termination of all Product Addendusm(s) attached heralo,

8.2 Tamination tor Cause inmediate Effect). Urdass oitrwise
provRied for or aliowsd undr SUNTL (aw, YRmrmna rmay turfinate 81t Atrow-
mesn witt Immodilite effect on the geihg of Witum mevos W Dalibr shool
any bé tha falyming evenis stown such svernts buny & oedll a2 sericus
nafure sO as to constitute-good cause for immadiate termination by Yamaha:

(a) Any misrepressntation by Dealer in antesing into this Agme-
ment or tha submission by Dealer of any faise ar Waudulent application,
claim or report in connection with its sales or service opsrations.

&) Bwoltowcy wl llomex YmEsty uf Dealer I8 nwet i dedR a8
they mature, the filing by Dealer of a petition of voluntary bankrupicy
under ane chaginr O W baliswioy Rws of s Uhitxd Immes, the nest-

 withes  of presoeshoms i adjudga Demia? a asnbenl iw an inedinmtary
prenandigy ha axecufian of e acalgnmmnt by Desiac tar the beanfit of
credltors; the appointment by a court of a recsiver, trustee for Dealer or

the assola of Raaler; disnchuica af Davr; or the {adses of Daaler &0

coaduct its oparasans in the ordiaary coyrse of butiness including cios.
ing of Dealer's operations in any manner inconsisiant with what is cus-
tomary for the sana type of business in the same market area. ’

) My relsustien o commigfrment W Boanoll Tucathus sWiweut Raig
compmen! with S smeahigmiens 560 loith m Saostow 1.3 o tix Agremmmnk,

(d) mmwm«mpmnmmmmmu
oparating management of Dealer which vialates any law and affects ad-
versily Dealer's oparations of any conduct or unfair businass practice by
Dealer or any person ivcirved in the ownership or operating manage-
ment of Dealer which affects adversaly Dealer's operation or the good-
will and feputaton of Dealer, Yamaha, or the Products.

(e) Any failure by Dealer to pay to Yamaha any sums that may be
due or hecorie hiue pamisant 10 T AN St OF rralvilin alicijuits
finst of cunuiit fon (Mmpses of pumNEsing it Provows or the pmns Wi
accatwisd fnes Yemahn

() Any faiure by Dealer 1o pay any dabts, advances, olfligations -

or Eabifties of Dealer heretciore or hereinafter made,
ated, whather voluritary or involuntary andl fiowever adsing fincluding,
without fimitation, indebtedness pwing by Dealer to others for which
Yamaha has a recouise obiigalfon and ‘cther obiijations ihcunmet by

inq:ndoren-

Yamaha to third parties on behalf of the Dealer; and further including,
witicaut limitadion, any and uil allomeys foui. mesta, prinisme, chargss
amd/or interesd owed by Daaler 1o Yamaha, whethar unzar this Agree-
ment.otoﬂmmsa]uh.ﬂmdmam“ua absoluta or contingant, liqus-
dated or unliquidated, determined or undetermined, whather Dealer may
be Hable ndividually or-joimly with others, whelfer recovery upon such
mssbledness mav be or hwreinefter becumes datred by any stsane of
mnimions er whether such lobtediioes nmy bs or Merealttr Yosonws
miluwwise unemovgeiive, isxd Insiudes Buasur's prarmm, M d fuiswhi
paxformance, issusmnes mai dsuhes)e Of (RE0 IS BNY WBM, CeRi-
tinn, agreemand, nwowaniation, wasnnyy, anciestading rand sevissn
nmﬁwmmmqmﬂn

(g) Rewcamen or non-renewal of Dealer’s motor vehicle dealer fi-
Censs or any cuwy icense a1 pﬂnlmqbeamcrmmmﬁons
hergunder.

h) /fem ri_iicld-lo_g‘. uith Saves 7.
() Any default under the Security Agreement.
() Any default under or canceliation of this Personal Guarantee.

6.3 Terminstion — By Yamaha. Unless otherwibe provided for or
allowed under state law or this Yarcaka may tesminate this
Agresment on the giving of at least sixty (60) days prior written natica 0
Dealer for failure of Dealer to fulfill any or all of its responsibiities and
obligations as sat forth In ¥wes Agreemerfl, ¢kcept Tor causes spesited |
mijer Saction 6.8 hovedt.

6.4 Tememplen — fiy Dekler. Usiass othencim providedl o o
aliowed under stata law sr fkis A i, Dmadar vy tamninaty this
mmtmhmmumm(w)ay-mmmm
Yamaha. Deajer shall be considered 10 have voluntarily terminated
Mmlﬂ(ﬂ)mmhgmdodmdbmmm
absemionment of Dealer’s business or (i) revocation or non-renewal of
Dusier's motor vehicle deatur Bcense or any- dther licenss or permhii nec-
sy 10 condott ity DpsTatons.

65 Trmewlwn - Naw Agrwnent. ‘irminy map Rowlme o
modily this ioemommTt ut 2y tere em the glisia) t9 Cumisr of Bt Inest pice
(60) days wirny wifmias mudice shauid Yesnhs eller 8 smn ot (mdiden
fonn of agraemend tn arens or all of is dasians for the Products, or should
Yamaha's right to distribute the Products be terminated or modified.

. MSSIGNMENT, TRANSFER, CHANGE OF OWNERSHIP

7.1 Assignment. The relationship creatad betwesn Yarmaha and
Dealer is intended ® bw personai m mitwe, since Yamaha is relying on
tha sontinued owrerstlp anB agtive purtic=aion of cermmn individaull in
the sperations of Demler, ond cunsequently, aity aawgmTR=t 0f Omywifly
by Dealer or change in ownership or management, shall require the prior
written consant ¢f Yanmha. This is nmcessary in oxlar for Yamaha o
determine that emch sursassar wif! medi tha oosliziing sachaanaunn -
quirements set farth in this Agraement. Yamaha may termizate this Agree-
mént on the giving to Dealer at laast fifteen (15) days prior wriltan notice,
if Yamaha's prior wiilten consent to any such iransfsr is not obtained.
Fes (he purposes of this Ayreeinent, any change in ownership, me legal
mdbmwuﬂum#dﬂh“amm
maguses tha iy WAy bomsent of Wemaha. YamaRa may aseign or
Wmunppn.h—wum-l-utmh_my
tmnafar which i et seauin bo ascerivacn o] e Seoron is verd.

7.2 Qumers and ilanagemast Dagler reprassnts that tha ci-
rent owners and key personnel of Dealar.ars those identified on the cover
mmmmwmwuﬁnmuaﬁmmuh
% ewnerslip and operating manaspement of Dealer. Yamaha reserves
ﬁﬂdnbumﬂmﬂskmunmmlllmu:munm
fieen (15) daya pllor witten 1uMice i B event any (e Tho ity pevionmet
osgmes {0 Su invelived inn am ssiive SulslniiE wie B The opBTENDN W
Desdler as a result of death, physical or mental incapacity or otherwise
sad Dealer fails 10 obtaim Yasnin's prios suiffun omsent # U imiace-
1809 of SUSh Faien. VARMe'S sy dler sush thmninetian ¢ f gesiod 1
10 six (6) Mmamthe fesss wich auent in anter 1o aliow Deales a0 cEPotuaity
10 repiace such pateon or pemcas with an equally qualifed persom or
persons or allow sn ordacly Ecuidatian of Dealer's opamtions; providad,
however, that it can be gamonswattd that the tarms ant conditions of
Ifis Agreement can be luified during such period and thereafter.



8. RESPONSIBILITIES UPON TERMINAYION
8.1 "Contiming Responsiblitiids. Upon terminddon of the Agree-
ment, Dealer skail no langer be an autharized dealer for the Products;
however, Dealer shal pay any debts, advances, obligations or liabilities
of Dealer heretofore or hereinafter made, incurred or created, whether
voluntiry or Involuntary and However arising [includig, without limiféation,
. intebtedness owing by Desiar ty d8mrs for which Yamahe has & vecourse
obiimNion an¥ oMer obg:hiors wunved Ly Yar=sha to third pertiss on
behall of v Ouminr; and fucamy amithiing, withuet misstion, = el ol
atiomeys fees, owsin, endume casges /o inovet emed by Bamer
to Yauisha whalixer masier this Agneamant, or othemipa] wielline dud of
notdue, cbsoivta or sastingent, dcuidatesl or ualiguifiated, dateanined or
undowemined, whather Dealer may be Eable Individually or jaintly with
others, whether recovery upon such indebtarness may be or hereinafter
becomes baed by any statute of fimitations or whather such indetted-
nesa may be or heresfter beconms ctherwise unerforceable, and inclodes
Dewser's prowpy, full e T3 performance, cossrvanss gntt discharge
of each a=ii svery 100m =gadition, eyremert, ;apmsehialon, wareny;
unistiaiine and prsvwrsiex (s bo PN Ro by Cualsr unaer Wes Agesanentl.

(e} Yareaihe hes the dght e pmsus any dalva, adusnnes, Cleiisd-
tionp o Gadilitias of Dasiar bamisiie or hersinaller mada, lecurmd or
craatad, whether voluntary or invaluntary and however arising (including,
. without imitation, indebtadnesa owing by Dealer to others for which Yamaha
has a recourse obligation and other obligations Incured by Yamaha fo
third purties on betniif of the 'Dedler; and furthar including, without Imita-
tion, any and all aitwmwys lews, costs, premiune, tharges amnd/or kwiest
owell by Damier ts Yantihe, Wiwiher unchr this Apreomem, or ottorwisd)
whmanor des or mat dUs, EDSHINLe o CoMRyeN lmuad or ouigwiowsd,
delmmninad or smintensined) wisihet Danior rany he b inteisheally ar
jointly wilh clhess. whaihar saacmery UScn such indabiadniee may b or
heminalter becamas besad Ly any atatmia af lickatiing & whalher sich
indeblodness may be ar hareaitsr bacomes athenwiza unenioraaahile, and
includes Dealnr's prompl, full and faithful parformance, observance and
dischaige aof each and every term, condition, agresment, representation,
walranty, undsrtaking and provision t be performed by Dealer undev fhis
Agrssment.

22 Bswmtinnance of Use of Vradawiarks: Upin imsmingmwn ut
this v ey, Senler simil (1) diowontime sedwsith xee dni gl wse nf
the Wadenarkp of Vamaka, iscluding such tme in asuestining, e mioess
moterial of Dealer and as part of the firn or trade name of Dealer, (2)
forthwith remove or cbliterate any and all signs designating Dealer as an
authorized desler for the Products or which include any irademark of
Yamaha, (3) forthwith notily and insbruct publications and others who may
fist or publisn Dwaler's name as an authorized Yamaha dealer, inetuding
tefoprons Erasunfbs, yellow pagses, ardd Jthet buSindss directoitys, to aw-
coftius sudh 1BBivg of DLeizr e wn auliwrizex] Yinahm godier, #nd (4)
counw the ass of all prermetonst ey rv etinl voiming saint of
pusinne resenmis amd Gisginys swsliss! b Dasise iy Yasmin. In ten
overk Demior falls © camply with sy pf e prasisians of this Seetion,
Yomaha ls autharins i 2kn all S1a09 nendmasy W (seusa campliaes
with s3me.

8.3 Orders for the Produtts. Upon termination of this Agreement,
all unshipped orders for the Products shall be deemad cancelled. How-
evar, 'om the 6ate of s notica of Trmihation to the efiuctive date of
ter=tinulion, B ey ba PREX by Yamebka if sudh owfevs sre Homa Wi
and 1oesmiable i quanssy, Domr pays fv syest yammt in cavh = dell-
ety, and Dealer is capable of meeting its sales and service obligations
hereunder.

84 RAepuschans of Products.

' fu Upon menomisn uf this Agssessast, Yasmdk susil tnpuiinase (ies
Dealar gnd Dealor shall sal i Yameha, withie: siidy (63) dayx alter e
efiastivg fizia af '‘asmination, any or al aaw, uauad, unrdemecad sesslachie,
Products excluding parts and acaessaries, which §) wera invoicar! by Yemahe
to Daalar within eighteen (18) months prior 10 the effective date of tarmina-
tion, and (fl) were purchased by Dealer and are the unencumbered property
of and in the possession of Desler. The repurchase price shali be the net
Invoice price or sssverd wirolosale daalsr price whichever Is less, sxclusive
of ransportation chargsa oHwi delvaly and penjeralion reimhuraement, A
vinusly paid by Dealer therefor less all casia incurrad in regards $o their
repumhase and gy appiicahle rebales

B. Upon termination of this Agreement, Yamaha shall have the
option, but not the niligaticn, to rapwrchasn nny ar all new, waad,
undamaged, rasaleable, Praduats axaluding parts and sccansarias, which
{i) were invoiced by Yamaha to Dsaler mare than eightaen {18) months
prior totha effective date of termination, and(ii) were purchased by Dealer
sl re the unencumbered property of and in the possession of Deafer.
¥y repurchase price stal! be the net invuite price ur curment winlsusle
dealer price vhichever iy lcts, exciitivn of marmyoraton clavges snt
dalimery anit properstisn asimavingrven, srseilusly sati vy (rexier share-
lor lass all omms sncLanesi in mepesaisl ¥8 1T IpUECE BES 3 SNy swnimite
rabates.

C. Upan termination of this Agreement, Yamaha shall have the
option. but not the obligation, to repurchase any or all new, unused,
undamaged, resaledble parts and accessories, which (i) were invoiced by
Yamaha to Dealer within eighteen (1 8) months prior to the effective date
of termination, snd (/i) were purchased by Dealsy snl are the wwsmeom-
aeted propovty of a1l in €v= pogwessien of Deuler. TR redorehese price
whail bethe net imuive priue er otnem wiilssuit dasler sl t=wikithewsr
ia lsas, exciisive cf mrmeorsatfe ciamans axd paiuery Acd et
reimbursemani, psewianily gpid by Daater thareter leso ol custs iscurred
in ragards to theis rapurchass and any agplizshis raheiaa,

D. Within thirty (30) days of the date aof termination of this Agree-
ment, Dealer shall deliver or mail to Yamaha a aetailed inventory of ail of
the ilems referred o in Section 8.4. in the eventDealer fails to supply suth
e Asi to Yamaha within said period, Yamaha shall have the right to enter
owm Dealer’s premises for Ms pumose of esawiting such on inver®lory list
snd Dealer sl reinty=rce Yaemaivs 10r swy cutts irmsesss! I cornwttion
tharewith.

€. As 2 sonditinn af rapurahass, guymenst far episshare af Pro-
ducts, parts or secessaring will ficst be applied againat any obligations ar
money owed by Deslar to Yamaha, and will then be applied to any monies
owed to a financing source to which Yamaha has a recourss obligstion.

F. This Section 8.4 is ot applicable in the evert of sny wanster of
wsler in sesordawes with: Saetien 7.

8.5 WannigCldioml. Upon terminstion of mis Agrammset, i
siweil no longer be authorized to provide warranty service and shall refer
warranty service réigmeats 13 the neareat sutheriand Yamshe caaler for
the Productg or to Yamaha. Qogler ackeewiadgas that any acceptance and
paymem of warranty or other claims by Yamsha sfter the effective date of
termination shall not be construed to be a reinstatemant of Dealar.

8.6 Returdson Tavminatun. Upof the ssrmination of Degiar and
ueoa the request et Termete, Bealtr will dBtiver ™ Yomrenm =opies of
Demier's remwdt &9 pax-up, presorstion, dallagey of Frudesty, marsiay
semvice, reaxtil or apdule struics or gtisew senrisy of Nm Mo,

9. HISCELLANEOUS

9.1 Relationshigi of tha Partiez. This Agreemant doannat ia a0y
way create tha ralationship of principal and agent, betwsen Daaler and
Yamaha and in no circumstance shall Dealer. its agents or empioyeas be
considered the agant of Yamaha. Dealer shall not act or attempt to act or
represent itseif diractiy or bty implication & wn sgent ot Yanmha or in any
mEnner assums of create or attempt to assume or create any obligation or
to nwake any Coritrixt, agheemmit, representation or warranty on behalf of
orinthename of Yampies, emsmet tf comn & misorisan ! in writiag by Ymsencim,

. Desler shall indossaify snd fiald Yemuka hiormiass &om wny enss e

lizhility causad im the atta of Dealar, itz enpimmes wr agcats and fram
lishility causad by any unsuthorizad act by Dapler, itz agents, or
employaes.

9.2 Force Majeurs. Yamdiva and Dealer Ehdll not be responsible
for or liabls for Yailure %o perforn: amy part of Wiy Agreement or Tor any
detey in the punfestnancs of ey pavt of This Sygreamany, diesdtly or nti-
rectly resultitng #em or comritriod © by aimp foreign or Sunverio sanber-
goes, selnwmy suis of Gad, innummliong vwiny mnd/ix sorsithasans of
war; or the sideston of eimcemen: of aoy law, ordmanss, ntgulasien,
ruling or ordar diracaly or indirectly interfaring with the production, deliv-
eryor payment hereunder; or lack of the usual means of transportation,

firva, floods, explosien, strikex: extraordinary currancy dexnlustions,



taxes, or custom duties or other similar charges or assessments, or ather
evants ar eantingencing hayond ite aantrol. aithaw of tha farpgping artug
ar of any kind, nature or description affecting the trangnortatien, produc-
tion, sale or distribution of the Products or any components usad in orin
connection with their production.

5.3 Embre Agvesiwent. This Agreement and its Addendum(s)
supersede and terminate any and all agreements or contracts written or
oral, entered irvs Betvieus Yayeme and Unair s of the offtsiverdiate of
this Agansmaant with rebusance i sit hestinyrs sirmmeri byiihis Susssgment,
All asavematians, sunpwidtians, cornsapnndasce sad memesamds wiinh
passndbaraask Yoamahe and Danior with isfarenrasoall majsers anmmd
by this Agreemnnt are margwd herein, This Agresment constilitas the
entire agreament between Ysmaka and Deales. This Agreement may not
be alterad, modified, amended or changed, in whole or in part, except in
writing and execured by Yarmaha and Dealer in the seme manner a3 is
provided for the exsacution ot this Agreemerntt.

00 Vemus. Dbsir sqroes Sni swy loghi precoulisly dmveon
Dewlan a1l Yarnalin whish stnm can of this Agvamnent, the deslings or
relationship between the parties, including discontinuance of such rela-

tionship, may ha breught by Nealar or Yamaha in state sowst or fadecal -

court lecated in the County of Orange, State of California. Oealer irrevoc-
ably consents to the jurisdiction of said court. Dealer waives any ob-
jection it may now or hereafter have fo the jurisdiction of such
court. .

9.5 svamiing Law. T Mgrsumont URSHE bo goveltind by annd
conmerued in accousiamen wish thal lave of thie Bxgw of Camieram, insltdine
but nui limited to the California Statute of Limitations.

9.6 Conmtmetion, This Agrmmeat and all of tie unvrds, tarmns,
and provisioas hereaf shall ke congtriied in ascerdance with thair usual
and ordinary mesnings, and nat in favor of or against esither party hereto.
Paragraph headings are not a part of this Agresment, but are only for
convenience. ’

IN WITNESS WHEREOF, the partiss hereto have executed this Agreement on rthis .

9.7 Nonwaiverof Rights. Failureof either party hereto to enforce
any nf the provisions of this Agras ment ar any rights with regpsstchersio
ar failure to axerciam sny slestion pravidad for herein shall in no way ba
sonsidered to be @ waiver of such provisians, rights or elegtions or in any
way sffect the validity of this Agresment. The failure of either party to
exercise any of said provisions, rights or elactiorns shall not preclyde or
prejudice such party from later enforcing or exercising the same or any
other provisicns, rights or sleeaons which it may Muve under this
Agreement. Ay sctns tahai Dy Yamgha, subsiguernt 10 fereisstion of
tivis Agreemmnr, shait mot be corminaad tu ba » reinsisstersint of Deuisy.
Dmader may b reisstasni omly hw she mgecutinn pf a nawm Dasier
Ffmanement by huih Dasler and Yemaka .

9.8 (nvalidity. if anyterm, prouision, covenant or condition of this
Agqrsementis held by a court of competent jurisdiction to be invalid, void or
unenforceable. the remainder of the provisions shall remain in full force
and effect and shall in nv way be affecied, hmmired, or invelicuted.

9.9 Notkm. Al notices reguired or permittad t be givem sv mades
under this Agreenrom: m=y be (W ecred in wrling By s=rt™ed mail, petage
prepaid. return recsipt requested, and shall be deemed communicated
thwes (3) days from the maifing thereof, Mailad notisensball ba adidsnaced |
= parties as their addressas apgear abnve, hut sachparty maychange
his address by written notice in accordance with this patagragh.

9.10 Terms of Agresment. The terms of this Agresment govern
uniuss inconsisen with the terms set forth in an ARfendunys) sttathisd
hereto and rrale w p=mt hareof, b: vihick sz e tsrms bf the ARNIN-
dum(s) will control. '

9.11 Asisiar af Glalsm. Dminr veiis and miacses say and all
claims of asy %wd and naiwrn whatsszuar which Dineier has mgainst
Yamsha, which srisss out of or in connection with any prior agrae-
mant including but not limited to any Addendum entered into between
them,

dlyof .

20 _____. Dealer expressly acknowledges that it has read this Agreement in i entirety and understands its rights and mponsibilﬁin under this

Agresment and the provisions resulting to termination.

YAMAME MOTOR CCRPORATION, USA.
A California Corporation

2

“DEALER”

Title

By.

Title




YAMAHA MOTOR CORPORATION, U.S.A.
OUTBOARD MOTORS SERVICE CENTER AGREEMENT

MSAGNEEMENTBMMMWYAMAHAMOTORMMON.USA.lClibmipmhlﬁlnmnﬁnq'nlofﬁﬂlmM
at 6555 Katella Avenue, Cypress, California 90630 (hersinafter to as “Yamaha™) and Service Center as identified below.

A. Service Canter’s Comgitves Lepget Home

Name:

Selr Propristarshie

Pasmamiship

Py Corparation mimved to in the Agreement as “Service Center”)

Corporation

Fictitous Business Name (if different from above}

Service Centar's Location
Advirags;

. (Referred to in the Agresment as “Service Center’s Location™)

- RECITALS

A. Ysmaha is the exclusive distributor in the United States of quality
outboard motors which are sold under the trademark “Yamaha
(hersinafter referred to as the “Products”) and distributes parts and ac-
cessories therefor.

8. Samsiaa Coiter desires mengrue in kemice of the Pasdeci in
scussdonns viith ¥an sanks and sanditions hameof; snd Ymwaba desisms
t0 gacint Semdca Canter as a sarvice location for the Products in
accordance herewith.

Yamasha and Service Center agres to govern their relstionship in
accordance with the fdlfowing:
1. ESTAPLRWISNT SF RELATIONSHIP
1.1 Appointment of Service Center. Yamaha hercby appoints Ser-
vice Cainnwr 3 on anthaniseti Ysousim sushpesd motow service conos far
the ammsisn af the fimdimis snd Seuice Center hereby accepts such ap-
pointment. Yamsha and Service Center agree that Service Center shall
only soll pwits and senassovies te punil bemnumers in connection with
its service operatiops and shall not sell sr otherwise tansfer the parts
and accessories to any other person except those suthorized by Yamaha
to sell or service the Products. It is understood under this Agreement
that Sevvice Center is sppolimed only as an.suthurized servies locstion
of twe FroBscts am! Mt Serviss Cevtor s mn ropresant NaBl o =
autheiimal dosfer ov service wevrsr OF any other Ymaha prodect uniws
suthoriesc umdn 2 sepmov agmuerest wilth Yayeienc

12 Lecstien =f Sandcl Cactar. In order te envhiz Yacaaka % roeie-
tain ap nifactive natiwerk of authaized Yamahs service centesa, Service
Center agrees not to sarvics the Products from any location other then
from Service Canter Location. Service Center agroes not to change Ser-
vice Center Location’s without obtaining Ysrvahw's prior written approval
of such proposed change.

1.3 NMowmziosie. The vijSuinaund komin we RSnmetan. WAl
resermam timm right t apyeeint stiditinill nervies cominss foc Icmice of sy
or of g} of tm Feamum'x o arwy Emm

2. SERVICE CENTIER'S OPSRATIONS

21 Sesvice Operations. Service Center shait establish and maintain
quality setvice operations as recommended by Yamsha for the Products
st Service Center’s Location. Service Conter shall provide to owners of
the Praducts such genersl St-vice and ropair as iy LS necessery. Any

Y11418 (1/2001)

and all charges therefore shall be reasonable and consistent with those
pravailing in the markst area served by Service Center’s Location and
ol such services and charges shall be in accordance with appiicable law.
Service Center agrees to provide timely service to any customer who
= purchaswd & Prote:, ragesifiess of o Sunler from withm e fie-
dum Was oascisuser.

2.2 Sexvice Qrpasiastior. Sarvica Centes 3gmes ta mainpia a fidly
thoraughly familiar with the Products. Service Coenter, at its expense, shall
cause such persannel to attend training programs for the service of the
Products and study service manuals and builetins far the Products as
may be providéd by Yemiite frern tinw to tifie. Servite Cenier agrees
10 purchase s CroVil 5 1B sitroite Semunmell Uil WS Jivd eepiipmene,
as prescribwd ivy Yewahin, R may be nuswessep 10 sdagueiisly well pro-
puiy servite tm Prellamis.

2.3 Resew of Sanins Canter's Semice snd Regnls Preflanuanan
Yamaha may pariodzally 2ajusts Sarvice Conter's ssodine £=2 msair par-
formance in accardaace wiith the standards recommaended by Yamahe.
Evaluations prepaved puraupnt 10 this Section 2.3 will be discussed with
and provided to Service Center with the expectation that Servica Center
will ke such action as may be required to correct any deficiencies in
Serve Conter's performmmes of Hbm_

3.4 Wisames T Braniurss st wewrantad oly il oeugrissme wiie
Yormihe's relilhs mmwaniy St wonssaap, whish weiien walTasty @
distributed to custemsss by the ssling decler and whinh sy bs sswednd
or modified fsom time to fime only by Yamasha. OTHER THAN THE WAR-
RANTY CONTVAINED IN YAMAHA'S WRITTEN WARRANTY OR AS
REQUIRED BY LAW, YAMAHA DISCLAIMS ARY OTHER WARRANTY,
EXPRESS OR IMPUED. INCLUDING BUT NOT 8Y WAY OF LIMITATION,
THE WARRANTIES OF MEACHRANTABLITY /ND FITNESS FOR ARRY
PARTICULSR PUWOSE. YANELIW SBCLAINS /U LIABILITY SUK INCY-
DEETAL, SPECML On CORSEQUERTIAL DaMGES Gt COneRIm™ym,
LOSEES SIUFFERED BY R@LEL i3 CURTOMERS AR ANY THIRD
PARTY, examt 88 pravitied usder stite ime

25 Wuranty Sarvige. Servios Camter agreas 10 panfosso sil warrantyy
service on ail Products brought to Service Centas. Service Conser shall
perform such wamanty sarvice in sccordance with the policies of Yamaha
a3 they may be lssued from time to time in the Yemasha service snd war-
ramy manuils &nd bullaties. Any Sharges Tor such warrsnty service shall

3




be reasonable and consistent with those prevailing in the market area
sesmd by Semide Comen’'n Lussrtom. iWkan aminnaing sasanty saewise
on tha Frdddomne, Seavkos Tanter almil ues only grasias Yeurcha pana,
or giris that 228 egecivaiant in guniity and dscign ta g miing Yamaha garts,

(a) Service Center acknowledges the imponance of providing to
owners of the Products prompt and skilled warranty service and the need
to comply with all laws relating to warranty service. Sevvice Center shall
give immediate service 0 such warruny requests. Service Center sgrees

umawwaﬁuh-ﬂ;&'l.dﬂMnm .

(iy Heswicer Cenior simfi Badusit cumpinia mui wamorstn clesem
Yamaha for reimbursement for parts and labor used in performing war-
tanty serviam e¢n daoanty clain fossw of Yomsha with all isfermation
requilrad tharein; end Yamabe chall reimbures Sarwice Canter for such
parts and labor in accordance with tha efésctive schadules and mtes sppii-
cable ta Service Center. Service Center shall keep and retain complete
and accursts recovds -and documents supporting such claim$, which
recuids snd docunmenmts a8 subject to the provisions of Ui Agreemnent
regwding inspection. in % svernt of tie discovery Sf any impreper cliim
or pupwert, Tumdiet sna) CPIge Buck W Serviea Center IR puyrmowts
or mmugiel pitss Mt Se9on Mmesis By Yamaha w Senrise Cosmn pur-

suant o sech elaisns o othanwing, i asll is the asels ta N3y for

suzh sudit and the remewery af iasah paymunts or sraslit.

2.6 Assistence and Protection. In the event sny warrsnty claim arises
that Service Center is unsble to perform, Yoamaha shouid be promptly
notified by Service Center and be provided the details of the claim and
Yemahas shall use ressonable efforts to resolve such claim. Yamaha is
relying upon Bédrvice Comur's sziurarece thar il it copaBil of perRnsing
sertige wEigewyns iy the FRsIc. Sexsoe Center sgress 0 inily pes-
tewi Yosawha facme sy aldonm fisbiiiny anioms Ve sy rmsult from n fahwa
of Sensas Canisr W (wopssfy pasinam smsdice for the Pearkiztams remsiregl
hesaunder or uniiar agnpiioehls law.

2.7 Recall end Updats. Regardiess of whers Products covered by a
recall or a modification program sponsored by Yamaha were purchased,
Service Center will perform any irrspection, recafl, or modification ser-
vice as inay De required frtn time to time. All such service shall be per-
formed in accordance with the announced policies and procédures of
Yamashs. . .

3. MARCHADT OF FARTE AMA ASSFASONIES

3.1 Prien. Seavica Canaer shall pay a0 Yorecha the price acd any atser
chargas for the parts and acencsaries ps ==t fasth on Yamaha's price
schedules, which gre in sffect at the time of invoicing of Dealer’s order
uniess the sales program pursuant to which the parts and accessories
were ordered specifies a different price.

3.2 Paymen. Bpnsue Comtir Shefl pay the purdismse pritre far Wi pavss
ond ascosswins m ts timg of Seese WMermef, Wileem Yahi: has
spemgisl eener farms of Coadid dur Bwwini Coninr. If paber ascidlit tewam
has haah sppeaved, fivecine Camtar sl pay for sw pavia npd seew
sodes in aanevidungn with the sepeavad tessse. Yamaha may cancel any
order placed by Service Center or refuse the shipment thereof shauld
Service Center fail to maet sny psyment term, cradit, or financial requiss-
ments of Yamsha. The cancellation or withholding of any order shall not
be construed as a termination of breach of this Agreement by Yamaha.

2.3 Bripaes Yarmeha ofiel bse Rs beut SALIE W Wip 30 axcopted
orseve (9 thw pvis Uyl SuvseseWls th Servite Comter HOB Yamiha's
waphugias puish renseuisie Wwommsnssy pempisian), henvasis; Sast Yasmim
shail nat be linitla fir sgy Gamgns; ensssammiisl Or afivervisy, a gine
pastn anid zacamcasiez whinh aacum wisle in tiansis. Futher, Yemaha timil
not he tiahle for damages, conzaguential or ntherwisa, to Servics Canter
which arise as a result of a failure to fill orders, delays in delivéry, or any
emor in the filling of orders.

3.4 Taxes. Strvice Center nepresanits and wasrants thet &l parts snd
accussofes peramol Rescuritiy 1w pauitased for rosti in 0N tndiney
coury cf Gosice Canin’s busimuss. Servins Camter sguoes Balt K is

resonsible for and shall comply with all laws calling for the collection
aratior paywsas ¢F nif seta, insleding caiin ami Usy Issq® siiad wicssen
L0 Y

4. GENERAL RESPONSIBILITIES — YAMAHA AND DEALER

4.1 Supply of Parts and Arcassarias. Yamsha shall make ressonable
efforts to supply Saervice Center with the parts and accessories in
aceordance with sccepiad orders; however, during any period of short-
age Yamaha shall be por=iteed 1 aliocate e parts ad acosssoriss.

5.2 Tradaniiska. 3hmilvm agies ®© pennit Sorvice Conses 08 isontily
imiié as an authorized service center for the Products and use the
trademarks of Yamaha ihglisabla te the fradcis in consantisn wiila Sar-
ving Center's siforts teservias the Pmdust= geavided, howaver, thaa sush
use shall bz =ubject to tha aontrol of Yameha and be in @ manner consis-
tent with the high quality inage of the Products. Service Center shall
not use the tradenames or trademarks of Yamaha as a part of its cor-
porats name or in sny manner inconsistent with the instructions of
Yanmha. Service Center acknowledger that Tamrsha has the sole right
ond iiterest B = innlemas arcd cagenames. Service Corftts agrees
td ceste mmetifataly M wse of Yomilte eadbmefly, Wiktnawews avd
summinhts awd omy aliser Dmmsmme riging an suwhwnion of his
Agreament. )

" 43 Cuntumar Relstions, Servica Canter shall at all times conduct
its operations in such a manner so as to develop and maintain good
customer relations. Service Centar shall provide prompt and courteous
service to customer inquiries and complaints relating to the Products.
Service Center shall #t # times properly reprwsent the Products, perts
ondl pecessoties o BBl moe rmaks, diveetly or ikifirectly, ewy Salse,
wntiuding, or Svpeagicy sopesoTRENNE (0 SRV CoUATIV o7 Sl paw-
wR in regumin o YRowies Iw Uas ProdoRs:, jam'vs sosi SROSESORERS.

4.4 Hoaurs of Business. Servios Cantar agees that s apestioss sholl
be conducted in the nommal course of businass during usual business
hours and for not less than the usual number of days of the week and
hours of the day which are customary for the same type of business in
tthe market srea servad by Service Center Location.

4.5 Report uni Ruverds. Service Caner shadl periodiesily rovide
Yamolia covaplete wd sscwrats Sete segliing Sersiow Commee sewice
ustivlies ans guch Dshr ouscon 8ise imiermmesios; 83 tad whes eywented
by ‘amaha Siemian Center sinil Wnep conminn and wwurse mssrds
seqarding service activities for the Products. Service Center shall permit
any dasignated repragentative of Yamaha at mesnnable times, 5o examing
and sudit such records and documents.

4.6 Feacilhties. Service Tenter shal esmhilsh and maintain the appear-
ances and cendition ot the YaciRies at Servica Corma Lovation so == to
favenibly roflest a= ths Sodlulk artl e quiiity imege O Tiglem, K=
part rii the haiitien xt Semdice Cavnty (nomite, Sersind Cobes wivad instsil
sugd snintaiy premsisiviat avhi suiteile siges e easemmended by Yamaha,
wankah identify Service Center as a service center of the Products. Ser-
vica Center sgeecs to maintain tha feailities in 8 sl and amizsly tmhion
and in accandazce wizh thastendaaids aatablishad by Yansha which may
be changed from tima to time.

4.7 Cooperation with Yamsha. Service Center shall at all times
cooparate and work closuly with Yamaha's representatives and shatt main-
®m close communicniBine with such represertatives in regmlls t Sex-
wcw Center’s =puaiing hesaertder

8. TERMMATION .

41 Effactivenesa. Thia Agreement shall be etfective upon the
axesution herppt by Sarvics Center and an zathariand alficer or mpre-
sentative of Yamsha at Cypress, Califarnia and shall remain effective for
a period of one year from the date hereot, unless termihated eariier as
provided herein. This Agresment shall be suttmaticilly remewsd for
sach succeadihg v (1) yeur town, provitiel, Aswever, that Yamsha
ress=ves the right upon at least sixty (60) days nolice not to renew this
Agsssnent at Yan:uffis sete discretion.
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6.2 Terminstion for Cause (inmediate Effsct). Unless otherwise pro-
vided for or alleseiel wneix st law, Nawewite sony Smuinate this Asres-
mane mith iremcdiate ¢ifesd ca ha giving #f weissan natice to Samice
Centar shauid any of the fallowing mremts ocsur, sich surnes heing of
surh .2 sarioxs nEitire 50 25 to constituta good causa for immeadiate ter-
mination by Yamaha:

(al Any misrepresentstion by Service Center in entering into this
Agresment or the submission by Service Center of any false or fraudulent
applicaticn, ciéem er report it voweclien with its wurartty cr sarvice
OpRERRN, .

il Insaluwency of Service Center, inability of Service Center to mest
its debts as they mature, the filing by Service Center of a petition of volun-
tary benkrupicy under any shagwer of the banknipicy tawrs of the United
States, the institution of prarsedings to adjudge Service Centar a
bankrupt in sn involuntary proceeding: the execution of an sssignment
by Sesvice Center fur the benefit of creditors; the appointment by a court
of & roceiver, truswe tor Service Centar or tho assets of Service Carmer;
disyoiution s¥Sevvice Cenvor o e ialllore of Scyvics Carnr (0 condunt
its GeeemING i BN STENRNT Coves of Besiiess kAN dabiang Bf Sor
vias (i SN2 R @) 05 NeEnEY isoesrscinas with whet is aesemues
for the same type &f hasiimas is the vsTm merkes avaa.

il Any ralocation or eseblishment of branch lagations withaart hay-
ing complied with the rsauirements set forth in Section 1.2 of this
Agresment. .

{d) Any futae ropresenmisiios by Service Cerrtor Fhat Swrvice Cermer
Is an awthosired deuior of the Predunr=s av an estie-L'ad Bealty or ser-
vice oawsw M any other Product distributed by Yamsha.

{a) Any ant by Serdms Cantev or any pusa isasind in the owenar-
shial or oparaiing ceneggreens of Service Conter which vinletes asy Lew
and affects adverssly Serdae Contoss agessations or any conduct or unfalr
business practice by Sesvice Center or any person invoived in the owner-
ship or aperating menagement of Sesvice Center which sfiects adversely
Service Center opuration or the guodwill and reputation of Service Center,
Yamnzha, or the Protiucts. :

(8 Sy fatiuse By Sevsive Cuotier ¥8 pusy (o Yileusie ams; sume Shat
may ks ke or benerne: dva paemeart W tisis Agmmevnt.

iad Any faikme by Seruirs Center to comply with Section 6.

6.3 Terminstion — By Yamsha. Unless otherwise provided for or
allowed under state {aw or this Agreement, Yamaha may terminate this
Agresment on the giving of at lsast sixty {50) days prior written notice
to Service Center for the following reasons.

(a} The failure of Service Center to fulfil any or all of its respon-
sibilities mnd whiigetiosss as set furth in tde Agrnannt, Simept fsr meswe:
spaciiied saiy Secian 5.2. tennal.

(b) The faikure of Sarvise Center 10 continue to sell goods or pro-
ducts into which the Products have been incorporated by the manufac-
turer of the ather goods or products.

5.4 Tenmdiation — By Servics Camar. Uniess ofterwise providwd Sor
or miewsd armer Rave law v this Agresment, Service Center may ter-
minats this Agresment on the giving of at least sixty (60) days prior writ-
ten notice to Yaamhe.

6. ASSIGNMENT, TRANSFER. CHANGE OF OWNERSHIWP

6.1 Assignment. The relationship created between Yamaha and Ser-
vice Center is.intended to be personal in nature since Yamaha is relying
on the continned ownership and active participetion of certain individusis
In e operations of Sevvice Centwr, and consuquettly. any sssigramnt
or wursfer By Scavice Cerrer or chenge in ownorllip Or menagernmn,
shullveqiiire e prtw viaRibn consent of Yamsha. For the purpose of this
Agreement, any change in ownership, the legal form of business or active

®

management shall be deemed a transfor which requires the prior writ-
tori asnsent of Mammin. Aum Weaaies sk is 1 omelp in sampdssas
with this Sesiion it vaid For the gavaosms of this Agsaermest, sny aheege
In ownarshia, s legel fos= ot business or pstive mansgasant sha'l be
dasmad a transfer which esquires tha prior unittea consent of Yamsha.
Any transfar which is riot made in accordancs with this Section is void.

7. RESPONSIBRITIES UPON TERWMINATION

7.1 Continuing Responsibiities. Upon termination of this Agreement,
Sbreloe Contar shiltl ho lenger be un sethorized service Tanter for the
Msicts; howeve!, Sumhan Casw nhuil Bnmedintely =y Us Vawitis o8
amweun’s omini A Yalwai: nd mthen as oot dus

7.2 Dissactionanss of Use of Tadamesien. Upnn serination of this
Aggeament, Service Center shalil (1) discontinue forthwith any and all use
of the trademasks of Yimaha, including such use in adwvertising, business
material of Service Center and as part of the firm or trade name of Ser-
vice Center, {2) forthwith remove or obiiterate any and &ii signs
wasigneting Servits Came: a3 an suthorized service center for e Pro-
duces sr wiich inchale wtyy tredemark of Yamahw, (3 fortAwith meufy
wud Mstrudt publiswtisns and conws WRD gy Nt or pesiinh Sntvee
Comer's mmse s 80 muiinnimd ‘isnghs versiow smnite, buindies
talatsne diissctosies, veimn pagns, nnd ashes huesivnse dkesiadies, to
diasontinue amch fisting of Sewics Canter ae an suthoziand Yamshn gar-
vica canter, and (4) ceasa tha use of sl promotional ivpeatuse and material
provided to Service Center by Yamaha. in the event Service Conter fails
to comply with anty of the provisions of this Section, Yamsha is suthorized
to tske all steps necessary to insurs compliance with same.

7.3 Ordave for the Miss anll Repsescties. Upon teeinmtiin M this
Agreement, (il mushizgud ywitxs ®c pasts and suowssovivs Wil be
deemed comalied. Nyuinmg funm thm dinia of tiey novinm Of (nmminasles
1 the effective date of termination, orders may be filled by Yamaha if
=uch orders are bana fide und resscahie in guwity, Sendce Contar poys
for such order in cash an defivary. and Service Santer is capnble of
meeting its servics obligations hereunder. .

7.8 Repurchass uf Parts and Accessories.

A. Upon termination of Olis Agreament, Yamaha sharl rave e
opiian to reprENlus 271 oc ol nev, Snased, sndamagel, reueiocilih pers
ong secessuase. wihich 1) wwivg imsulen] by Yauseme 09 Survice Centes,
mud (§) were purchased by Service Center and sre the unencumbered
panparty of and in the pammaiien bf Sseviag Cander.

B. As a acondition of mourchase. payment for reguzchase of the pane
and accessories will first be spplied against any obligations or money
awed by Service Centsr to Yamsha.

7.5 Wesraily Sigims. Upon Tenmmantion JY this Agrestent, Service
Center shall no longer be authorized to provide wasranty service and shall
vefor warranty sesvice requueis v 0w rowest st el Yerrsitn Gmider
o savice sntw iar the Fsduoe os te ‘demshe. Swarito Cesder
srlanmiviodgen that iy AMaspmume and paymant of warvanty or other
ctaims by Yamaha sfter the effective date of terminstion shail not be con-
strued to be a reinstasazment of Service Canter.

8. MISCELLANEOUS .

5.1 Relationship of the Parties. This Agreement does not in any wey
yoste the relanisruliip of principsl snd sgent Detween Service Cenver
and Yamshe gr=f in no slleumeiarts shul Seruics Ceriten: iss syenm or
employees e senpidered the sgust of Wnmeng. Serianis Cetmr shuil e
s or gttemp i a6t ar rapmshan il s vasby on by inflnmiun 8s an
ageat of Yamaha or in sny manner assume or Creats or sttempt 1o assume
or create any oblipation or te make any contract, agresment, represen-
tation or wastanty on hehalf of or in the name of Yamsha, sxcant those
suthorized in writing by Yamsha. Service Centor shall indemnify and hold
Yamsha hanmiess from any cost and labmity csused by the acts or Ser-
vits Conter, its empioyees or agents sl from NiEty caussed Dy any
urmuthorized act by Sevvics Cantar, s sgomz, or smployces.

P_f
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8.2 Force Majeuwrs. Yamsha and Service Center shall not be
responsibis far or Keble far feilurmia pasforms eny past of this Agmemmat
or for any dplay i tha pesfocuasie of any part of this Agpecnnt, Casnty
or indiractly raaulting fanm or contritn:tad fa by arvy fassign or domestic
embrggnes, seizures, acts of God, insurrections, wars snd/or continuance
of war: or the adoption or enactment of sny law, ordinance, regulation,
nuing or Grder directly or indireclly interfering with the production, delivery
or paynrent hereuriger; or #ick of the unnE mesns of transportation, fires,
flowds, oxplosicn, strikes, artreoSingrs cumency ovalustions; tenez, or
Cuskan DitiEs or ather Smvur cagun BY SSeoszwenil, o GY avenie
or cantingmmies o s cimiral, sighir of tins &rwgeing notuw or of
any bing, naissear dnispptien sifcatiig tha transenrtaiion, Pipdmdtin,
sala ar dizhitsaian of the Rusivets or aey campaaents (sed ia or iz cen-

8.3 Entire Agresment. This Agreement supersedes and terminates
any and all agreements or contyacts written or oral, antered into between
Yamaha and Service Centar as of the offective date of this Agreement
with reference & il imswars covercd by this Agresmn. RE eancersa-
tiorss, supcliafioms, conmpsmiing snd muEanEh wWith measrd
Dotessym \inrmaie andl Sinside Conaxn wiidh foivsssmm to ol nmetten; cemewevd
by thin Agreament ate mmged herain. This Agiesaner! eanstinios the
eontire sgrancneni batusen Yamaha arvi Sarvice Centar. This Agreemant
may not be sitemad, madified, amandesd, or chengad. in wholes ar in part.
axcopt In wiiting and exacuted by Yemaha and Servica Center in the ssme
manner as is provided for the sxacution of this Agreement.

8.4 Wmus. Sersite Covitsv sgrocs fmt any legsl procestiing
betwesn Service Cattsy and Yamha which srises out Jf .8 Agisenvent.
the dial=ags ov sisiorssiwp befvown the puliley iRy danmnsence
of such relstionship, may bs brought by Setvice Center or Yamaha in state
court ar fedensl saurt kacaned in ikn County of Draegs, Simle of Cotifor-
nia. Sendes Canir irvesacatly consmats 10 the udedigtion of said esurt.
Sevvica Canter walves any cljacsian it may now or hera=laer Savs 2o the

jurisdictian of such court.

1l WITRBBES ViHgPEQF, the parties hereto have executed this Agreement on this day of —

8.5 Governing Law. This Agreement shall be governed by and con-
agrund in accosdance wrish the law of tee State of Califosie, imcluding
but unt Gmisad e thy Caltwrnin Statwe of Limitasinne.

8.6 Construction. This Agreement and all of the words, terms, and
provisians hereof shall be construed in accordance with their usual and
ordinary meanings, and not in favor of or against either party hersto,
Parsgraph Roadings are not a part of this Agreement. but are only for
sonvamiencs

8.7 Nomwaiver of Rights. Failure of either party hereto to enforce any
of this provisions of this Agreement or any rights with respect thereto
or faliare to exarcise any ciaction prouided for hergia shell ia aa nawy b=
considered 0 ha a weiuar of such provisians, rights or sleatiens or in
any way affect the validity of this Agreemant. The failwe of either party
to exsrcise any of said provisions, rights or elections shall not preciude
or prejudice such party from later enforcing or exercising the same or
any other provisios, rights ov dlectioss which it may hswe under this
Agreement. Any sctions wiun by Yanweha, subsequent 1o termirnmion
of 88z Agresmn=t, Shuli not e conestrued to s » sSrREtemoR of Be-
gise Contex Somice Cumter nuu be winstaied miiy by the sesution of
B naw Sereine Gerdas Agraament by bath Femice Centar and Yachahe.

8.8 Inualidity. If avy tavm, provigien, covenent ar condition of this
Agresment is heid by a court of comnstent jurisdiction ta be invalid, void
or unenforceable, the remainder of the provisions shall remain in full force
and effect and shall in no way be affected, impaired, or invalidated.

8.3 Nduibs. AN swetices téquAtd or pamitted 9 bw given or e
under this Agreument mwy bu IML1sd iy wiitng by certin nall, psutage
propaid. revesn menipt tspuemed, anl shall be Feesmmic sainmm iawwd
thmea 13) days from the mailing thereof. :

210 Release of Claims. Senvice Canter waives and relasses any and
all claims of any kind and natura whatsosver which Service Center has
against Yamaha, which arises out of or in connection with any prior
agresment. :

20______, Service Center expressly acknowledges that it has read this Agreament iu iim setinety wini unsosssiuth isa tiples snd respessibilities

under this Agresment and the provisions resulting to termination.

YAMAMA USE ONLY
“YAMAHA® “SERVICE CENTER"
YAMAHA MOTOR CORPORATION, USA.
A California Corporation Business Name:
By:— By: (Authorized Signature)
Titt: Tite:

“




