NAPA MANUFACTURER'S TRADEM:.RK AGRESMENT

AFI AGREEMEN-, made and entered into this 10th
day of January 1979, between NATIONAL4AUTOMOTIVE‘PARTS
ASSOCIATICY, e Michigan corporation, having its principal
offices at Suite 11‘9, Parklane Towers West, Dearborn,
Michigan (hore¢naf er referred to as LICE“SORS, and Abex
Corporation a Delaware corporation,

aving its principal offices at 3001 W.Big Beaver Road, Troy

(hereinafter referred o as LICENSEE).

WITNESSETH THAT

WHEREAS, LICENSOR is the soTe and e cla ive cwner
cf various “rademarks including, bL“ not limited to; +he
trademarks "NAPA" and "NAPA and Desicn" (hereinafter referreld

to as "said trademarks"), the cood will established by the

D

use of szid trademarks, and various United Staies tradamark
registraticns thereon.
WHEPEAS, LICENSEE is desirous cf obtaining & ncn-

exciusive and 1imited license to use ona or more o sexd

trademarks on products manufactured, supplied and/or scld by

LICENSEE. - .
NOW, THEREFCRE, for ccod ani valuzble consideratien,
the receipt and sufficiency whereof is hereby ackncwledgad,

y of the mutual coverants and agreazrents

0

and in consideration

herein contained, it 1s mutually agreed os fcllows:

SCF-NAPA-1550




l. LICENSOR hereby grants to LICENSEE a royalty-

free, non-exclusive and limited license, subject to the termws

(r

and conditions hereinafter set forth, +o uze one or more of

the fellowing trzdermarks ownad and controclled by LICINSCK on

fu

the Zollowing product
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Licensed Trademarks

NAPA
NAPA & Design

Line cof Products

Brake Linings

C
sz2lling the line of products set forth in paragraph 1 zkove
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including NP2 Distribution Centsres in

ite uvsual and customarv course cf business shall not use any

2 labelled as wzll &3

sh2ll

o

n

in which sa2id line of product



the manner in which said trademarks shall be applied to and
represented on said labelling. In the absence of any specific
instructions to the contrary, the labelling of said products shall
include the féllowing ‘statement or an appropriate modification
thereof as approved by LICENSOR:

"Supplied for NAPA Distribution

Centers by (Insert Name of

Licensee and Location of Licensee)"
With respect to the foregoing specific labelling designation, in
the event that LICENSEE has in stock previpus labels not meeting
the requirements set forth herein, LICENSEE is granted the right to
continue use of such‘ previous labels until the stock thereof is
exhausted, but thereafter any new labels must conform with the

provisions set forth herein.

4, (NOT APPLICABLE)



5. LICENSEZE agrees not to use any of éaid ;rademarks
in the United States of America for any other purpose than on
or in cognection Qith the supply of said line of products to
NAPA Distribution Centers. LICBNSOR-reserves the right to
inspect and test each product manufactured, ;upplied and/or
sold by LICENSEE on which and in connection with which said
trademarks are used to insure and maintain the quality and
standards of eéch such product and proper use of such trade-
marks. LICENSOR further reserves the right of access to any
‘manufacturing and/or packaging operations of LICENSEE for
obsérvation thereof upon reasonable notice to and approval
by LICENSEE. From time to time or upon ahy reascnable reguest
from LICENSOR or its designee, LICENSEE shall furnish samrcles
of such prcéucts for inspection and testing, as well as samples
of the rackages of such products for inspection, to LICENSOR
or its designee to facilitate the foregoing richts.

6. Without written consent from LICENSOR, LICENSTE
shall not sell, assign or in any wav transfer this agréement
or any rights thereunder to any person, firm, partnership

or corporation, nor does LICENSEZ have the right to grant any

sublicense hereunder.

>

7. LICENSOR reserves to itself the right to sell,

assign or transfer all or any of its rights under this agreement,



and all of any of its rights in, to and under sald trademarks
and any régisﬁrations thereof.

8. If LICENSEE shall, for any reason whatsoevar,
ceass to do business or become incapable of manufacturing or
supplving any cf said line of procducts, then this agreement
and the licanse granted hereby shall become nuil and void zs

suzh incapacit

Fh

cf the date o

9. No warranties sh2)l be desemed to be given bv
LICENSOR with respect to irs title in, to or under said
trademarks or its or LICENSEE'srichts to use or permit usse
of any of éaid trademarks.

10. The rights ané powers hersbv granited to LICINSEZR
are those of 2 licensee only. Nothing hzra2in cocniazined shalil
he so construed as constituting LICIUSZIE & cenerzl agent or
as authorizing LICTHNEEE to incur finzanciel ckligazions in

the pame of LICENSIR; and it is specifiicalli understooi and
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11. LICENSEZ exprassly understzards end agreszs that

by acguiring the nch~-exclusive right to us2 any ol saic wrads-

marks, it does not acguire any righ%, titls or



to or under any of said trademarks or the good will estab-
lished thereby, other than the limited, non-exclusive right

to apply “he same.to the line of procducts under the provisions
2nd ccnditions set forth herein. LICENSEZ hereby acknbwledges
ané agrees that LICENSOR is the sole and exclusive owner of each
cf said trademarks as well as any related fé:m or colorable

nitation thereof and, as well, the good will establicshed by

(6]

n
the use of any of said trademarks. Upon termination of this
agreement, LICENSEE shall immediately discon:inue{any use of

said trademarks cr any imitation or version thereof, providzd,
‘however, that LICENSEE shall have the4right to sell through

anyv channel of trade any of such products bearing any of such
trademarks which are manufactureé@ and/or acguired and labells

+iva dat= of terminaticn, and which LICENZCE

(13
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y £
prior to the ezl

cr any ¢f the NATFA Distribution Centers resfuses to purchase
from LICENSEZZ at the then current prices.
12, This acreement and the righ*s c¢cranted nhareundzr

are personal t¢ LICENSEZ and shall nci 2e zssig¢gnable by oger-

aticn of law.
13. In the event LICENSZE shall Z:ile a petition in
pankruptcy or be azdjudged bankrupt or make an assignment Ior

-~ = Siameym by
3 0ZI a uruscee
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the keneiit of creditors, or bs placed in +the han

cr receiver, or otherwise become insclvent, then on the hacgening



of any such contingency, LICENSCR shall have the right forth-

terminate i ment ivi ICENSEE, its
0 terminate this agreement by ving LICENSE t

.
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with
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receivers,assigdees, or trustees, as the case may be, fifteen
15) days' written notice of its election so to éo. The equiva-

lent of any oI the proceedings or acts referred to in this
paragraph, though rnown and/or desicnated by some other tecrm
or name, shall likewise constitute a ground for termination
of this agreement by LICENSOR under the provisions oI this
parsagraph.

14. LICENSEE acrees to maintzin and support adegnuztia2
" and reasonatle facilities to permit hand;ing of contacts from
customers and dealers of NAPA Distribution Centers znd of ths
embers of NAPA as might arise as a resul:c of tne id=ntificzxion
©Z LICZINSEE in the labelling of said line of produc:s.

15. LICENSEZE hereky acknowledges and acress that
throuchout any kusiness relatiocnships existing pricr to the

eemert rein LICENSZE supplied products

3]

ézte <¢f this ag
to LICINSOR, MNAPA Distribu<ion Centars, and/or mariers o
- LICENSOR, such products bearing any tracemarks owned by
LICENSOR, LICEWSEE applied such trademarks to such products
subject to the same terms and conditions set Zorth herein &

reason of written ané/or oral unae:ta incs similar thereto,

) ﬂ

and that all of such prior business relaticnships specifically

included the right of LICENSOR to specify the guality oI the



products, the packaging of the products, and ause of anv such
-trademarks..

16.’ This azgreement supersedes any prior written
agreement or understanding existing'between the rarties
hereto to the extent that any such prior agreement or under-
standing involves provisions inconsistent with those set
forth herein.

17. This agreement shall continue in effect until
terminated by iéher party heresto updn the giving by one
party to the other ninety (90) dayvs' written notice.

16. Any notice reguired hereunder shall be in

b
-

writing and mav be served personzlly or by.cepositing the

~&

same addressed to thz2 last known address cf the party on
ces

which notice is being served in the officizl mzils of the

United Stz2tes, or by deliverirg the same, tcll prepaid,

by suitable telecraphic transiission. &ny such notice shall
be deemed to have besn served as of the date oI receipt of
meiling or cf :feslegraphic transmissicn or oI parscnal

service.
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_ , the partizs hereto, kv their
authorized agents, have caused this agraemant to be

4.

éuly
signed and to be made effective on the date and yezr atove

written.
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Friction Products Division



