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ROADTREK MOTORHOMES ROADTREK DEALER AGREEMENT

THIS AGREEMENT MADE BETWEEN:

ROADTREK MOTORHOMES, a division of HANMAR MOTOR CORPORATION, a company incorpotated under
the laws of the Province of Ontarlo, having its liead ollice at 100 Shirley Avenue, Kiichener, Ontario, Canada,

- N2B 2E1 (hereln after called "Roadtrek™).
~and-

MEGA RV CORPORATION, doing business as MCMAHON'S RV, having its head offlce at 1312 RY Center Dr

#16, Colton, CA, USA, 92324 and doing business 4t 5060 Scotis Valley Drive, Scatts Valley, CA, B5066(herein af-
ter called "Dealec). -

WHEREAS Roadirek is sngaged In the businass cfmanufac{ur'.ng and selling Roadiek class ‘B’ motorhomes
(herein after called "Roadfreks™) in Canada, United States and other places.

AND WHEREAS Roadtrek is willing to sell Roadireks %o Dealer for resale.
AND WHEREAS Dealer deslres to purchase such Roadireks for ressle,

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT, In consldaration of the mutual promises and

covenants contained herein and other good and valuable consideration, it is agreed hy and between the parfies
hereto as follows; '

100 Sales to Dealsrs

107 Selling Agreement

Dealer shall have the exciusive right to purchiase, display and resell Roadireks, parts and accessaries in the
Territory as mutually agreed to by Dealer and Roadirek, Including lease & fiegt sales, but exdluding factory sales
to rental companies aad at national and stata/provincial shows. This agresment shall remain in full force and

effect for & period of three (3) years unless it is erminated for catse as indicated in clause 375 or i Is terminated
as Indicated in clavses 111, 501, and 620. : :

108 Dealer Territory (Primary Area of Market Rasponsibility)

Nealer teritory shall be limited to a 50 mile radius of Sentts Vallay, CA., ao'long as Dealer remains in gaod

standing durjng the terms of this agreement, Roadtrak will not locate another dealer within Dealer's teritory.
Goed Standing includes hitting minimum sales targets. /

109 Bales Minimums éﬁ ”//7 &5

Dealer hereby agrees to achieve an annual minimum of}ﬁetaﬁl sales of Roadirsk Unlts for the market ares.

The sales minimums set forth In the Dealer Agreement, as smended from time to time, and minimum stocking
shall be reviewed and amended annually by RM! and Dealer. RMI shall have the right to Increase or decreass
such zales minimums by amounts consistent with RM!'s national or state market penetration as determined by

RMI in its discretion. Failure by Dealer to achiave fts asslgned sales minimums shall be grounds for termination
af the Dealer Agreement by RML. RM! may make reasonable adjustments to sales minimums in the event of un-
usual economic conditions affecting the Dealer's Market Ares, . :

EXHIBIT
PAwC 5.
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110 Basic Minimum Invertory
Dealer acknowledges that to remain in good standing under this Agreement, subject to praduct gvailability,

new Roadlreks must be stocked and prominently displayed on all authorized lots In the Dealer's Tesritary.
Dealer's basic minfmum tnventory of Models on hand or on order for prompt delivery is sel forlh below:

MODEL 210 Models 190 Models 170 Models RS-Adventurous | SS-Agile
ON HAND OR 5 4 2 6 3
ON ORDER

~ thereto, without regard

‘per Rlendar year.

a.The baslc minimum Inventory on hand and on order will be reviewed annually by RMI and Dealer. Dealer
agrees fo any reasonable changes which RMI makes n good faith to any inventory levels. Failure by Dealer to
maintain such prescribed basic minimurn inventary shall be grounds for termination of the Dealer Agrasment by

‘RMI; provided, however, that no default shall be desmed to exiat if Dealer orders replacements for Products sold

from inventory within ten (4 0) days after such sale,

b the event RMI repurchases any inventory from Desler for any reason, Dealer shall be fable to RM! for the
cost of such repurchase, including frelght, attomeys’ fees, court costs, loss on resgle, and any other costs refated

to. whether the inventory financing institution releases or Impalrs any right of subrogation.

111 Other Manufacturers’ Products

Desaler may only stock Pleasureway class B motorhomes, and agrees not to stock any other clags B motorhomes
by any other manufacturers. :

112 Dealer Commitment

Dealer agrees o purchase for retall sale  rodnlmum of seventy-five (T8) new and demonstrator Roadtreks

Desler will not enter any agreement with any other olass B manufacturer that will impact the ability of Degler to
meet or exceed the terms of this agresment. : -

113 Dealer Effectivan=ss

Dealer's effectiveness will ba raviewsd annuall
share (where avallable), stocking of Roadireks
facilities, customer satisfaction, and warranty a

y on tha basis of Dealer's rotail sales and/or registrations, market
and Roadtrek service parts, sales and service personnel and

nd service performance. Dealer must meet or exceed minimum
levels of effectivencss as defined by Roadtrek, Writion tffectiveness reviews prepared by Roadfrek will be

furnished to Daaler, For further deteils, torms and conditions see www oadirek, comidealers/ under
Advertising/intro & Programs/Dealer Elite Program,

114 Dealer Credit Terms

It dealer Ie provided with fioorplan by RMI, that financing i¢ at the sole discration of RMI.  Financial statemams
will be provided upen request by the dealer 1o RMJ's representatives. Interest payments on motorhames held in
dealar inventory will he made to RM! In accordance with lefiding agreements and company policies. The dealer
has 14 days 1o forward & payment to RM! after a unlt is retail sold and delivered to a retail customer. After
fourteen days the dealer will start paying interest &t US Prime plus ane percert (annualized) fo Roadtrek,  This
hill will ha raloulated upon receipt of the warranty oard, and is due and payable upon receipt

- GONFIDENTIAL
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120 Minimumn Display Requlrements for Malor Lotal and Regional Shaws

Name of 8how o Location ‘ Month
Pleasanton RV Show Pleaganton, CA January
Vallejo RY Show - Vallgjo, CA January

any of these shows are located in ancther Roadtrek dealer’s teritory as well, then both Dealers will share the
right fo display Readfraks in that show. From time to time, sheaws and svents may change, Dealor will have first
rights to display Raadireks In new shows In Dealars tarritory. Where Dealar's territory oveniaps with another
Roadtrek dealar’s territory, bath Dealers will ghare this right.

Minimum display requiirements for sach major local and regional show shall be equsl {o Dealar’s “selling season”
Stocking Requirements ag hoted in Section 109, B '

'Roadtrek may make exceptions or allow substitutions to thege dispi
vehicles to a show ¥ discussed before hand with Dealer. This kst m
i products gre introduced and/or disconlinued by Roadtrak,

ay requirements or add com pany owred
ay be amended from time io ime by Roadtrek

If Dealer will not meet the above minimum display requirements or will not participate in a major local or reglonal
show I Degler's I2Imtory, Roadrak reserves the right to allow another dealer o display Roadtreks in that show,

122 Natlonal and State Bhows and Ralljes

Roadtrek will coordinate gl national and state shows gnd railies. Dealer will have the Tight to participate and share
in the retail display and salae of Roadtraks gt fhese evarits, provided Dealer can meet the requiremnents for staffing,
sales, digplay vehicle purchasing, retail financing, service ang delivery required for these events,

140 Factory Loads

B motorhomes.

157 Roadfrek Sajeg

Roadfrek agrees 10 sell only through quafified, licensed dealers,

1639 Doajor Opoarations

170 Processing Orders

Roadtrek will distribute new Raoadfreks to its Dealer in afair

and equitable manner. If reguested, Roadirek will
provide Information o the method of aliocating distribution,

171 Ruadtrek Orders and Confimations
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172 Order Canecollafions

Acknowledged orders may be cancelled by Dealer with a $250 cancallation charge if the vehicle has not been
gltered to Dealge's specifications i Ruadtrek Is notifieg 8t least 2 weaks prior 10 shipping. Orders for Roadtreks
with unusual specifications cannot be cancsled. For further detzils, terms and conditions ses

www.roadlrek.com/dealers Linder Sales/Palicies & Procedures/Ganceliation of Orders.

174 Prices and Terms:

and invoice,

179 Delays or Fajiurs to Produea

Dealer may cancel without a cancellation charge any order which has not been delivered within four weeks of A
promised dellvery date, Roadtrek will not be liable for damages, whether direct orindirect or whether legal or

squitable, as a result of any delay or failure to deliver Roadtreks however caused.
180 Warranty from Roadtrek

187 Service Tools and Equipment

Dealer shall acquire and maintaln for use in deslership operations such dlagnostic equipment, tools, other
equipment and machinery (of equal or comparable type and quality to that recommended from line {o lime by
Roadtrek), as are necegsary o meet Degler's Warmanty and service responsibilities in accordanoe with Roadirek’s
policies and procedures gt yww.roadirek. com/dealers under Service & Warranty and applicable Product

Imformation Cireulars at www.roadl ek.com/dealers undar Service & Warranty/Product Info Girculars.
189 Maintenance and Repair Service

Dealer shall perform ather maintenance and repalr service, exoluding chassls maintenance and repair,
reasonably required by alf owners and users of Roadiroks regardless of whers the Roadirek was originally

purchased, Dealer ghajl provide each customer with a copy of the repair order itemizing the work performed and
the charges therefare.

180 Service Rezponsibilitios

Dealer shall imaintain and dirsct trained, quallty service and parts departments, providing prompt, guality, and
courteous service 1o all owners ang users of Roadtreks ragardless of where the Roadtrek was otiginally
purchased. In the case of inability of the seryice depariment to provide required service, Dealer should refar the

customer to Roedirek or 4o an approved subcontractor gr Roadtrek for serdca.
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141 Pra—Deifvery Service

Dealer shalf ba responsible for the Inspectian, Ganditianing and repair of the Roadtrek before dellvery as get forth
in the “QualityCare Pre-Delivary Report furnished by Readtrek. This raport shall be faxed to Roadtrak within 48
hours of retail delivery. ‘

192 Warranty and Campaign (Recall) Service

Dealer shall perform warranty service on aty Roadtrek in aocordance with Roadtrek's Limited Matorhome
Warranty regardiess of where the Roadtrek was originally purchased, Dealer ghall Carry out campalgn instructions

~ issued by Roadftrek from time to time. Warranty and campalgn (recall) service shall be daimed using allowanices
at www,roadirek com/dealers under Service & Warranty/labour Allowances. Roadtrek may ship parts in quantity
1o Dealer to affect such campaign service, and if such parts are In excess of Dealers requirements, Dealer may

return unused parts to Roadtrek for credit after completion of the campaign. Degler shall malntain adequate
records for all warranty and setvice work performed by Dealer. -

193 Wamanty and Gampaign Labor Claims

 Dealer for warranty parts in accordance with the details, ferms and conditions epecificd at
WWW.ro ] under Service & Warranty/Parts/Minimum Parts Stocking Requirament.

195 Warranty Authorzation

Roadtrek authorizes Dealer to undertake warranty repairs in accardance with Roadirek's Limited Motarhome
Warranly us specified at R5s) ealers under Service & Warmanty/Warranty Policy.

197 Parts Lists

Parts lists will be provided.

200 Parte and Accessories

201 Genulne Parts

210 Parts Stocks by Dealer

Dealer shall maintain & stock of replacement parts, including genuine parts, in accordance with Minimum Parts
Stocking Requirement specified at wynw, midealars under Sarvica & Warrarty/Parts, in quantities ade-

quate to meet anticipated customer demand. Dealer's responaibility to maintain stocks of genuine parts shall be
subject to Roadtrek's filing Dealer's orders.

CONFIDENTIAL
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300 Facillty

301 Facllity and Location
Dealer's Termitory,

302 Responsiblfity

Desler Is futfilling his responsibility for facility maintenance and upkeep ff he is operafing within normally accepted
standards and practices for RV dealer oparations,
303 Gignage

Roadtrek shall supply deslgn information for algns, Dealer may install signs at Dealer’s location identlfylihg
Roadtrek and Dealers sales, parts and sarvice capabilities, all to be com patible with Roadtrek's designs.

320 Dealer Personne]

Dealer shall employ and train competent personnel of good charaatar, who will enable Dealer to fulfill his
responsibilities under this agresment. Roadtrek may provide advice tg Cealer in determining persannel

requiraments and in developing adequats training programs for sales, service and parts personnel, To meet the
training needs of the dealership, Dealer shall cause his personne| to atfend training eourses conducted by
Roadirek or its representatives from time to ime. ‘

So long as Degler remains in good standing chirng the tarme of thic Agreement, Roadirek will cooperate fully with

Dealer in all special promotions which predaminantly display and adveriise Roadtreks, subject to avallability of
persorinel and resources, ‘

A30 Capital

Dealer shell at all times rozintain and employ In connection with his deslership operations, separataly from any
other business of Dealer, such tokaf investment, net working capital, adequate fines of whalesale credit and

competitive retail financing plans for Roadfraks, that will enable Dealer to fulfill his responsibilises under this
agreemerit

350 Financial Reports

In furtherance of thelr mutual interests, Dealer shall fumish to Roadtrek on an annual basls, 2 complets financial
statement refiecfing the true financial condifion of the dealership oporations. Upon review of cach annual financial

stalement, Roadtrek will advise Dealer In writing if they are approved for C.0.D. terma of payment. Financial

information fumished by Dealer shall be held on o confidential basls by Roadtrek and shall not be disciased to
any third party. :

355 Delivery, Sales and Estimate Reporta

» Dealer agrees 1o complete and retum Roadirek's Warranty

ttention by Roadfrek or the public relating fo the
sale or servicing of Roadtreks in Dealer’s locality, 50 as to develop

public confidence in Dealer, Roadtrek and
Roadireks. Dealor ehall report to Roadtrek the detalls of complaints 1eceived Dy Dealer relating o Roadirek's
product,

CONFIDENTIAL
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370 Business Pradtices, Advertising and Programs

Dsaler shall conduct dealership operations In a manner that will reflect favorably at all times on the reputation of
Dealer, ather authorized Roadtrek dealsrs and Roadfrek,

375 Compliance with Laws, Rules and Regulations

Both Dealer and Roadlick shall comply with all applicable federa), state, provincial and loed laws, rules and
regulations in the sale and service of Roadtreks, Dealer and Roadtrek will exchange Information to comply with al
federal, state, provincial and local constimer pratection laws.

¥if any condition hereln contravenes the vatid laws of any state or province or other jurisdiction wherein this
Agreement is to be performed, or denles access to the protadures provided by such laws, such condition shall ba
deerned medified to conform 1o such laws, and afl other terms and conditions shall remaln in full foree and effect.

330 Dealer's Houre of Business |

To the end that the needs of Roadirek customers and owners are mat, the dealership shall be open for business

at leaet during all hours and days which arc customary in the local aree and fawful for such operations In Dealer's
locality, '

0 Termina of Agresment

501 Dealer Terminérti:m

Dealer may terminate this agreement at any fime by giving written notice of such intention to Roadtrek o least
3B35 days prior ta the effective date epecified for termination. )

520 Roadtrek Termination

Roadtrek shall not, directly or thraugh any officer, agent or emplayse, terminate, cance!, fall to renew or
tantially change the material terms of this Agresment {including the Terrltory) without good cause.

Except in instances of tha insolvency or benkruptey of Dealer, or assignment for the banefit of creditars by Dealer,
or failure to meet sales commitments in section 111, Readtrek shall provide Desler at least 180 days prior written

notice of termination, cancellation, failure to retew or substantial change in the material terms of this Agreement.
The notice shall state all the reasons for such good cause action.

530 Good Cause
For purposes of this Agreement "good cause” shall include:

1. Bankmuptey, Insolvency or an assignment for the benefit of creditors:

2. Any material breach of this Agrecment meluding but net limited to clauses 109, 111, 112, 120, 140, 172, 187,
189, 150, 161, 192, 210, 301, 320, 330, 360, 370, 375 and 600; -

3, Conviction of Dealer of a felony;

4. Fallurg of Dealer 1o conduct nommat business operations jn accordance with ail minimum required standargs,
whether by this agreement or otherwlse by law, for a consscutive period of 30 days;

&. Concdjﬁcﬁng operafions of the dealership in such a fashion that It advarsely affects the good name of Dealer or
Aoadirek.

588 Gonfidentiality Clausa

Dealer agrees to keep the terms of this agreemant confidential. Relaase of any of the information of programs 1o

any person ar corporation, without Roadtrak’s express written conser, will ba grounds for instant canrallatian
under this agreement.

CONFIDENTIAL
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595 Repurchase Onligation
If this Agreement is terminated or canceled by Roadtrek, Roadtrek shall repurchase:

1. Allinvertories of new, unused and urititled Roadtreks sold by Roadirek to Dealer for resale within the

previous 12 months at the original involce price plus delivery charges and less a 5% repurchase charge for
Roadueks in Dealer's inventory more than 120 days.

2. Allinvertiorias of new and unused, parts and accessories 50ld by Roadirek to Dealer for resale and any

special tools sold pursuant to thig or any preceding dealership agreement with Roadfrek. The repurchase
price shall be the orlginal invoics price plus delivery charges less a 16% restocking charge.

Roaditrek shall pay Dealer within 30 days of receipt of the refurmed items.

It this Agreemant is terminated, canceled or nat renswed by Dealer, Roadtrak shall have the right o repurchass,
at ite discretion, all or part of invantories of new, unused and unfitied Roadtreks sqld by Readtrek to Dealer for
resale at the original ifivoice price pius dsiivery charges,

800 Transfer of Dwnership ar Change of Management

Dsaler may transfer or sell all or part the ownership of the dealership (by sale of the businass assels, stock
transfer, or otherwise), or change executive management of the dealership, so long as such transfer, sale, or
change is {o a person(s) or carporale entity who is axpetienced, is creditworthy, has not been convicted of a

. felany, is propesly licensed, and is otherwiss quafified and; provided further, that such transfer, sale or change will

. not result Ih a relocation of the business and is reasonable under all circurnstances and; provided further that
such transfer, sale or change s approveq by Rozadielk.

63D Succession Upan Death

- Dealer heraby certifies that the Tollowing named Individual(s) is currently designated as suceessor(s) to the

ownership interests in the dealership and to the rights under this contract in the event of the desth or incapacity of
. Dealer,

- ‘ ’ —]

Dezler may from time to tme during the term of thia Agreement change the certification of this paragraph by
providing a written notification to Roadtrek.

700 Voluntary Mediafion and Arbitration

Any sontroveray or claim arising oul of or relating to this Agreemenl, ur the breach thereol, shall be settled by
rnediation and arbitration n the event that all parties involved in the dispute or disagresment should agres to do
80, which shall then he subject to and procesd In accordance with the RV Manufacturer/Dealer Dispute
Resolution Program. Judgment on the award rendered by the arbifrator(s) may be entered n any court having
Jurisdiction thereof. In the event that the parties do not all agree to resclve the disputs or disagreement by
mediation and arbitration, the matter may proceed ta resolution through the usyal legal means.

CONFIDENTIAL
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800 Genaral Provisions
oV oeharal Frovisions

801 Noticex

All notices required by this Agreement shall be by certified mail Or personal delivery to the following persons at the
following addresses: :

Roadirek: ROADTREK MOTORHOMES, 100 Shirley Avenue, Kitchener, ON, N2B 251

Dealer: MEGA RV CORPORATION, dolng business ag MCMAHON'S RV, 6441 Burt Rd #10, Irvine, CA
82618

802 Indemnification

Roadirei will indemnify and hold harmless Dealer from any and af claims, costs, judgments and expenses

{including reasonable aftorneys' fees) of whatever sort bssed on clafms of product design of manufacturing
defecs,

303 Tileg

Roadtrek warrants the acceptabllity of tHas under applicable state and fodaral slatutes regarding make, madel, .
&erial number and year of both the Roadtrek and the chassis, Tile to any Roadtrek and the respective payment

provisions shall be governed by tha terms and conditions of the Roadtrak order form and Invaice. Default by
Dsaler under auch terms and conditions shall constitute default under this agreement

IN WITNESS WHEREQF, the parties, who have authority to bind their respective corporations, and to make offer
and accept fees and payments on bahalf of thejr respeciiva carporationg, hereto haye executed this Agreemant,

MEGA RV CORPORATION,
dolng busincss as MCMAHON'S RV

Winess:

Per: (seal)
Name (print): _ﬁ/,é/h% ﬂ/ﬁ}éf//
Title: ¥

Birth date; i

2.
Dated: This 57 ¢/ day of 4 0l

—e—me— T ———

ACCEPTED BY; ROADTREK MOTORHOMES

7 Division of HA

— ==

© CONFDENTIAL
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