VIA E-MAIL,

RECEIVED

MICHAEL M. SIEVING, Esq. (SBN 119400) . :
Attorney at Law MAR 1
%865 La RlVlél‘al lt?rwe, Iérsngtz% . 16 2015

acramento, California )
Tel: (916) 942-9761 NEW MOTOR VEHICLE BOARD
E-mail: msievinglaw(@att.net =
Attorney for Protestant ) FILED

NEW MOTOR VEHICLE BG/
DATE 2-\e-\S

RO

STATE OF CALIFORNIA By =D

NEW MOTOR VEHICLE BOARD,

In the Matter of the Protest of Protest No. PR-2418-15

ADRENALINE POWERSPORTS, ,
OPPOSITION TO MOTION TO DISMISS

Protestant, .| PROTEST FOR LACK OF
' o ’ .| JURISDICTION; DECLARATION OF
. ve MICHAEL M. SIEVIN(:
POLARIS INDUSTRIES; INC, Hearing Date:  March 27, 2015
R AR Hearing Time: - 10:00 a.m.
Respondent. ALIJ: : Hon. Anthony M. Skrocki

Protestant ADRENALINE POWERSPORTS ‘(“Adfenaline” or “Protestant™) hereby files its

opposition to the Motion to Dismiss Protest for Lack of Jurisdiction filed Respondent POLARIS

INDUSTRIES IN(‘ (“Polaris” or ‘Respondem”) .

" The Motion to Dismiss ﬁled in thlS matter is. babed solely upon the contention by Polaris that
the existence of a smgle page document entitled ‘Polans Dealer Agreement” (Exhibit A to Motion),
which was purported]y executed prior to January 1, 2015, obviates Board jurisdiction to hear this
protest Thls overly-SImpllstlc argument ignores the mterrelatlonshlp between lhe vamous Vehicle
Code Sectlons whlch govern not only Board Jumdlctxon but the substantive and procedural

prerequisites of establlshmg, “franchlsees or “de,alershlpb in Cclhforma .

! All statutory referencgs herein are to the Vehicle Code unless O[herwise,in,dlca't_ed._ o

o
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‘Section 3062(a)(1) provides, in relevant part, as follows:

[11f a franchiser seeks to enter. into a franchise establishing.an additional motor vehicle
dealership ... that has a relevant market area within which the same line-make is represented,
the franchisor-shall, in writing, first notify the board and each franchisee in'the line-make in the
relevant market area of the franchisor’s intention to establish.an additional dealership or
relocate an exxstmg dealershtp [emphasrs added].

Sectio'n 3062(e)(1) deﬁnes “[m]otor vehicle dealership’; or “dealership” as:

an authorized fac1lrty at which a franchisee offers for sale or lcase, dtsplays for sale or lease, or
" sells or leases new motor vehlcles ’

Thus, Section 3062, and the protest rights afforded by that section, requrres not only the mere

execution of “franchise”, but that the franchise in fact establishes the proposed additional “dealership”.
As the Board is well aware, the execution of a franchise is only one step required for the establishment
of a new dealership.

'Prior to the ﬁling of the instant motion, counsel for Polaris provided counsel for Adrenaline .
with COplCS of various documents related to the proposed new dealer Granite Bay Motorcycle
Partners lnc (“GBMP”) These documents purport to show that prror to January 1, 2015 (l) d »‘ B

“franchlse” had been executed between GBMP and Polar1s and (2) GBMP had acqurred ﬂoonng

related to the new hne-make It is undtsputed by the partles that prlor o’ January 1,2015, GBMP d1d
not have an occupatlonal llcense 1ssued by DMV for the Polarls line, dld not have Polaris product at its

location, and therefore was not “estabhshed” asa dealershlp for Polarls

Section 331--.[ defines “franchisee™ as:

. any person who, pursuant to a franchise, receives new motor vehicles subject to registration
under this code, ... new all-terrain vehicles, as defined in Section 111, ... from the franchisor
and who Qg‘ﬁzr.s‘j)‘br sale or lease, or sells or ledses the vehicles at retai! ..+ [emphasis added].

> The documents prc:ctuced included the “Standard Provision™, which are incorporated into the single page “franchise”
submitted by Polaris. The Standard Provisions are attached as Exhibit A to the Decldration of Michael M. Sieving (the
“Sjeving Declaration™) attached hereto‘ as dtscussed below’ _
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Clearly, un;dervlhe facts of this cése, .GBMP was not.a “ﬁ‘anchisee”’for,the Pbléris lir;e as of ‘
January 1,2015. GBMP did not “receive new ﬁotor vehicles” from Polaris prior to that time, and did
not sell or lease, ér offgr to sell or lease, Polaris vehicles until some time after the amendments to
Sectiop 111 becaime éffective. L

‘Section | 1.700 fnakes it unlawful for ah‘y person to act as a new motor vehicle dealer without

first having procured a license from DMV as such. In order to:issue a new dealer license (or modify

| an existing license) DMV requireé that the proposed dealer submit either a form OL-22 with

attachments (in the case of a new license), or form OL-GOO (for a modification to an existing lic;n;e).
In the case of a license for the sale of new vehicles, é form OL-] 24 is 515(; fequired as a prerequisite
for the issuance of the license, whether it be for a new license or the modification of an existing ..
license. Section ] 1709(a) requires that the dealer have a sign “erected or posed puréuant to this
subdivision ... [which] shall have an area of not less than two square feet per side displayed and shall
contain lettering of sufficient size to enable the sign to be read from a distance of at least 50 feet”.
Title 13 California Administrative Code Section 270.06 furljher_deﬁnes the requirements of the signage
to be i“ofv a permanerﬁ nature, erected on the extgrior of the office or display area”. Section 5(b) of the
Standard Provisions (incorporated into the GBMP / Polaris franchise) also require various identifying
signs which as of January 1, 2015 (and, as of at least lafe February 2015) are not affixed to the GBMP .
facility. (See the Sieving Declaration, paragraph 3, and. Exhi_bité- A and-B-to the Sieving Declaration).

~ Exhibit A to the Sieving.Declaration is the Standé’rd Rro_visioﬂs for the GBMP Polaris |
Agreement provided by counsel for.Polaris. .(See Sieving Declaration, Exhibit A). Section 5(b) of the
Standard Provisions provides that GBMP “will display prominently the authorized blue, internally
illuminated,'extcrior Polaris logo sign”. Attached to the Sieving Declaration as Exhibit B are

photographs of the GBMP dealership taken-on February 20, 2015 (subsequent to the enactment of the

.
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-amendments to Section 111), which clearly show-that even as of this late date, there were no Polaris

signs erected at the GBMP dealership, despite Lhe‘rcc.|‘uirements of (1) the Standard Provisions, (2) -
Section 11709(a), and (3) Title 13 Section 270.06. Without a license issued by DMV for GBMP to
sell Polaris \r¢11'i,qles,_tlmére was no dealership “established” prior to January 1, 2015 as contemplated by
Section 3062( a)-emd_(e)( 1). nor \vaé,l'tliere.é .‘"l‘"rémchiseé” as dc"ﬁnéd iny Section 331.1.

CONCLUSION

Polaris has not presented sufficient argument evidence to support a determination that the
Board does not have jurisdiction over the present Section 3062 protest. In support of its motion,

Polaris relies solely upon its contention that a franchise was in existence prior to January 1, 2045, the

effective date of the.amendments to Section 111, GBMP was clearly not a “franchisee” on the,

‘effective date of the statue as required by the relevant Vehicle Code sections and DMV regulations, «

and many of the substantive requirements for the establishment of 4 “dealership? had not been met:”
Polaris relies upon a limited interpretation of Section 3062 in support of ity position. Protestant

requests that the motion to dismiss be denied or, at a minimum, Protestant be allowed to conduct

| discovery as to the status of the “establishment” of the dealership (including obtaining documents

related to the licensing issue) prior to a ruling on this motion.

DATED: March 16, 2015 ' R ,MICHA,E,{';’"M\__SlE,.VI‘N‘G_ .

t
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MICHAELSIEVING " {* -
Attorney for Protestant
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DECLARATION OF MICHAEL M. SIEVING

I, MICHAEL M. SIEVING, declare:

.. 1 am an attorney at law duly license to practice in all courts of the State of California and

represent Protestant herein. The following facts arc true of my own personal knowledge and if.

called as a witness | could and would competently testify thereto.
Attached hereto as Exhibit A is a true and correct copy of the Standard Provisions pertaining to

the GBMP franchise with:Polaris.

Attached hereto as Exhibit B are photographs taken of the GBMP dealership by me on

February 20, 2015, These photographs accurately depict the dealership at that time. 1 ‘%..’ A
persénally viewed the entire exterior of the GBMP dealership, and did not see émy signage
identifying the dealership as éll Polaris franchisee,

[ am informed and believe that GBMP did.not ;hgwef a .D'MVlic'e;is'g to sell as new Polaris brand
vehicles on or before January 1, 2015. This bélie’l’ is ba;ed upon sfatements made and
docuhiéntS provided to melby_‘cou‘nsel‘for;Polaris,fzis well as infOfnﬂéttiO:x I received from my

client.

MICHAEL M. SIEVING - C

[ declare under the laws of the State of Calif :§f"1;1\3 that the foh gomgiﬁfstme and correct.
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STANDARD PROVISIONS
2014-2015 POLARIS DEALER AGREEMENT

SECTION 1: APPOINTMENT OF DEALERSHIP

a. Appointment of Non-Exclusive Dealer and Location. Polaris hereby appoints Dealer as
an authorized non-exclusive retaili dealer of Products at the Authorized Retail Location, Dealer
agrees not to, directly or indirectly, advertise, sell, display or service Products or otherwise
operate at or from any location other than the Authorized Retail Location. Dealer may not
establish, directly or indirectly, an ‘associate or sub-dealer for the sale, service or display of

Products.

b. Polaris’ Right To Authorize Other Dealers. Polaris reserves the right, in its sole
‘discretion, to appoint additional dealers of any Products in any location, and to distribute -
Products in any alternative methods or manners.

SECTION 2: PURCHASE OF PRODUCTS }

a. Orders. Dealer will order Products from Polaris in accordance with the ordering process
established by Polaris and in accordance with the Polaris Dealer Policy Manual. Polaris willgsell
Products to Dealer in accordance with Dealer’s order (“Order”), subject to ;availabiligy.of -
Product, the terms of the order program and the terms of this Agreement. Polaris may cangel,» .,
accept or reject (in whole or in part) or decrease quantities in any Order at any time without any
liability to Dealer. Polaris may ship Ordets as Produtts. become available and in advance of the
expected delivery date upon notice to Dealer. Polaris will notify Dealer of any changes to any
Order. All sales are subject to the provisions of this Agreement, the Polaris Dealer Policy
Manual (“Dealer Manual”), and Polaris’ ;curtent general .sales terms, conditions, and prpgrams,
which will change from time to time. For each'Order, all title to, and risk of loss for Broducts
passes to Dealer upon-shipment from the factorys: o et T Tl Ve T

b, Product Changes. Polaris- may discontinue or change the specifications, materials or . .
design of any Product, or add or delete:Products at any time, without any-liability -or obligation to o
. Dealeror Dealer’s customers. -~~~ ¢+ o o Tt T T e e -

c. Cancellation of Orders. Dealer may not cancel, change, or refuse delivery of any Order,
~or return ordered. Products without: Polaris’. prior written- authorization and without following
Polaris’ -current Wholegoods: Orders and Cancéllations-Palicy forth in the Polatis Dealer Policy
Manual. Dealer will be subject o reimbursement charges for any- cancellation, change, delivery
refusal or return as set forth in the Polaris Dealer Policy Manual. Parts, garments and accessories
‘may not be returned unless Dealer complies with the current RMA Policy in the Dealer Manual.
Any amount charged to Dealer in connection with-a cancellation; refused delivery, changed or
der or return is a reasonable reimbursement for any loss Polaris suffers from such actions, and is .
not a penalty. Lo LT

d. Déliyéry. i“All_.d_galiv_ery"‘_ilates agreed upon by the'-"partie's are tentative; notwithstanding any
ferms in any Order or other commiunication by either party. -Polaris will atfempt to ‘deliver in




accordance with such dates, but will not be in breach of any duty to Dealer if it fails to meet a
dclivery date for any reason. .Dealer will have the necessary equipment and facility for
unloading Product. Necessary equipment. will include but not be limited to- chains,. forklift,
unloading ramp or ‘reasonable ‘substitute, Dealer may receive dehvery of Product «off-site,
provided Dealer obtams Polaris’ prlor vmtten consent:, ' AR e e

S’ECTION 3; PRICE ‘."'PAYMF;N'T ANb FINAN'(EIXLRiﬁdUIREMENTS”.’ .

" a. Pricé. Polaris will sell Pmducts to Deale1 at such prices, discounts and terms as may be
established by Polaris from time to time. Prices do not include sales, use, _excise or ather. tax
which will be a scparatc charge paid by Dealer as apphcable Dealer will pay. the price in effect
on the date of Polaris’ shlprnent ‘regardless ‘of when thé Order was Submitted or accepted
Polaris may change Product prices upon notice to Dealer. :

b. Pa aym ent Subject to Dealer’s obhgauons in Section 3(c) full payment on all Products is A

duc and payable in cash prlor to shipment to Dealer, unless Polaris has agreed otherwise in -

writing in advance.

c. Capital Requirements. To permit Dealer to pay for orders for Products and otherwise -
comply with the terms of this Agreement, Dealer will at all times maintain minimum levels of ; -
working capital, tangible net worth, and flooring accounts and/or lines of credit with an apprqyed - - -

financial institution as Polaris will reasonably require from time to time in the Capital
Reqmrements Pohcy set forth in the Dealer Manual

o). ln an effort to make ﬂoormg accounts avaﬂable to dealers on advantageous terms,
Polaris may work with. flooring . account lenders .to provide financing to. its
. dealers. ‘Dealer acknowledges that such flooring account lenders are separate and distinct
© from Polaris, that the obligations.owed by Dealer to such flooring account lenders are
separate and distinct from the obligations owed by Dealer to Polaris, and that Dealer is
free to select a flooring account and/or line of credit of its own choosing. provrded that it
complies with the ‘Capital Requlrements Policy and.this Agréement: ... -: .

‘(u) If Polans at any time rcqulrcs an mcreascd amount of mlmmum working capxtal

et worth, ﬂoormg account, or line of credit, Dealer aprees to promptly establish and

madintain the ‘tevised amount. ‘Dealer and Polaris agree to execute such new documents as
‘ Polarls may reasonably requlre evrdencmg the revrsed capltal requxrements

(iii) If at any_time Dealer loses its flooring account and/or line of credit, Dealer must
k xmmedlately notify Polaris and must “take immcdiate steps to reinstaté its ﬂoormg account
*and/or line of credit at the level specified by Polaris plirsuant to the Capital Requlrements

" Policy.” While Polaris may continue to do busincss with Dealer while Dealer seeks to

reinstate .its flooring account and/or line of credit, Dealer agrees that Polaris is not
~ obligated'to do 'so under Section 15,7 If Polans does continue to do business, Polaris will
" not ship any Products to  Déaler. until Polaris has’ recewed payment for the price and
. delivery of such Products and Dealer has guaranteed that they will accept dchvery of all
- ordered Products. By contmumg to’ do businéss with Dealér in this manner, Dealer

-




agrees that Dealer is not.relieved of its obligation to reiristate its flooring account and/or
line of credit at the level specified by Polaris pursuant to the Capital Requirements
Policy, and that Polaris has not ‘waived its right-to enforce the' capital requirements by
continuing to-do business with Dealer. Failure to promptly -and successfully reinstate
Dealer’s flooring account and/or line Of credit as specified above, is grounds for
termination under Section 13. ' P A o

d. Deficiency Balance. Dealer will reimburse Polaris for any payment Polaris makes to any
financial institution relating to obligations Dealer may have to such institution. If Dealer fails to
meet its obligations to any (inancial institution and Polaris is required to repurchasc any Product
sold to Dealer, Dealer will reimburse Polaris for any deficiency between the repurchase cost and
resale price and for any costs and expenses which Polaris incurs in connection with the sale of
such repurchased Product. Dealer may voluntarily surrender Products to a financial institution,
but it will continue to be bound by its obligatioris to Polaris for any deficiency remaining after
the sale of the surrendered Product by such financial institution and to reimburse Polaris for any

costs that Polaris incurs as a result of such sale. Under such circumstances, Polaris may charge . . -
Dealer’s account to satisfy such deficiencies. Dealer will reimburse Polaris for all costs of-
collection it incurs in recovering amounts owed to Polaris by Dealer which Dealer does not pa.
Dealer authorizes Polaris or its agents to run a credit report on Dealer in connection with any .

request for, or adjustment to, credit under this Agreement or in connection with Polaris™

evaluation of Dealer’s performance under this Agreement. . . o P ‘

e. Securily Interest, Dealer grants Polaris a continuing: first priority purchase money
security interest in all Products.purchased by Dealer, and all proceeds thereof, to secure any and
all of Dealer’s indebtedness or. obligations to Polaris. Any such security interest will be
secondaty to any security interest by the financial institution which extends.credit for a flooring
account and/or line of: credit under- Section 3(c). “Dealer-will execute all financing statements,
personal guaranties and other instruments, -agreements' and documents, which. Polaris .may
request, relating to assurance of payment of all Dealer’s obligations to Polaris. o

SECTION 4; REPORTING OF PACKAGING SHORTAGES; OVERAGES AND . |

"~ DEFECTS

Dealer fiust inspect all Products and any returnable packing cratés immedi ately upon arrival and
notc any damage on the delivery bill.  Dealer will notify Polaris in writing within ten (10) days
after the arrival of any Products of any packing shortages, overages, or defects and submit with
such notice all relevant packing slips and inspection reports., Polaris reserves the right to refuse
any requested adjustrrient to the Order if Dealer does not comply with this' Scction 4. Dealer will
notify Polaris in writing of ‘any .other failure of Products to"conform to this Agreement, which
failuré is reasonably discoverable tipon airival, and will notify Polaris in writing of ‘any such
failure within ten”(10) days of the earlier of: (i) actual’ discovery; or (ii) when such failures
should have been discovered through reasonable diligence. 'If Dealer does not comply with this
paragraph, Dealer agrees to waive any claims for shortages, overages; or defects. fe

4




SECTION 5 DL‘ALER’S DUTIES

Dealer s Sales Resp_onsrblhty Dealer will me 1ts ‘best offorts in its’ Local Market
Opportumty (“LMO”), to‘promote, dmplay, sell and service a full line of only ‘those Products it is
authorized to sell under this Agreement, Dealer will meet sales performance goals satisfactory to
Polaris and agrees that meeting and maintaining such sales performance is a material condition to
entering into and continuing this Agreement. Polaris will evaluate whether Dealer is meeting its
sales goals based on reasonable criteria including but not limited to the following: the volume of
Dealer’s sales of Products as compared to competitive products in the Dealer’s LMO or market
area; the volume of Dealer’s sales of Products as compared to other dealers of Products;. the
actual sales volume of the Products by Dealer as compared to the annual sales performance goals
established by Polaris_for Dealer; the trend over a reasonable period of time of Dealer’s sales,
and the volume of Dealer s sales of Products as compared to Dealer’s agreed goals. If Dealer
handles brands which compete with the Products, Dealer agrees to afford the Products at least as
much effort as Dealer gives to competrtlve products handled by Dealer in terms of promotion

and sale, floor space, inventory and service. Polaris reserves the right to decrease, expand or-

alter Dealer’s LMO,

b. Authorized Retail Location. Dealer will maintain the Authorized Retail Location in &
neat and orderly fashion and in accordance with this Agreement and with the current Facility .. -
Standards Policy in the Dealer Manual, and to maintain Polaris’ competitive position and the ---

reputation associated with the Trademarks. ' Polaris may change the facility standards from time

to time. The Authorized Rcta1l Location must, at all times, be satisfactory- and acceptable’to -

Polaris with respect to appearance, locatron, size and layout of building, showroom, office, patts
department, storage space, workshop and service Operation. ‘At ‘minimum, Dealer, representing
Polaris line makes,’ will display prominently the authorized blue, internally illuminated, exterior
Polaris logo sign,.if representmg Victory, will drsplay promlnently the authorrzed mternally
xllummated exterior Victory signage, and.if representmg Indian, will drsplay promrnently the
author17ed mtcrnally illuminated, . exterior .Indian signage.  Required, signage will be
permanently affixed. and prommently displayed on a. permanent pole or building. Dealer will
. maintain reasonablc business hours. Dealer will devote the space required by Polaris exclusively
"to Products, irrespective of any other prooucts Dealer ‘may. carry. Dealer will make. such
alteratrons to the Authorrzed Retail Locatlon as. Polaris may reasonably specify. Dealer will, at
all times in the future comply. wrth any and all reasonable-new or changed facrlxty standards
Polaris® entering into this Agreement w1th Dealer constitutes material and contmumg
consideration for Dealers agreement to comply with any. reasonable new or changed facrhty
standards and for any and all future agreements Dealer may ma.ke wrth Polaris to alter, improve,
upgrade or expand the Authorlzed Retail Locatlon

* Facility Insnectron and Reports. Dealer hereby grants ‘Polaris perrmssmn to inspect and
photograph all parts of the Authorized Retail Location to ensure compliance with this Agreement
. and Polaris’ current facility standards. Dealer agrees to execute, as of the effective date of this
Agreement, and from timc to ‘fime. upon request of Polaris” during the operation. of this
Agreement, a facility report, business plan, or other document specified by Polaris, which will
include, without limitation, a descrlptton and- comparrson of the Authon/ed Retarl Locatron
against Polaris’ current facility standards :




d. ‘Purchases and Inventory; Garments, Dealer will ‘purchase such numbers and model mix
. of Products as.agreed to by Dealer and Polaris,’and Dealer will maintain an adequate -stock of
Products sufficient to fulfill Dealer’s obligations under this Agreement and which is adequate to
meet the current and anticipated consumer demand, including an inventory of parts, garments
‘and accessories at levels agreed to by Dealer and Polaris. -Dealer may only purchase and sell to
retail consumers garments specificallyrelated to the' Products’ that- Dealér- is “authorized to
purchase under this Agreement. - - ¢ : '

e. Product Set-Up. Dealer will inspect, agsemble, test and set-up Products to ensure
Products are in proper operating condition prior to delivery to any customer. Dealer will not

deliver to anyone, other than another authorized Polaris dealer, any Products which are either in

shipping crates, or not fully set-up, serviced, and successfully passed the pre-delivery inspection
in accordance with the applicable Polaris Pre-Delivery- Inspection Form. The obligation to
properly set-up, service and inspect Products will survive the termination or expiration of this
Agreement and apply to all new Products, whenever sold by Dealer.

f. Warranty and Service. Dealer agrees to provide and explain the terms of Polaris’ .
warranty to purchasers of Products, including any territorial limitations to warranty coverage an;l :
to perform promptly, at no cost to the consumer, any necessary Polaris warranty and service.,
programs then in effect, including all extended warranty services. Dealer will promptly (within'3 . -
business days) and accurately register the warranty of all new wholegoods sold, maintain -and.... -
train adequate numbers of staff and personnel, and maintain adequate tools and seryice .
equipment to perform such warranty and service programs. Dealer will be responsible for,’and .
hold -Polaris harmless from, any costs or other damages incurred by Polaris as a result of any

failure by Dealer to comply with this Section 5(f), including the failure to perform’such warranty
and service progtams and/or the failure to promptly and accurately register the ‘warranty“of all
new wholegoods sold. Dealer will provide service to any customer who has purchased a Product
regardless from whom the Product was purchased. All service will be performed in accordance
with Polaris’ service and rélated manuals as may be ini effect from time to time." Dealer will not
_perform any ‘service not authorized in advance by the customer, and Dealer will provide all

customers with itemized invoices showing the details and charges of all work performed. Polaris . .

may from time to timc evaluate Dealer’s s_ervi_cc_performanbe in accordance with the then-
- current. Polaris’ Warranty Policies and Procedures Manual, Déaler acknowledges that Polaris, at

-'.»f‘,% Y

its sole discretion, may approve warranty payment on a non-defective item or non-warrantable ; ..

work as.a goodwill gesture. A warranty payment by Polaris is not an admission that a parlicular
itemn or part is defective or that the claim was warrantable. Dealer acknowledges that the identity
of consumers and all other information relating to warranty claims is confidential and agrees to
maintain the confidentiality of this information. Dealer will take actions recommended by
Polaris which may improve Dealer’s service of Products or treatment of service customers, in
order to farther the goodwill and reputation of Products and the Trademarks. .

*"g. Dealer Staff, Dealer will maintain 4 staff of 'déd’i‘cated‘__per__s_oﬁngalv‘t‘d‘_'sélland/o_f service
Prodicts sufficient.to meet the anticipated demands of the market sérved by Dealer. “Dealer’s
staff that sell and/or service Products will be certified by Polaris, To become certified, Dealer’s
émployces must satisfactorily complete ail certification training programs offered by Polaris in
that ares, including, but not limited to, Polaris’ online training, and’ must also pass any

certification tests offered at the conclusion of such programs. ~All sales and service personnel
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.rr'lust,beﬁi‘e-certiﬁéd'érihual"]y. Dealer will be "respons_ibj'le“fo':r' all out-d'ffiqdbket expenses incurred
by such personnel, including transportation and lodging. '

h. Tools and Egquipment. Dealer will maintain, at all times, adequate tools, service
equipment, Polaris manuals and service publications, to meet Dealer’s service, maintenance and

warranty obligations in accordance with the Polaris Dealer Policy Manual. - This obligation -

includes, without limitation, acceptance of new tools, servicc equipment, manuals and
publications uniquely designed to meet the service needs for newly intraduced product.

i. Advertising. Dealer will conduct reasonable  amounts -of local advertising (in
newspapers, on radio, or in.other appropriate media) and spend reasonable sums on local
promotional activities relating to Products. Any advertising copy or other materials displaying
Trademarks must be approved in advance in writing by -Polaris. Dealer’s advertising must
comply with all safety-related advertising regulations and guidclines prescribed by Polaris and/or
state and federal law; including, but not limited to, age recommendations and warnings. Without
limiting the foregoing, Dealer agrees that Dealer’s advertising, including the on-line posting of
photographs or. videos, will not show any use of a Product that conflicts with the instructions,
warnings, or guidelines provided by Polaris for such Product. , o

"j. Polaris Meetings. Dealer will attend all national Polaris sales meetings and seminars, aid. .
‘all regional and district Product, sales and management training seminars. . Dealer will be.. .
responsible for its out-of-pocket expenses, including transportation and lodging. In additiog to- .
violating this Agreement, failure. to attend dealer meetings constitutes a waiver-of any dealer. . |

show specials. '
"k, -Computer, Dealer. will- maintain 4t all times a personal computer -with - sufficient
capability to operate software as Polaris may designate, and an Internet service provider with
high speed access to permit access to’ Polaris’ electronic Dealer TInformation System and’ any
other Polaris’ designated systems. Dealer will 'su‘bmit'_ér&'ers and order changes for Products,
warranty registrations, claims for warranty reimbursement, inventory information, ‘traffic and
retail ‘sales information, -and/or ‘such other information as Polaris may designate, through the

Polaris designated systems: - Providing this"data to Polaris through its désignated systems in the -

 timeframe designated by Polaris is a material. requirement of this Agreement. Dealer agrees that
Polaris may ‘make this information, including inventory information (but excluding specific retail
price or customer idéntification information) available to ‘other Polaris dealers-in the form ‘of
reports or product. availability information. Co L '

1. ‘Customer Relations. Dealer will conduct its sales and service in a maniner to develop and
maintain good customer relations for the Dealer and Polaris. Dealer will not'make any false,
misleading or disparaging comments to any* Customer or other person about Polaris, its products,

or its personnel, or any other Polaris dealer. -

m. Compliance with Law. Dealer will comply with all laws and regulations applicable to
Dealer’s business. of -selling and" servicing Products, includingtax laws, and maintain all
necessary licenses and permits. " ' o S ’ :

~.n.. Restrictions on Sales of Products.- SO
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(i)

(iif)

(iv)

v)

Dealer will sell Ploducts only to customers in the United States for personal
use or primary business use (not for resale). Dcaler may not, directly or
indirectly, sell Products to any person or business engaged in the business of
reselling, brokering or wholesaling such Products. Dealer may sell Products
to Polaris dealers in the United States who are authorized by Polaris to sell
such Products. Dealer may also sell parts to any customer, dealer or repair
shop for repair use only and not for resale. Any breach of this Section
5(n)(i) will be a material breach of this Agreemcnt and will cause
irreparable harm to Polaris, ard injunctive relief against a vmlatlon would

be appropriate and reasonable

Dealer will not directly or indirectly sell, market, distribute, license the use
of, or maintain any Products, whether new and unused, current or non-
current, outside of the United States, or directly or indirectly advertise

" Products outside of the United” States or distribute or lease the use of any
Products to any person, firm or corporation who intends to distribute or sell . .

such Products outside of the United States. ' P

“Subject to Sectlon 5(n)(1) and (ii), Dealer may sell Products to persons who
are not permanently residents in the United States and whose domicile = . -.-.
address, as shown on the warranty registration, is outside -of the United: - :
. . States, if and only. if such customer has a second residence in the Ungted -
States and the customer certifies in writing in a form acceptable to Pdlaris . ..

that the Products are or will be used and stored excluswely in the United
States. In any other situation not covered by this Section S5(n)(ii), Dealer
must request Polaris’ written approval to sell Products to any person. that. is
nof a permanent re51dent of the United States. Po]ans may, however, refuse
any such rcquest in‘its sole and absolute dlseretlon

It any represcntatlon or. mformatxon prov1ded by Déaler ' in connection with:
this Section'5(n) is ‘unirue; misleading” or fravdulent,” including without .
limitation, the custorne1 s address, other contact 1nfonnat10n or the iftended -
. -use for the’ Products, Dealer hereby acknowledges and agrees that: (1)
" Dealer will bé entirely responsible for all damages-and losses thereby -=
incurred by the customer involved and/or by Polaris, its affiliates and/or any °

third. party mcludmg, without limitation, those arising f‘rom situations-such

as a safety recall ‘notification sent to a wrong address based upon Dealer’s’

information; and (2). such fallure to. comply with thJs Sectlon S(n) is a
matenal breach of thls A;,reement o

Ifa Deale1 v1olates this' Section S(n) Polaris reserves the nght to take any
one or more of the following actions: (1) debit an amount equivalent to 15%

- of dealer invoice for ‘each of the mvolved Product(s) on Dealer’s parts

account, (2) debit all promotlonal rebates, incentives and sales programs for
the’ Produc‘ts involved, (3) limi it future allocatlons of Product (4) place the
Dealer on probahon and/or (5) termmate thxs Agreement




0. Returned Crates. Dealer will deliver to Polaris’ designated carricr all returnable crates in
a clean condition and free from any hazardous substances. Dealer will reimburse Polaris for any
costs incurred by Polaris, or its affiliates, in connectlon with cleaning and/or repairing of any
containers returned by Dealer. :

p. Records. Dealer will maintain the following records for a minimum of five (5) years (1)’ o

all sales of Products, parts, or service; (ii) all warranty records, including warranty registration
forms; (iii) profit and loss statements; (iv) all tax returns of Dealer’s dealership; (v) all records
relating to rebates and promotional programs; and (vi) all Polaris Pre-Delivery Inspection Forms
for all wholegoods Products and attachments sold and delivered to anyone other than another
authorized Polaris dealer. Dealer will make such records available to Polaris upon Polaris’

request.

q. Master Servrce Dealer Dcaler w1ll mamtam Master Service Dealer status for Products
that Dealer sclls in accordance thh Polaris’:Master Servree Dealer Pollcy in the Dealer Manual

r. Polaris Policies. Dealer w111 comply with al] Polarls pohcres then in effect including but,

not limited to Polaris” pol101es relatmg y to warranty registration. - , , - S

s. ‘The Internet. Dealer may. only sell Products over the mtemet it permltted by the curreht;:
Internet Polu,y set forth in the Dealer Manual,

t.  General Obhgatrom Dealer agrees to pertorm all other clutles and obligations expressed
in this Agxeement

. SECTION 6: SAFETY
a. Coonerate Wlth Recalls " Dealer will cooperate with and perform all Product recalls and
all Product modlﬁcatlon programs, including without limitation techmcal service bullenns' ,

b, Inspect Products/Labcls Deale1 wﬂl inspect all Products upon arrival, and mspect at
v reasonable intervals all Products in stock, to ensure all mandatory warmng labels.and hangtags
(including those wamlng labels and handtags nccessary to comply with any applicable language
requircments), as Polaris may require, are_affixed to each Product that cach label is in the
appropriate - place on the Product, and that the owner’s manual and safety DVD, where
applicable, is contained within the Product. If a mandatory warning label, owner’s manual,
safety DVD, or hangtag is misplaced or missing, Dealer will correctly affix such a warning label
or hangtag in the appropriate place on the Product and ensure that the owner’s manual and safety
DVD is contained within the Product. Any discretionary labels Dealer wishes to affix to a
Product must be placed S0 as. not to detract from any mardatory warning label. . :

'c.> Dlssemlnate and Drsplay Safety Matenals Dealer w1ll disseminate and/or dxsplay, as
directed, all point-of-purchase Product safety materials. supplied :by Polaris, including, but not
limited to, literature; videos, and posters:

d. Advertisements.  Dealer will include all safety. messages as Polam may from, txme to
time require, in all advertrsementq and promotional matemals
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e. No Inconsistent Safety Representations. Dealer will not make any representations to
actual or prospective Product purchasers that are inconsistent with safety-related requirements,
warnings or instructions specified by Polaris. Dealer will comply with all age recommendations
prescribed by Polaris and state or federal law for the sale of new or used Products, and will
provide Dealer’s staff with adequate trammg to ensure-compliance with this requlrement

f. ATV Safety Training Program. If Dealer sells Polaris ATVs, in addition to the other
duties described in this Section 6, Dealer must inform any consumer purchasing an ATV of the
- ATV Safety Training offered by the Specialty Vehicle Industry Association (“SVIA”).- Dealer

should encourage consumers and their families to take this training and should not do or say
anything to discount the value of this training. At the time of sale, Dealer must provide
consumers with the SVIA Training Fact Sheet that prints out automatically with the Polaris
warranty registration’ form, and that is available on-the: Dealer Extranet under ATV Safety

Training. . Furthermore, because Polaris provides customer information- from its warranty

. registrations to.the SVIA-so the-SVIA can contact-consumers to schedule safety training, Dealer
must submit all ATV warranty registrations on a timely basis to ensure that consumers receive

timely information on safety training. Polaris will also send Dealer an annual a report on the -
injury statistics associated with riding ATVs. This information should be made available to aly.' o

of Dealer’s ATV purchasers.

g Recreational Off Highway Vehicle Safety Training Program. If Dealer sells Polams -

Recreational Off Highway Vchicles (mcludmg Ranger, RZR and Sportsman Ace vehmles}) in

addition to the other duties described in.this Section 6, Dealer must inform any consumer:

purchasing an ROV, of the ROV Driver Safety Training offered by the Recreational Off-
Highway Vehicle: As';omatxon (“ROIIVA”) Dealer .should encourage consumers and _their
fam111es‘ to take thlS trammg and shou]d not do or say anythmg to dlscount the value of thm

tralnmg,

Products are to be used for off-road purposes only. Dealer will not make any inconsistent
statements to ‘any purchaser about the’ pemntted uses of these Products, and will not assist any
purchager, directly or indirectly, in the useof such Products on public® roads Registering the
.- -vehicle for on-road use or offering an “on-road kit” of accessories consututes a direct vxolatxon
. of T.hlS requn'emenf 1egard1ess of state or local laws permlttmg such” reglstratlon Or use.

:i. Additional Safetv Requlrements In addltlon to the other safety requlrements set forth in
this Section 6; Dealer will provnde purchasels with all other safety and ‘other information that
Polaris from time to txme requnres, and take all other step§ Polarxs flom tn‘ne to tlme 1cqu1res w1th
respect to safety matterv. o :

 SECTION-7: WARRANTY *

Polams warranty on Producls will be as sel forth in the eurrent Polaris Warranty Program.
SUCH WARRANTIES WILL BE THE.ONLY ‘WARRANTIES MADE OR.DEEMED TO BE
MADE TO ANY:PERSON ‘BY POLARIS. AND THE REMEDIES SET FORTH IN.SUCH
WARRANTIES WILL BE.THE ONLY REMEDIES AVAILABLE TO-ANY PERSON.. SUCH

“h. Off Road Use Only. Dealer acknow]edges that ATV and Recreanonal Off Road Vchicle.

T
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WARRANTIES ARE EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND- NON-
INFRINGEMENT. Neither Dealer, nor any other person, will have authority to bind Polaris to
any other representation or warranty, Dcaler will indemnify Polaris for all losses, damages,
liabilities, reasonable attorneys’ fees, or expenses which Polaris may incur as a result of, or in
connection. with, any. claim under such warranty by reason of any act or omission or different
warranty given by Dealer, Dealer’s employees or agents. Polaris neither assumes nor authorizes
anyone to assume for it any other obligation or liability in connection with its Products, and
Polaris’ maximum liability under the Polaris Warranty Program is to repair or replace the
Products, " - L LA B S e .

 SECTION 8: TRADEMARKS = -
2 Auiorized Use. ealer may use the trademark “Polaris,” “Victory”, “Indian”, “GEM”,
the Polaris star logo, Victory badge, and any other Polaris tradéemarks authorized by Polaris in

writing, (collectively referred to as-the “Trademarks”) only in connection with promotion, :
advertising, selling, and servicing of the Products Dealer is authorized to sell under this -
Agreement, and for no other purpose. Dealer may not use the Trademarks in its corporate leggl-- .
name.or in any other form or manner that is not acceptable to Polaris. Polaris reserves the right -
to require the use of the Trademarks in a Dealer’s d/b/a. Dealer may not use the Trademarks,in-

connection with any products, including promotional items, t-shirts, stickers, etc. (whether orgnot.
for resale) that are not specifically authorized by Polaris. Dealer must receive prior written .,

approval from Polaris before producing, displaying, publishing or distributing any materials with.
the. Tradematks. Dedler may not register any domain name containing the Trademarks unless
specifically authorized in writing by Polaris. If Dealer would like to utilize a domain name
composed of or containing the Trademarks, Polaris must be listed as the registrant/owner of the
domain name and such domain name may theh be licensed back to Dealer for use .if first
approved in writing by Polaris. If Dealef, for any reason, stops being an authorized dealer of
Products; Dealer must immediately cease all use of the Trademarks and domain names, remove
all Polaris signs and assign to Polaris any and all rights and interest Dealer acquired in afy of the
Trademarks as a result of this Agreement. Dealer acknowledges that Dealer has no rights in any
Trademarks or domain names ‘containing the Trademarks and Polaris hasno obligation to Dealer
to take any enforcement action regarding unauthorized users of the T rademarks or domain names
containing the Trademarks. Dealer agrees that any breach of this Section 8 would cause
jrreparable harm to Polaris, and that; in addition to any other-remedies, injunctive relief would be
appropriate and reasonable. - R '

SECTION 9: CERTAIN REPORTS

Upon Polaris’ request, Dealer will furnish Polaris with a detailed ‘written' inventory of Dealer’s
Products, complete sales and ‘warranty ‘information, financial - statements, or any additional
written reports or other documents, which Polaris believes will assist it in evaluating the market
and/or Dealer’s performance under this Agreemerit. Upon Polaris’ request; and at least annually,
Dealer will submit a written business plan for Dealer’s operations: Such reports/plans will be in

Sl




a form specxﬁed by Polaris. Dealer agrees that any failure by Dealer to c,omply with this Section
9 is a material breach of this Agreement.

SECTION 10: POLARIS’ OTHER DUTIES

Except as otherwise provided herein, Polaris’ duties will be limited to: (i) providing parts
catalogs, service manuals, current servicing information, and such service training as Polaris
reasonably deems necessary to qualify Dealer’s employees to service the Products (Polaris will
determine the time, place, and frequency of such training); and (ii) conducting sales reviews with
Dealer.

- SECTION 11: RELATIONSHIP WITH POLARIS

For all purposes Dealer is-an mdependent business/contractor, and not an agent, employec

" partner, Jomt venturer, or franchisee of Polaris. Dealer will have the sole right to determine the. -
manner in which Dealer performs Dealer’s duties under this Agreement, subject to no control by .
Polaris, except as otherwise expressly provided in this Agreement. No fiduciary obligations arg:

created by this Agreement.

SECTION 12: CONFIDENTIAL INFORMATION=" ' ’ tg::g’f”

Polaris has communicated and will communicate valuable information to Dealer with respect to
the. Products. and their sale, marketiig and servicing, as well as promotional and advertising
know-how and sales and. merchandising information, which is of substantial value to Polaris’
business. Dealer acknowledges that such information is confidential, and will maintain its
confidentiality. Dealer will not:use such information’ other than as necessary to perform its
obligations under this Agreement or disclose it to any other party durmg, or after the termination

and/or non-renewal of, this Agreement. Dealer will take all reasonable steps necessary to ensure .

that Dealer’s employees, officers, agents, shareholders, or partners are aware of and understand
their confidentiality obligations, maintain the confidentiality of such information, and not
disclose it to any other party during or after. the explrauon, termination and/or ‘non-renewal of

this Agreement.

SECTION 13 RENEWAL, TERMINATION OR NON-RENEWAL

- a. Term. Unless otherwise renewed under Sectmn 13(b) thls Agreement will automatlcally
cxpire-at the end of the Term ;

b, Renewal:’Non—renewal lf Polarls dec1des to, 1enew thlS Agreement it lel do S0 by
glvmg Dealer written notloe, prior to the end of the’ “Term, ‘of its intention to renew this
Agreement, Dealer must consent to such renewal in writing by executing a current dealer
agreement within thirty (30) days thereafter. Polaris’ offer to renew will occur only in the form
of a letter signed by a duly authorized réprésentative of Polaris expressly stating that it is an offer
to renew, and inviting Dealer to accept such offer. Accordmgly, nelther requests for sales




projections, requests for orders, taking or acceptance of orders, 1nvxtatlons ‘to conventions or

meetings, nor any other act or oral communication whatsoever, will constitute an offer to renew .

this Agreement. Nothing will prohibit Polaris from offering to renew upon terms and conditions
different from, or additional to, the terms and conditions of this Agreement. If for any reason

. this Agreement is not renewed in writing, this Agreement will automatically expire by its terms

as noted in Section 13(a). If the parties continue to do business together afier the end of the
Term, their relationship will be governed by the same terms set forth in this Agreement on a day-
to-day basis, until either party gives thirty (30) days written notice of termination or the parties
otherwise renew. this Agreement in writing, In such event, either party has the absolute right to

-terminate this Agréement upon thirty (30) days notice or upon such longer period if reqmred by

applicable state law. If Polaris decides not to renew this Agreement Polaris will give Dealer
written notice of its intention not to renew, but such wrxtten notlce 18 not a condition preccdent to

the automatic explratlon of thlS Agreement

c. .Mut\'Jal ,Termmatvlon.- This~ Agreement may be termmated -at- any t1me by mutual
agreement of the parties. : .

d. 'lermmatlon by Dealer. Thls Agreement may be terminated by Dealer at 'my time by -

giving Polaris sixty (60) days’ wrltten notice of such termination. _ A

€. Termination by Polaris.

@ " Polaris has the absolute right, in its sole discretion, to terminate™this

Agreement on written notice ten (10) days. prlor to the effective date of the
‘termination based upon the grounds set forth in Section 13(e). No advance
“notice, however, is required for violations as to Sections 13(e)(ii)(a) or (€)
and, in such cases, termmatlon is 1mmed1ate upon recelpt of written notlce
from Polans '

(i)  Dealer acknowledges and -agrees that each of the “following grounds
~ - -constitute a:substantial and material failure to comply w1th this ‘Agrecment
- .- and good cause for termmatmg th1s Agreement

@ o Dealer becomes msolvent or a petmon in bankruptcy is- hled or

. ‘Dealer makes a general-assignment for the benefit of creditors,-or-a .

_receiver- or “trustee 18" appomted for' any s1gn1ﬁcant pomon of
Dealer’s property, or a petition for dissolution or for an assignment
or for the reorgamzatwn of i 1ts affalrs is ﬁled or’

(b). There is any material adverse change in Dealer S finanmal p051t10n,
which Polaris believes may impair its prospect of receiving timely
“and full pay'nent or may mcrease Polaris’ own financial risk; or

. (©) There is, thhout Polans pnor written approval, any change in
SO Dealer’s executive management, ownership, or control or any
change to the location of the Authorizcd Retail Location; or
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(8)

(b)
)

@

(i)

0]
(m)

Dealer refuses to furnish Polaris with information it is required to
provide under this Agreement, to timely furnish sales, service, or
financial information upon demand, or to permit Polaris to
examine or audit Dealer’s accounts and records; or

There is any finding or charge by a governmental agency, or court,
or a settlement, or plea, that Dealer or any of Dealer’s employees
or agents, or a predecessor of Dealer owned or controlled by the

same person, committed a misdemeanor, or unfair or. deceptive

business practice, or a felony, which, -in Polaris’ sole business
judgment, may affect the. reputation or interests of Polaris in a
materially adverse manner; or : '

Dealer submits to Polaris any false application, claim.or report,
including false warranty claims, orders for Products, warranty
registrations, rebate claims, reports of delivery, registrations, or
transfer of Products; or . : E

. Dealer fails to maintain the minimum capital requirements in -
accordance with Section 3(c) above, including without limitationga.... ..

flooring account or line of credit; or . el
Dealer fails to timely pay Dealer’s obligations to Po_léiris; or ...

Dealer fails to conduct sales and service -operations for seven-(7)
consecutive days; or o oL S

~ Dealer enters inito ‘any.agreement, combination, understanding -our

contract, oral or written, with any other party with the purpose of

fixing prices of Products; or

Dealer engages in conduct which nlateriai[y' impairs’ the goodwill

associated with the Trademarks,  including ‘without limitation, . = =

making disparaging or defamatory remarks about the Products; or--
Dealer breaches any. provision of Section 6; or

Dealer ‘materially breaches any provision of this Agreement,
except -as provided for in Section 13(f). No- provision of this
Agreement - that states. that -a .particular breach is. material is
intended to imply that other breaches are not material.

f. Termination by Polaris After Failure to_Cure. - If Polaris, \in its sole. business
judgment, determines that the Authorized Retail Location fails to meet Polaris’ standards, or
that Dealer has failed to adequately perform Dealer’s sales or service responsibilities, Polaris
will notify Dealer of the nature of Dealer’s failure and of the period of time (which will not
be less than sixty:(60) days)-during which Diealer will have-the opportunity to correct such

failure. If Dealer does not correct such failure by the expiration of the specified period, then

13-
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Polams may terminate this Agreemcnt by giving Dealer at least thn‘ty (30) days written
notice. The notice and cure provisions set forth in this Section 13(f) do not apply to any of
the reasons for termination set forth in Section 13(e).

g. Cancellation of Orders. Upon mailing of a written notice of termination or non-
renewal or after the date of the expiration of this Agreement, Polaris will have the right to
cancel all pending Orders, whether préviously accepted by Polaris or not. Notwithstanding
the foregoing, if Polaris ‘chooses to fill any Orders, it will not be obligated to fill any other
Orders and will not be precluded from changing the terms of any other sales.

h. Application for Approval of Prospective Purchaser of Dealer’s Business Upon ot
After Notice of Non-Renewal or Notice of Termination, Dealer may request, in writing, that
Polaris furnish apphcatlons to prospective purcha%erq identified by Dealer upon or after
receipt of notice of non-renewal or termination. Polaris will consider the apphcatlon of such

person or entity as a possible ‘transferee’ 6f Dealer, and ‘if Polaris -should approve the
application of such person or entity in the ordinary course of business and prior to the . S

effective date’ of termination or non-renewal, Polaris may approve the transfer of this

Agreement, and, in conjunction with such transfer, wrchdraw notice of termination or non-
renewal, . Polaris will not be obligated to consider or approve any application that it wopld .-
not approve without regard to the pending notice of termination or non-renewal. Polaris”
reserves the right to d1sapprove any such application. Because the withdrawal of the nptice”
of termination is gratuitous by Polaris and for the benefit of Dealer, Dealer agrees that Pglaris’
may place reasonable conditions upon its approval of the prospective purchaser. The

obligation of Polaris to consider the application of prospectwe purchasers will cease upon the

effective date of termination or non-renewal. Under. no circumstances will Polaris be _'

required to ‘expedite the processing of any appllcauon of a‘prospective purchaser to dclay the
effective termination or non-renéwal pending approval or other action,

i. ‘Duties upon Terthination. Upon termmatlon or non renewal of thls Agrecment by

e1ther party for any reason, Dealer will:

) - .Immedrately pay Polans all payments that are due. Dealer and Dealer’s
: guarantors will also remain obligated under any agreements between Dea[er or
them and Polarls ora ﬁnancmg mstrtutwn

'(ii)~: -Promptly return to Polaris; at- Dealcr $ eXpense;. all Polarls servxcc or “other
o * manuals and promotlonal and- advertlsmg materials (1ncludmg, but not hmltecl to,
- mdoor and outdoor su,ns and 1ogos) prov1ded by Polarls

Co(i) - A551gn and transfer- to Polarls, or-its designes, “within thlrty (30) days of

“_ " termination or non-renewal; such unfilled customer orders and contracts, together

" with-any advance paymerits thereon, for the purchase of Products from Dealer, as

Polaris, or such designee, elects to accept. Polaris will have no obligation to, but

7 .may, -at its sole discretion, reimburse Dealer for unusual out-of-pocket costs in
procurmg such customer orders o




j. Polaris’ Right of First Refusal to Buy Certain Assets. Upon termination or non-renewal

- of this Agreement, Polaris will have no obligation, but will have a first option, to repurchase any

inventory, equipment, furnishings, special tools or any signage acquired by Dealer, Upon
termination or non-rencwal, and subject to the provisions of this Agreement (including Sections
5(0) and 8), Dealer may dispose of Dealer’s 1nventory, equipment, furnishings and special tools
in any manner Dealer deems appropriate.

k.. Repurchase of Inventory: Subject to Section ‘13(j) and unless state law cxpres)sl'y-

provides otherwise, upon termination or non-renewal of this Agreement by either Dealer or
Polaris, returns of any inventory, equipment, furnishings, special tools or any signage acquired
by Dealer will be subject to the following guidelines: :

@ Within thirty (30) days after request by Polaris, but in no event later than thirty
(30). days after the cffective date.of termination or non-renewal, Dealer will
provide to Polaris an itemized list of all items it. seeks to return for repurchase or
Dealer will be deemed to have waived its rights to return the item.

(i)  The inventory list.must be submitted electronically. to Dealer Development, in 2
Microsoft Excel spreadsheet, a text file (.txt), or a comma separated value fi

- (.esv), and must contain both the complete part number and quantity of each 1tcm‘,,f: T

Dealer seeks to return

(iii) If the inventory list provided is not submitted as provided in Section 13(k)(ii),

Polaris may have the list translated into the correct format and will charge the

. Dealer the greater-of the -actualcosts incurred to transfer the information-or

Dol " "$500.00: Polaris, however, cannot and does not guarantee the accuracy of the
T . resulting transferred lists and will’ not bc held rcsponmble for -any delays caused
:by the moorrect submxsswn '

o Hiv) Polam will not accept the return of mventory prior to the etfcctxve date of

termination and prior to issuance of a Return Merchandise Authorization (RMA)

..o ‘other written authorization for return.  Polaris-reserves the right to reject any
‘inventory that does not meet the current RMA Policy.. Unless Polarls agrces
o otherw1se Dealer wﬂl be r»sponmble for freight on-all returns. - :

W) Polaus w111 have up to nlnety (90) days from retum of thc mvcntory to Polam to
proceqs the retumed 1tems .

SECTION"M; -,LIMITATION OF REMEDIES : -
a. No Damages From Termination or Non-renewal.:- No. party terminating or: failing to
renew this Agreement in accordance with its terms will by reason of such. termination or failure
to renew be liable:to the other for. compensation, reimbursement, or damages: of any kind relating

to such termination.or non-renewal, - whether for expenditures, investments, losses, lost profits, or
commitments in connection with the business or goodwill of the other party, or otherwise,
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b. Exclusive Remedies. - Unless otherwise expressed in Section 13, Polaris® and Dealer’s
exclusive remedy for any breach by the other party will be to request that such breach be cured,
if possible, and, if that does not occur within sixty (60) days thereafter, to terminate this
Agreement, and/or, when appropriate, pursue arbitration under Section'19.

¢. No Liability for Damages. Neither Dealer nor Polaris will have any liability to each other
for money damages for any breach of this Agreement, other than for monies due hereunder, and
neither party will have any liability to the other for lost profits, loss of good will, or other
incidental or consequentral damages. The foregoing limitation on lability does not apply to the
indemnity provisions of Sections 7, 17(a) and 20(j), and does not limit Polaris’ abrlrty to recover
any money damages it sustains as the result of a breach of this Agreement in any legal
proceeding where Dealer sues for damages outside of this Agreement.

d. Time Limit for Filing any Action. Except for claims brought under Sections 17(a), 18
and 20(j), no action regardless of form, or request for arbitration, arising out of this Agreement

'may be brought by either party more than one (1) year after the cause of action or claim has -

arisen, or in the case of a claim for nonpayment, more than one (1) year from the date payment
was due.

SECTION 15 FORCE MAJEURE AND SUSPENSION OF PERFORMANCE FOK
B BREACH '

Polarrs will not be liable to any person for any de]ay in dehvery or ’r‘or non—delwery caused i

whole or.in part,.by the. occurrence of any contmgency beyond the control of Polaris or for-any
decision by Polaris in its sole business judgment to cease the manufacture of any Product.
Additionally, if Dealer is at any time in material breach of this Agreement or with an agreement
with “Dealer’s -financial institution, - Polaris ‘may - suspend its- own performance under this
Agreement until such breach is cured, in addition to exercising any other rights and remedies
Polaris may have with respect to such breach. Furthermore, if Dealer is in maéterial breach of this
Agreement, or has failed to make timely payment of any debt owed to Polaris, in addition to the

remedies set forth in Section 13, Dealer agrees that Polaris may setoff Dealer’s outstandmg debt .,
“against any payments owed to Dealer, and that Polaris may withhold any payments due to Dealer

untrl Dealer provrdes adequate proof of comphance w1th the terms of the Agreernent

“ SECTION 16: NOTICES

Except. where provrded otherwrse all notrces requlred or permrtted by thrs Agreement will ‘be

addressed to the tecipient in writing at the addresses stated on the cover: page to this Agreement
and will be either hand delivered; sent by facsimile, sent by mail correct postage prepaid whether
by: first-class, certified, registered mail, or sent by any courier with a shrppmg and delivery
tracking system (for example, Federal Express or UPS). Notices and invoices that Polaris places
on the Polaris web site are decmed to be proper notice under this Agreement for all purposes, and

Dealer agrees to check for any. suoh notices: or mvoxces at- least once each working day. Notice is

x

effectrve upon sendmg
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SECTION 17: INDEMNIFICATION; INSURANCE -

a. Indemnification. Dealer will indemnify and hold Polaris and its affiliates, and their
respective officers, directors and employees, harmless from and against any and all claims,
losses, damages, liens, judgments, fines, civil penalties, costs and expenses (including without
limitation, attomeys fees and litigation expenses), which Polaris may suffer or incur directly or
indirectly arising out of or related (in whole or in part) to any breach of or failure to fully comply
with obligations under this Agreement by Dealer, or any act, omission or negligence of Dealer,
Dealer’s emp]oyees or agents, including, without limitation, those related to the’ sal¢, repairs,
leases, rentals, st01agc loans and demonstration rides of Products. Polarls will have the right to
defend at its own expense any ‘third party claims, or.to tender the defense of such’ claims to
Dealer for defense at Dealer’s expense: If Polaris tenders the defense to Dealer, then Polaris will
have the right to approve the settlement of any claim and. participate in.the defense with counsel
of its choice, and in the event of an actual or potentlal conflict of 1nterest between Polaris and
Dealer, Polaris will be entitled (o separate defensc counsel at Dealer’s expense (which’ counsel
will be chosen by Polaris).. If Dealer denies a tender and the denial (in whole or part) is later

determined.to be a breach of Dealer’s obligations under this Section, Polaris is entitled to recover

its reasonable attorney fees and costs incurred as a result of the denial and in pursuing its clanp
against Dealer for breach of its obligations. This Section 17(a) will survive termination or nop-
renewal of this Agreement by any party for any reason.

b. Insurance Requirements. . &

i, Liability Insurance Dealer, at its own cost and expense, will obtain and

mamtam liability insurance in the form“of a Garage Pohcy (or ‘equivalent coverage under a

~ Business Auto and Commercial General Liability Pollcy), including coverage for “insured
contract,” covenng clarms arising from Dealer’s operatlons mcludmg the sale and service of

Ploducts, and the use, ownershlp, opefation, maintenance, mcludmg loading and unloading, and-

demonstration, of automobllcs motorcycles, or mobile eqmpment including off-road vehicles

‘and snowmobiles, with Limits of Llabxllty Insurance of no ‘less than $2,000,000 per

occurrence/aggregate (whlch may be met w1th ‘combination of primary and an Umbrella or
Excess Liability Pollcy) Dealer will cause such pohcles fo be endorsed to name Polaris
_Industries Inc. and’its affiliates as Additional Insureds on any applicable Garage Pollcy (or
equwalent Business. Auto and Comme1c1a1 General Llablhty Pohcy) and any apphcable Excess
or Umbrella Pohcy ' .

ii. Provonv Insurancc Dcalcr will " obtain and maintain property insurance
protecting Dealer s property (mcludmg inventory) on a special causes ‘of loss (or equivalent)
basis and for the full replacement’ ‘value thereof, and such pohcy will name Polarls Industrres
_Inc and its afﬁhates as Lenders Loss Payee as thelr mterests may appear. -

S il - Worker’s Compensation Instrance. ' Dealer will- obtain and maintain Workers
Compensatlon (or equlvalent) in-accordance w1th all apphcable state or local laws. -

iv. Wawer of‘ gubro;,anon To the extent not prohibited by law or regu]atlon, Dealer
will. cause all, policies. referenced in this Section 17(b) to be endorsed with a waiver of
subrogation favoring Polaris Industries Inc., and its affiliates.
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V. Notice of Cancellation. Dealer will provide Polaris with at least thirty (30) days
notice in the event of cancellation or decrease in coverage.

vi.  Certificate of Insurance, Dealer will provide Polaris with a certificate. of

insurance evidencing the requ1red coverages herein no later than the first day of the term of this
Agreement.

SECTION 18: AWARD OF ATTORNEYS’ FEES TQ POLARIS

In any action or proceedmg relatmg to or arising out of this Agreement brought by e1the1 party,

‘whether -such - action “or proceeding - be founded upon contract, tort, statute, ‘regulation, or

otherwise, Polaris will be entitled to recover from Dealer its costs.and expenses (including, but
not limited to, reasonable attorneys’ fees) of prosecutmg and/or defending any such action or
proceeding in which Polaris has substantlally prevalled "For purposes of this Agreement, Polaris
will be considered to have “substantially prevalled” in such action or proceedmg if: (1) its net
recovery therein exceeds Dealer’s recovery in the same action or proceeding; (2) in an action or
proceeding in which'Polaris is the defendant and has asserted no counterclaim against Dealer, if
Dealer recovers no damages (which for purposes of this Section 18 does not include costs dr
attorneys’ fees, even if the same are awarded by statute or other rule of law) from Polaris arid
fails to obtain any equitable relief against Polaris; or (3) Polaris successfully moves to enforce
the arbitration clause set forth in Section 19, This Section 18 will survive termination or fion-
renewal of this Agreement by either party for any reason. Notwithstanding the above,*this
Section 18 does not apply to atbitration actions or proceedings brought or filed under Section 19,
provided Dealer is not seeking to recover damages and/of attorney’s fees outside of this
Agreermient. Polatis may, at its discretion, seek to recover any costs and expenses it would be
entitled to recover under this Section 18 in any subsequent or related arbitration.

SECTION 19;: ARBITRATION
a. Place of Arbitration and Applicable Rules. All disputes, controversies, and clalms arising
out.of, or in connection with; the execution, interpretation, -performanee, nonperformance or
breach of this Agreement (including w1thout limitation the valld1ty, scope, enforceability, and

vmdablhty under’ any statute, regulatlon ‘ordinance, or ruling), or termination or non-renewal of
this Agreement, . .or of any provision: of th1s Agreement (including without limitation this

_arbitration prov131on the arbitrability of any issue, and the jUI’!SdlClIOIl of the arbltrator), or
" arising out of or in connection with any claimed duty, right, or remedy (whether arising under

this Agreement or any statute, regulation, ordmance, orother rule of law or otherwise) relatm[, to
any. of the foregoing, will be solely and finally settled by arbitration in Minneapolis, Minnesota,
in accordance with the United States Arbitration Act (9 U.S.C. § 1 et. seq.); and the rules of the
American Arbitration Association (“AAA”) relating to commereial arbitration.  There will be
one arbitrator who will be a lawyer with at least five years of significant experience related to
business law.” The arbitration, including W1thout limitation all notices, discovery and exhibits,
hearings, deposition, pleadings and other papers, and all prdceedings regardless of form, will be
treated as confidential by the partxes the arbitrator, and the AAA. For the avoidance of doubt,
thls conﬁdentlahty requ1rement will supersede any rules of the AAA The arbltrator will have




the right to award, or include in any award, the specific performance of this Agreement;
provided, that the arbitrator will not have the right to issue any award, or include in any award,
that relief which is‘more than could be awarded by a federal or state court located in the State of
Minnesota. The arbitrator will have the right to hear and decide any and all issues or claims
asserted in the arbitration through summary judgment and/or summary disposition motions

without the requirement of any evidentiary hearing. TO BE EFFECTIVE, ANY CLAIM FOR -

ARBITRATION UNDER THIS SECTION 19(A) MUST BE FILED WITH THE AAA WITH A
COPY SENT TO POLARIS. Notwithstanding the above, Polaris will have the right to go to any
court to prevent or seek the remedy of specific performance for any material breach of this
Agreement by Dealer if Polaris believes such breach relates to Sections 1(a), 6, 7, 8, 12 or 20(a)
or to prevent any fraud or misrepresentation to any consumer. Dealer agrees that in such a case,

Polaris will be.irreparably harmed and that Polaris would be entitled, without bond, to the entry

of temporary restraining order or injunction relating thereto.

b. Waiver.” The arbitrator’s decision or award will be fully and finally binding on the parties
and the parties waive all respective rights to further appeal, or redress in any other forum, matters
decided by such arbitrator, except solely to obtain execution of the decision and award rendered
by the arbitrator, and except as permitted by 9 U.S.C. sections 10 and 11, The parties agree that
judgment upon the award of the arbitrator may be entered in any court having jurisdiction over

the losing party or its assets.

c. Facilitate Arbitration. The parties agree to facilitate arbitrationby: = ' e

(@)  promptly making available to one another and to the arbitrator for inspection and

" . copying all documents, books, and records required by the arbitrator to bc made
 available; and e St G R hatel :

’ (11) A im_lésé otherwise éggCCd. in writing, obs.'erfvi'ng"s'tri’qtly iheAtirrié periods “set forth

: B below:> . vh. . ’v . '. ey l A‘.‘. ‘ PRl . 'l . l.

(a) ' The arbit;afér'must be appointed within thi'rt'y (3O)A days after the filing of

. 7 the Demand for Arbitration;and © -7 ¢ o

- (b) . The hearing in the afbi';r’ation must take place- within Qne hundred twenty

© 07t (120) days after the AAA notifies the: parties that the arbitrator has been

©gppointed; © oo e e L e LT e o

‘d. Time for Filing. Any arbitration commenced under this Agreement must be done so

* within the time petiod required by law, or:within the time period set forth in Section 14(d),

whichever period is.shorter. . Both parties’covenant not to commence arbitration, or otherwise
bring suit, after the applicable time period have run.. o S o '

¢. Non-Arbitrable Issues. If.either party assetts, in any -forum, a claim, counterclaim, .or
defense, the subject matter: of which, under statute or current judicial decision, is non-arbitrable
for public policy reasons, the partics agree that any legal proceedings relating to such non-
arbitrable matters will be stayed pending the decision and award.of the arbitrator with respect to
matters which are subject to arbitration. Any such non-arbitrable cause of action arising between
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the parties will be brought only in a court having jurisdiction and venue in Minneapolis,
Minnesota. ‘

f. Class Action Waiver. ANY ARBITRATION UNDER THIS AGREEMENT WILL BE
CONDUCTED ONLY ON AN INDIVIDUAL BASIS AND NOT IN A CLASS OR
REPRESENTATIVE ACTION OR AS A NAMED OR UNNAMED MEMBER IN A CLASS,
CONSOLIDATED, REPRESENTATIVE OR PRIVATE ATTORNEY GENERAL ACTION.

BOTH PARTIES WAIVE THE RIGHT TO HAVE ALL ARBITRABLE ISSUES -

ARBITRATED :OR LITIGATED AS A CLASS ACTION OR A PRIVATE ATTORNEY
GENERAL ACTION. THE ARBITRATOR WILL BE AUTHORIZED AND EMPOWERED
TO CONDUCT ONLY AN INDIVIDUAL (NON-CLASS) ARBITRATION UNLESS BOTH
DEALER AND POLARIS AGREE TO DO SO IN WRlI‘ ING FOLLOWING THE
INIT IATION OF ‘THE ARBITRATION

g Survival and Enforceablhty Thls Section . 19 will su1v1ve any termination or non-
1enewal and expiration of this Agreement: and will be enforced to the fullest extent allowable

under law.

-SECTIONZ()' MISCELLANEOUS o £

a. Assignment, Dealer will not assign, transfer or sell any part of Dealer’s rights or
obligations under this Agrccment or the ownership of Dealer’s stock or substantially all of
Dealer’s assets without the prior written consent of Polaris (whmh such consent Polaris may
grant or withhold in-its-sole discretion). Any attempt to do-so- -without -Polaris’ prior written
consent, is void.  Polaris may assign any rights or obligations under this Agreement and will
provxde Dealer thh written notice of such assxgnment or. delega’uon

b Suceessor Owner/Manager Any des1gnat10n of Dealer 3 successor owrner or-manager in

the event of the death or disability of any individual who is in Dealer’s executive management,

wnershlp or contlcl will be in writing. No such designation will be valid and in effect without

Polaris® written approval and- Polaris reserves the right not to approvc any such" des1gnat10n in lts
sole dlscretlon pursuant to 1ts busmess Judynent SR

¢. Sale of Dea]er Assets or Shares If Dealer de51res 10 seek wntten consent from Polans to
assign, transfer or sell all, or any part: of,. Dealer’s rights or obligations under this Agreement,
Dealer must have submitted to Polaris all information. required -by the Dealer Application.
Dealer acknowledges that Polaris cannot and will not begin to review the applicant’s
qualifications until all such information is submitted and-dealer has signed Polaris’ then current
form authorizing Polaris to disclose information to the buyer.- The applicant must meet Polaris’
current -standards for new dealers 1o be considered. If Dealer wishes to change ownership,
Dealer must submit a proposal to Polaris in writing, using the forms supplied by Polaris, at least

sixty (60) days prior to the effective date of such- change Polaris has the right, in its sole

discretion to approve or disapprove such a change

d. Right of First Refusal, 'If Dealer submits a proposal for a change of ownership, Polaris
will have a right of first refusal to pur‘cha'se-thedealersh_ipass'e"tsL;el-ated’-to Polaris regardless of
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whether -the proposed’ buyer is qualificd to be a dealer. Polaris will have a reasonable
opportunity to inspect the assets, including real estate, before making its decision,

e. NoT hlrd~Partv Rights. This Agreement is not enforceable by any third parties and is not
intended to convey any rights or benefits to anyone who is not a party to thlS Agreement "

f. Other Programs.  From time to time, Polaris may offer Dealer programs, such as co-op
- ———-— — —— — — ~programs, marketing progranis;- web-site assistance programs, or other such programs. Polaris
has no obligation to offer any such programs, and any program may be added, deleted, or
modified at any time in Polaris’ sole discretion,

g. Loans, Leases. Rentals or Demonstrators. If Dealer loans, leases, rents or supplies
demonstrator Products to any person. or entity, Dealer does so as an 1ndependent business and at
Dealer’s own risk and without any liability to Polaris. ‘Dealer agrees ‘to give written notice to
such person or entity that any such loan, lease, rental or demonstrator is prov1ded by Dealer ‘and
not by Polaris and to require any such person or entity to execute a waiver and release, in a form

, approved by Polaris, that includes Polaris and its subsidiaries and affiliates as released parties. ;

h. Used Products. Under this Agreement Dealer agrees and acknowledges that that the

hours; whichever occurs first; for Victory® Motorcyeles, 300 miles; for Indian® Motorcycles
300 miles; for Snowmobiles, 25 miles; and for RANGER®, 10 hours. ;

i, Modification Due to Other Laws or Regulations. If any provision of this Agreement
contravenes or is prohibited by the laws or regulations of any stafe*or other jutisdiction-wherein
this Agreement -is to be pérformed (or, in“the case of Virginia ‘dealers; denies access to the
procedures, forums, or remedies provided for by such laws or regulations), such provision will
be deemed to be modified only to the extent necessary to conform to such laws or regulations,
and all-other terms and provisions-of this Agreement will remain in full force and effect. The
parties agree that this Section 20(i) will be interpreted as narrowly as lawfully dllowed 10 carry
out the full mtent ot the part]es as expxes=ed by thls Agl eement : .

Comphanee w1th Laws. Dealer is responsible for all local, state ind’ federal' or other
apphcable taxes and {ax returns related to Dealer’s business and will hold. Polans harmless from
any related clalms or demands made by any taxmc authorlty '

- k. Govermng Law The 1nterpretat10n of this Agreement will be govemed by the laws of
the State of anesota w1thout regard to its choice of law rules. This Seetlon 20(k) will survive
the termination or non-renewal of this Agreement by any party for any reason, and expiration of
this Agreement Nothirig -in this Agreement, however; will be oonstrued as’ extendm;, the
etatutory laws of* anesota or of any- partleular state‘to this Agreement. ~

I: Integration Clause. Unless expressly mcorporated Herein, this Agreement cancels and
supersedes all ‘prior ‘writtén and- unwritten ‘agreéments and understandings ‘between the parties
pertaining to‘the matters: covered in this Agreement. - No obhgatlons or ‘agreements will be
implied from any-of the-térms and provisions of this’ Agreement, since this Agreement is fully
integrated. No representations or statements, other than those expressly set forth herein, were
made and/or rehed upon by the partleb 1n cntermg mto and performmg thls Agrcement No

foilowmg Products arc used when their use reaches the following: for ATVs, 20 miles or 10 .




madifications of this Agreément\)izill be effective unless reduced to wntlng and signed by Dealer
and an authorized representative of Polaris. No waiver of any particular breach. will be deemed to
apply-to any other breach, whether before or after such waiver.. .. .. . . - .

EXHIBIT 1—LOCAL MARKET OPPORTUNITY
Your LMO is available to you at your Dealer Website in the Business Plan. Log into

www, polarledealers com. Click on Dealer Management, then go down to Dealer Business Plan
V2. Click on Business Review and select a product line. Next, neéar thc top on the left, click on

LMO map. -
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Dealer: The corporation, partncrshxp, proprietorship, limited liability corporation, or limited
liability partnership that signs the Dealer Agreement with Polaris. This does not include

shareholders, owners or the Dealer Operator.

Agreement The Dealer Agreement, including the signed Agreement proper, the Standard
Provisions, and all the related addenda, exhibits, schedules, policies and agreements expressly
incorporated by the terms of the Agreement.

" Dealer Operator: The person designated by Dealer to provide personal scrvices in carrying out
the Dealer Agreement.

Linc-Make: Each of the following Polaris wholegoods that are sold to Dealers for retail sale to
consumers or businesses is a separate Line-Make: (i) Snowmobiles, (ii) All-Terrain Vehicles,
(iif) Victory® Motorcycles, (iv) Indian® Motorcycles, (v) Global Electric Motorcars (GEM®),
(vi) RANGER®; and (vii) Brutus™. Polaris may make other products in addition to these that
are separate Line-Makes and are thus not part of this Agreement. ¢

Products: Unless otherwise designated by Polaris, the line-make that Polaris designatcs.by an. -
“X” on page one (1) of this Agreement together with Polaris parts, accessories, oil and clothing:-

related to the particular wholegoods so- designated. - For example, if Dealer executes -this

Agreement solely for snowmobiles for retail sale to consumers, Dealer is not authorized to:

purchase from Polaris other Products, such as all-terrain vehicles or related parts.

23




EXHIBIT B




LT T

NS G







|
|
i
1
|




il

i . . 4 . . PROOF OF SERVICE

STATE OF CALIFORNIA % )% "2
NEW MOTOR VEHICLE BOARD: )’ -~

lam empioyed in theTC(A)Aunty of Sacramento, State of California, I am over the age of 18 years and not
& party t0 the Wwithin action; my busingss;address is 8865 La Riviera Drive, Unit B, Sacramento,
@alifornia. | PRI RNRE P

On this-dtafc,fMarc}_; 16,2015, ]served 'f_hé féregbihg documents described as:

.. OPPOSITION TO:MOTION TO DISMISS PROTEST .
FOR'LACK OF. JURISDICTION; DECLARATION OF MICHAEL M. SIEVINGO
I enclosed a' true coby of said dbcuments in a sealed envelope or package addressed to the persons
noted below. : :

XX (By United States Mail) I placed the envelope for collection and mailing, following our firm’s
ordinary business practices. I .am familiar with our firm's practice for collecting and processing
correspondence for mailing. On the same day that correspondence is placed for collection and
mailing, it is deposited in the ordinary course of business with the United States Postal Service, in a

sealed envelope with postage fully prepaid.

____ (By overnight delivery) I enclosed the documents in an envelope or package provided by an
overnight delivery carrier and addressed to the persons listed below. I placed the envelope or package
for collection and overnight delivery at an office or a regularly utilized drop box of the overnight
delivery carrier. . - .. . - ‘ '

. (By messenger service) 1 served the documents by placing them in an envelope or package
addressed to the persons at the addresses below and -providing them to a professional messenger
service for service. - R »

(By fax transmission) Based on agreement of the parties to accept service by fax transmission,
I faxed the documents to the persons at the fax numbers listed below. No error was reported by the fax
machine that I used. A copy of the record of the fax transmission, which I printed out, is attached.

(By ele_ctron'iéfservice) Based on a court order or an agreement of the partiés to accept service
by electronic transmission, I caused the documents to be sent to the persons at the electronic
notification addresses listed below. x _

. (By personal service) I served the documents by delivering the envelope, by hand, to the
persons listed below.

XX (By [Insert Electronic Service Provider]) I caused the above-entitled documents to be served
through ATT Internet addressed to all parties appearing on the ATT Internet electronic service list for
the above-entitled case. The file transmission was reported as completed and a copy of the ATT
Internet pages will be maintained-with the original documents in our office. Service will be deemed
effective as provided for in the Electronic Case Management Order. I have complied with California

.

PROOF OF SERVICE




b

~

Rules of Court, Rule 2.2 37(&) and the or 1g,m'\l signed Proof of Service is avalhblc for review and
copymg at the 1cquest of the couft or any parly. : .

Executed on'March 16, 2013 at Sacxamcnto California.

I declare under penalty of perjury under the laws of the State ot thf‘omm that the above is truc and
correct and that | am a member of the ‘%talc Bar of (dl" omm

\/Zm e, \/ /A,,,,

MICHAEL KA. SIEVING

SERVICE LIST

(nc,g:cuv R. O‘dmd Esq.

[ISSACS CLOUSE CROUSE & OXFORD LLP

21515 Hawthorne Boulevard, Sum c)50
Torrance, CA 90503 .
Loxf'ord(ahu.lcmfmm com

R, YN

BROOF OF SERVICE




