
IN THE UNITED STATES DISTRICT COURT 
FOR THE MIDDLE DISTRICT OF GEORGIA 

ATHENS DIVISION 

YANMAR AMERICA CORPORATION, 

Plaintiff, 

v. 

ANTHONY MILLS, individnally and d/b/a 
MEl FARM EQUIPMENT, 

Defendant. 

) 
) 
) 
) 
) Civil Action No. 3: 13-cv-00081-CAR 
) 
) 
) 
) 
) 
) 

IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

YANMAR AMERICA CORPORATION, 

Plaintiff, 

v. 

SW HANES ENTERPRISES, INC, 
INC, d/b/a SPALDING TRACTOR 
EQUIPMENT, 

Defendant. 

) 
) 
) 
) 
) Civil Action No.1 :12-cv-02324-CAP 
) 
) 
) 
) 
) 
) 

IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHER"! DISTRICT OF GEORGIA 

ATLANTA DIVISION 

YANMAR AMERICA CORPORATION, 

Plaintiff, 

v. 

CHARLES MOTOR COMPANY, INC, 
d/b/a GEORGIA TRACTOR COMPANY, 

Defendant. 

) 
) 
) 
) 
) Civil Action No. 1:13-cv-00365-CAP 
) 
) 
) 
) 
) 
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SETTLEMENT AGREEMENT AND RELEASE 

This Settlement Agreement and Release (the "Agreement") is entered into by and 

between the following: 

Y AC or Plaintiff: 

Fredricks Parties: 

Defendants: 

Tom Fredricks: 

Yanmar America Corporation, on behalf of itself, Yanmar Co. 
Ltd., and its subsidiary and affiliated or related entities, Il1surers, 
reinsurers, predecessors, successors, and assigns; 

SW Hanes Enterprises, Inc., Charles Motor Company, Inc., 
Anthony Mills, MEl Farm Equipment, Fredricks Equipment, Inc., 
Fredericks Importing, Inc., on behalf of themselves and their 
subsidiary and affiliated or related entities, insurers, reinsurers, 
predecessors, successors, full and partial owners, managers, and 
assigns; 

SW Hanes Enterprises, Inc., Charles Motor Company, Inc., and 
Anthony Mills d/b/a MEl Farm Equipment; 

Tom Fredricks. 

Y AC and Fredricks Parties will be referenced together as "the Parties." This Agreement 

becomes effective as of the date last signed below: 

WHEREAS, Y AC filed suit against Defendants in the United States District Court for 

the Northern District of Georgia, No. I :12-CV-2324-CAP and N. I: 13-CV-00365-CAP, and in 

the United States District Court for the Middle District of Georgia, No.3: 13-cv-00081-CAR, as 

styled above (the "Georgia Lawsuits"), alleging that Y AC suffered damages as a result of, inter 

alia, trademark infringement and unfair competition by Defendants; 

WHEREAS, in the Georgia Lawsuits, Y AC sought to enjoin Defendants from infringing 

and diluting Y AC's trademarks in the United States and engaging in unfair competition arising 

out of the importation and sale of used Yanmar® tractors and used Yanmar® Zen-Noh tractors 

that were manufactured for the local market in Japan and not for the United States market 
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(collectively "Accused Tractor" or "Accused Tractors"); 

WHEREAS, YAC's parent company, Yanmar Company Ltd. ("YCL"), owns the 

Yanmar® trademarks. Y AC is the exclusive U.S. liccnsee for the Yanmar® trademarks. YCL 

and Y AC never intended that the Accused Tractors be sold in the U.S. market; 

WHEREAS, Y AC alleged that Defendants advertised for sale and/or promoted the sale 

of the Accused Tractors in Georgia and the United States through its various websites. Y AC 

alleged that the Accused Tractors have "material differences," some of which have potential 

safety implications for unsuspecting consumers and tractor operators, from Yanmar® tractors 

designed and intended for the U.S. market and distributed through authorized channels. Y AC 

alleged that the Accused Tractors are "gray market" tractors because they were imported and 

sold by third parties, such as the Fredricks Parties, in the United States without Y AC's consent; 

WHEREAS, Y AC alleged that the sale of Accused Tractors in the U.S. market was 

done in such a way as to constitute unfair competition in the form of "passing off' or "reverse 

passing off." Y AC alleged that the import and sale of these used gray market tractors caused 

harm to Y AC's trademarks and reputation, exposed Y AC to potential products liability suits, 

and potentially endangered public safety; 

WHEREAS, in an effort to address the issues set forth above, Y AC has engaged m 

eff0l1s to restrict the alienability of Accused Tractors by asserting Y AC's intellectual property 

rights with third party auction websites, including but not limited to Ebay, Craig's List and 

Amazon, compelling the removal of the listing of an Accused Tractor being sold through 

those websites; 

WHEREAS, m addition to injunctive reliet; Y AC sought compensatory damages, 

punitive damages, and attorneys' fees for the alleged intentional and willful infringement, 

dilution, and unfair competition by Defendants; 
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WHEREAS, Y AC contends that Fredricks Equipment, Inc. ("Fredricks Equipment") 

has engaged in the same conduct as Defendants, and Fredricks Equipment has agreed to be 

added as a defendant to the Georgia Lawsuits; 

WHEREAS, Fredricks Equipment contend that Fredericks developed and invested in a 

safety retrofit program, whereby all Accused tractors imported and sold by the Fredrick Parties 

are and were fItted with labels and safety equipment that addresses the safety issues set forth in 

Yanmar's I mportant Safety Notice; 

WHEREAS, Fredricks has provided Y AC with documentation asserting that the roll

over protection structures added to tractors as part of the retrofit program comply with OSHA 

standards; 

WHEREAS, Defendants Charles Motors and S W Hanes Enterprises contend that they 

have fully complied with the Fredericks Parties' safety retrofit program, and accordingly have 

asserted equitable defenses to the claims made by Y AC due to the previous understanding, and 

contended factually that all material differences alleged by Y AC with respect to the Accused 

Tractors were and are eliminated by the safety retrofit program, thereby rendering all tractors 

sold by the Fredricks parties as non-infringing with respect to Y AC's trademarks; 

WHEREAS, the Fredricks Parties acknowledge that an Accused Tractor, sold to the 

American consumer without the Frederick's safety retrofit as set forth above and contemplated 

below, constitutes the sale of a product with potential safety differences from those intended for 

sale in the U.S. market which may give rise to products liability to all entities associated with the 

manufacture and sale of the accused tractor, notwithstanding said tractor was never intended for 

sale or use in the American market; and the sale of said tractor may also infringe on Y AC's 

trademarks; 

WHEREAS, all Parties hereto acknowledge that it is in their bests interests to jointly 

PAGE 4 



identify owners of non-conforming Accuscd Tractors, and encourage that owner to participate 

in a program whereby that tractor has installed, at a minimum, OSHA certified ROPS, seat 

belts and PTO shielding; and 

WHEREAS, in entering into this Agreement, the Parties, as well as desire to avoid the 

expense, delays, and uncertainties associated with litigation, and without any admission of 

liability whatsoever, seek and intend to fully, completely, and finally resolve, terminate, and 

settle all disputes, claims, and actions which they assert against each other arising from the facts 

alleged in the Georgia Lawsuits, and to preclude the possibility of further disputes between them 

arising out of the facts alleged in the Georgia Lawsuits. 

NOW, THEREFORE, in consideration of the promIses, covenants, warranties, and 

representations set forth below, Y AC and the Fredricks Parties AGREE as follows: 

Agreed Couduct and Terms 

I. The Fredricks Parties agree that any Accused Tractors they advertise, sell, or make 

available for sale shall meet or exceed the following requirements: 

a) Roll-over safety protection structure, conforming to OSHA standard 1928.52; 

b) A properly installcd seat belt; 

c) A clutch safety switch to prevent starter engagement without the clutch heing 
depresscd; 

d) Overrunning clutch on the tractor; 

e) A power take-off ("PTO") shield, of appropriate gauge metal, which covers top and 
both sides offactory PTO shaft to at least the length oftha! shaft from the rear of the 
tractor; 

f) Warning labels and decals in English; and 

g) A warning alerting the user of differences between PTO speed of Accused Tractor 
and PTO speed of American-market tractor. 
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2. The Fredricks Parties agree that the features and requirements provided in Section 1 

above shall be installed solely by employees of the Fredricks Parties. The Fredricks 

Parties turther agree that they will not subcontract any of the work required to conform 

with the requirements of Paragraph 1. 

3. The Fredricks Parties agree to permanently affix on Accused Tractors. in a prominently 

visible place on the hood of each Accused Tractor, a metal disclaimer plate that states the 

following paragraph in legible font: 

This product has not been authorized for importation to or sale within the 
United States by Vanmar America Corporation or Vanmar Co., t,td. This 
product does not originate in the U.S. and is not sponsored, approved, or 
certified by Yanmar America Corporation or Vanmar Co., Ltd. Neither 
Yanmar America Corporation nor Vanmar Co., Ltd. provides warranty, 
parts or service tor this tractor. There is no affiliation, connection, or 
association between the seller of this imported product and Yanmar 
America Corporation or Vanmar Co., Ltd. For all inquiries regarding 
service and parts for this tractor contact, the refurbisher of this product, 
Fredricks Importing, Inc., 110 Smithson Drive, Hartselle, Alabama. 256-
751-3555. 

4. The Fredricks Parties agree to assign each Accused Tractor its own serial number specific 

to the Accused Tractor, with each serial number to be etched or otherwise permanently 

engraved on a metal plate that is permanently affixed to each Accused Tractor. 

5. Fredricks Importing, Inc. agrees to maintain in full force and effect with an insurance 

carrier with at least a AAA rating by A.M. Best, or otherwise approved by Y AC, 

commercial general liability insurance coverage, on an "occurrence" basis, and on a 

primary basis with respect to other insurance, naming each of the Fredricks Parties as a 

named or additional insured, and insuring against liability for claims of personal injury or 

wrongful death, irrespective of the legal theory asserted (e.g., negligence, products 
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liability, or breach of warranty), and for the Fredricks Parties contractual liability to Y AC 

and Yanmar Co. Ltd. under this Agreement, arising out of or related to any Accused 

Tractor sold by any of the Fredricks Parties, and naming YAC and Yanmar Co., Ltd. as 

additional insureds, and with the limit amount of liability insurance coverage to be no 

less than a $2 million annual aggregate limit, and to specifically cover any attomey's 

fees and expenses and any liability losses that could be incurred by Y AC. The Fredricks 

Parties agree that should Y AC or Yanmar Co. Ltd. be named as a defendant in 

connection with any Accused Tractor, Y AC and/or Yanmar Co. Ltd. retain the right to 

select defense counsel for any such claims at the Fredricks Parties' and/or their insurers' 

sole expense provided the selected insurer agrees on the selected counsel, such agreement 

not to be unreasonably withheld. Fredricks Importing, Inc. agrees to maintain such 

insurance coverage with all endorsements, including an endorsement identifying Y AC 

and Yanmar Co. Ltd. as additional insureds, in the form attached hereto as Exhibit "A", 

and to cause Y AC to be notified in writing by the insurer prior to any change in coverage 

or cessation of coverage caused by non-payment of premiums by Fredricks ImpOiting, or 

otherwise. Should Fredricks Importing, Inc. fail to maintain insurance coverage as 

provided in this paragraph, the Fredricks Parties acknowledge and agree that same shall 

be considered a material breach of this Agreement. Failure by Y AC or Yanmar Co., Ltd. 

to police or to enforce the provisions of this paragraph cannot give rise to liability or 

responsibility ofY AC or Yanmar to any third parties as a result of, if ever, the insurance 

required under this agreement is not maintained; 

6. In addition to the foregoing insurance requirement, the Fredricks Parties agree to defend 

and indemnify Y AC and Yanmar Co. Ltd. from/for any attomeys' fees, damages, or any 
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other expenses or losses arising out of or relating to any claims of personal injury or 

wrongful death, irrespective of the legal theory asserted (e.g., negligence, products 

liability, or breach of warranty), made against Y AC or Yanmar Co. Ltd. by a dealer, 

dealer's customer, or customer of the Fredricks Parties regarding an Accused Tractor, 

provided however that the Fredricks Parties shall have no obligation to indemnify Y AC 

or Yanmar Co. Ltd. for either's proven sole negligence. The Fredricks Parties agree not 

to off-set this obligation with a claim for indemnity against Y AC on any ground; 

7. The Fredricks Parties agree to allow Y AC or its authorized representative to openly 

inspect and review the Fredricks Parties' compliance with the Parties' Agreement, with 

such inspections to occur with reasonable notice. In the event an inspection reveals that 

an Accused Tractor has been offered for sale without meeting the requirements of 

paragraph I ("a non-compliant tractor"), the non-compliant tractor will not be offered for 

sale until it has been made compliant with paragraph 1, re-inspected by Y AC, and 

approved by Y AC in writing. Y AC has no obligation to engage in such inspections and 

will do so at its option and convenience. 

8. The Fredricks Parties agree that Y AC does not endorse or support the sale or distribution 

of any Accused Tractor, and that the Agreements contemplated by the Parties are 

intended to resolve the current trademark infringement and all other claims alleged 

against Defendants in the Georgia Lawsuits and to initiate efforts to bring previously sold 

Accused Tractors into compliance with the safety retrofit programs contemplated herein; 
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9. Fredricks Equipment. Inc. will consent to be joined as a Defendant in the Georgia 

Lawsuits pursuant to the Consent Motions attached collectively hereto as Exhibit "B"; 

I O. The Fredricks Parties each agree that they will be subject to an Agreed Judgment and 

Injunction, attached hereto as Exhibit "C", which will be enforceable against the 

Fredricks Parties if any material provision of this Agreement is violated at any time in the 

future; the Parties agree that they intend for this provision to last for up to and including 

four years after the later date on which the Fredricks Parties, the Defendants, Tom 

Fredricks, or any dealer purchasing Accused Tractors by, through or under any of them, 

engages in the purchase and sale of Accused Tractors in the United States. 

11. The Fredricks Parties agree to send Yanmar's "Important Safety Notice" to the last 

known address (by mail, fax, or e-mail attachment) of all identifiable prior customers 

who purchased Accused Tractors or Accused Tractor parts from any of the Fredricks 

Parties provided that such mailing or notice shall not be required if the Safety Notice has 

been sent pursuant to prior litigation settlement agreements and evidence of such mailing 

is provided by the Fredericks Parties at the request of Y AC; 

12. At the time of sale, the Fredricks Parties agree to provide Yanmar's "Important Safety 

Notice" to each customer who purchases an Accused Tractor or parts for an Accused 

Tractor from any of the Fredricks Parties; 

13. Within 10 days following the execution of this Agreement, to the extent any Fredricks 

Party maintains a website, the Fredricks Parties agree to make publically available on 
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their websites Yanmar's "Important Safety Notice." This obligation may be 

accomplished by hyper-linking to http://us.yanmar.com/products/agriculture/gray

market-tractor-notice/. 

14. The Fredricks Parties agree that if an Accused Tractor is brought to them for parts or 

service and the tractor does not present the safety features provided in paragraph I, and if 

the customer refuses to have the Accused Tractor retrofitted to be in compliance with 

Paragraph I, the Fredricks Parties will not provide parts or service to the customer until 

the customer signs the waiver attached hereto as Exhibit "D". The Fredricks Parties will 

keep all such waivers on file and make the waivers available for Y AC' s inspection. 

15. Tom Fredricks, in his individual capacity, agrees not to engage in any business that 

invo Ives the purchase or sale of Accused Tractors unless such tractors comply with the 

terms of numbered paragraphs 1-6 above. 

16. Y AC agrees to refrain from any interference in the sale of grey market tractors on 

websites which list or auction tractors for sale, provided that such tractors are advertised 

with photographs showing that the tractor has ROPS, a seatbelt, and a plate with a UTDA 

or Fredricks serial number. Y AC may inquire of Fredricks at any time to confirm the 

authenticity of the serial number and tractor, and in the event of such inquiry, Fredricks 

will promptly confirm or deny the authenticity of the tractor. If such authenticity cannot 

be verified, Y AC reserves the right to demand removal of the listing from the website. 
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17. Y AC agrees that it will not interfere with the sale or re-sale by the Fredericks Parties, or 

the sale or re-sale by any customer of the Fredericks Parties, of any tractor retrofitted in 

compliance with Paragraph 1 abcve. Y AC further agrees that to the extent any individual 

or entity is constrained, forbidden or otherwise enjoined from the purchase and resale of 

Yanmar Gray Market Tractors due to previous written agreements and/or settlements to 

litigation with Y AC or its predecessors, this Settlement shall operate as an exception to 

any such encumbrances (other than any encumbrances as may be set forth in agreements 

between Yanmar and its authorized dealers). The foregoing exception to any 

encumbrances set forth in such previous written agreements and/or litigation settlements 

shall not otherwise effect or modify the remaining terms and conditions of those written 

agreements and settlements, and specifically, that any injunction against the sale of 

Yanmar tractors NOT in compliance with Paragraph I above shall remain in full force 

and effect. 

18. Y AC and Fredricks agree that within 60 days of the effective date of this Agreement, 

Y AC and Fredricks shall meet in person in Atlanta, Georgia, at a mutually agreeable date 

and time, to discuss in good faith the broad outlines of a collaborative retrofit program 

between Y AC and Fredricks, The purpose of the retroiit program shall be to identify 

those tractors, previously imported by other parties, which lack proper safety equipment 

and to contact the current owner and make them aware of a retrofit program. This 

meeting shall be between Fredricks and a Yanmar representative with the authority to 

make decisions regarding Yanmar's participation in this retrofit program. However, the 

failure of Y AC, Tom Fredricks and Fredricks equipment to reach an agreement 
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contemplated m this paragraph SHALL NOT constitute a material breach of this 

agreement. 

Timing & Term 

The Parties agree that this Agreement shall remain in full force and effect for up to and 

including four years after the later date on which the Fredricks Parties, the Defendants, Tom 

Fredricks, or any dealer purchasing Accused Tractors by, through or under any of them, engages 

in the purchase and sale of Accused Tractors in the United States. 

Continuing Jurisdiction of this Court 

The Parties agree that the United States District Court for the Northern District of 

Georgia, Atlanta Division, will have jurisdiction over the Georgia Lawsuits and of this 

Agreement to the extent necessary to enforce this Agreement and the Consent Injunction. 

Grant of Limited Trademark License 

Upon the execution of this Agreement by the Fredricks Parties, Y AC grants to the 

Fredricks Parties a nonexclusive, limited license throughout the United States (I) to use the 

Y ANMAR® trademark to the extent reasonably necessary to describe the tractors in 

advertisements and sales materials, and (2) to maintain the existing Y ANMAR® Trademark only 

where such trademark was located originally at the time of manufacture, and only on Accused 

Tractors complying with the requirements in paragraph I. The Fredricks Parties' use of the 

Trademarks is subject to the approval of Y AC, which may be revoked in the event of a material 

breach of this Agreement by Fredricks. 
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Release of Claims by YAC 

Upon the execution of this Agreement hy Y AC and the Fredricks Parties, and except for 

the obligations of the Fredricks Parties set forth herein, Y AC, together with its assigns, 

predecessors-in-interest, successors-in-interest, divisions, all affiliated, parent or subsidiary 

corporations or entities, agents, officers, directors, employees, managers, supervisors, 

shareholders, representatives, attorneys, partners, joint venturers and any and all other persons or 

entities who have at any time acted, or purported to act on its behalf, ABSOLUTELY AND 

FOREVER RELEASES AND DISCHARGES the Fredricks Parties, together with their assigns, 

predecessors-in-interest, successors-in-interest, divisions, all affiliated parent or subsidiary 

corporations or entities, agents, officers, directors, employees, managers, supervisors, 

shareholders, representatives, and attorneys from any and all claims, rights, demands, covenants, 

agreements, contracts, duties, obligations, responsibilities, representations, warranties, promises, 

liens, accounts, debts, liabilities, damages, expenses, attorneys' fees, costs and causes of action, 

known or unknown of whatever kind and howsoever arising out of the claims asserted by Y AC 

against the Fredricks Parties in the Georgia Lawsuits. Notwithstanding the above language, 

nothing in this Agreement precludes Y AC from asserting claims against the Fredricks Parties in 

any action filed after the date of this Agreement brought by a third party and involving an 

Accused Tractor sold by the Fredricks Parties or through their websites (including but not limited 

to claims for personal injury). 

The Fredricks Parties and Mr. Fredricks understand and acknowledge that if they engage 

in any activity prohibited under this Agreement after the date they sign this Agreement, the 

Fredricks Parties waive any equitable defenses, and Y AC may bring suit against the Fredricks 

Parties and Mr. Fredricks and seek the remedies set forth herein. 
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Release of Claims by the Fredricks Parties 

Upon execution of this Agreement, the Fredricks Parties, together with their assigns, 

predecessors-in-interest, successors-in-interest, divisions, all affiliated parent or subsidiary 

corporations or entities, agents, officers, directors, employees, managers, supervisors, 

shareholders, representatives, attorneys, partners, joint venturers and any and all persons or 

entities who have at any time acted, or purported to act on its behalt: ABSOLUTELY AND 

FOREVER RELEASE AND DISCHARGE Y AC, together with its assigns, predecessors-in-

interest, successors-in-interest, divisions, all affiliated, parent or subsidiary corporations or 

entities, agents, officers, directors, partners, employees, managers, supervisors, shareholders, 

representatives, attorneys, partners, joint venturers and any and all other persons or entities who 

have at any time acted, or purported to act on its behalf, from any and all claims, rights, 

demands, covenants, agreements, contracts, duties, obligations, responsibilities, representations, 

warranties, promises, liens, accounts, debts, liabilities, damages, expenses, attorneys' fees, costs 

and causes of action known or unknown of whatever kind and howsoever arising, which the 

Fredricks Parties now have, ever had, or may have had up to and until the date this Agreement is 

signed by the Parties, whether at law or in equity, including all counterclaims which could have 

been asserted against Y AC in the Georgia Lawsuits, 

Notices 

All notices provided for herein may be sent to Y AC in care of: 

Taylor English Duma 
Attn: Gregory G. Schultz, Esq., Steven Whitehead, Esq. and Amanda Hyland, 
Esq. 
1600 Parkwood Circle 
Suite 400 
Atlanta, GA 30339 

And to the Fredricks Parties in care of: 
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Lloyd Walker 
119 Shadowood Lane 
Peachtree City, GA 30269 

Written notice may only be sent by certified mail, return receipt requested. 

Apnlicable Law and Fprum Selection 

This Agreement and the rights, duties, and obligations of the Parties to this Agreement 

will be interpreted, construed, performed, and enforced in accordance with and governed by the 

laws of the State of Georgia and federal law, as applicable. Any action brought to enforce the 

terms of the Agreement or the Consent Injunction must be filed in the United States District 

Court for the Northern District of Georgia, Atlanta Division. The Parties agree to the jurisdiction 

of the U.S. District Court for the Northern District of Georgia, Atlanta Division, for resolving 

any claims or actions arising from this Agreement and the Parties hereby waive any defenses 

based on an alleged lack of subject matter or personal jurisdiction or improper venue in that 

court. Additionally, in the event that this Agreement is breached by any of the Fredricks 

Parties, Lloyd Walker agrees to accept service of process for each of the Fredricks Parties. 

NQ Renresentatiop 

The Parties acknowledge to one another that no promise, inducement or Agreement not 

contained herein has been expressed or made to any of them in connection with this Agreement. 

Remedies Upon Breach 

The Parties further acknowledge and agree that the non-breaching party will be entitled to 

recover its actual expenses associated with the enforcement of this Agreement, including but not 

limited to reasonable attorneys' fees and recoverable costs incurred in connection with such 
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enforcement, in addition to any other relief to which the non-breaching party may be entitled. 

In addition to the foregoing, in the event that any of the Fredricks Parties engage in any 

conduct that is contrary to that which is set forth in numbered paragraphs I - 18 above, Y AC 

will be entitled to pursue any and all remedies, both legal and equitable, for claims arising after 

the date of the execution of this Agreement that may be available to it, including, but not limited 

to, seeking all damages available to it under the Lanham Act and slate law for any Yanmar 

trademark allegedly infringed or for any other allegedly unlawful activity subsequent to 

execution of this Agreement and should Y AC take actions contrary to the provisions of 

numbered paragraph I - 18 above the Fredricks Parties will be entitled to seek temporary and 

permanent injunctive relief as well as any and all damages arising from the interference by 

Y AC in the sale of tractors which are in compliance with the safety programs set forth herein. 

The terms of this paragraph shall not apply to the provisions in enumerated paragraph 17 set 

forth above. 

Complete Agreement 

The Parties enter this Agreement as a final and complete expression of their Agreement 

and understanding with respect to its subject matter. The terms of this Agreement are 

contractual, and may not be changed, modified, altered, interlineated, or supplemented, nor may 

any covenant, representation, warranty. or other provision hereof be waived, except by 

Agreement in writing signed by the party against whom enforcement of the change, 

modification. alteration, interlineation, or supplementation is sought. Nor may any covenant, 

rcpresentations, warranty, or other provision hereof be waived, except by Agreement in writing 

signed by the party against whom enforcement of the waiver is sought. The Parties acknowledge 

to one another that no promise, inducement, or Agreement not contained herein has been 

expressed or made to any of them in connection with this Agreement. Nothing in this Agreement 
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is intended to modify or control the terms of any agreements between Y AC and its authorized 

dealers. 

NQ Assigp ment 

The Parties expressly represent and warrant that they have not assigned or transferred to 

any person, firm, corporation, partnership, association, or other entity whatsoever any or all of 

the rights, duties, or obligations embodied or released in this Agreement. None of the rights or 

the performance of any obligations contained herein may be assigned to any person or entity not 

a party to this Agreement without the express written consent of the Parties hereto. 

General Provisions 

(a) In the event any provision the Agreement is found to be unenforceable, 

that finding will not affect the enforceability of any other provision 

hereof. 

(b) This Agreement confers no rights upon any party, person and/or entity 

that is not a signatory hereto, unless otherwise specifically stated. 

( c) The language of this Agreement is a product of the mutual effort of the 

Parties and their attorneys. This Agreement will be construed fairly as to 

all Parties, and not construed for or against any of the Parties on the basis 

of the extent to which that party participated in drafting it. 

(d) Except as otherwise provided in this Agreement, the Parties agree to 

assume their respective costs, expenses and attorneys' fees incurred in 

this matter. 

( e) This Agreement constitutes a single integrated contract expressing the 

entire Agreement of the Parties concerning its subject matter. All prior 
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d.iBcussions and negotiations concerning the subject matter of thiI! 

Agreement have been merged.and integrated into, and are superseded by, 

this Agreement. . 

Counre'll~l1s 

This Agreement may be executed and delivered in any number of counterparts, e;tt)h of 
," ';.- "'\:'-';/""i;;:"~ ".'" 

which when so executed and delivered. slujIIW:·<i.¢ined to be -aDonglual and all of which 

counterparts talren together wil! constitute oneinstl'Un:l<llit and Agreement. A copy of an 

executed counterpart delivered by .pdf attachment to email or by telecopy binds the party 

executing that counterpart. 

IN WITNESS WHEREO'F, the Parties have executed this Agreement on the dates 

acknowledged below. 

EXECUTED: 

Bf.'~'" , l' . .. 

CTit1e:C A(;11 &I4Uwx)7~Wr' 
Date: __ O-Lf_5F.A!L3 __ 
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SW HANES ENTERPlUSES, INC., 

BY:~Al'~ 
Title: 9-/ f . 

Date: I;) - S'- 2613 

CHARLES MOTOR COMPANY, INC. 

By: ____________________ __ Date: _________________ _ 

Title: 

A."UHONY MILLS 

By: ________________ ___ Dare: ____________________ _ 

TOM FREDlUCKS 

By: ___________________ __ Date: _________________ __ 
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Dec 05 13 03:361" Chuok Ka~ 7702057477 1". 1 

SW HANES ENTERPlUSES, INC" 

By. __________ _ Dme: __________________ __ 

Title: 

Date: _--,-1_2_· _-_.5_' _--_/--'.:03 __ _ 

ANTHONY MILLS 

By. ________ _ Dme: ________________ _ 

TOM FREDRICKS 

By: __________ ___ Date: --------------------
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SW.!lANES ENTEImnSE/i,INC., 

By: ________ ~ ____ ~ __ __ 

Title: 

CHARLES MO'rOR COMPANY, INC. 

B~ ______ ~~~~~~ __ __ 

Title: 

AN~ .. H.O .•. NY:M1L ............... ~ .... :.............. •... ...~ .. 
By: . ..... . ......... . ~: --I-/'--.~""'--.. ~_. -~. _11""--· ....•. __ 

ToM FJU5.l)mcKS 

By: ___________ -'--



SW HANES ENTERPRISES, INC., 

By. ____________________ ~ Dare: ~ _______________ __ 

Title: 

CHARLES MOTOR COMPANY, INC. 

By. Date: ______________ _ 

Title: 

ANTHONY MILLS 

By. ____________________ __ Date: ________________ _ 

Date: (2-/5/0 
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