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Pursuant to California Water Code Section 13320 and Title 23 of the California
Code of Regulations 8§ 2050 et seq., Petitioner St. Paul Stamp Works, Inc. ("St.
Paul") erroneously named as Inmark-Victor Rubber Stamp Co., Inc., hereby petitions

the State Water Resources Control Board ("State Board") for review and rescission of
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the "Order to Provide Phase | ESA, Site Assessment Work Plan, and Commencement
of Ground Water Monitoring” issued on April 11, 2001 (“the Order”) by the Regional
Water Quality Control Board, Los Angeles Region ("Regional Board"). St. Paul

requests a hearing in this matter.

Il. PETITIONER
The name and address of Petitioner is:

St. Paul Stamp Works, Inc.
Attn: Edmund M. Mellgren, 111, Treasurer
St. Paul MN, Minnesota 55103-1856

St. Paul may be contacted through its outside legal counsel:

Marylin Jenkins

Edgcomb Law Group

115 Sansome Street, Ste. 700
San Francisco, CA 94104
mjenkins@edgcomb-law.com
(415) 692-8144

I11. ACTION OF THE REGIONAL BOARD TO BE REVIEWED AND
RESCINDED

St. Paul requests that the State Board review and rescind the Regional Board's
Order, directed to St. Paul and the Tamkin Family Trust (“Tamkin”), which requires the
submission of: 1) a Phase | ESA or a history of the property and all historical and current
industrial operations that have been conducted on the property by the former or current
tenants; 2) a work plan for additional site assessment and delineation of the extent of the
VOC contamination in the soil and groundwater; 3) the commencement of quarterly
groundwater monitoring and submission of quarterly reports; 4) and a summary of the
regulatory and operational status of the clarifier/septic system, including copies of
regulatory closure letters, if any (Declaration of Marylin Jenkins In Support of Petition

for Review and Rescission (*Jenkins Decl."), Exh. 1, p. 1.)
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IV. DATE OF THE REGIONAL BOARD ACTION
The Regional Board issued the Order on April 11, 2011.

V. STATEMENT OF REASONS WHY THE REGIONAL BOARD'S

ACTION IS IMPROPER

The State Board should review and rescind the Order because: 1) St. Paul acquired
Victor through an asset purchase only, and has not succeeded to Victor’s liabilities --
William H. Taylor, who owned Victor prior to 2002 and sold it to St. Paul, retained all of
Victor’s liabilities, including environmental liabilities; 2) even if St. Paul is somehow
held responsible for Victor’s environmental liabilities, if any, Victor was merely a lessee
on the property and St. Paul therefore has no liability for contamination created either
before or after Victor’s occupancy of the Site; 3) St. Paul has neither the ability to
perform any assessments or monitoring on, or to develop any work plans for, the Site, to
which it has no title, control, or access’; and 4) St. Paul has no information with which it
can prepare a summary a history of the occupancy of the Site, or a summary of the

regulatory and operational status of the clarifier/septic system.

A. Background.

Victor conducted operations on the Site from approximately 1973 until 1993,
when it moved to Ontario, California. In 2002, Petitioner acquired Victor from
William H. Taylor in an asset only purchase, and merged it with its Inmark division.

The 2002 Asset Purchase Agreement, at Section 3.1, on page 3 (Exhibit A to the
Declaration of Edmund H. Mellgren, Il (“Mellgren Decl.”), clearly states that St. Paul
purchased only certain liabilities, including those contractual liabilities listed in Section

1.1(c), and payment of loans listed in Exhibit 3.1(b). Those liabilities do not include any

! Although counsel for Tamkin has graciously offered access for testing purposes (Jenkins Decl., para. 3).
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environmental liabilities, and St. Paul expressly assumed no other liabilities (Section 3.2,
at page 3).

As further evidence of the fact that the environmental liabilities for the Site
remained with Mr. Taylor and Victor Rubber Stamp Co., Inc.? , on or about June 19,
2002, entered into a Settlement Agreement with the Tamkin, the owner of the Site (“the
Settlement Agreement”), for a mutual release:

from all claims in tort or contract and any claim for response costs,
indemnification or contribution arising under CERCLA, the HSAA,
or any similar federal statute, state or local statute, rule or ordinance
relating to liability of property owners or operators or arrangers for
the disposal of hazardous substances for environmental matters
whether known or unknown that relate to the environmental investi-
gation and remediation of the [Site], including all costs and damages
incurred by TAMKIN for past and any future investigations and for
any future soil and groundwater remediation of the [Site].

B. Legal Bases for St. Paul's Challenge to the Order

1. The Board has recognized the non-liability of asset only purchasers.

In its order in In The Matter of the Petition of Purex Industries, Inc., Order WQ

97-04, the State Board reiterated that California follows the general rule that a
corporation which purchases the assets of another corporation does not assume the
liabilities of the seller. See, e.g., Beatrice Co. v. State Board of Equalization, 6 Cal.4th
767, 778 (1993); Ray v. Alad, 19 Cal.3d 22, 28 (1977).3

2 Although, under the Asset Purchase Agreement, St. Paul acquired the right to use the name “Victor Rubber
Stamp Co, Inc.” (Section 1.2(b)), Mr. Taylor retained the right to the corporate records, including the Certificate of
Corporation, of Victor Rubber Stamp Co., Inc., and the “right to be a corporation”. This may explain why the
Settlement Agreement is in the name of both Mr. Taylor and Victor Rubber Stamp Co., Inc.. St. Paul was not a
party to the Settlement Agreement.

® Federal law under CERCLA is in agreement. United States of America v. Iron Mountain
Mines, 987 F. Supp. (E.D. Ca. 1997).
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The Board went on to state that the courts recognize four exceptions to this general
rule, where:

(1) there is an express or implied agreement of assumption of liability;

(2) the transaction amounts to a consolidation or merger of the

two corporations;

(3) the purchasing corporation is a mere continuation of the seller; or

(4) the transfer of assets to the purchaser is for the fraudulent purpose of

escaping liability. 1d., at p.8.

St. Paul paid more than a token price for the assets of Victor, which included
the business only, with no real property. The stated consideration was $185,000, but
St. Paul also assumed a $100,000 loan owed by Mr. Taylor (Asset Purchase
Agreement, section 3.1(b) and Schedule 3.1(b) , Exhibit A to Mellgren Decl.), so that
the total consideration was $285,000. There is absolutely no evidence from which the
Board can conclude that this was not an arms’ length transaction.

First, just as in the Purex matter, St. Paul specifically did NOT assume any

environmental liabilities; in fact, Mr. Taylor covenanted and represented that there
WERE no environmental liabilities (Asset Purchase Agreement, sections 4.7, at p. 5,
and 4.18, at pp. 6-7, Exhibit A to Mellgren Decl.), although, in the Settlement
Agreement, he apparently intended to take care of those of which he was nonetheless
aware. St. Paul, however, remained completely in the dark about any environmental
liabilities concerning the Site, as a result of the convenants and representations of Mr.
Taylor.

Secondly, there was no consolidation or merger between St. Paul and Victor.
The Asset Purchase Agreement is clearly recognizable as an acquisition, and not a

merger. The two terms are defined differently:
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The term “merger” technically means the absorption of one
corporation into another corporation. Typically, in a merger,
the selling corporation’s shareholders receive stock in the
buying corporation. However, the term “merger” is frequently
used more loosely—for example, to include a consolidation
that is technically the combination of two or more corporations
to form a new corporation.

In a true merger (as opposed to an acquisition), the acquirer

becomes directly liable for all the liabilities of the acquired

corporation...”.
http://accounting-financial-tax.com/2008/08/types-of-merger-and-acquisition-

ma-activity/

Since St. Paul demonstrably did not acquire the stock or liabilities of Victor, the
transaction was, by definition, not a merger or consolidation.

Third, there are no facts which indicate that St. Paul or its division Inmark were
mere continuations of Victor’s business. The business of Victor was incorporated into
the separate business of Inmark. This is distinctly different from a situation where the
assets of one corporation are transferred to another corporation, which merely carries
on the business of the first. According to the St. Paul website, Victor apparently
concentrated in printing for the banking industry, whereas St. Paul’s Inmark division,
which was acquired by St. Paul in 2000, offers laser engraving and additional signage
products. The combination of those two ventures resulted in a different kind of
business, adding what the website calls the “strong customer relation skills of Inmark
and the specialized knowledge” of Victor. St. Paul itself manufactures and distributes
a wide variety of products, well beyond Victor’s specialty, including stamps, dates
and numbers, numbering machines, business cards, name badges, personnel plates and
holders, embossers, stencils, advertising specialties, printed plates, etched plates,
embossed and stamped tags, bar code tags, coins, stamping equipment, labels,
signage, and plaques and awards.

http://stpaulstamp.com/asp main/home.asp?WUSPK=12731779&PagePath=/asp mai

n/news detail.asp
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In addition, the Victor Rubber Stamp Co, Inc., a California corporation, was
dissolved, according to the California Secretary of State’s office (see Exhibit 2 to
Jenkins Decl.), so there could not possibly have been a continuation of that company.

Finally, there is no evidence that Victor sold its assets for the purpose of
fraudulently escaping environmental liabilities. Indeed, the evidence is to the
contrary: Victor represented to St. Paul that there WERE no environmental liabilities,
and Victor, through Mr. Taylor, then subsequently entered into a Settlement
Agreement for the environmental liabilities, of which it was in fact aware.

Thus, under California case law and the Board’s own decisions, the nature of
the asset purchase of Victor by St. Paul should be honored, and St. Paul should not be

held responsible for environmental liabilities which it neither assumed nor knew of.

2. Even if St. Paul were liable for any contamination caused by Victor, Victor
was merely a lessee on the property and St. Paul therefore has no liability for
contamination created either before or after Victor’s occupancy of the Site.
The Regional Board provides no explanation in the Order as to why St. Paul is

responsible for assessing, monitoring, and/or remediating the Site. Water Code 13267

requires the Regional Board to provide St. Paul "with a written explanation with

regard to the need for the reports, and [to] identify the evidence that supports
requiring that person to provide the reports.” The Regional Board has not done so.

St. Paul is therefore put in the position of guessing the theory under which the
Regional Board is operating. If, as appears likely, the theory is one of continuing
nuisance, it should be noted that California Civil Code 83483 assesses continuing
nuisance liability only upon owners and former owners, not lessees. The plain
language of 83483 demonstrates that the legislature explicitly excluded lessees from
liability for continuing nuisance:

Every successive owner of property who neglects to abate a
continuing nuisance upon, or in the use of, such property,
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created by a former owner, is liable therefor in the same
manner as the one who first created it." (Cal. Civ. Code
8 3483; emphasis added.)

Even if the Board were to somehow find that St. Paul is somehow responsible
for any contamination caused by Victor and/or that St. Paul is a constructive owner of
the Site (and the basis for such findings is certainly unknown to St. Paul), St. Paul
would still not face liability under California law for assessing, monitoring and/or
remediating the Site, because "... there is no dispute in the authorities that one who
was not the creator of a nuisance must have notice or knowledge of it before he can
be held [liable]." (Reinhard v. Lawrence Warehouse Co., 41 Cal.App.2d 741 (1940)
(emphasis added), citing Grigsby v. Clear Lake Water Works Co., 40 Cal. 396, 407
(1870); Edwards v. Atchison, T. & S. F. R. Co., 15 F.2d 37, 38 (1926).)

St. Paul never occupied the Site (Victor had moved to Ontario, California,

before its sale to St. Paul), and, as shown above, was completely unaware of any
liabilities, either prior or ongoing, concerning the Site. The prior owner of Victor, Mr.
Taylor, specifically represented to St. Paul that there were no such liabilities. As a
result, St. Paul had no notice or knowledge of any nuisance, and cannot be held
responsible therefor.

The Regional Board provides no legal or factual basis in the Order for the
conclusion that St. Paul has legal liability, under a continuing nuisance, or any other
theory, as the purchaser of the assets of a business which occupied the Site. Thus, the
Order's attempt to name St. Paul as a party responsible for the discharge(s) of others at
the Site, and therefore responsible for assessment and remediation of the Site, is

unsupported by California law.

An April 20, 2011, Order of the Regional Board to Occidental Research
Corporation (“the Occidental Order”) (Exhibit 3 to Jenkins Decl.) requesting documents
from its operations at premises contiguous to the Site, together with the Order itself

(Exhibit 1 to Jenkins Decl., at p. 2) explicitly show that businesses other than Victor are
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purported to have caused PCE, TCE, and/or VOC contamination at or adjacent to the Site
(see. The Occidental Order references reports that Occidental purchased up to 8 gallons
of PCE and 290 gallons of TCE, the primary COCs in this case, from July 1972 to
October 1977.

The April 11, 2011, Order to St. Paul and Tamkin reveals the identities of five
other companies which occupied the Site or properties adjacent to the Site during or after
Victor’s occupation of the Site, including metal and glass recovery, metal furniture
manufacturing, and race car manufacturing concerns. Additionally, there may have been,
and likely were, other owners or operators of the Site and/or its contiguous properties
before Victor’s occupancy of the Site. Any of those businesses may also have used PCE,

TCE, and/or other VOC:s as solvents, and may have contaminated the Site.

No apparent allocation of responsibility among the owners and lessors of the three
properties listed in the Order has been made, and no order has been issued to Occidental
to do anything other than submit information concerning its operations, yet St. Paul is
being asked to foot the bill for evaluating and monitoring the entire Site. While the
Order generally references sections of the California Water Code, it does not
articulate any legal authority supporting the responsibility of a prior lessee to

undertake this responsibility.

In In the Matter of the Petition of Zoecon Corporation, Order No. WQ 86-0227,
the State Board cited Ops.Atty.Gen. 182 Opinion No. 55-236 (1956) regarding

issuance of waste discharge requirements for inactive, abandoned, or completed

operations. That AG Opinion concluded that:

The person upon whom the waste discharge requirements
should be imposed to correct any condition of pollution of
nuisance which may results from discharges of the materials
discussed above are those persons who in each case are
responsible for the current discharge. In general, they would

be the persons who presently have legal control over the property
from which the harmful material arises, and thus have the legal
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power eitherto halt the escape of the material into the waters

of the State or to render the material harmless by treatment

before it leaves their property. Under this analysis, the fact

that the persons who conducted the operations which originally

produced or exposed the harmful material have left the scene

does not free from accountability those permitting the existing

and continuing discharge of the material into the waters of the State.

(1d., at 185) [emphasis added]
Although the opinion interprets the Dickey Water Pollution Act, which has been
superseded by the Porter-Cologne Act, the relevant wording and intent of the statutes
remains the same.

The Zoecon case itself dealt with owners and former owners, but not lessees
such as Victor. Under Zoecon, a current owner may face liability because it has the
authority to abate a continuing nuisance resulting from the passive migration of
contaminants, even where the original discharge was caused by a predecessor owner.
Nothing in Zoecon, however, supports a finding of liability for former lessees such as
Victor, which neither caused any continuing nuisance resulting from the operations of
others, nor has any current authority to abate it. In Zoecon, the State Board concluded
that the petitioner, the current site owner, was legally responsible for conducting the
required investigation or remedial action, basing its decision on a passive migration,
continuing nuisance theory. Zoecon at p. 4.

Thus, to the extent the Order attempts to require St. Paul to investigate and

remediate waste discharged by others, it is inappropriate and unsupported by law.

3. St. Paul has neither the ability to perform any assessments or monitoring on,
or to develop any work plans for, the Site, to which it has no title, control, or
access.

As noted above, it is the person who has the current legal control over the Site
who should have the responsibility for providing a work plan, and monitoring the site.

St. Paul has no access to the site, no legal title or right to the Site, nor does it have access
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to the environmental or operations records for the Site and/or the adjacent properties. In
point of fact, St. Paul has no records even of Victor’s operations at the site, so it is
entirely without the ability to comply with the Order (Melland Decl., para. 3). Tamkin,
so far as St. Paul is aware, should be the only entity which has access to the property and

to the records, and which therefore has the ability to respond to the Order.

4. St. Paul has no information with which it can prepare a summary a history of
the occupancy of the Site, or a summary of the regulatory and operational
status of the clarifier/septic system.

Again, as noted above, St. Paul has no access to any records concerning the
history of the occupancy of the site, or of the clarifier/septic system. Tamkin would
undoubtedly have such records, and it is solely Tamkin to which the Order should be

addressed.

VI. THE MANNER IN WHICH PETITIONER HAS BEEN AGGRIEVED

The Regional Board's actions have aggrieved St. Paul because the Order is
arbitrary and capricious, vague and ambiguous, and unsupported by the facts or law.
Not only does St. Paul have no legal obligation to comply, it has no facts concerning,
or control of, the Site, and therefore CANNOT reasonably comply, resulting in
potentially unwarranted enforcement of the Order.

Despite St. Paul's strong legal and factual arguments, by naming it jointly and
severally liable for conducting assessments, remediation, and oversight over the entire
Site, the Regional Board attempts to impose on St. Paul significant and unjustified

compliance costs.

VIl. STATE BOARD ACTION REQUESTED BY PETITIONER

St. Paul requests that the State Board immediately stay enforcement of the
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Order as to it, and determine that the Order is arbitrary and capricious or otherwise
without factual or legal bases, and rescind it on the following grounds:

(1) it violates California law by failing to honor the asset only nature of St. Paul’s
purchase of Victor; (2) it violates St. Paul's due process rights by requiring it to
provide information which it does not have, making compliance impossible; (2) it
violates state and federal law by imposing joint and several liability on a lessee; and
(4) it violates CWC § 13267(b)(l) by failing to provide St. Paul "with a written
explanation with regard to the need for the reports, assessment, monitoring, and
remediation, and by failing to identify the evidence that supports requiring St. Paul to

provide the reports.

VIIlI. STATEMENT OF POINTS AND AUTHORITIES IN SUPPORT OF
LEGAL ISSUES RAISED IN THE PETITION

For purposes of this protective filing, the Statement of Points and Authorities is
subsumed in Sections V, VI and VII of this Petition. St. Paul reserves the right to file
a Supplemental Statement of Points and Authorities, including references to the
complete administrative record and other legal authorities and factual documents and

testimony, as well as to supplement its evidentiary submission.

IX. STATEMENT REGARDING SERVICE OF THE PETITION ON

THE REGIONAL BOARD AND NAMED DISCHARGERS

A copy of this Petition is being sent to the Regional Board, to the attention of
Sam Unger, Executive Officer, by email and U.S. Mail. By copy of this Petition, St.
Paul is also notifying the Regional Board of its Petition and the concurrently filed
Petition for Stay of Action. A copy of this Petition is also being sent by U.S. Mail to

counsel for Tamkin, and to Occidental Research Corporation.
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X.  STATEMENT REGARDING ISSUES PRESENTED TO THE
REGIONAL BOARD/REQUEST FOR HEARING

The Regional Board provided no notice that it was issuing the Order, did not
provide St. Paul with a draft of the Order, and provided no comment period for a draft
version of the Order or opportunity to discuss it with the Regional Board. St. Paul
requests a hearing in connection with this Petition.

For all the foregoing reasons, St. Paul respectfully requests that the State Board

review the Order and grant the relief as set forth above.

Dated: May 11, 2001 Respectfully submitted,

Edgcomby Law Group

By M linJ enkms
Attorneys for Petitioner St. Paul
Stamp Works, Inc.
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Telephone: (415) 692-8144

Facsimile: (415) 399-1885
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Attorneys for Petitioner St. Paul Stamp Works, Inc.

STATE WATER RESOURCES CONTROL BOARD
STATE OF CALIFORNIA

In the Matter of

PETITION NO.
Inmark-Victor Rubber Stamp
Co., Inc. ST. PAUL STAMP WORKS,
INC.’s PETITION FOR STAY
Petitioner, OF ACTION
For Review of Order to Provide

Phase | ESA, Site Assessment Work Plan,
and Commencement Of Ground Water
Monitoring, etc., Pursuant to California
Water Code Section 13267, Former Victor
Graphics Facility, 1330 Arrow Highway,
LaVerne, California (WIP File No.
101.1001 and Site 1D 2040030)
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Pursuant to Section 13321 of the California Water Code and Section 2053 of
Title 23 of the California Code of Regulations ("CCR"), St. Paul Stamp Works, Inc.
("St. Paul”) hereby petitions the State Water Resources Control Board (*'State Board")
to stay the California Regional Water Quality Control Board for the Los Angeles
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Region's ("Regional Board") implementation of the "Order to Provide Phase | ESA,
Site Assessment Work Plan, and Commencement of Ground Water Monitoring”,
issued on April 11, 2001 (“the Order), with respect to St. Paul only.

Petitioner has concurrently filed a Petition for Review of the Order with this

Petition for Stay of Action.

I. STANDARD OF REVIEW

Water Code section 13321 authorizes the State Board to stay the effect of
Regional Board decisions. Title 23, CCR 8 2053 requires that a stay shall be granted if a
petitioner alleges facts and produces proof of:

(1) Substantial harm to petitioner or to the public interest if a stay is

not granted,

(2) A lack of substantial harm to other interested persons and to the

public if a stay is granted, and

3) Substantial questions of fact or law regarding the disputed action.

(Title 23, CCR 8 2053(a).)

The State Board's granting of a stay is equivalent to a preliminary injunction. The
California Supreme Court has stated that the standard for a preliminary injunction is as
follows:

In deciding whether to issue a preliminary injunction, a court must

weigh two "interrelated” factors: (1) the likelihood that the moving party will
ultimately prevail on the merits and (2) the relative interim harm to the parties
from issuance or non-issuance of the injunction ....The trial court's determination
must be guided by a "mix" of the potential merit and interim-harm factors; the
greater the plaintiffs showing on one, the less must be shown on the other to
support an injunction. (Butt v. California (1992) 4 Cal.4th 668, 678 (citations
omitted)).

St. Paul, as detailed below, has satisfied the requirements of both tests. Therefore,

the State Board should grant a stay of the Order as to St. Paul.
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II.  ARGUMENT

The Regional Board adopted the Order without holding a public hearing or
otherwise providing Petitioner an opportunity to present evidence that shows why the
Order lacks factual and legal basis and is otherwise flawed.

The Regional Board's adoption of the Order was an erroneous action that poses
substantial harm to Petitioner and the public interest. First, 1) St. Paul acquired Victor
Rubber Stamp Co. (“Victor”), the former lessee of the property located at 1330 Arrow
Highway, LaVerne, California (“the Site) through an asset purchase only, and has not
succeeded to Victor’s liabilities -- William H. Taylor, who owned Victor prior to 2002
and sold it to St. Paul, retained all of Victor’s liabilities, including environmental
liabilities; 2) even if St. Paul is somehow held responsible for Victor’s environmental
liabilities, if any, Victor was merely a lessee on the property and St. Paul therefore has no
liability for contamination created either before or after Victor’s occupancy of the Site; 3)
St. Paul has neither the ability to perform any assessments or monitoring on, or to
develop any work plans for, the Site, to which it has no title, control, or access; and 4) St.
Paul has no information with which it can prepare a summary a history of the occupancy
of the Site, or a summary of the regulatory and operational status of the clarifier/septic
system. St. Paul has neither the responsibility nor the ability to comply with the
Order.

Thus, St. Paul has a high likelihood of success on the merits of its Petition for

Review.

A. Substantial and Irreparable Harm to Petitioner and the
Public Interest Will Result if the Order is Implemented.

The public interest and Petitioner will be substantially harmed by implementation

of the Order. Because St. Paul cannot be forced to investigate or remediate discharges to

which it has no nexus at the Site, the Order's failure to name the appropriate PRPs for
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those discharges may result in needless litigation and delay, and allow the responsible
parties to avoid their fair share of response costs at the Site. Moreover, a failure to stay
pending State Board review would burden Petitioner by forcing it to begin implementing
an inadequate and illegal Order that may be vacated upon judicial review. The Order
calls, inter alia, for the commencement of ground water monitoring, and requires the first
report of that monitoring on July 15, 2011.

Furthermore, a stay is proper because there is a lack of substantial harm to other
interested persons and the public interest if it is granted. First, while a stay would prevent
enforcement of the Order against St. Paul, the Regional Board could focus on enforcing
the Order as to the Tamkin Family Trust (*Tamkin), the owner of the Site, and the to the
party having both title and access to the Site, and the legal responsibility for allaying the
conditions of the Site which are of concern to the Regional Board. The Regional Board
could thereby achieve the response action it seeks over the Site much sooner than it can
by incorrectly and illegally forcing St. Paul to perform all such work, when St. Paul is not
legally responsible for the Site. In addition, the Regional Board could identify and issue
order to other responsible parties, who cannot claim unjustified substantial harm because

they are the correct parties to be performing this work, not St. Paul.

B. A Stay of the Order Will Not Result in Substantial Harm to Other
Interested Persons or the Public.

There will be no delay to the Regional Board as a result of the requested stay, as
the tasks required under the Order may be performed by Tamkin, the other party to the
Order. In addition, the Regional Board may well have been generally aware of the site
conditions it now seeks to address for 18 years or more already, without issuing any
orders (to St. Paul's knowledge); 3) any such harm is substantially outweighed by the
harm to be suffered by St. Paul in the absence of a stay as a result of the Order

improperly requiring St. Paul to furnish studies for which St. Paul is not responsible.
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The record on file with the State Board in relation to the concurrently filed Petition
for Review contains the relevant supporting documents to this Petition for Stay of Action,

which St. Paul reserves the right to - and will - supplement, if requested to do so.

C. The Regional Board's Action Raises Substantial Questions of Law on
Which Petitioners are Likely to Prevail.

The Petition for Review of the Order has been filed contemporaneously with this
Petition and delineates St. Paul's arguments regarding the legal questions on which St.
Paul is likely to prevail. The Order clearly violates requirements set forth in the Porter-
Cologne Water Quality Act and is wholly unsupported by existing law and the factual
record. The State Board should therefore stay the Order as to St. Paul, and prevent the
implementation of a decision that is illegal and sets a dangerous precedent. The Petition

for Review is hereby incorporated by reference.

I11.  CONCLUSION

St. Paul and the public interest will be substantially and irreparably harmed by the
implementation of the Order, while other Site PRPs and the public interest will not suffer
from a stay and, in fact, may benefit by a clarification of the improper regulatory
requirements in the Order, which may otherwise result in their involvement in litigation
and delay issuance of orders to other, more appropriate PRPs. In addition, attempted
implementation of the Order as to St. Paul may well delay the implementation of the
Order by Tamkin. Thus, the balance of harms at issue in the Petition heavily favors the
granting of a stay. In addition, the Order has raised substantial questions of fact and law,
which, upon review in accordance with the historical record and provisions of the
California Water Code are highly likely to be resolved in favor of St. Paul. Therefore, the

State Board should issue a stay of the Order.

{00020163.00CX-1 }
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Dated: May 11, 2001

{00020163.00CX-1 }

Respectfully submitted,
Edgc Law Group

~

By Mfrylin Jenkins
Attorneys for Petitioner St. Paul
Stamp Works, Inc.
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Edgcomb Law Group

JOHN D. EDGCOMB (SBN 112275)

MARYLIN JENKINS (SBN 89832)

115 Sansome Street, Suite 700

San Francisco, California 94104

Telephone: (415) 692-8144

Facsimile: (415) 399-1885
mjenkins@edgcomb-law.com

Attorneys for Petitioner St. Paul Stamp Works, Inc.

STATE WATER RESOURCES CONTROL BOARD
STATE OF CALIFORNIA

In the Matter of
PETITION NO.
Inmark-Victor Rubber Stamp
Co., Inc. DECLARATION OF
MARYLIN JENKINS. IN
Petitioner, SUPPORT OF ST. PAUL

STAMP WORKS, INC.’s
PETITION FOR REVIEW AND
For Review of Order to Provide RESCISSION OF ACTION
Phase | ESA, Site Assessment Work Plan,
and Commencement Of Ground Water
Monitoring, etc., Pursuant to California
Water Code Section 13267, Former Victor
Graphics Facility, 1330 Arrow Highway,
LaVerne, California (WIP File No.

101.1001 and Site 1D 2040030)

N’ N N N N N N N N N N N N N N N N N

I, Marylin Jenkins, hereby declare and state as follows:

1. I am an attorney duly admitted to practice in the State of California, and am
counsel of records for St. Paul Stamp Works, Inc. (“St. Paul”) in the above-

captioned matter.

{00020418.DOCX-1 }



2. On or about April 13, 2011, St. Paul received an Order from the California
Regional Water Quality Control Board, Los Angeles Region (“the Regional
Board”), dated April 11, 2011, and referencing WIP File No. 101.001 (“the
Order”). A true copy of the Order received by St. Paul is attached hereto as
Exhibit 1.

3. On or about May 6, 2011, | spoke with David Elliott, of the Pillsbury firm in
Los Angeles, counsel for the Tamkin Family Trust (“Tamkin”). He advised
me that William H. Taylor, the former owner of Victor Rubber Stamp Co.,
Inc. (“Victor”), had entered into a Settlement Agreement in June of 2002.
He emailed me a copy of that Settlement Agreement, and a true copy of the
document he emailed is attached hereto as Exhibit 2. Mr. Elliott also
offered access to St. Paul to the site at 1330 Arrow Highway, LaVerne,
California, for testing purposes.

4. On or about April 20, 2011, the Regional Board issued an Order to Glenn
Springs Holdings, Inc. to produce information concerning the operations of
Occidental Research Corporation at 1324 Arrow Highway, LaVerne,
California, referencing WIP File 101.0077 and Site ID No. 2040030 (*“the
Occidental Order”). A true copy of the Occidental Order is attached hereto
as Exhibit 3.

5. On or about May 5, 2011, I checked the website of the California Secretary
of State, and found that Victor Rubber Stamp Co., Inc. is a dissolved
corporation. A true copy of the screenshot from the Secretary of State is
attached hereto as Exhibit 4.

{00020418.DOCX-1 }



I declare under penalty of perjury under the laws of the State of California that

LI

Marylin Jenkins

the foregoing is true and correct.

Dated: May 9, 2011
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California Regional Water Quality Control Board
@ | Los Angeles Region

) 320 W. 4th Street, Suite 200, Los Angeles, California 90013
Linda S. Adams " Phone (213) 576-6600 FAX (213) 576-6640 - Intemet Address: http://www.waterboards.ca. gov/losangeles Edmund G. Brown Jr.

Acting Secretary for Governor -
Environmental Protection

April 11,2011

Mr. Curtis Tamkin . , '
Trustee, Tamkin Family Trust - . CERTIFIED MAIL

9460 Wilshire Boulevard RETURN RECEIPT REQUESTED
Beverly Hills, CA 90212 : ' 7010 0290 0002 1864 0958
Ms. Stacey Phipps o _ .
- Inmark-Victor Rubber Stamp Co., Inc * . CERTIFIED MAIL
" 9253 Archibald Avenue _ ' RETURN RECEIPT REQUESTED
Rancho Cucamonga, CA 91730 . _' , 7010 0290 0002 1864 0972
SUBJECT: REQUIREMENT FOR -TECHNICAL REPORTS PURSUANT - TO

" CALIFORNIA WATER CODE SECTION 13267 ORDER

SITE/CASE FILE: FORMER VICTOR GRAPHICS FACILITY, 1330 ARROW HIGHWAY, LA
VERNE, CALIFORNIA (WIP FILE NO. 101.1001) '

Dear Mr. Tamkin and Ms. Phipps:

The California Regional Water Quality Control Board, Los Angeles Region (Regional'Bo’ard) is the public
agency with primary responsibility for the protection of ground and surface water quality for all beneficial
uses within major portions of Los Angeles County and Ventura County, including the above-referenced site.

The site is known to be contaminated with volatile organic compounds (VOCs), particularly
perchloroethylene (PCE) and trichloroethylene (TCE), due to historical and/or ongoing industrial operations.
However, site -assessments and groundwater monitoring that were being conducted under the Regional
Board’s oversight have been dlscontmued since the end of 2002. The soil and groundwater assessment at
the site is not yet completed.

Enclosed is a California Water Code section 13267 Order requiring you to continue site assessment and
groundwater monitoring. You are required to comply with the Order to ensure that progress is made in the
site assessment and full delineation of the extent of the soil and groundwater contamination.

If you have any questions regarding this letter, please contact Mr. Bizuayehu Ayele at (213) 576-6623

or via email at bayele@waterboards.ca.gov or Mr. Jeffrey Hu at (213) 576-6736 or via email at
ghu@waterboards.ca.gov.

California Environmental Protection Agency

Qc? Recycled Paper
Our mission is to preserve and enhance Ihe quality of Caly’orma 's waler resources for the benef t of present and future generations.




Mr. Curtis Tamkin : -2 - April 11, 2011
Ms. Stacey Phipps
Former Victor Graphics Facility

Sincerely,

Sarmuel Unger, P.E.
" Executive Officer

Enclosure: Requirement to Provide Technical Reports

cc: Mr. Maurice Wassmann, Glenn Springs Holdings, Inc.
Mr. Peter Nyquist, Alston & Bird LLP ‘
Mr. Vincent Yarina, Langan Engineering and Environmental Services
Mr. Stewart Abrams, Langan Engineering and Environmental Services
Mr. Ulf Lindmark, CTL Environmental Services
Mr, Philip Hawkey, University .of La Vemne
Mr, Donald Nanney, Gilchrist & Rutter
Mr. Jeff Rupp, Scotland Investment Company
Ms. Carol Serlin, ENVIRON International Corporation

California Environmental Protection Agency

: % Recycled Paper . .
Our mission is to preserve and enhance the quality.of California’s water resources for the benefit of present and future generations.




Callfornla Regional Water Quallty Control Board
Los Angeles Region

320 W. 4th Street, Suite 200, Los Angeles, California 90013
Linda S. Adams Phone (213) 576-6600 FAX (213) 576-6640 - Intemet Address: http://www.waterboards.ca. gov/losangeles Edmund G. Brown Jr.

Acting Secretary for Governor
Environmental Protection

REQUIREMENT TO PROVIDE TECHNICAL REPORTS
(CALIFORNIA WATER CODE SECTION 13267' ORDER)
DIRECTED TO TAMKIN FAMILY TRUST
- AND INMARK-VICTOR RUBBER STAMP COMPANY, INC.

/ FORMER VICTOR GRAPHICS FACILITY
1330 ARROW HIGHWAY, LA VERNE, CALIFORNIA
(WIP FILE NO. 101.1001)

~ You arelegally obligated to i‘espond to this Order. Please read this carefully.

" A review of the case file for the former Victor Graphics facility (Site) indicates that a site investigation was
conducted at the Site in 2001 under the Regional Board’s oversight. However, further site assessmenits have
not been conducted despite the fact that the onsite soil and groundwatet were found to be contaminated with
volatile organic compounds (VOCs), particularly perchloroethylene (PCE) and trichloroethylene (TCE).

SITE BACKGROUND

The Site is owned by Tamkin Family Trust. The Site includes one parcel encompassing approximately 1.49-
acres. It has two single story buildings with separate street addresses. One of the buildings is 20,160 square -

 feet and has two units with street addresses 1330 Arrow Highway and 1324 Arrow Highway. According to
the information in our files, this building is currently occupied by N.J. Croce Company, which packages and
distributes cartoon-related toys and objects, and by Santana Cycles, which manufactures and assembles
bicycles. :

The other building is 7,000 square feet and has one unit with the street address of 1320 Arrow Highway. The
building is occupied by Lothringer Engineering, which manufactures race cars.

The Tamkin family bought the property in approximately 1973 and built the existing buildings. A successor
trust (Tamkin Famlly Trust) owns the property and Mr. Curtis Tamkin is the trustee of the Tamkin Family
Trust. .

The three units of the two buildings have been occupied by various tenants operating different facilities on
" the Site. The occupancy history of the two buildings is summarized in the following tables:

1 California Water Code section 13267 states, in part: (b)(1) In conducting an investigation. . ., the regional board may
require that any person who has discharged, discharges, or .is suspectéd of having discharged or, discharging, or who
proposes to discharge waste within its region ... shall furnish, under penalty of perjury, technical or monitoring program-
reports which the regional board requires. The burden, including costs, of these reports shall bear a reasonable
relationship to the need for the report and the benefits to be obtained from the reports. In requiring those reports, the
regional board shall provide the person with a written explanation with regard to the need for the reports, and shall
identify the evidence that supperts requiring that person to provide the reports.

California Environmental Protection Agency

Qc’ Recycled Paper
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Mr. Curtis Tamkin . -2- ~ April 11,2011
Ms. Stacey Phipps ' -
Former Victor Graphics Facility

Building Unit at 1324 Arrow Highway

1975 - 1980 Occidental Research Corporation Metal and glass recovery

1992 - present | Santana Cycles : Manufacturing and assembly of bicycles

Building Unit at 1330 Arrow Highway

Victor Rubber Stamp Company, Inc. | Manufacturing rubber stamp and other printed
: . Victor Graphics) graphic materials '
1994 - present” | N.J. Croce Company v Warehousing, packaging and distribution of
: cartoon-related toys and objects
\

1973 - 1993

Building Unit at 1320 Arrow Highway

1992 -1997 | M & M Engineering Unknown
1997 -1999 . | Tedko Metals - Metal furniture manufacturing
1999 - present | Lothringer Engineering : Manufacturing race cars

Victor Rubber Stamp Company, Inc. leased -the unit at 1330 Arrow Highway and operated the Victor
Graphics rubber stamp manufacturing facility from approximately 1973 to 1993. On July 10, 2002, St. Paul
Stamp Works, Inc. acquired Victor Rubber Stamp Company, Inc. According to the information available on
the company’s website, Victor Rubber Stamp Company, Inc. merged with its subsidiary, Inmark.

Sewer permits from the City of La Verne indicate that a clarifier/septic tank system with four seepage pits
was installed at the Site in 1973 for waste disposal and later expanded with the addition of three additional
seépage pits. The seepage pits were 5 feet in diameter and extended vertlcally in depths from 30 feet to 32
feet below ground surface (bgs)

SITE ASSESSMENT

A site assessment was conducted in 2001 by Gaston and Associates (Gaston) under the Regional Board’
oversight. The assessment included a soil gas survey, soil borings for soil sampling and groundwater
monitoring well installation for groundwater sampling.- The focus of the site assessment was the former
Victor Graphics-facility (i.e., the 1330 Arrow Highway unit).

Gaston completed a soil gas survey inside the unit-at 1330 Arrow Highway and outside the unit in the

clarifier/septic tank area. Soil vapor samples were collected from soil vapor probes installed at various
locations to depths ranging from 5 feet bgs to 20 feet bgs. PCE was detected in most of the vapor samples at

California Environmental Protection Agency
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Mr. Curtis Tamkin ~ 3. April 11,2011
Ms. Stacey Phipps : - .
Former Victor Graphics Facility

concentrations ranging from 2.7 micrograms per liter (ug/L) to 499 ug/L. Other VOCs, such as TCE, cis-
1,2-dichloroethene (cis-1,2-DCE) and trans-1,2-dichloroethene (trans-1,2-DCE), were also reported in the

soil vapor samples.

Soil samples were collected by Gatson from the four soil Borings drilled for installation of groundWater
monitoring wells (MW-1 through MW-4). Analysis of the soil samples detected PCE at concentrations
ranging from 7 micrograms per kilogram (ug/Kg) to 690 pg/Kg. No other VOCs were detected in the soil
samples. _

MW-1 through MW-4 were all installed onsife, upgré.dient, downgradient and crossgradient of the the unit
at 1330 Arrow Highway, the presumed source area. Groundwater sampling from all the groundwater
monitoring wells and analysis of the samples detected PCE in two of the groundwater monitoring wells

(MW-2 and MW-3) at 110 pg/L and 42 pg/L, respectively.

In subsequent quarterly groundwater monitoring conducted in 2002, PCE was reported in MW-2 and MW-3
at concentrations rangmg from 17 pg/L and 330 pg/L.

In 2010, Langan Engmeerlng (Langan) conducted 4 limited site assessment at the Site, as part of a much
wider site investigation on the former Occidental Research Corporation (ORC) facility, south of the Site.
Detections by Electron Capture Detector -(ECD) were noted at the four cone penetrometer/membrane
interface probe (CPT/MIP) testing locations (VG-401 through VG-404). However, the detections were
located near or below the water table at the three locations. At VG-404, MIP responses were obtained above
and below the water table.

Confirmation soil samples were collected at approximately 5 feet bgs and 17 feet bgs to verify and evaluate
the CPT/MIP responses at the corresponding depths The soil samples had PCE at 69 ug/Kg at 5 feet bgs
and 35 pg/Kg at 17 feet bgs.

MW-5 and MW-6 were installed downgradlent to MW-2 GToundwater samples collected from MW-5 and

MW-6 had PCE at concentrations of 65 pg/L and 9,100 pg/L, respectively. The hlghest concentration of
PCE was reported in groundwater samples collected from MW-6.

FINDINGS
Based on our review of the case file, we find:

1. No Phase I environmental site assessment (ESA) report has been submitted to the Regional Board for
the property. Hence, the property history as well as historical operations at.the Site are not fully known.

2. Victor Rubber Stamp Company, Inc. moved its operations from the Site to a facility in Ontario,

California. St. Paul Stamp Works, Inc., a Minnesota-based company, acquired Victor Rubber Stamp
Company, Inc. on July 10, 2002 and merged it with its subsidiary, Inmark.

California Environmental Protection Agency
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Ms. Stacey Phipps . , S :
Former Victor Graphics Facility

3. VOCs, particularly PCE and TCE, were detected in the soil and groundwater inside and downgradient to
the Site (unit 1330 Arrow Highway). However, the lateral and vertical extent of the soil and
groundwater contamination is not fully defined.

4. Quarterly groundwater monitoring has been discontinued at the Site since approximately the fourth
quarter of 2002.

5. The regulatory and operational status of the clarifier/septic system adjacent to the Site is not known.

REQUIREMENTS

Based on the findings enumerated above and pursuant to section 13267 of the California Water Code
(CWCQ), both Tamkin Family Trust, because of its ownership of the property, and Inmark-Victor Rubber -
Stamp Company, Inc., successor to Victor Rubber Stamp Compainty, Inc. which operated the former Victor
Graphics facility, because of its past operation of a rubber stamp. manufacturlng facility at the Site, are
hereby requlred to implement the following:

1. You shall submit a phase I ESA for the property for Regional Board staff’s review. If such a report is
not available, you shall compile the history of the property and all historical and current industrial .
operations that have been conducted on the property by the former or current tenants.

2. Yoﬁ shall submit a site assessment work plan for additional site assessment and delineation of the extent
of the VOCs contamination in the soil and groundwater. The work plan shall address the following:

a. Step-out soil gas probes and soil borings are necessary to define the lateral extent of the VOCs
contamination in the soil gas and soil matrix. Deeper soil borings shall also be proposed- for vertical -
delineation of the extent of the contamination in the soil.

b. Further soil assessment (i.e., . soil matrix and soil vapor samphng) at the seepage pits and in the
clarifier/septic system area.

c. Step-out groundwater monitoring wells to define the lateral extent of the PCE plume in the
groundwater

d. An upgradient groundwater monitoring well for assessing and monitoring an offsite groundwater
plume which might have migrated from offsite locations.

3. You shall immediately start quarterly groundwater monitoring and submit groundwater monitoring
reports according to the following schedule: :

Monitoring Period Report Due Date
October - December January 15®
January -March _ April 15"
April-June July 15%
July-September. October 15"

Calzfomza Environm ental Protectzon Agency
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Ms. Stacey Phipps : :
Former Victor Graphics Facﬂlty

’

a. A site-wide groundwater contour map showing the groundwater flow direction and gradient
needs to be included in the groundwater monitoring reports; and

b. Groundwater samples shall be analyzed for full suite VOCs.
Your next groundwater monitoring report is due to this Regional- Board by July 15, 2011.

4. You shall submlt a summary of the regulatory and operational status of. the clanﬁer/septlc system,
1nclud1ng copies of regulatory closure letters, if any.

As presented in State Water Resources Control Board Resolution 92-49, professionals should be qualified,
licensed where applicable, and competent and proficient in the fields pertinent to the required activities.
Moreover, the final report submitted to this Regional Board must be reviewed, signed and stamped by a
© California registered - geologist, or a California registered civil engineer with at least five years

hydrogeologic experience. Furthermore, the California Business and Professions Code sections 6735, 7835,
and 7835.1 require that engineering and geologic evaluations and judgments be performed by or under the
- direction of registered professionals. Therefore, all future work must be performed by or under the direction
of a registered geologist or registered civil engineer. A statement is required in the final report that the
registered professional in responsible charge actually supervised or personally conducted all the work
associated with the work plan and final report.

Pursuant to section 13267(b) of the CWC, you are hereby directed to submit the following:
a. Therequired technical reports (enumerated in item numbers 1, 2, and 4 above) by June 30, 2011.

b. Your next groundwater monitoring report by July15, 2011.

Furthermore, pursuant.to section 13268 (b)(1) of the CWC, failure to submit the required technical reports
may result in the- imposition of. civil liability penalties by the Regional Board of up to $1,000 per day for
each day the reports are not received after the specified due dates, and without further warning.

We believe that the burdens, including costs, of these reports bear a reasonable relationship to the need for
the reports and the benefits to be obtained from the reports. If you disagree and have information about the
burden, including costs, of complying with these requirements, provide such information in Wwriting to Mr.
Bizuayehu Ayele within ten days of the date of this letter so that we may reconsider the requirements.

The above technical reports are required to be submitted under the CWC section 13267 Order. Please note
that the Regional Board requires you to include a perjury statement in all work plans and reports submitted
under the 13267 Orders. The perjury statement shall be signed by a senior authorized representative at your
company (and not by a consultant).. The statement shall be in the following format:

"I [NAME], do hereby declare, under penalty of perjury under the laws of the State of
California, that I am [JOB TITLE] for [NAME OF RESPONSIBLE PARTY\DISCHARGER],
that I am authorized to attest to the veracity of the information contained in the report(s)
described herein, and that the information contained in [NAME AND DATE OF REPORT] is
true and correct, and that this declaration was executed at [PLACE], [STATE], on [DATE]."

California Environmental Protection Agency
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Ms. Stacey Phipps ' '
Former Victor Graphics Facility

Any person aggrieved by this action of the Regional Water Board may petition the State Water Board to
review the action in accordance with Water Code section 13320 and California Code of Regulations, title
23, sections 2050 and following. The State Water Board must receive the petition by 5:00 p.m., 30 days after
the date of this Order, except that if the thirtieth day following the date of this Order falls on a Saturday,
Sunday, or state holiday, the petition must be received by the State Water Board by 5:00 p.m. on the next
business day. Copies of the law and regulations applicable to filing petitions may be found on the Internet at:

http://www.waterboards.ca.gov/public ' notices/petitions/water quality

or will be provided upon request.

SO ORDERED.

MW?W o C April11,2011
Samiuel Unger, P.E. ,
Executive Officer ' '

California Environmental Protection Agency
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ENTEkR FILE NO. FROM LETTER

CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
. - 1OS ANGELES REGION -

THEMICAL STORAGE AND USE QUESTIONNKIRE

- Please submit by

I. COMPANY NAME:

II. FACILITY ADDRESS:

III. FACILITY INFORMATION

A;.STANDARD INDUSTRIAL CLASSIFICATION CODE(SIC)

' B. GENERATOR NUMBER(EPA/STATE)

C. BRIEF DESCRIPTION OF OPERATIONS:

D. SEWER SYSTEM: . INDUSTRIAL ' MUNICIPAL

SEPTIC TANK__ CESS POOL_
WAS A DIFFERENT SEWER SYSTEM USED IN THE PAST? YEs-- _NO
IF YES SPECIFY TYPE ' : DATE CONVERTED

E. FACILITY OWNER

F. HISTORY: DATE OPERATIONS BEGAN:

PRIOR OWNERS:

Iv. . CHEMICAL STORAGE AND USE AT THE SITE. Complete sections A-G(page ‘2)>
* for all chemicals in current use or that have been used in the past,
use additional sheets if necessary.



‘A. CHEMICAL NAME: B. COMMON/TRADE NAME:
C. METHOD OF STORAGE: UNDERGROUND TANK ABOVE GROUND TANK
BARRELS OTHER (specify)
D. QUANTITY STORED:_
E. WASTE DISPOSAL METHOD: SEWERED____  HAULED ONSITE DISPOSAL
F. IS THE WASTE TREATED PRIOR TO DISPOSAL‘ YES NO____
If yes, method of treatment:
'G. IS THE WASTE STORED PRIOR TO DISPOSAL: YES NO
A. CHEMICAL NAME: B. COMMON/TRADE NAME:
C. METHOD OF STORAGE: UNDERGROUND TANK___ _ ABOVE GROUND TANK
BARRELS____ OTHER(spec1fy)
'D. QUANTITY STORED:
E. WASTE DISPOSAL METHOD: SEWERED___ HAULED_ ONSITE DISPOSAL__
F. IS THE WASTE TREATED PRIOR TO DISPOSAL:  YES___ NO___
If yes, method of treatment:_
G. IS THE WASTE STORED PRIOR'TO DISPOSAL: YES ‘NO___
A. CHEMICAL NAME: B. COMMON/TRADE NAME: _
C. METHOD OF STORAGE: UNDERGROUND TANK____ ABOVE GROUND TANK
BARRELS OTHER (specify)
D. QUANTITY STORED:
E. WASTE DISPOSAL METHOD' SEWERED___ HAULED ONSITE DISPOSAL____
F. IS THE WASTE TREATED PRIOR TO DISPOSAL: YES___ NO_
If yes, method of treatment: i
G. IS THE'WASTE STORED PRIOR TO DISPOSAL: YES__ NO




V. THIS QUESTIONNAIRE SHALL BE SIGNED BELOW AS POLLOWS‘

A,

c.

'AD-

In the case of corporatlons, by a pr1nc1pal executlve offlcer at the
level of v:u:e-pres:.dent or his duly -authorized representative if
such representative is respon51ble for the. overall operatlon of the -
facility, or :

In the case of a partnership, by a general partner, or

.In.the case of a sole proprietorship, by the proprietor, or

In the case of a.zmndcipal,'state; or other public facility, by

‘either a principal executive officer, ranking elected official, or

other duly authorized employee.

This questlonnalre has been completed under penalty of perjury and to the
best of my knowledge, is true and correct.

Signature: : Date:
Printed Name:

Title:

Contact Name:

-Title:

Phone:

Phone:

‘Project. Manager: Curt M. Charmley

RWQCB/WIP .
320 West 4th Street, Ste #200
Los Angeles, CA 90013
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MUTUAL RELEASE AND SETTLEMENT AGREEMENT

This Mutual Release and Settlement Agreement (the “Release Agreement”) is
made and entered into by and between Tamkin Family Trust (“TAMKIN”) and Victor
Rubber Stamp Co., Inc. (“VRS”) (collectively, the “Parties™).

L RECITALS

A. WHEREAS, TAMKIN had demanded reimbursement for certain costs and
damages it incurred as a result of environmental contamination at a parcel of real
property located in La Verne, California, on East Arrow Highway between Wheeler
Avenue and Carrion Road (the “Property”™).

B. WHEREAS, TAMKIN is owner of the Property and leased a warehouse
facility/store-front and real property located on the Property at 1330 East Arrow Highway
in La Verne, California (the “Premises”™) to VRS from approximately 1971 to 1993.

C. WHEREAS, VRS operated a rubber stamp manufacturing/graphics
business at the Premises.

D. WHEREAS, VRS, in connection with its business, used, handled and stored
various chemicals, including perchloroethylene (“PCE”) at the Premises.

E. WHEREAS, in or about 1997 and continuing thereafter, the California
Regional Water Quality Control Board, Los Angeles Region (“Regional Board”)
conducted and directed various environmental site investigations of the Property.

F. WHEREAS concentrations of PCE, among other chemicals, were detected
in the soil at the Property in 1997.

G. WHEREAS, subsequent remedial investigations performed at the Property
revealed and characterized the extent and concentration of PCE, among other chemicals
in the soil and groundwater at and beneath the Property.

H.  WHEREAS, these and other chemicals found at and beneath the Property
are “hazardous substances” as defined in the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”™), 42 U.S.C. § 9601 et seq., and the
California Hazardous Substance Account Act (the “HSAA™), Cal. Health and Safety
Code § 25316.

I. WHEREAS, on or about March 18, 2002, TAMKIN sought to institute
litigation against VRS in the form of a civil complaint substantially similar to the draft
complaint attached hereto as Exhibit A, for cost recovery, contribution and declaratory
relief under CERCLA and related state laws, alleging that VRS’ possession, distribution,
sale, use, handling, storage and/or disposal of hazardous substances caused the



- ~

contamination at the Property. Thereafter, the Parties commenced settlement
negotiations in lieu of the potential litigation contemplated in Exhibit A.

J. WHEREAS, the Parties have entered into this Release Agreement in a good
faith effort to avoid such litigation.

NOW THEREFORE, in consideration of the foregoing and mutual promises and
representations set forth below, and of other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the Parties agree as follows:

Ii. RELEASE OF VRS BY TAMKIN

In consideration for the release by VRS in Paragraph III of this Release
Agreement and for money paid to TAMKIN in accordance with Paragraph IV of this
Release Agreement, TAMKIN, for itself and its agents, affiliates, predecessors,
successors and assigns, hereby releases and forever discharges VRS, its employees,
agents, affiliates, successors and assignees from all claims in tort or contract and any
claim for response costs, indemnification or contribution arising under CERCLA, the
HSAA, or any similar federal statute, state or local statute, rule or ordinance relating to
liability of property owners or operators or arrangers for the disposal of hazardous
substances for environmental matters whether known or unknown that relate to the
environmental investigation and remediation of the Property, including all costs and
damages incurred by TAMKIN for past and any future investigations and for any future
soil and groundwater remediation of the Property as more fully alleged in the draft
complaint attached hereto as Exhibit A.

II. RELEASE OF TAMKIN BY VRS

In consideration for the releases by TAMKIN, in Paragraph II of this Release
Agreement, VRS for itself, and its agents, affiliates, predecessors, successors and assigns,
hereby releases and forever discharges TAMKIN, its employees, agents, affiliates,
successors and assigns, from all claims in tort or contract and any claim for response
costs, indemnification or contribution arising under CERCLA, the HSAA, or any similar
federal statute, state or local statute, rule or ordinance relating to liability of property
OWners or operators or arrangers for the disposal of hazardous substances for
environmental matters whether known or unknown that relate to the environmental
investigation and remediation of the Property.

IV.  MONETARY PAYMENTS

VRS shall deliver to counsel for TAMKIN, a certified check made payable to
TAMKIN FAMILY TRUST in the amount of Seventy-Five Thousand Dollars
($75,000.00), to be received no later than 5:00 P.M. (PST) on July 5, 2002.
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V. OTHER ACKNOWLEDGMENTS

A.  The Parties have read and fully understand the statutory language of section
1542 of the Civil Code of the State of California, which reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.

The Parties expressly and specifically waive and relinquish any and all
protections, privileges, rights and benefits under section 1542 as to all matters in
this Release Agreement, including, but not limited to, the specific releases
contained in Paragraphs II and III above, whether such causes of action, claims,
damages, and/or costs are known or unknown, suspected or unsuspected, foreseen
or unforeseen, discovered or discoverable and whether they are latent or arise
later.

B. This Release Agreement, including the recitals herein, does not constitute
and is not to be interpreted as an admission by either of the Parties of liability or of any
matter of fact or law, or as a declaration against interest, and this Release Agreement
shall not be introduced as evidence in any proceeding.

C.  The Parties shall cooperate fully and execute any and all supplementary
documents and take all additional actions that may be necessary or appropriate to give
full force and effect to the terms of this Release Agreement.

V1. REPRESENTATIONS AND COVENANTS
A.  The Parties each separately represent that:

1. they have been represented by counsel of their choice throughout the
negotiation of this Release Agreement, that they discussed the terms and conditions of
this Release Agreement with counsel and that they understand the terms and conditions
of this Release Agreement;

2. as of the date hereof, all representations and covenants made in the
Release Agreement are true and accurate;

3. no promise or inducement has been offered for this Release
Agreement other than as expressly set forth herein;




~ ™

4. there are no other agreements or representations, either oral or
written, express or implied, that are not embodied in this Release Agreement, and this
Release Agreement represents a complete integration of all the prior and
contemporaneous agreements and understandings of the Parties; and |

5. the Parties have the authority to execute this Release Agreement.

VII. GOVERNING LAW

This Release Agreement is executed under the laws of California and shall be
governed by the laws of California. :

VIII. AMENDMENTS TO AGREEMENT

|
This Release Agreement may not be amended or modified except in a writing
executed by all of the Parties.

IX. OTHER PROVISIONS

A.  This Release Agreement shall be binding upon and inure to the benefit of
the Parties hereto and their respective predecessors, successors and assigns.

B. This Release Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original and all of which taken together shall be
deemed to be one and the same instrument.

C. For purposes of interpretation, this Agreement shall not be deemed to have
been authored by any of the Parties individually, but rather shall be deemed to have been
authored by all of the Parties.

X. NOTICE

All notices or other communications which any of the Parties desires or is required
to give shall be given in writing and shall be deemed to have been given if hand-
delivered, sent by telecopier or mailed by depositing in the United States mail, prepaid to
the address noted below or such other address as either of the Parties may designate in
writing from time to time.

To Tamkin Family Trust: Nicholas W. van Aelstyn, Esq.
Heller Ehrman White & McAuliffe LLP
333 Bush Street
San Francisco, CA 94104

iy



To Victor Rubber Stamp Co., Inc.:

Tiffany D. Cardoza, Esq.

Law Offices of Tiffany D. Cardoza
9035 Haven Avenue

Suite 201

Rancho Cucamonga, CA 91730-5426

IN WITNESS WHEREQF, the Parties hereto have executed this Release

Agreement.

TAMKIN FAMILY TRUS 2
By:

Curtls S. Tamkm, Sr.
Title: Trustee
Date: June AZ 2002

VICTOR ?BER STAMP w

William H. Taylor
Title: President
Date: June /42002



Q California Regional Water Quallty Control Board

v "~ Los Angeles Region

320 W. 4th Street, Suite 200, Los Angeles, California 90013 )
Linda S. Adams Phone (213) 576-6600 FAX (213) 576-6640 - Internet Address: http://www.waterboards.ca.gov/losangeles Edmund G. Brown Jr.
Acting Secretary for : Governor
Environmental Protection

April 20,2011

Mr. Maurice Wassmann
Director, Tacoma Operations
Glenn Springs Holdings, Inc.
605 Alexander Avenue
Tacoma, WA 98421

SUBJECT: REQUIREMENT FOR A TECHNICAL REPORT PURSUANT TO
CALIFORNIA WATER CODE SECTION 13267 ORDER

SITE/CASE FILE:  FORMER OCCIDENTAL RESEARCH CORPORATION FACILITY,
1324 ARROW HIGHWAY, LA VERNE, CALIFORNIA (WIP FILE NO.
- 101.0077 AND SITE ID NO. 2040030)

Dear Mr. Wassmann:

The California Régional Water Quality Control Board, Los Angeles Region (Regional Board) is a public.
agency with primary responsibility to protect groundwater and surface water quality within the Los Angeles
Region that covers Los Angeles and Ventura Counties, including the above-referenced site. .

Site investigations conducted under the Regional Board’s oversight at the adjacent site (the former Victor
“Graphics facility) indicate that the soil and groundwater are contaminated with elevated levels of volatile
organic compounds (VOCs) particularly percholoroethyelene (PCE). As a result, we are investigating
whether potential source(s) of environmental contamination have been or are located at the subject site.

‘Our records show that the former Occidental Research Corporation (ORC) occupied the building unit at
1324 Arrow Highway on the 51te from 1975 to 1980 and operated a pilot plant for the recovery of metal and
glass.

Enclosed is a California Water Code section 13267 Order requiring you to provide a technical report
compiling the history of your research operations at building unit at 1324 Arrow Highway, chemical use and
storage and waste handling practices at the facility and other relevant information. You are required to
comply with the Order to ensure that progress is made in identifying all historical operations responsible for
the soil and groundwater contamination beneath the site.

California Environmental Protection Agency

Qé Recycled Paper
Our mission is to preserve and enhance the quality of California’s water resources for the benefit of present and future generations.



Mr. Maurice Wassmann -2- ' April 20, 2011
Former Occidental Research Corporation Facility ' '

If you have any questions regarding this letter, please contact Mr. Bizuayehu Ayele at (213) 576-6623
or via email at bayele@waterboards.ca. gov or Mr. Jeffrey Hu at (213) 576-6736 or via email at
ghu@waterboards.ca.gov.

Sincerely,

Executive Officer

Enclosure: Requirement to Provide a Technical Report

cc: Ms. Frances McChesney, Office of the Chief Counsel, State Water Resources Control Board'
T Mr. Peter Nyquist, Alston & Bird LLP '

Mr. Stewart Abrams, Langan Engineering and Env1ronmental Services
Mr. Philip Hawkey, University of La Verne
Mr. Donald Nanney, Gilchrist & Rutter
Mr. Jeff Rupp, Scotland Investment Company :
Ms. Carol Serlin, ENVIRON International Corporation
Mr. Curtis Tamkin, Tamkin Family Trust '

- Ms. Stacey Phipps, Inmark-Victor Rubber Stamp Co., Inc.

Cualifornia Environmental Protection Agency

r 4}
@  Recycled Paper
Our mission is to preserve and enhance the quality of California’s water resources for the benefit of present and future generations.



Q California Regional Water Quality Control Board &2

v s 'Los Angeles Region

320 W. 4th Street, Suite 200, Los Angeles, California 90013
Linda S. Adams Phone (213) 576-6600 FAX (213) 576-6640 - Internet Address: http://www.waterboards.ca.gov/losangeles Edmund G. Brown Jr.
Acting Secretary for - Governor
Environmental Protection )

- REQUIREMENT TO PROVIDE A TECHNICAL REPORT -
(CALIFORNIA WATER CODE SECTION 13267' ORDER)
DIRECTED TO GLENN SPRINGS HOLDINGS, INC.

FORMER OCCIDENTAL RESEARCH CORPORATION FACILITY
' 1324 ARROW HIGHWAY, LA VERNE, CALIFORNIA
(WIP FILE NO. 101.0077 AND SITE ID NO. 2040030)

You are legally obligated to respond to this Order. Please réad this carefully.

Our records show that the former Occidental Research Corporation (ORC) occupied the building unit at
1324 Arrow Highway in La Verne, California from 1975 to 1980 and operated a pilot plant for the recovery
of metal and glass. This former ORC facility is located on a property owned by Tamkin Family Trust. The
property has two single story buildings with three units having street addresses 1320 Arrow Highway, 1324
Arrow Highway and 1330 Arrow Highway. The three building units have been occupled by different
industrial facilities since 1973. :

The former Victor Graphlcs facility occupied building unit at 1330 Arrow Highway from approximately
1973 to 1993 and operated a rubber stamp manufacturing facility. Site investigations conducted under the
Reg1ona1 Board’s oversight at the former Victor Graphics facility indicate that the soil and groundwater are
contaminated with elevated levels of volatile organic compounds (VOCs) particularly percholoroethyelene
(PCE). As a result, we are investigating all potential source(s) of environmental contamlnatlon that have
been or are located on the pr0perty ,

ORC also operated its own research facility, located south of this site, from approximately 1966 to 1986.
After the termination of ORC’s operations at the facility in 1979, site assessments conducted under the
Regional Board’s oversight found that the soil and groundwater are impacted with VOCs, particularly PCE.

In your technical report, Audit Report on Sewer Systems and Chemical Use at UPS La Verne Site, dated
September 18, 1990, that was submitted by Ike Yen Associates, it was reported that ORC purchased up to 8
gallons of PCE and 290 gallons of trichloroethylene (TCE) from July 1972 to October 1977. 1t is not clear
from the report whether the reported chemicals were used for the research and development operations at
~just ORC’s facility or whether the chemicals were also used at the building unit at 1324 Arrow Highway on
the property located north of the facility. Moreover, the report does not provide details on your research

" California Water Code section 13267 states, in part: (b)(1) In conducting an investigation. . ., the regional board may
require that any person who has discharged, discharges, or is suspected of having d1scharged or, discharging, or who
proposes to discharge waste within its region ... shall furnish, under penalty of perjury, technical or monitoring program
reports which the regional board requires. The burden, including costs, of these reports shall bear a reasonable
relationship to the need for the report and the benefits to be obtained from the reports. In requiring those reports, the
regional board shall provide the person with a written explanation with regard to the need for the reports, and shall '
identify the evidence that supports requiring that person to provide the reports.

California Environmental Protection Agency
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Mr. Maurice Wassmann -2~ April 20, 2011
Former Occidental Research Facility : ' .

activities as well as waste disposal practices at this offsite facility at 1324 Arrow Highway (1324 AH
facility).

Details on your 1324 AH facility are scant in our case file and additional information is necessary for our
investigation at the property. You are hereby directed to provide a technical report which provides
clarifications pertalnmg to the 1324 AH facility, particularly on the following:

a. Details on the type of research and development activities conducted at the 1324 AH facility ;
b. A complete inventory of chemicals used and stored at the 1324 AH facility during ORC’s occupancy
- of the building unit; | ‘ .

c. The type and volume of waste generated at the 1324 AH facility;

d. The waste handling practices at or near(the vicinity of the 1324 AH facility;

e. The type and details on any waste disposal sslstem installed and/or used at or near the vicinity of the
1324 AH facility;

f. . Plan maps sho,wing layout of the 1324 AH facility, process areas, chemical. storage areas, waste
disposal systems, and other relevant features; and

g. Other relevant 1nformat10n ’ '

Please, complete and 1nclude in the technlcal report the attached Mandatory Chemical Storage and Use

Questionnaire (CUQ) to provide a complete inventory of chemicals used and stored at the 1324-AH facility

from 1975 to 1980. Return the completed form properly signed, even if no chemicals were stored or used at
“the subject site.

Pursuant to section 13267(b) of the California Water Code (CWC), you are hereby directed to submit the
technical report to this Regional Board by May 31, 2011. Furthermore, pursuant to section 13268 (b)(1) of
the CWC, failure to submit the required technical report may result in the imposition of civil liability
penalties by the Regional Board of up to $1,000 per day for each day the report is not received after May 31,
2011, due date and without further warning.

Please note that the Regional Board requires you to include a perjury statement in all work plans and reports .
submitted under the 13267 Orders. The perjury statement shall be signed by a senior authorized
. representative at your company (and not by a consultant). The statement shall be in the following format: -

"I [NAME], do hereby declare, under penalty of perjury under the laws of the State of
California, that I am [JOB TITLE] for [NAME OF RESPONSIBLE PARTY\DISCHARGER],
that I am authorized to attest to the veracity of the information contained in the report(s)
described herein, and that the information contained in [NAME AND DATE OF REPORT] is
true and correct, and that this declaration was executed at [PLACE], [STATE], on [DATE]."

Any person aggrieved by this action of the Regional Water Board may petition the State Water Board to
~ review the action in accordance with Water Code section 13320 and California Code of Regulations, title
23, sections 2050 and following. The State Water Board must receive the petition by 5:00 p.m., 30 days
after the date of this Order, except that if the thirtieth day following the date of this Order falls on a
Saturday, Sunday, or state holiday, the petition must be received by the State Water Board by 5:00 p.m. on

California Environmental Protection Agency

4]
%  Recycled Paper .
Our mission is to preserve and enhance the quality of California’s water resources for the benefit of present and future generations.



Mr. Maurice Wassmann | -3.- . April 20, 2011
Former Occidental Research Facility '

the next business day. Copies of the law and regulations applicable to filing petitions may be found on the
Internet at: ‘

http://www.waterboards.ca.gov/public notices/petitions/water quality

We believe that the burdens, including costs, of this report bear a reasonable felationship to the need for the
report and the benefits to be obtained from the report. If you disagree and have information about the

burden, including costs, of complying with these requirements, provide such information in writing to Mr.
Bizuayehu Ayele within ten days of the date of this letter so that we may reconsider the requirements.

SO ORDERED.

April 20, 2011

Samuel Ungef, P.E.
Executive Officer

Enclosure: Chemical Use and Storage Questionnaire

California Environniental Protection Agency
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Edgcomb Law Group

JOHN D. EDGCOMB (SBN 112275)

MARYLIN JENKINS (SBN 89832)

115 Sansome Street, Suite 700

San Francisco, California 94104

Telephone: (415) 692-8144

Facsimile: (415) 399-1885
mjenkins@edgcomb-law.com

Attorneys for Petitioner St. Paul Stamp Works, Inc.

STATE WATER RESOURCES CONTROL BOARD
STATE OF CALIFORNIA

In the Matter of
PETITION NO.
Inmark-Victor Rubber Stamp
Co., Inc. DECLARATION OF EDMUND
M. MELLGREN, IlI, IN
Petitioner, SUPPORT OF ST. PAUL

STAMP WORKS, INC.’s
PETITION FOR REVIEW AND
For Review of Order to Provide RESCISSION OF ACTION
Phase | ESA, Site Assessment Work Plan,
and Commencement Of Ground Water
Monitoring, etc., Pursuant to California
Water Code Section 13267, Former Victor
Graphics Facility, 1330 Arrow Highway,
LaVerne, California (WIP File No.

101.1001 and Site 1D 2040030)

N’ N N N N N N N N N N N N N N N N N

I, Edmund M. Mellgren, I11, hereby declare and state as follows:

1. | am a resident of the State of Minnesota and am Treasurer of St. Paul

Stamp Works, Inc. (“St. Paul”), the Petitioner in this matter.

{00020416.DOCX-1 }



2. I was involved with the purchase of Victor Rubber Stamp Co., Inc.
(“Victor”), by St. Paul in 2002, and with the merger of Victor’s business
into St. Paul’s Inmark division, headquartered in Ontario, California. A true
copy of the Asset Purchase Agreement evidencing that purchase is attached
hereto as Exhibit A.

3. St. Paul has no documents concerning Victor’s operations at 1330 Arrow
Highway, LaVerne, California (“the Site”), nor any records concerning the
Site.

4. St. Paul has no title, leasehold, or right of access to the Site.

I declare under penalty of perjury under the laws of the State of California tha

the foregoing is true and correct.

Dated: May 9th, 2011

Edghund M. Meuﬁen 111

{00020416.DOCX-1}




AGREEMENT FOR
PURCHASE AND SALE OF ASSBETS

THIS AGREEMENT is made and catered into as of the 21st day of May, 2002, by and
berween Yictor Rubber Stamp Company, Inc. with its principal offices at 2101 Maple
Prvado. Onlario CA 91761 (“Seller”) and 5t Paul Stamp Works, Inc.. 2 Minnes=ola
corporation with ils principal offices at 87 Empire Drive, St. Paul Minnesota 23103

[*Purchaser”).
RECITALS:

A Seller i= engaged in the business of Markelting Device Manufacturing at its
loeation in Ontarie California {the “Business="); and

B. Seller desives o sell to Purchaser, and Purchaser desires to purchase from Seller,
on lhc terms and subject to the conditions set ferth in this Agresmenl,
subslantially all of the assets Lhal are currently being used by Seller in the
conduct of Lhe Business.

NOW, THEREFORE, in consideration of the premises, the respective mutual covenants
and Tepresentations ol Lhe Seller and Purchaser sei forth hersin, and other good and
valuable consideration, the receipt and adequacy al which are hereby acknowledged,
Seller and Purchaser agree as follows:

1. Purchase and Sale of Assets

1-1 Included Assets. Scller hercby agrees Lo sell assign and transler to Purchaser, and
Purchaser agrees to Purchase and acquire [rom Seller, on the terms and subject o
tlie conditions sel forth in thi= Agreement. all the Seller’s right. title and inlerest
i and to the following assels used or useable by Seller in the conduct of Business
{hereinaer collectively referred to as Lhe “Assets"):

{a) Eguipment. Al of the equipment, machinery, (urniture, fixtures, furnishings,
owned by Seller or used by Seller in the operation of the Business. including,
without limitation, Lhose items listed on Schedule 1.1(3] to this Agreemenl

(b FReal Estate Leases. All currently existing real property leases [or the properties
that are being used by Seller in the aperation ol the Business, which are listed on

Schedule 1.1{B] to this Agrecment;

ic) Personal Properiy Leases. All currently exisling personal property leases [or items
of personal property that are being used by Seller in the operalion of the Business,

which are listed on Schedyle 1.lic} Lo this Agreement;

[d) Evecutory Contracts. All Seller's inlerest in all executory licenses, conltracls, or
agreements whether written or oral relaling to the Business and either listed on
Seheduic L. 1id] to Lhis Agrecment or entered into by Seller in the ordinary course
af business prior to the Closing Date;

(el Accounts Recsivghle, All accounls receivable, lhe wvaluc of which shall be
%28,895.00;

831440-1
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Intangile Properiy Rights. All patenls, patent applications. copyrights, copyright
applicalions, trade names, trademarks or service marks, rtegistered or
unregistered and applications therefor, logos, processes, computer soltware or
firmware programs, software manuals, Inventions, Lrade secrels and other
intellcetual property rights owned by Seller or used in the conduct of the
Business, inciuding, without limitation, the trade names Victor Rubber Stamp

Company, Inc.;

Hooks and Rerords.  All books, records, and other documents and information
relating lo the Assets and the Business, including witheut limitation; all customer
lists, Mles, records, prospect informaltion, sales literature, inventory records,
purchase ordersfinvoices, customer information, correspendence, employes
payroll and personnel records, product data, material safety data sheets, price
dala, quotes/bids, calalogs and brochures of every kind and nature;

Telephone Listings. Seller’s curtent telephone listings and the right lo use the
lelephone numbers currenlly being used al lhe oflices and [acilicies of the

business:

Permits. All permits, lieenses and olher approvals listed en Schedule 1_1I];

Prepaid Expenses ond Depesits.  All prepaid expenses and deposits required for
the operation of the Business or relating to its Asscts;

Goodusll  Goodwill, all related tangibles and inLangibles related to the conduet of
Lhe Business and all rghts Lo conlinue to use the Assets in the conduct of a going
Business; and

faventory. All inventories of raw materials, weork-in-precess, and Onished peoods,
spare parts and the like listed on Schedute 1.1{l). The value of the inventory shall
be $5,431.00,

Exrluded Assels. Seller is aot selling lo the Purchaser any of the assets of lthe
Business listed below and such asseta are hereby specifically exciuded rom lhe
Asgets:

All eash and bank accounts;

Seller's right to be a corporation, irs Certilicate ol Incorporation, corporate seal,
mintite books, stock Tecords and any other corporate reeords relating to the
corporate organization and capitalizalion of Seller;

Any rights te recovery by Seller arising out of litigation relating to the Assets or the
Business that is pending prior to the Closing Datre;

All lpsses, carryovers and nighls to refunds in respect to any and all taxes of the
Seller ol every nature and description, including interest payable with respect
thereto; and

Any rights to reserve retumns (rom heallth plans or third party payers [or services
provided prior to the Closing Date.

Other Reccivables listed as $156,600.00 on the December 21, 2001 Secller's
Balanre Sheet.

Bl1a40-2
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I Consmderation

2.1 Amgunt. The total purchase price [or the Assets shall be One Hundred Eighty Five
Thousand Dollars $185,000.00 (Lhe “Purchase Price®).

2.2 Faymer! af Purchase Price The Purchase Price shall be payable by Purchaser to
Seller by check or wire tranafer on the Closing Date.

23 Lurchase Price Adfusiment The Purchaser shall have the right to have its
independent accountants examine the books and records of the Seller to
determine the Assels of the Business. To the extent the Buyer delermines that as
ol Closing the inventory category of Assets as listed in Seller's balance sheet as at
December 31, 2001 of the Seller are less than $5,431.00 by more than 5%, Lhe
Purchaser or Scller shall have the option to terminate this Agreement or reduce
the Purchase Price by the dillerence {aler deducling the 5%). In the event the
inventory category of Assets is greater than $5,431.00 by more than 5%, the
Purchaszer or Seller shall have the option to terminate this agreement or increase
the Purchase Price by the difference {alter including the 5%). Al such
adjustmenls either by increasing or reducing the Purchase Price shall be made as
of the Closing.

2.4 Allncation of Purpfinse Price. The total Purchase Price shall be ellocated among Lhe
Asgets in the manner described on Exhibir 2.4 to this agreement. Each of
Purchaser and Seller shall Ole, in arcordance with the Inlernal Revenue Code of
1986, as amended, an assel allocabion statement of Form 8594 wilh its federal
income tax return for the tax year in which the Closing Date occurs and shall
contemporancously provide the other party with a copy of the [orm 8554 being
fited. In addilion, the Purchaser will pay the non—compete payments specified in
seclion 6.6,

[11. Assumption and Payment of Liahililics

3.1 Executory Obligations 1o be assumed by Purchoser;, Payment of Liabifities. 1n

addition to the Purchase Price [or the Assels in section 2.1, Purchaser agrees to
assume and to pay andfor perform, In arcordance with their respective lerms and
from and after the Closing Date, each of the fsllowing executory oblipalions or
commitmenls of Seller:

(a) Seller’s executory ohblipations under the licenzes, contracts and agreements
relerred to in section 1.1{c} of this agreement provided such agreements do not
invplve barter as the [orm of consideration; and Seller agrees that a condition to
the payment of the Pyrchase Price is the payment in full of the lollowing
ohligarions-

bl Paymenl of loans listed in Schedule 3. 1(b).

3.2 No other Ligbilities to ke Assumed. Other than set forth in section 3.1{z),
Purchaser shall not assume, and nothing contained in lhis Agreement shall be
construed 25 an assumpton by Purchaser of, any liabililies, obligations or
Underlaltings of Seller of any Riture nature whalsesver, whether Gred or
contingenl, known or unknown. Seller shall be responsible [or all of the liabilities,
obligarisns and undertakings ol the Business not specifcally assumed by
Purchaser.

A3Llq40-2
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1.1

4.2

4.3

4.4

4.5

4.6

V. Represenlations and Warranbes of Seller

As a material inducement Lo Purchaser to enter into this Agreement and wilh Lhe
understanding that Purchaser will be relying thereon in consummation the
transacbons conlemplated hereunder, Seller represenls and warranls te
Porchaser, except as ctherwise disclosed to Purchaser on the Schedules to the
Agreement, as [ollows:

Organization and Standing, Seller is a corporation organized, validly existing and
in good slanding under the laws of the State ol California and has all requisite
corporate power and authority L0 gwn the Assets, lo carty on the Business, to 32l
and transler the Assets to Purchaser puirsuant to this Agreement atd to enter intg
and perform its commitments under each ol the affeements to be excouted by
Seller pursuanl le the Agreement. In conneclion with the operalion af the
Business, Seller is qualilied and in good standing in each jurisdicton in which its
failire to so qualily could bave a material adverse ellect on the Assets or Lhe
fimancial condivion of the Business,

Authorizafion  The execulion, delivery and performance of the Agreement by
Seller, and all other agreements or instrumenlsa lo be exeetted by Seller pursuant
to this Agreement, have been authorized by proper aclion and are within its
corporate powers.  The Agreement constifules and such ether agreements or
instrumenis will constitute, the legal, valid and binding obligations of Seller,
which are, or will be, enforceable against Seller in accordance wilh their respective
terms, except as such enforcement may be limiled be applicable bankrupley,
insolvency or similar laws now or hereafter in elfect, relating o the enforcement al
creditor’s" oghts genetally.

No Liens or Encumbrances. Scller has, and on the Closing Date will transfer and
convey to Purchaser, good and marketable litle to the Assets, and on the Closing
Date Lhe Assels shall be Irec and clear of all mortgages, liens, claims, charges
encumbrances, leases, security interests, pledpes, and title rctention agreements
ol any kind or nature.

Fingneal Stmements. The Seller has Murnished to the Purchaser the Kllowing
statements relabng to Lhe Business:

Balance Sheet [or Seller as at December 31, 2001, and statements of income and
exprenditures for the fiscal peried lhen ended. All linancial informarion which has
been provided be Seller to Purchaser, {a) was prepared from the beoks and records
of Seller in accordance with generally accepted accounting principles, and (b) is
complele and fairly presents, an all matedial respects, the Assets, the Assumed
Liabhililies aned the Busingss.

No Defoufls. Each of the leases, contracts and agreements included among Lhe
Assets 1= 1n full oree and ellect on the date hereol. Beller is not in defzult or
breach under any of such leases, contracts and/or agreements and no other party
Lo such inzlruments is in matedal defzault or hreach thereunder. True and corrcet
copies of all such documenls have been delivered or made gvailable to Purchaser
or will be made available npon request and will be =signed by an oflicer ol Seller for
identilicalion upon request by Purchazer.

No Brearhes, ele. Seller i3 not in violation ol, and the execution, delivery and
prriormanee of this Agreement or the other apgreements contemplaicd be this
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Agreement and the conaummation of the transactions contemplated hereby do not
and will not result is any breach or acceleration of, any of the terms or condilions
of ita articles of inesrprratien or hylaws, or ol any morlgage, bond, indenture,
contract, agreement, license or other instrument or obligaton to which Seller is a
party or by which it or the Assets are bound. The execution, delivery and
performance of lhis agreemenl or the other agreements contemplated by this
Agreement wili not result in the vialatien of any stalue, regulation, judgment, writ,
injunction or decree of any court, threatened or entered in a proceeding or action
in which Seller is, was or may be bound or to which Lhe Assets are subject.

4.7 Lawsuils, Proceedings, ele. Seller is not engapged in any legal action or other
proceedings belore any court or administrative agency which would or might
praohibit the transactions contemplated hereby or which wovld or might adversely
allect the Assets or the Business. Mo order, wril, infunction or deeree has been
issued by, or reguested of, any court or governmental agency which docs or may
result in any adverse change in the Assets or in the f[nancial condilion of the
Business. Beller is not liable br damages to any employee or {ormer employee of
the Business as a result of vielalion of any [oreign, state or (ederal laws directly or
indirectly relating to such employee or former employee,

4.8 Employees. Since December 31, 2001, there has been no matenal adverse change
in the relationship of employees of the Business with Seller nor any strike or
material labor disturbanee by any such employees allecting Seller.

4.9 Condition of Assets. All of Lhe tangible Azsets are currently in good repair and are
useable and (it [or their intended purpose. There are no defects in the Assets or
other conditiens relating thereto which, in the ageregate, adversely alfect the
operation or value of Lhe Assels, The Assets constitute all of the operating assets
and properlies that have been used by Seller in the operation ol the Business
during the past fwelve (12) months.

4.10 Complianee wiath Law.  Seller is not currently being charped with, nor is it
operating the Business in viclalion of, any applicable foreign, federal, zlate or
municipal laws, regulations or ordinances including, withoul limitation, the
fcderal Ocenpational Safety and Health Act 1970, 42 U.S5.C. - section 1320a-7b
and the statules recodified ot enacted by the federal Medicare and Medicaid
Patient and Program Protection Act of 1987, or the regulations promulgated
thereunder, or any other applicable [oreign, federal, state or municipal atatue, law,
repulation or ordinance relating to occupational health and salety, nor is Seller
relying on any exemption from or delerral of any such applicable siatue, law,
regulation or ordinance that would not be available to Purchaser afier it acquires
the Business from Seller.

4.11  [Infongibile Property Rights. Seller owns or exclusively holds all rights to use, free
and clear al all hens, claims and restrictions, all palents, palent dghts, Lrade
secrets, lechnology, kmow-how, trademarks, service marks, tmde names, and
copyrighls used in the conduct of the Business. In operating the Business, Seller
dees net infringe upon Lhe righl or claimed right of any persen under or with
respect to any ol Lhe above. In connection with the operation of Lhe Business,
Seller is nal ebligated under license or contract or under any lability to malke any
material payments by way of royalkies, [ees or atherwise to any owner ol, licensor
of, or other claimank te any patent, trade secret, technology, or know-how, third-
party lrademarks, servicc marks, copyrights or other intelleclual property in
connection with the cenduct of the Business. Mo employee has any rights in ar to
any of the 3eller's conifidential information.
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4,12

3.14

q.16

4.17

4.18

{a)

{b)

Chanaes (h Custeners or Supplers  Seller has not received notice thal any major

cuslomer or supplier of the Businesz intends to lerminate, limit or reduce its
business relations with Seller.

Disefnsure, There has been and will be no materal change in the information set
frih [n the schedules or exhibits to this Agreements between the date of such
schedule or exhibit and the date ol the Agreement or the Clasing Date. Seller has
not knowingly withheld [rom Purchaser any material [acts relating w the Assels or
the Business, aperations, inancial econdibion or prospects of the Business.

fie Brokers or Finders. No person, irm of corporation has or will have, as a result
of any act or Omission of Seller, any rght, interest or valid claim against
Purchaser [or any cemmission, fee or other compensation as a finder or hroker in
connection with the ansactions contemplaled by Lhis Agreement.

Real Esinie. The only real property used in the operation of the Business is that
real properly localed at 2101 Maple Privado currently leaszed by the Seller, and
deseribed on Exhibit 1.2{d) {the "Owned Real Eslale”). As a condition to this
Agreement, affiliales ol lhe Purchaser and Seller, respectively, will nepgoliate and
conclude the sale and purchase of the Real Estate.

Taxes. Seller has [iled all income, excise, corporate franchize, property, payroll
and other Lax returms or reports required Lo be llled by it, a5 of the date herecl, by
any loreign country, the United States of America and any slate ar other polibcal
subdivision thereol and has paid all taxes and assessments relating to the tme
perinds covered by such returns or reports. The amounts set up as provisions [or
taxes in the Seller's most recent financial stalements are sufficient [or the
rayment of all unpaid lederal, foreign, state or local taxes of Seller accrucd for or
applicable Lo all periods ended on or prior to the date of this Agrecment, or which
may subsequently be determined to be owing by Seller wilh respect to all perods
ending on or prier to the Closing Date. There are no present disputes as to taxes
of any nabure payable by Seller.

Accounts Recefvable. All accounts receivable have been incurred in the ordinary
course of business and are valid, binding and enforceable obligations due Lo the
Seller, without any claim or offset against the Seller by the customer with respect
thereto.

Environmental Matters, Except as sel forth on Schedule 4.18{a] of this Agreement,
to Seller's knowledpe:

The licenses and permils listed gn Schedule 4. 18(a} of the Agreement are the only
covernmental licenses, approvals, permits and authgrizabions currently required
[or the cwnership, use or eccupancy of the Cwned Real Estale or (or the operaticn
ol the Business as now being conducted and of the Assets, the failure to chiain
which would have a material adverse effect on the Business aor the Asszers or pn
Purchaser's operalion of the Owned Real Estate. Except as atherwize diselosed an
Schedule 4.15{a}:[i} all such licenses and permits are valid and in [ull [orce and
efiect; and (H) Seller has not received any notice that any appropriate authority
has revoked, suspended or terminated, or intends to revoke, suspend or
lerminate, any of such hicenses and permits.

Seller has not stored, treated, disposed. dumped, buried, spilled or gtherwise
released any malerial, including any chemleal substance, “Hazardous Substance®,
"Pollutants®, “Contaminants®, petroleum, including erude oil or any [mction
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thereol, natural gas, liquilied natural gas, synthetic gas or any “Solid Waste” on,
Leneath or about Lhe Owned Real! Estate, cxcept for Inventories of such material
or =olid waste used or generaled in the ordinary course of the Business. Furiher,
any such inventories of materials or solid wasle were and are stored in compliance
with any and all applicakle Environmental Reguiremenis such that there has been
and iz no release of any such malena! or solid waste to the environment which
could canse the incurrence of response or remeyal costs or other liabililies or
obligations under CERCLA, any other Environmental Requirement or al common
law.

{c} Seller has not received in connection with the Business or the Aszets any notice
from any governmental anthority or private or public entity advising that Seller is
potenbially responsible f{or response, removal or other costs with respeet lo a
release or threatened release of Hazardous Substance, Pollutants, Contaminants
or Solid Waste under CERCLA, any other Emironmental Requirement or at
commorn law.

{d) Seller has not received notice of any violation of any Environmental Requirement
relating Lo the Owned Real Egtate or the operalion of the Business, or any of the
proceszes followed, results oblained or products made by or on behall of the
Business,

{e) To the best of Seller’s knowledge alter due inquiry, there are ne substances or
conditions in or on the Cwned Real Estate (hat may supperl a claim or cause af
action under CERCLA or any oclbher {ederal, state or local envirgnmental stablutes,
regulalinns, ordinances or other Environmenral Requirements, nor has there been
any discharge of pollutants or effluents inte any walter source or system, the
dredging or filling of any waters or the discharge into the air of any emissions, that
would require a permit under the Federal Water Pollution Conlrol Act, 33 U.S.C.
5 1251 et seq., or any similar state law or local ordinance. No part of the Cwned
Real Eslate is o "Wetland,” a5 defined by law. Seller has disclozed to Purchaser all
environmental reports and studies, including wetlands delineation reporis, with
respect lo the Owned Real Estale which are in Seller’s possession.

"Environmental Requiremenls™ shall mean all applicable statules, regulations,
rules, ordinances, eodes, licenses, permits, orders, approvals, plans,
authgrizations, concessions, franchisea and similar ilems in effect a5 of the date
hereal relating te the pratection of human health or the environment ol all
governmental agencies, departmenis, commissions, boards, bureaus or
instrumentalities of the United Slates, the states and political subdivisions
therecf, and all applicable judicial and administrative and regulatory decrees,
judgments and crders relating W the protection ol human health or the
environment, including but not limited to thoze pertaining o reportng, lcensing,
permitting, invesligabon and remediadon of emissions, discharges, releases or
threalened releases of any Hazardons Substance, Pollutant, Conlaminant or Sclid
Wasle. “Hazardous Subslances,” “Pollulants” and “Contaminants™ shell be
defined under the Comprehensive Environmental Response Compensation and
Liakility Act, ("CERCLA", as amended up to the date of this Agreement.

“Splid Waste® shall be as delined under the Sclid Waste Disposal Act, 42 U.S.C.
§ 6901, et s2q., as amended up to the date of this Agreement,

4.19 Representotions and Warranrties. The representarions and warranbies contained In
sections 4.1 through 4.18 hereof shall be true on and as of the Clasing Date with
the same {orce and effect as though such represenlalions and warranties had
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5.1

2.2

5.3

6.1

6.2

been made on and a5 of the Closing Dale. Such representations and warrankies
have been made by Seller with Lhe knowledge and expectalion thal Purchaser is
relying thereon, and such representations and warranties shall survive the
Closing and shall remain operalive in Mll (erce and eflect cllowing the Closing
Date regardless ol any investigation at any time made by or on behall of Purchaser
and shall not be deemed merged in any document or instruclion execuled or
delivered by Seller on Lhe Clasing Dale,

V. RePrezentations and Warranties of Purchaser.

As a material inducement to Seller to enler into this Agreement and o
consummate the purchase and sale contemplated hereunder, Purchaser hereby
represents and warrants to Seller as {follows:

Organtzation and Standing. Purchaser is a corporabion duly organized, validly
existing and in good standing under the laws of the State of Minnesota, and has
all requisite corporate power and authority e enter inko this Agresment and te
consummate the lransactions contemplated Ly this Agreement.

Corporate Autherizetinn.  Subject to and conditioned upon approval of Purchaser's
Board of Directors, the execution, delivery and pedormance of this Agreement by
Purchaser and any other agreement= gr instruments tg be executed by Purchaser
pursuant to this Agreement have been duly autherized by proper corporale aclion
of Purchaser and are within [ts corporate powers. This agreremenl conslitures,
and such clher agreements and instruments will constitule, the legal, valid aned
binding obhpations of Purchaser which are, or will be, enforceable apainst
Purchasnet in accerdance with their respective terms. The execution, delivery and
perlormance of this AgreemMent by Seller, and all other agreements or instruments
to be executed by Seller Pursuant to this Agreement, have been authorized by
proper corpolate action and arc within its powers. Thi=s Agreement constitutes
and such other agreemenls or instruments will conslilute, Lhe legal, valid and
Linding obligations of Seller, which are, or will be, enforceable against Seller in
accordance wilh Lheir respective terms, except as such enlorcement may he
limiled by applicable bankruptcy, inzsolvency or similar laws now or hereafller in
ellect, relating to the enforcement of creditors® rights generally.

No Brokers or Finders. No person, lirm or corporation has or will have, as a result
o[ any act ol omission of Purchaser, any right, interest or valid claim apainst
Seller lor any commission, lee or other compensation as a {inder or broker in
connecdeon with the ransactions contemplated by this Apreement.

vI. Covenants of Seller

Condurt of Dusiness. From the dale hereof through Lhe Closing Date, Seller will
conduct the Business diligenily in substanlially the same manner as heretofore
conducted, and w1l use its best elforlis to preserve the business organization and
management structure of the Busineas inlact, to keep available 1o Purchaszer all of
the present management personnel and employees of Lhe Business and to
preserve  for Purchaser Seller’s relationships with distributers, suppliers,
customers and others having business relalions with Seller in connection with the
operation ol the Business.

Negative Covengnis. From Lhe dale hereol through the Closing Dale, Seller will
not, in conneclion with Lhe operalion of the Business:
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=)

(b)

fe)

{d)

(3]

1)

{h)

{i}

6.3

6.4

6.5

b6

change or aller the physical conténts or character of the inventories of the
Business, so as to materially affect the nature of the Business or materially and
adversely change the total dollar valuation of such inventeries other than in the
erdinary eourse of business in accordance with past practlice;

increase the salaries of other Imnpe benefits made available to the employees of
the Business;

enler into any contract er commitment with respect of the operation of the
Business extending beyond the Closing Dale, other than sales or purchasca made
in the ordinary course of its business in aceordance wilh past good business
practice;

waive any rights of any substantial value or sell, assipn or transfEr any of the
Aszets of lhe Business other than in the ordinary course ol business in
accordance wilh past good business practice;

incur any obligations or liabilities [absolute or contingent] ather than current
lizbililies Incurred and obligations under contracts entered inlo in the ordinary
course of business in accordance with past good business practice;

mortgage, pledge or voluntarily subject Lo lien, charge or other encumbrance any
assels, tangible or intangible, other than Lhe lien of current property taxes not due
and payable;

sell, azsipn or transler any ol the Assets or cancel any debts or claims olher than
in the ordinary course of business in accordance with past goed business practice;

tnstituke any bonua, benefit, profit sharing, stock option, pension. retirement plan
or similar arrangement for the benehl of the emplayees af the Business, or make
any changes in any such plansa or arrangemenls presently exis=ling, or

enier inlo any other transackions or series of transactions other than in Lhe
ardinary course of business in accerdance with past good business practice.

Contserts. Seller shall abtain, prior to the Closing Date, all consents or walvers Lo
the transactions contemplated by this Agreement that may be required under any
of the agreementz or commitmenls ol Seller being sold or assigned o, or assumed
by Purchaser herennder.

Updating of Schedules. Helween the date of this Agreement and the Closing Date,
Seller shall deliver to Purchaser updated schedules Lo reflect any material changes
in the schedules delivered to Purchazer. On the Closing Date, Seller shall deliver
Lo Purchaser a ollicer's certilicate condirming the aceuracy, as of the Claszing Date,
ol each of the schedules delivered to Purchaser pursusanl to thiz Agreement;
provided however, that Purchaser shall not be oblipaled to procesd with the
closing of the ransaclions contemplated by this Agreement il there are material
changes in the schedules initially delivered te Purchaser.

Lease of Reql Estote. Seller apgrees that Lhe purchase of the Duwned Beal Estate by
an afliliate of the Purchaser is a condition to lhe consummatbion of this Agreement.

Non-Competition Agreement. The Seller agrees that (or a period ol live (5] years
bllowing Lhe Closing Date; he will not directly or indirectly, alone or as a partner,
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ollicer, direclor, shareholder, employee, lender, advizer or agent of any other Arm
or enlity, engage in any commercial activity fincluding providing us=e ol any
persendl or real property) In the Uniled States in competition with any part of the
Business that was being conducted by the Seller as of the Closing Date for which
the Purchaser will pay $15,000.00 in cash at closing. As a conditien to this
Apreement, William Tayler will execute a Consulting, Non-Solicitation and Nen-
Competition Agreement satisfctery to Purchaser containing substantially similar
restrictions.

&6.v Non-Solicitation Agreement. The Seller, Bill Taylor agrees that [or a period ol five
{S) years [ollowing the closing datle, thal he will not direclly or indirectly, alone or
as a partner, officer, director, sharehelder, emplayee or agent of any sther firm or
entity, solicit ar atrempt to solicit for employment, any person who is an employee
of Lhe Seller as of the closing dale or directly or indirectly solicil or attempt to
solicit service, or atrempt to service, or accept business from any cuslomer [a) that
was a customer of the Seller as of or within the bwelve [12]) months immedialely
preceding the clgsing date.  Seller shall supply a list of ils customers as of the
closing date as Exhibit 6.7. As a condition to this Agreement, Willlam Taylor will
execute a Cpnsulting, Mon-Solicitation and Non-Competidon Agreement
satisfactory to Purchaser conlaining substantially similar restrictions.

VII. Emnployce Matters

Attached herclo az Schedule 7.1 is a list of all employees, their addresses, current
pay, social security numbers and deseription of their position. Purchaser intends
to afier employment o all employees of Seller, elfective as of the Closing Dale.
Seller shall remain solely responsible for all salaries, wages, benclits and all other
terms of employment [or each employee prior Lo the date such person becomes an
employee of Purchaser. Seller shall pay Lhe amount of salaries, wages and
benelits earmed through the Closing Date by each employee of the Business, il
any, on the Seller’s next reguiarly scheduled pay date [or Lthat employee.

VIII. Closing

8.1 General Procedure. At the closing, each party shall deliver to the other party such
documents, instruments, and matedals as may be reasonably required in order to
cliectuare the intent and provisions ol this Aersement. Furthermoare, all such
decuments, instruments and matenals shall he satis[actory in form and
subslance Lo counsel [or the other party.

8.2 Time gnd Plgre. The closiog shall take place at 10:00 a-m. an July 10th, 2002, at
Lhe offices or Seller, or at such time and place as shall be mutually acceprable 1o
Purchaser and Seller. {the “Closing Darte”)

8.3 Conditions {o Obligations of Purchaser. The obligation of Purchaser to complets Lhe
purchase of the Assets on the Closing Date is, at its opHon, subject w the
salisfaction of each of the lollawing conditions:

(a) Accurae resentations and Warranties, The representations and warranties
made by Scller in this Agreement shall be correet in all material respecls on and
as of the Closing Dale wilh the =zame (oree and elfect as though such
representations and warranties had been made aa of the Closing Date;

8314402
Pape 10 of 27



(b) © Complianee with Covenanls  All covenants which Seller is required to perform or
comply with on or before the Closing Date shall have been fully complied with or
perlormed in all matenal respects;

icl Board of Directors A val. The lransactions contemplated by this Agreement
shall have been approved by the Board of Directors of Puyrchaser;

(d) Approval of Actionps, Bl All actions, proceedings, instruments, and documents
required bo carry out this Agreement by Seller, or incidental thereto, and all ether
relaled legal matters shall have been approved by counsel for Purchaser;

fel Purchase of Choned Real Estate. The closing [or the purchase of the Owned Real
Estate by an alliliale of the Purchaser on terms acceptable 1o such afliliate shall
occur concurrently with the closing of this Agreement. The proposed Purchase
Apreemetit [or the purchase of the Owned Real Estate is ablached as Exhibit

£.3[e].

fn No Action or Preceeding. No action, suit, proceeding or investigation belore any
court or governmental body or authority, which presents a subslantisl risk of
restraining or prohibiting the transactions contemplaled by this Agreement or of
having a material acverse impact on the Assets or the Husiness, shall have been
institufed or threatened against Seller or Purchaser on or before the Closing Date;

Jed Loss or Damage. No loss, casually, or other occurrence shall have taken place,
whether or not covered by insurance, which has or could have a malerial adverse
impact on lhe Assets or the Business;

(ky Taulor Consuiting Agreement. Execution of the consuling conkract with Bill Taylor
substankially in the [orm of attached Exhibit 8.2h (*Taylor Censulbng

Agreement®};

i) Satisfaction of Securityy Interests. Any and all securily intereals with respect o the
Assets shall be satislied; and

[ Defivery of Closing Documents. Seller shall have delivered le Purchaser each of the
items listed in seclion 8.5b and such items shall be satisfactory in [orm to
Purchaser.

24 Conditions o Qbligation of Sefler. The obligalion of Seller Lo complete the sale of
the Assets on the (losing Date is. at its option, subject to the satisfachon of each
of the Iellowing conditions:

2} Accuracy ol Represenjation and Warranbes. The representation and warranbies

made by Purchazer in this Apreement shall be correct in all material respects on
and as of the Closing Date with the same force and effect as though
representations and warranties had been made on the Closing Date;

(=] Compliance with Covenanis. All Covenants with Purchaser is required to periorm
or comply wilh on or belore the Closing Date shall have been Mully complied with
or performed in all material respects;

ic) Mo Action or Proceeding. Neo action, sUit, proceeding or investigation belore any
court or Bevernmenlal bedy or aulhority, which presents a subslantal risk of
restraining or prohibiting the transactions contemplated by this Agrecment or of
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(d)
fe)

B.5

fal

(b)

5.6

9.1

having a material adverse impact on the Assets or the Business, shall have been
mstituled or threatened against Seller or Purchaser on or belore the Closing Date;

Payvment of loans. Full satisfaction of those loans listed on Schedule 3.1{h).

Delivery of Closing Documents. Purchaser shall have delivered to Seller each of
the items listed in section 8.5{a) and sUch items shall be satisfactory in [orm to
Seller.

Specilic ltems to be Delivered at the Closing. Withour limiting the scope of sechion
8.1, Seller and Purchaser shall deliver the following items to each other at the

closing ol the transachions contemplated by this Agreement.

T be delivered by PMurchazer

fi) A check or wire transfer in the amount of $185,000.00 according Lo section
2.2,

(L) Tayler Consulting Agreement substantially in the form of attached Exhibit
8,3(hi,

To be delivered by Seller.
i) Bills of sale and assignments ranslerring the Assets to Purchaser.

(i1} Tayler Consulling AETesment substantially in the form of altached Exhibit
2.3(h).

(i) All consenls or waivers contemplated by seclion 6.3,

{iv} Certilicate of Title, and all necessary documents for the transfer of Owned
Real Estate to an affiliate of the Purchaser as provided by Sectiom 8.3{g).

Additional Documentation. Seller shall rom time to time, subsequent lo the
Clesing Date, at Purchaser's request and without Jurther consideration, execute
and deliver to Purchaser such other insiruments of conveyance, assignment or
transler and take such other action as Purchaser reasonably may reguire in order
to more cileclively convey, ransler to and vest in Purchaser, and put Purchaser in
possession of, the Assets,

X Indemnifcation

General.  The covenanls, rePresentations and warranties contained in this
Agreemnent shall survive Lhe Closing [or one (1) ¥ear. Subject bo the limitabons set
forth in Section 9.2, Seller agrees to mdemnify Buyer with respect to, and hold
Buyer harmless from, any loss, lability or expense [including, but not Limited to,
reasonable costs and legal fees] which Buyer may directly or indirectly ineur or
suller by reason of, or which results, anses out ol or is based upon [a) the
maccuracy of any representations or warranty made by Seller In this Agreement,
(B) the failure of Seller to comply with any covenants or other commilments made
by Seller in this Agreement, or (¢} any lability relating to or arsing oul of the
conduct of the Business on or prier 1o the Closing Date which is not specifically
assumed by Purchaser pursuant te this Agreement.
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9.9

9.3

10.1

11.2

Purchaser agrees to indemnify Seller with respect to, and hold Seller harmless
Irom, any loss, liability or expense (including, but not limited to, reasonable costs
and legal lees) which Seller may directly or indirectly incur or suller by reason of,
or which resulis, arises oul of or is based upon the {as) conduct of the Business
by Purchaser subsegquenl te the Closing Date, [bb) the inaccuracy of any
represenlation or warranty made by Purchaser in Lhis Agreement, or (co] the
[ailure of Purchaser to comply with any covenants made by Purchaser in ihis
Agreement.

Legal Proceedings. In the event Purchaser or Seller become involved in any legal,
Ecvernmental or administralive proceeding which may result in indemnifies Hon
claims hereunder, such party shall promptly notify the other party in writing and
in full detail of the filing, and of the nature of such proceeding. The other party
may, al its optien and expense, delend any such proceeding if the proceeding
could give rise to an indemmnilication obligation hersunder. IT the ather party
elects to delend any proceeding, it shall have full contrel aver the conduct of such
proceeding, although the party being indemnilied shall have the right to retain
legal ecounsel al its own expense and shall have the righl te approve any
settlement of any dispute piving rise lo such proceeding, provided tat such
approval may not be withheld unreasonably by the party being indemmified. The
party being indemnified shall reasonebly cooperate with the indemnifying party in
such proceeding.

Indemnification Claims.Interest. Intersst on any claim for indemanilicatinn
Pursuani to Lhis article [X shall accrue at a rate equal to the relerence rate as
publicly announced from hme to tme by US Bank N.A., Minneapolis, Minnesota,
[rom the darc the claim arose until the €latm 15 salisfed by payment.

X. Terrmination: Reversion

This agreement may be lerminaled by mutual agreement of Purchaser and Seller
at any time. I[ the closing of Lhe transactions contemplated by this Agreement has
not taken place on or belore July 15, 2002, and neither party is at fault or such
failure to close, either party may terminate Lhis Agreement by wrillen nokice, in
which case neither party shall have any continuing rights or obligationa under
this Agreement.

XL Miscellaneous

Binding Ellect. This agreement shall be binding upon and inure to the benelit of
and be enlorceable against the parties hereto and their respective successors.
This agreement shall not be assignable by either Seller or Purchaszer; provided,
however, that Purchaser may assign its interest in this Agreement to a corperation
that is affiliated with Purchaser remains responsible for the performanee by such
affiliated corporation of all of Purchaser's obligations and commitments
hereunder.

Governing Law. This agreement shall in all respects be governed by, and enlorced
and interpreted in accordance with, the laws of the State of California, except with
respect to its rules relating to conlflicts ol laws.

Notices.  All nnlices, consents, requests, demands, instructions or other
communications provided [or herein shall be in writing and shall be deemed
validly given, mad and served when {a) delivered persenally, (b) sent by certified or
registered mail, postage prepaid, {c] senl by reputable overnight delivery servies,

E31440.2
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or (d] sent by telephonic facsimile lransmisasion, and, pending the designalion of
anolher address, addressed azssel forth in the opening paragraph.

114 Ennre Agreement and Counterparts. This agreement, the exhibits and schedules
attached herelo evidence the enlire agreement bebweenn Seller and Purchaser

relaling to the purchase and sale of Lhe Asssts and supersede in all respect any
and all prior oral or written agreements or understandings. This agreement shalt
be amended or medilied only by wrillen instrument signed by both Seller and
Purchaser. This agreement may be executed in eounterparts, each of which shall
be deemed an oniginal and all of which, taken topether, shall constitute one
dgrecment.

11.5 Headinps Section and article headings used in this Apreement have no legal
gignificance and are used sclely [or convenience of relerence.

11.6 Bulk Sales Compliance. Sublect to lhe provisions of section 9.1 [d), Seller shall
not comply with the notice and other requirements of the bulk sales provision of
the Uniform Commercial Code, a5 in eflect In any state having jurisdiciion over
the Lransections contemplaled by this Agreement.

11.7 Expcnscs. Except to the extent otherwise provided in this Agreement, sach party
shall pay for ils own legal, accounting and other similar expenses incurred in
connection with the Lransactions contemplaled by this Agreement, whether or not
such transactions are consummated.

11.3 Toxes. Any sales, lransler, use or excise taxes payable in connechon with these
transactions shall be Paid by the party responaible therefor under applicable [gcal
law.

[11.9 Risk of Loss. The risk ol loss shall remain with Seller until the Closing Date, and
Seller untl such Ume will continue in lorce any and all fire, casualty, thelt or
other insurance policies relating to the business and assels of Seller, In the event
ol any destruction, damage to or thelt of the As=zels or property related thereta
pror to the Closing Dale, Purchaser shall have the right bo either (a) deduct from
the purchase price the amount ol such loss that is not covered by inaurance
proeceeds payable 1o Purchaser, or [b) elect not to proceed wilh Lhe transactions
contemnplated by Lthis Apreement.

11.10 Severability. Fach and cvery provision ol this Agreement shall be deemed valid,
legal and ealorecable in all jurisdictions to the Fllest extent possible. Any
provisienn ol this Agreement that is determined to be [nvalid, illegal or
unenforceabls in any judsdiction Shall, as to that jurlsdiclion, be adjusted and
reformed rather than voided, il pessikle, in order to achieve the intenl of the
parties. Any provision of this Agreement that is determined Lo be invalid, illegal or
unenloreeable in any jurisdiction which cannot be adjusted and reformed shall for
the purposes of thal jurisdiction, be voided. Any adjustment, relormation or
voldanee ol any provision of this Apreemenl ahall only be effective in the
jurisdiction requiring such adiustment or voidance, withour affecting in any way
Lthc remaining provisions of this Agreement invalid, illegel or unenforeeable in any
other juriseliction.

11.11 Access to Records. Within a period of one {1) year alter the Closing Date, Seller
shall, at the request of Purchaser, deliver te Purchaser the originals or copies ol all
records relabing to the business operations of the Businesa that are niot located on
the business premises of the Pusiness om Lhe Closing Date and which are

831440-2
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11.12

specifically requested by Purchaser. During such one [1] year period, Seller shall
not destroy or discard such records. For a period of bwo [2) years after the Closing
Date, Seller shall have the right, at its expense, and durng normal business
hours upon at least fifteen (15) days prier written nolifiealion, to inspect and copy
any ol such linancial records [or the purpeses of {a] preparing and/oer defending
tax returns for the period prior to the Closing Date, or (&) obtaining information
relahing to elaims arising [rom the conduct of the business of the Business prior to
Lhe Closing Date. During such twa [2)- year period Purchaser shall not destray or
dizeard such {inancial records without giving Seller ninety (30} days” prior written
notice of its intentions angd giving Seller the right, at ila expense, to Temove rom
Purchaser's premises any such nancial records.

No Adequate BEemedy. The parties declare that it is impossible to measure in
maney the damages which will accrue to the by reason ol a [allure by the Seller or
the Partners Lo perform any of the obligations under this Agreement. Therelore, il
the Purchaser shall institute any achion or proceeding to enforce the provisions
hereof, the Seller and the Partmers hereby waive the claim of defense that the
Purchaser has an adequate remedy at law, and Lthe Seller and the Pariners shall
not urge in any such action or praceeding the claim eor defense that the Purchaser
has anh adequale remedy at law.

IN WITNESS WHEREQF, Scller and Purchaser have executed this Agreement by

their respective duly authorized representatives ol the date set forth in the [rst
parzagraph.

PURCHASER: SELLER:

ST PAUL STAMP WORHKS, INC

By

VICTOR RUBBER STAME CO., INC.

ellpren, 111 urer ~ william H. Ta}rlar

BMM////%»——

Gerald T. Mellgren, Pres )i’ant

Hyﬁw%ew
» Wi sidenL

Alexander C Mellgren, Vice

331440-2
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RUBBER STAMP CQO., INC..

SERVINMG IMOUSTRY SINCE 192]

QFHCE - SOUTH WEST
2 CUSTOM DESK
2 DESK CHAIRS
2 GUEST CHAIRS
1 CORNER SOFA

OFFICE - SOUTH EAST
1 DESK
1 CHAIR
1 CREDENZA
1 TYPEWRITER
1 CASH REGISTER
2 METAL FILE CABINETS
1 SMALL METAL CABINET
2 WOOD CABINETS
2 WOOD COUNTER TOPS & STORAMSE

RECEFTIO HCEENTRY
2 GLUEST CHAIRS

1 END TABLE

1 TYPEWRITER

1 COMPUTER

2 OFFICE CHAIRS

1 StAALL REFRIGERATOR

1 COFFEE MAKER

1 MICROWAVE

2 METAL FILE CABINETS

COMP ROOM

1 COPER

1 COMPUTER/PRINTER
1 PASTE-UP TABLE

1 WAXER

1 LIGHT TABLE

2 DESKS

2 CHAIRS

1 shAalL METAL TADLE

DARK ROOM

1 ROBERTSON 2424 CAMERA
1 SINK FOR DEVELOPING FILM
1 WASH SINK FOR FILM

1 FILM DRYER

1 FILM CABINET

PRODLUCTION

1
1

— e

113 TON PLTEMASTER MOULDING PRESS
RUBBER MACHINERY MOULDING PRESS
(NEEDS PUMP)

SMALL MOULDING PRESS

(NEEDS PUMP & ELECTRICAL

KEMNSOL HOT STAMPER

FOWERMATIC BAND SAW

PEXTO FOOT SHEAR

CRAFTSMAN SANDER (BELT & DISC)

ENGRAVING

1

1
1
1
1
3
1
o
1
1

CAHLGREEN ENGRAVING W/24X24 1ABLE
(SCLYSUPERPRO SYSTEM]

METAL DESK

HERMES HAMD SHEAR

HERMES CUTTER GRINDER

10 DRAWER METAL CABINET

BENCHES FOR PLASTICS STORAGE
HERMES BEVELOR

5 SHELVE METAL RACKS

4 SHELVE METAL RACKS

CRAFTSMAN 12 GAL AR COMPRESSOR

PRODUCTION

B b — — — = k] Y -

UPSTAIRS OFRICE

43127 BENCH

3 X 10 BENCH

3 X B BENCH

3 X 14 BENCH

8" DRILL PRESS

237 DIeLL PRESS

DECKEL ENGRAVING MACHINE
3" X 14" SHIPPING BENCH

307 X 57 METAL BENCHES

247 X 8 WOOD BENCHES

2
1

1 HILE CABINET
1 DESK CHAIR

LUNCHRCOM

DESK 1 TABLE W/t CHAIRS
CREDENZA 1 DESK

1 REFRIGERATOR
1 WATER CCOOLER

FO. BOX 3128 » 2101 MAPLE PRIVADO = ONTARIO, CA 91761
WBOD) 378-2671 = {308) 930-5151
FaX-IT 11800 427-8822 or {909) 830-5143



Flex-Light
2 Cibital Wash-Oul unils with slands
{127 % 15" Andieson & Vieskand MFG.
1 BExposure uni with oven unit
Anderson & Vieeland MFG
1 Orbital Waler Wash-Out unil 127 x 15"
Andlerson & Vreeslnand MFS
1 leonics Bxposure urtt
2 292 1Y siorage cahinals
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ADT EECURITY SERVICES CORAESPONDENCE tyca / Fira &
EXC 5 P ENTE -
PQ_BOX 28174 1 TG THIS ABDRESE Security

LAS VEGAS, WY 83193 &
Far quesiions on Your kill, flsase zae
{he reverae, lhan if necessary call: (aM0) 238-zas85 TIM: 58-1814102
YA AL N RDE RN s R AL EEUS TOMER:ND. - INVOIGE DATE Cwo LINMOICE MO, T Y
L ] - o010 927 5 11356 os/f01/02 20140850 J
SERVICE AT: VICTOR RUBBER STAMP CD BILL TC:
2101 mLE FRIVADD ) IIIIIIIllIIIIlIIIIII.l:IIIIIi]III]lII||ll"ll"lr|||II1|||||Il|I
CHIMD. ca 21710 281913 rxrxxxxwaasdlTQ-=5-0IGIT 31761
VICTDR RUEEBER STAMP CD.
P O BOX 2128
ONTARIO, CA 91781-0513
r ™y
MONTHLY BILLINKG
S :—-.-_n-ﬁ ] = Ty
EXPLANATION o mTlEaeT -AMOUNT
o5/ 01,02 oesfa0/02 | Fa RECUARING SERVIGE 74.21
..
e SR T4.21
TERMS: P E ON RECEIPT PLEASE PAY: =
ﬁ“l—f&?{WH L THIS AMOUNT : J
WE WOULD LIKE TO REMIND ¥OU THAT ADT HAS
DEFICES SERVICING MOST AREAS OF THE
M'ﬁ"r ]‘ E ZUUZ COMESTIC USA. IF yoOu PLAN TO RELOGCATE,

CalL 1-200-ADT-INFO TO ARRANGE FOR

VICTOR RUBBER STAMP COVERAGE AT YOUR NEW LOCATIDN.
& . PLEASE DETACH HERE AND RETUAN BOTTOM PORTION WITH YOUR PAYMENT. A,
AT CUSOMERNO SR Se I MVOICE DATER ™| - INVOICE NO.
REMITTANCE ADVICE
010 927 5 11358 o5/01/02 20140960
FAOKM VICTOR RUBRER STAMP CD. PLEARE - "k -|°
P D BOX 3128 F‘%.Er 'IgHISI } 7421
ONTARIO, CA 91781 .
AMOUNT
¥ MAILPAYMENTTO ¥ FLEASE WRITE YOUR ADT CUSTOMER NO,
O YOUR CHECK,
FLEASE MANL YOUR CHECK PAYABLE TO-
AOT SECURITY SERVICES ADT SECURITY SERVICES, INc. WITH THIS
F.0. BO¥ 371055 AEMITTANGE ADVICE TO ADDNESS

- PITTSBURGH, PA, 15250-7956 SHOWN ON THE LEFT.

(PP 1 1,7 P P N Y Y| Y O [ O

0109270001L35L520L409600E6L02000007U2L0000072L7



LT}
SQOUTHWEST ALARM SERVICE \Fﬂ 72002 —l
P.O. Box 1133
LUPLAMD, CALIFORNIA Q1785 ljcuum NLNEER J
15

(909) 9B7-6936

Victor Bubber SEAMD, Inc,

p.0. Bt 3128
Cntario, Ca. 01761

AMOUNT ENCLOSED 5

RETUAM THLS PONTION WITH PAYBMENT
AMOUNT
ay service charge $34.00
RECEWVED
MAY 1- 2002
J(CTOR RUBBER STAMY $34.00
e iny

hankYow

SOUTHWEST ALARM SERVICE
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RAefer Inquiries and Comaspondence ta:

91761

Pz nent

For Xarox Uso Only

THE EASY way
TO ORDER SUPFLYES Purchase Order Mumbar

9176l

LAY S WY

c XEROX CARPITAL WEFE gall OUR TOLL
O SERVICES, LLC S AMBR » Sperial Reforence
=  BULLDING :300. .
g 1301 -RIDGEVIEW DRIVE Contract Numbes
LEWTSUILLE TK T5057 956790612
ﬁ .-*' e i £ Terms and Conditions 5! Payment
- Tnlaphunn -.5.3.5—339 TEE? PAYMENT DUE 05-21-02
-~ -ShipTolInstalled-&t ~ Bl To Invaice Dale
E ulCIQRrRUEEER STAMP WICTOR RUBBER STAMP 05-02-0¢2
E T INCa s L, C0., INC. Invoice Mumber
o 21l HAEEE_PRIUABD 2101 MAPLE PRIVALO 5ei1e78327
E DNTARED 'CA S e ONTARIO CA Custormer Mumber
. | - fi': 1751 21761 BR6790612
Q von *"“ﬁ-;’:"‘;r;n;_'“! CrcnaE.sioE. - Walvvaal Il by Ll e TG ANt itel et
INVOICE FOR THE FERIODIC PAYMENT o YOQUR
XEROX LEASE AGREEMENT
DOCUMENT WRKLCTR SERIAL NUMBER TZW-054737
PERIOQD FPAYMENT 566,79
SALES TAX 5.17
m — TOTAL PAYMENT DUE 571.96
:i -
£
RECEIVED
MAY 3 - 2002
VICTOR RUBBER STAMP
INVOICE &6 OF YOUR 48 PERIOD COMTRACT
L IMPORTANT v s ropen e, PLEASE DT e 'PAYMENT” romrion sevow g serumrr wiw o ngwrance  IMPORTANT
Ship To/installad At BIlJ Ta - ';‘L";I"d“::::fglﬂu':"'“i'
VICTOR RUBBER S5TAMP VICTOR KUBEBEER STAMP XEROX CORPORATION
Co., INC. CO., INC, P.O. BGX 74405
2101 MAPLE PRIVARLD 2101 MAPLE PFRIVATLO PASADENA, Ca
ONTARIO CA OMTARIO CA 91109-7405

an pEyinp ZiecTranlieal iy, awva resefid fridm.

FLEASE PAY

05~-BT9-T3T4 Q56790612 591978347 05-02-02 THIS AMOUNT

3X5F

ATOD5180

20210000B0T0060 5819783277 0200071960 295679061216

invaica Amoant

571.96

NCTWAN THIS PQATAON

WITH TERIR REMITTANCE



AVAYA

FinanGaL SERVICES
7O BOX §T7
PARSIPPANY NI 07054 0827

VICTCR RUBBEER STAMP CO, INC,

TERRI - ACCTS PAYABLE
2101 MAPLE FRIVATX)
ONTARID CA 31761-7603

SENEN

Message Center:

You cin ublm:n ecomt and myoice
miormatjon ot our Web Site 24 haurs a
day, 7 days.a wozk.

S i

Chr rEiEI'-l] Tn:: IDﬂ 1522-321 1455

B

To Contact Us:
_.".:.3’.:‘_”*1‘"‘ EoRI

IE'i.'3'l.lFI'li]'I‘q-![El:lL SER\'IC'E]NQU[RIES

7 1-2300.52 70856 7444 - PR
INSURANCE QUESTIONS

|-A8R-Z3-1517

X EoUIPMENT REPAIR
IMJEES

Brax z-.-7
1-300-?91-9?99

WEBS]IE

IIIIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII||I||r1||IIII[III

INYOICE

ACCTUNT HO.  |PERSONAL SYE. NO. BILL DATE DUE DATE
Wdle3iis 91416319 DS!EIJ’UZ 06/15/02
CURRENT CHARGES PAST THIE 'I'{ZITM‘D'I.IE
90.50 5.00 95.50
Plcase make check payable m:
= AVAY A FINANCLAL SERVICES
PO BOX 23000
CHICAGO [ 60473-3000
[l bbb i Bl Bend i M alleanifel
3204010L03010940% »5 000D00955061bL 056 GDOOOOOLOO QOGOL
A DETACII HERE, RETURN THE ABOYE PORTION WITH PAYMENT. A
ACCOIINT MY [PERSONAL SVC N BILL DATE DUE DATE
Wd4l6319 21416319 D5/21/02 | 06/15/02
CURRFNT CHARGES PAST DAJIE TOTAL DUE |
90.50 5.00 93, 50
SCHEDULE DESCRIFTION AMOUNT
Q010 81 MONTH FAIR MARXET VALUE LEASE
PARTHER, PLLS
FPRE¥IQUS BALANCE
LATE CHARGES ioo
CURRENT CHARGES
BASE PAYMENT AMOUNT E3.98
SALES TAX (.52
RE{EIVED
MaY| 2 4 2002
VICTOR RUBBER STAMP
TUTAL AMOUNT DUE
0N OR BEFORE JUNE 15, 212 1550

www.ﬁ.FSa:::mn,rs.mm
e -

AVAYA

FiNANCIAL SERVICES

O | - ML

SEND WRITTEN CORRESFPONDENCE TO:

P O BOX 827
PARSIPPANY NTOTN54-0R27

PAGE T NF Airzam
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¥

. ( Kemper:

- :
Inssranco Companies

MAY 12, 2DD2

YICTOR RUBKER STAWMP co_. INC
2101 HMAPLE PRIVADD
DNTARID CA 91761

KEMPER BILLING STATEMENT

Agent: p51-0237s

CMPIRE COMPANY

P 0 BOX 5400
RANCHDCUCAMDNKGA CA %1729
(909) a76-04L00

Account: CLA 030756 Ellecliver 1p-g1-2001 Expiration: 10-p1-zon2

Policy Type Pelicy Number Palicy Type
WOREERS CcoMP TEAlEG6ID-00 COMM PKG

Folicy Number
TREF99075-00

Payment Type Due Dale Handling Charge Amount Due
INSTALLMENT 4 e 01,2002 %5.00 s201.00
RECEIVED
MAY 1 5 2002
Total Due VICTOR RUBBER STAMP $901.00

This Lill is only fer the policies listed above. If You have any queslicns, conlact your a0ent or dial
1-477-663-9261 [or billing questions or assisiance. Your hilling access number 1s 0712111646630

_____________________________________ BILL 0Z-89
Tear here

CUE DATE TYPE OF PAYMENT AMOUNT DUE

Gt/ 01 2002 INSTALLMENT BILLING £90l.00

ACCOUNT NUMBER NAME CODE

CLADID?S5S ¥YICT

Relum Lhis Femiltance Rotice with your paymenl in the rejurn envelope
provided Pleaze sliow 5 days mailing lime. Show ¥our gecounl number
on Your check and make il payable to;

EEMFER INSURABNCE COMPARIES
F_ 0. BOX 31001-0346
FASADEMA. CA 91110-D34g

51E1322133703075670000009010p151

VICTOR RUBBER STAMP CD., INC



{{ Kemper

e mmrcs Com pdfen &

AMERICAN MAHUFACTURERS MUTUAL INSURAMCE COMPAMYI[AMM)

KEMPER PREMIER BUSINESSOWNERS SPECIAL POLICY DECLARATIONS
FOR MANUFACTURERS

DIRECT PBILL
POLICY NUMBER:
7RE 790 073-00

1. NAMED INSURED AND MAILING ADDRESS:
¥ICTOR RUBBER STAMP CO_THC.

2101 MAPLE PRIVADD
ONTARIC ca 91781
2. THE NAMED INSURED I5- CORPORATION
3. POLICY PERIOD: FROM 10/01701 TO 10/01702

12701 AM. Standard Time al your mating address above.
PRIOR POLICY NUMBER: FEW

4. IN RETURN FOR THE PAYMENT OF THE PREMIUM, AND SUBJECT TO-ALL THE TERMS OF THIS
POLICY. WE AGREE WITH YOU TO FROVIDE THE INSURANCE AS STATED IN THIS POLICY.

5. POLICY FORMS AND ENDORSEMENTS ATTACHED AT INCEPTION:

BF7000 (ED. 07-99) KEMPER PREMIER BUSINESSOWNERS SPECIAL POLICY
EP7104 (ED. 07-99)  EEMPER PREMIER BUSINESSOWNERS

SPECIAL PROPERETY COVERAGE FIRM
BP7108 (ED. 07-99) BUSINESSOWNERS LIABRILITY COVERAGE FORM
BP?7110 (ED. 07-39)  BUSIMESSOWNERS COMMON PDLICY COMDITIONS
BP7436 (ED. 07-99) KEMPFER PREMIER PROPERTY ENDDRSEMENT

FOR MANUFAGCTURERS
PARAGRAPH 5 GONTINGED ON NEXT PAGE

E. PREMIUM FOR THE POLICY: 5 2,911.n00

TOTAL AMDOUNT DUE FOR THE POLICY: 5 2,911.00

PRODUCER INFORMATION:
EMFIRE COMPANY COUNTERSIGNATURE:

P 0 BOX 5a00

RANCHOCUCAHDNGA Ca nlz29

51-237B 009 -476=-0600 Dale:

BP 74 44 (Ed. 07 93) Page 1 Printed in U.S.A.
INSURED



DECLARATIONS {CONTINUED) POLICY NO. 7RE 799 079-00
-DESIGNATED PREMISES, BUSINESS OF NAMED INSURED AT DESIGNATED PREMISES AND COVERAGES
APPLICABLE THERETO:

PREM. 00l BLDG. 001

2101 MAPLE PRIVADO

ONTARID SAN BERNARDNNO CA 91781

RUBBER STAMP MFG OR ASSEMBLY

PROPERTY COVERAGES

CEDUCTIBLE (Where Applicable) 5 1,000
BUILOING 5 358,200

LIMIT OF INSURANCE

AUTOMATIC INCREASE 4.0% (ON A PRO RATA BASIS DURING THE FOLICY TERM).
BUSINESS PERSONAL PROPERTY
LIMIT OF INSURANGE § 326, 80D _ :
AUTOMATIC INCREASE 4.0% (ON A PRO RATA BASIS DURING THE POLICY TERM).
EQUIPMENT BREAKDOWN INCLUDED

BUSINESS INCOME AND EXTRA EXPENSE ACTUAL LOSS SUSTAINED

NOT EXCEEDING 12 CONSECUTIVE HMONTHS
SCHEDULE OF COVERAGE EXTENSIONS FOR PREMISES AS DESIGHNATED AROVE.
COVERAGE EXTENSIDNS LIMIT OF INSURANCE

MONEY AND SECURITIES 5 20,000 INSIDE THE PREMISES
5 10,000 QOUTSIDE THE PREMISES
ACCOUNTS RECEIVABLE % 50, 000
VALUABLE PAPERS & SOFTWARE PROGRAMS 5 75,000
ORDINANCE OR LAW 5 100, 000
WATER DAMAGE 5 25,000
CUSTOMERS GODDS 5 25,000
UTILITY SERVICES 5 10, 000
BUSINESS INCOME FROM DEPENDENT PROPERTIES 5 50,000

SCHEDULE OF OPTIONAL COVERAGES FOR PREMISES AS DESIGNATED ABOVE.

DPFTIONAL COVERAGES LIMIT OF INSURANCE

FEMPER PREMIER FROPERTY ENDORSEMENT
FOR MANUFAUTURERS

BP 74 44 (Ed. 07 99) Page 2. 1 Printed in LL.S.A.



o Contract l =

/A

/A
YEQUIFMENT ADDHESS /Mcﬁ?’y Cm .
© Tl /Eézé»éw&fmm Cumamet Nams ,

e ) JPIVEE Sy & = ,@«1&"5"‘5”

FEET
County /ﬂf W‘ AZ' Cury Sate Zip
dﬂ’?f?ﬁ/ ’ v
Tﬂephm@/ ? Teel=phdne
Lot B :":f‘?? j-" Cusiomer T
CLEA A S LT O Newr D Edsing TAK EXEMPT-O O Aarewal Slam Dawe,
W POSTAGE-QN.GALLT DEF Cusomer & W PLYNMENTSCHEDULE 01 Rental X]ease
RIGRTHLY STATEMENT ADDAESS
INMAL TEHM; 4
Slreet Addreaa . - m
- {in Terma af manibal _(ﬁﬁ Emmman 5 .
Ciry -~ ACgunty Siale  Zip Cone FREQUENTY < -y
- HAnacnraly O Quarterdy Vg Tax A
[] ¥ connecting 1 an exigtiog Daposior 8 Semi-Annual O Annual il 5 "7‘_,'[_,&
Poougaan-Calf® Account Advansa 3 =
—
Remota Selling o . Firad Aans Payminnk ﬁd;?‘ fé s arancy; 1 7 Ad}'—:_
Renal Chargs & Al InelUaive | oot 1 Dhram,
Govammont Agency Codn 2 Payment: = RGP 5 M
KL AowSrMART FAmala Balting) Seturiby
Dpuanal hAITar ACSUnT Custinmer # for Masier Sizlemonl Address Cepazi: £ Ot 72{’ 5 M.-—
Soummary Slalgmuznl TOTAL
Fostago Dopowt hlaks Chesk Chack # Amounr Fo. s PAYUENT j'z%z, é.;
Payabla to "Postage-On-Cal™ 5
Meter, Mamten e, ACP and Sofreara Advariage bdled Anngally [or Sam-
-FOR WO DEFOSIT PDS‘TAGE ON-C4LL® —.ﬂ'l.'l:!l:h Uuldld ur chl‘.'tll cﬂ ﬂ‘i Annually Tor Merer QMUY and Mater Rantor AGREES 10 & Massured Sarsce Aale
TRAMNSIT ROUTING: ! 1; I | - a1 paf Tarma and Condnloenae, if noc Bundied in Naagoat Lexse Faymani,
EANK ~ - 1 T | - Meler gilling- Mid-rata Muhlple Yaar
= N i I . GSemi-Annual  CAnnual Mster Contracy
ACCOUNT i © .I I ! | l n [F PO N ADRANCEr Ve dry

Ip Cumamar Licenss 8 |if axiznng):

" Emtended
Brice -

Annwrat
lainlenance

Annual
hieter

3
)
¢
R\

SECLE COLINT l'-
PAYMENT TERMS: NET 10 DAYS

PURCHASE OROERASK  Marer PO I

E?-_:Jipmenl b
| o0 - WMalnt PO, & Cnher PO, 8 _ Na B Aequired- {inilials) =
PREPAYMENTE FOA PURCHASE £F EQUIPMENT O Equipment 5 3 Meter 5_-s

O Mainenance - 3 o ACF

SELLING INFORMATION: -*»

a

i
3
%

S
et




MAINLAND PRODUCTS, INC. LS4 5341
AINLAND MAPLE
J%Waxﬂﬂpt %ﬁmch?ﬁﬁ#?

{900) TZ3-4353  FAX (509) 0234450

DATE: ) 05-09-02 INVOICE
Bl T i

017207

TO: VICTOR'S RUBBERSTAMPING
2101 HAPLE PRIVADO
OWTARIO, CA 91781-

ATTH: AECDUHTS'P&Y&BLE

TERHS UPDH RECEIPT

BILLING PERICD: ° ) 04-05 02 - 05-06-02
DESCRIPTION INVOICE AMOUNT
1l - ELECTRIC BILLING FOR MAPLE PRIVADO BUSINESS

COHPLEKEhﬁf" T

TOTAL DUE: § 52.24

**PLEASE MAKE CHECEK PAYABLE TO:

50 CA EDISON
ACCT. ®: 2-03-739-084s

**Please delivar check to Mainland, Mainland will deliver to

50 CA EDISONW

------------------------- o Tal=—ey
PRI nate PRI .jéziigf:i,efﬂ’
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AUTHORIZE THE HOLDER
T ENGAGE N ANY
BUSINESS CONTRART TD
LAWS REGLILA G THAT
BUSINESES O D
POSEEES QR OPCAATE
ANY LLEQAL DEWICE,

Not vaild at any olher sddmias

BT-442-A4LZ REY. 10 (3-80}

CALIFORNIA STATE EQARD OF EQUALIZATION

SELLER'S PERMIT

-

1/1/1963 SR

EH

ARCOUNT NUMBER

VICTOR GRAFPHICS
VICTOR RUBBER STAMP COMPANY INC

2101 MAPLE PRIVARDO

| ONTARIO, CA 91761

17104259

il

|& HEAEDY AUTHORIZED PURSLUANT TO BALES AND USE TAX LAY
TO EWQAOE IN THE BUSINESS OF SELLIND TANGIBLE FERSONAL
PROPEATY AT THE ABDYE LOCATION

THIS PERMIT 15 YALID LINTIL AEWIED DA GANGCELLED BUT 18 HOT TRANSFERASLE. IR voU SELL YOMPA BLEINESS,
OR DAQE OWUT OF A PARTHERSHIF, HOTIFY UA OA YO COULD 8F ABSPONSIELE FOR BALEE AND UEE TAXER

OWED BY THE REY OPERATOR OF THE BUSINEDE,
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Schedule 1.2{c|

Exeluded Asmets
(1) Caszh.
2 Deflerred Taxes-
3] Other Current Receivable as listed on December 31, 2001 Financial Statemenls.
831440-2
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Vot SECURED PROFERTY TAX BILL FOR ALL FUBLIS
AGENCIES DOF SaN BERNARDING COUNTY

DICK LARSEN, TREASURER - TAX COLLECTOR

IFa WEST THIRS STREET » 24% BEAMARLYHD, & 83414 TELEPHDNE |909) 287-8I04

2001

PROPERTY ALLQREDS:
2101 MAPLE FPRIWADO ONT

OWHER|S) OF RECORD: &5 QF JAN O1, 2001
TAYLOR, WILLIaM H
Co  TAYLOR, EMM

Q300000
Q132385 1 10000
TAYLOR, WILLIAM H
P O BOX 1128
OMTARTO CA BTG |

OIC04a626]
MAILED TO:

__-_.-_.L——_-__L_-_-_——_—_-_-—_-_-:-_—r:___—_-—_.-:L

149

- 11 TRET E___ﬂ_m___.._.__._mq..n_._m T I . BEGONO HITALLMENT DUE
NGRS I 995,04, , | '02-01-02° . .. 1956,91
.« TOTALTAXEBDUE, .; (M| . : -2, %49819,05°
ARMOUKT DUE AFTER DELINGLUENT FIRAT INGTALLMENT
13-10-01 2157.64
AMDUNT DLUE AFTER DELJNGLUENT §ECOND INBTALLMEMT
04-10-02 v 216760

'SCLD’ ON BILL AND RETURN LT TO THLS DFFICE
MAKE CHECKS

hitlp:fhererer mylamcolleclor com

FARTIAL PAYMENTS WILI. BE RETURNED

RETUAM SFUBS ONLY. INCLURE ¥OUA PARCEL NUMBER OH ALL CHECHS
WAUR CAWCELLED CHECK |5 YOUrA BEST AECEIRT

REFER TO PARCEL HUMBER OX ALL CORRESPEMDENGE, YERIFY THIS TO BE YOUA PROPEATY
BEFORE REMITTING PAYMENT. NOT RESPONIIBLE IF PRYMENT 13 kA DE O YWAOHG PARCEL
WHEN PAYIMG N PEASCH, BRING ENTIRE BILL- IF PFROFEATY Ha8 BEEN S0LD, PLEASE NOTE

ravasLETo: [REASURER - TAX COLLECTOR

BERVICE AOEHCT d FOR INEORMATICN AMDUNT
PARCEL HUMBER ToA RATE ARER BILL KUIMEER Taral Tex nate [GENERAL TAX LEVY - FEPEE]
ONTARTO CITY DERT Svo sl
W 13395 1 eLLod iy Dy g ags | VP28 0g |ONTARID DEET SWC-PARAMEDIC e
CHAFFEY HIGH BoND J8.70
AMHLUAL Tax BILL SCHODL BOWDS ' 15.05
SCHODL BanDs 00
SCHODL STATE REPAYMENT 00
CHTNO BASIM WTR CEBT SERV .00
METRO WATER MID-¥LY DQFEABT 213-2171=-5000 28,44
“METRD WATER-WATER =TEY BHa-832A=-2710 T.89
DATE PAID Uiy
. 1 L1, )
DEECAIPTION AGEEGGED VALUES AMT, Palp Hnmmb qep .
wE 34957 _ =
IMFTEr BV | AT 347410 CHECK MO, _’El
IMPATELENT PEMAL T L
PLRE0HAL PRGPENTY - ‘ '
FEFBOMAL FROPEATY FEHALTT
HOEER RS EXERITICN . 1 . N :
WETEPARE' ol LFTHIME f 4 ol ' 1
L , _ DATE PAIR, L LS\
HET oL LE apza7?
_ avt pan Dt Al
FISCAL YEAR JULY 01, 2004% TD JUME 30, 2002

CHTL-QQO0442

KEEF THI3 PORTION OF YOLR TAX BILL

L &




Fxhibit 1.2{d)

2101 Maple Privado Facility

a11440-2
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Exhiblt 2.4

Parchase Priee Allocation

831440-2
Pagr 17 af 31



Exhibit 2.4

Purchase Price Allocation

Accounts Receivable 18,727

Inventory
Prepaid Expenses

10,934
2,386

Production Equipment 47,650

Office Equipment

94,203

Non Compete Agreement 15,000

Total 192,000



.. 3594 Asset Acquisition Statement O PR e

P Juby 1338] Under Section 1060

=1

e v Teoruy : » Atfach to your Federal Income Lax reiurn. Semgr=No BT
Nz 33 Shown on felom Identfcztion numbar 25 shews an ratyem

S5T. PAUL 5TAMP WORKS, INC. 41 Q6A6L6T

_ —
Crpch lra bog 52t @enndias v [ X 5:rver ' 1 &cller

4t  cenerst Informaton - To be campleed oy ai lsrs.

1 ama of ofar paTy 0 U Fansacuon . - Dimer pamys identfication numzee

VICTOR RUBBER STAMP COMPANY, INC. B5-2246134

Addrzss (pempar, sueel, 26 noom or SUEL no)
2101 HAPLE PRIVADD

Ciy or i0w1, 51318, ard JF code
UNTARIQ, CA 91761

Z Dale of sale " 3 Tolal axjes poce

1ofoz 22000, 000

EERIE  Assets Transfarred - To be comsielad by 20 Rers of an ofgin2l rlstemard,

4 7 Amserx pacTensle Fair atarkes Wahse [Acnesl amoe for Clzxx N ayloc=ticn ot Szies Prive

s | 5 &

Crazs il 5 5

Cless |l z * 177,000 5 n?.nn::}-

e

P | 15,000 . ar 15,000

Tolal X 192.000 5 192,000

5 Did the du¥er and sellar Prenvide for 20 zllocation of Me sales pice in the sale=s sormreet of o another
wtlen dooumen signed by balhmarfes? L L L. ... .. e
N "res.” 2f& e agareqe (20 mackst velyes E5iod far sach of 25521 Gzasses L L UL Y ad W the emoants
ggreed WZan in your sale3 conacl or in 2 separale willandocument? L L L L L

& W conmection with the purchese of the greup al $22=l=, &id the buysr alsa purchass a kemde af 2 caveram mol
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Schedule 3.1{h)

Loan Obligations to be paid by Seller

to be provided

831440-2
Page 28 cf 31



Loag Obligations to be paid by Seller

I. Seller owes Emma Pauline Taylor Onc Hundred Thousand Dollars {§100,000.00)
all of which will be paid by Seller.



B31440-2

Schedule 4.4

Financial Statementa

See attached.
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SHARON A. FORDYCE

CERTIFIER FURLIC ACCOUNTANT

751 HARWOOD COURT  SAN DIMAS, CA 91773
{509) 591-3531 FAX {909) 599-4506

Board of Direciors
Yictor Rubber Stamp Co,, Inc.
Ontano, CA 91761

I'have compiled the accompanying balance sheet of Victor Rubber
Stamp Co.,, Inc. as of December 31, 2001, and the related statement of
income for the three months and the twelve months then ended in
accordance with Statements on Standards for Accounting and Review
Services 1ssued by the American Institute of Certified Public
Accounlants.

A compilation 15 limited to presenting in the form of financial statements
information that is the representation of Management. I have not audiled
or reviewed the accompanying financial statements and accordingly, do
not express an opinion or any other form of assurance on them.

The supplementary information accompanying the financial staterments is
presented for analysis purposes only and was compiled from information
that 15 the representation of Management. I have not audiled or reviewed
the supplementary information and, accordingly, do not €Xpress an
opinzon or any other form of assurance on it.

SHARON A. FD CE C.P.A.

February 26, 2002
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VICTOR RUBBER STAMP COMPANY, INC.
Batance Sheet

December 31, 2001

ASSETS
Current assels:
Cash $14,279
Accounts receivable 28,895
Inventory 5,431
Deferred taxes 2,509
Prepaid expenses 1,887
Receivable 156,600
Total current assets 209,601
Property:
Production equipment 105,228
Dffice equipment 198 944
Leasehold improvernents 85,214
Automotive equipmenl 72,116
Total Agl ho2
L ess, accumnulated depreciation {357,990)
Property - net 103,512
Total assels £313.113

See accountant's cornpilation report.




VICTOR RUBBER STAMP COMPANY, INC.
Balance Sheet

December 31, 2001

LIABILITIES
Current liabilities:
Accounts payable-trade i 311,812
Accrued expenses 2,890
Payroll and sales tax payable 2. 699
Contracts and noles payable,
current portion 13,560
‘Mole payabia ta allicer,
curreni portion 23,117
Total current liabiiities 54.07B
Contracis and notes payable 21,638
Motes payakle to officers 147,774
Delerred taxes 535
Total liabilities 224,025

STOCKHOLDERS' EQUITY
Capital stock - authorized, 100,000
shares, $10 par value, issued and

outstanding, 2,000 shares 20,000
Faid in capital in excess of par value 1.547
Retained earnings at January 1, 2001 361,497
Add, net income from current pariod 6,044
Total retained earpings 67,541
Tolal stockholders' equity 89,083

Tatal lTabilities and
stockholders’ equity . $3213,113

Sea accountant's compilation report.




The Three Monlhs and the Twelve Manths Ended December 31, 2001

Sales-manufacluring & resalke
Less, cost of goods saold

Gross Profit

Less, cperaling expenscs
Building cccupancy
Sdlling
General and administrative
Shipping

Total

Operating income (loss)
Other expense - interest

Income belore provision
for income lax

Le=s, provision for
income tax

Mel income (joss)

see accountanl's compilation report.

The Three Months

The Twelve Months

Amount Percant Amount Fercenl
77402 100.00%, $308.096 100.0047,
30,962 40_00_%__ 122.450 29745,
46,410 o000, 185,646 50.26%
13,972 18.05% 54,078 17.55¢
14,881 - 19.237, 49,123 15949
17.288 22.3467, 59,521 19,320
1.762 2.28%, 7.535 2 455,
47,903 £1.89 170,257 55.260
{1.463) -1.89¢z, 15,389 4.99%,
768 0.99% 2.545 2.7/
{2.231) -2.B3% 6,844 2.22%,
200 0_2647, 800 0.269
{32,431) -3.14% 56,044 1.86%




VICTOR RUBBER STAMP COMPANY, INGC.
Moles bo Finandal Statemenis

Decernter 31, 2001

1 Summeary of SEnificant accoonting eelicles
Acenimtirg mathod
Assers, Gabilties, revenues and experses arg recorded under tha acerual
metid of actoontng.

Iovontory valyaton

Invenlory is shown 21 cost, whith is less than markel vatue, delormined by

the firstHn, first-oul, methed,
ahta Lipment A

TanOhle Properny is skaled ol © cost, less aocumulsied depracation, which is

computer using e stRighi-ine and dedlinlng babnee mathads.

Gains or koeses on dispositon ame included in Lhe stalament of Tncome.
Mainlenance and repalrs are chamed b oxpensas as Inowred and
behesrmenis are capitalized,

Income taxes

The deferred taxea resul rom two tming diferences. The first is duee bo
the recegnition of Califomia lranchlse ax pxpanse for federal X purposes
n the year [ollswing fs recogniion Tor (nandatl stalament purposes. The
second is the wsa of the acoeleraled cosl removery syslem deprecialion
method for federal incoma By purposes, which is nol allowable

Tor manda! repotieg,

Statement of cxch lows
For purposes of reporting cash Aows, cash consists of cash balances gn

hand.
2 Imvenltry
Ireenlony conzisls of lhae lollawing:
1281
Offico supplies %149
Work in procass 55,282
Tatal 55437

Jee accountant's epmpllation mport,




VICTOR RUBRER STAMP COMPANTY, ING.
Wates 1o Fnamsal Statements

Decembear 31, 2001

3 Eropery, plant ahd equipment
A sumumary of proparty, plant and equipment foliows:

Esfimated
12:31M1 Useaful Life
Production equiprenl 100,226 710 years
Oifice enquiprman 158,944 57 years
Leasehpld improvements B3, 214 78 years
Avtrrolive equimment 72,116 3-5 ymars
481,502
Less, acumdatad
depredation [3s7.950)
$i03.512

Deprecation expense was 59,600 for the yoar ended Decamber 31, 2001,

4 Mole peaple
Kaoba payable, pringpal and inleresl al 13.25% per annum

payahle in monthly installments of 3573 16,2649

. Nobo payabla, pringipal and inleres! al 13.45% par anmm

payable in menthly instafiments of $328 B }L C 77 :_;.' { h v
'J\)I 2 C P‘F:)Lf

¢ «
5 Nate payable o officer - refzled pa - 77// J
Note payable I otficer, pancipal and interest ; U/" —

Payable o officer, payabls on demand

Less, curmenl portion

Less, cument porton

See accountant's compitacon reparl




VICTOR RUBBER STAMF COMPANTY, INC.
Moles to Frandal Salements
December 31, 2001
& Maturity ol long-term del

Maturilies of long-erm debl {or the next ive years ended December 37 ano
25 Iplows:

2002 v 2o
2003 13,248
2004 3,055

78,001

¥ Relaled pariy ansaction
The compomalion rents from the comporate officor. The monthly rent payment is £3 500
per month.

B Income axes
Income ax expanse consists of cumenl state franchisae Exes of S800,

Ses acoountant's compitation reporl




Supporling Schedules

The Three Monihs and the Twelve Months Ended December 31, 2001

Manufacturing sales

Trophies and plaques
Pre-inked stamps
Endorsemenl starmps
Code stamps
Inspeclion stamps
Machine repair

Mizscellaneous marking inks

Flex-lite print plates
Stals and negalives
Flez-lite line stamp

Sipns and holders
Resale-other

Bank resale code stamps

Tolal

Less, cosl of good sold

Malerials

lnvenlory adjustmenl
Freight-in
Manufacluring supplies
Labor

Payroll taxes and benelils
Indirect labor

Indireci payroll taxes
Equipment maintenance
Equipment deprecialicn
Equipment rent

Tolal

Manulacluring Bross pralit

See accountant’s compilation reporl.

The Three Monlhs

The Twalve Months

3515 0.67%
5,397 6.97%
101 0.13%

19 0.02%
1,494 1.939%
117 0.15%
670 0.87%
0.00%,

21 0.039,
9,244 11,949
9,045 11.69%
50,572  65.34%
207 0.27%,
77402 100.00%
1,808 2.34%
3,371 4.36%
2,444 3.16%
12,138 15.68%
2,894 3.74%,
513 0.66%,
2,219 2.87%,
393 0.51%,
500 0.659,
300 0.309,
4,382 5.66%
30,952 40.00%
$46,440 60.00%,

$2,351 0.76%,
33,652 10.92%
1,133 0.37%,
3z7o 0.12%
3,215 1.04%,
872 0.28%,
3.137 1.02%,

o 0,009,

237 0.08%
43.441  1a2.10%
37331 12.12%
180,917 53.72%,
1,430 0.46%,
308,096 100.00%%
13,358 4.50%
2,051 0.67%
6,778 2.20%,
54812 17.79%
11,238 3.87%
2,111 0.69%
10,274 2.33%
1,836 0.60%,
2,000 0.65%
1,200 0.39%
15.592 5.06%
122,450  38.74%
$185.646  ©0.26%




The Three Monlhs and lhe Twelve Months Ended December 31, 2001

Building cocupancy expenses
Renl
Ltililies
Leaseheld improvements
amortization
Maintenance

Tolal

Selling expenses
Salanes
Payroll Laxes and benefits
Business development
Advertising
Automotive operations
Aulomolive depreciation
Commissions

Total

See accountant's comPilalion reporl.

The Three Months

The Twelve Manlhs

Amount Percenti Amount Percenl
$10,500 13.579; $42,000 13.63%
2,080 2,699, 7.423 241,
100 0.13% 400 0139,
1,292 1.679, 4,255 1.38%
$13.972 1B.05% §54.078 17.55%
$1,928 2.49% $14,864 4 B2%,
a0 0.12%, 2.363 0.77%
984 1.279% 6,150 2.00%,
577 0.75% 997 0.32¢,
3,402 4.90%, 12,649 4119,
1,400 18i% 5,600 1.82%,
6,500 8.40%, 6,500 2.11%,
$14.881 19.23% $49,i23 15949




' Fhe Three Months and the Twelve Months Ended December 31, 2001

eral and -

minislrative expenses
Office salaries

Payroll taxes and benefilts
Difice supplies & postage
Telephone

Equipment depreciation
Miscellaneous & donations
Professional services
Fersonal property laxes
Security

General insurance

Dues and subscriplions
Bank charges

Taxes and licenzes

Total

pPping EXpEnSES
Supplies
Freight reimbursement
PostaBge
bor
. reight
Payroll iaxes and benefits

Total

See accounlant's compilation reporl.

The Three Monlhs The Twelve Manlhs
Amount Percenl Amounl Parcent

19,457 12 22, $27.678 8.95%
1,919 2480t 5,073 1.65%
259 0.33% 2,342 0.765%
1,296 1.67% 5. 386G 1,759,
a0 0.789% 2,400 0_78%

0 0,009, o 0.00%

1,005 1.308 51740 1.689,

L= H 1.16% 3,600 1.17%
330 0437, 1226 0.40%
1,200 1.55%, 5.271 1.71%

0 0.00%, o 0.00%

322 0.42% 1,113 0.36%

0 0.00% 257  0.0B%
$17.288 22.34% %59.521 19.32E
$240 0.319, $1911  062%
{2,9506) 3829, (13,874} -4.50%%
575 0.74%, 4075  1.32%

911 1.18%, a7e1 1229
2,831 3.05% 10,997 3574
1&1 0.21% 665 0.22%
%1.,762 2.28% $2.535 2A5%
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SHARON %E %RME
CARTIFIED ALCOUNTANT

751 HARWOOP COURT HAN DIMAS, CA b1173

I
|
1
|
!
|
f (309) $35.351 FAX (90%) K89 4sing
i

|
Baarg of Diveciors
Viclor Rubber Stamp Co., Ing,
DntB.Irin, CA 91761

1 have compiled the ag ] i
' companymg helauce sheet of Victor Rub
Sranp Co, Inc. as of May 31, 2002, and ths related statemen o??ucmm
;or the ﬁvm:m months then ended In accordancs with Staterments o
' Accounting and Review Services jsgued Ameri
nstifute of Certiffed Publje Accountants, by tho -

upmmmﬁqlnrnrmaﬁnnwmmpm i ] terents i

ymg the finrncia]

pre: ;:E;;d far analys-:s_ Purposes only and wag compiled frum?:ruzmaﬁa:f

that { ;:rcpreamt_anuu of Management. 1 haye not audited or revieweq
> SUpplementary information and, acordingly, do not eXpresy an

f %;ln,d Prtiyce

T e—
T —

t8/1B/02 WED 13:24 [TX/RXI N0 B267]
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YICTOR RUBYER STAMP COMPAN ¥, INC.

Tahle of Contents -

Report of Ceriified Publin Ascounznl
Financis] S(atetnents

Balance Shest

Stalement ol Incorme

Supplemeniary Informatian
Manufactoring Operations
Building Oesupancy Exponseg
Selling Bxpensce
Gerneral and Adminlstrative Expmm
Shipping Expenscs

—— e —— et a | . .
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VICTOR RUBBER STAMP COMPANY, INC.

Balance Sheet
May 31, 2002
ASSETS

|
Clrant agseis:

Cash

Accounts recefvable
Inventory

Detarred texes

Prepald expenses
Racelvablo

Total current assets

—

Productien equipment
Qffice equipmeany

| Leaschold impravemeants

Automofive equipment
Takal

. Less, accumulated depreclation

Froperty - net

Tota! assets

$8.404
18,727
10,234
2,502
5,386

155,600

202, SED

105,228
168,944
g5,214

72,116
451,502

539,889}

10} 613

$304,173

Ses accauntent’s compilation report,

06/19/02 WED 18:24 [TXI/RX W& 3267)
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VICTOR RUBBER STAMF COMPANY, INC,

Salanca Shant

WMay 31, 2002

LIABILITIES
Crurrent Bzbilities: . )

Accounts payably-frade 59,251
. Acgrued expensas a3z
; Payrolt and sales tay payable 3E13

i Cotitracts and nofes payable,
i  current portion &,BE0

Note payabla to officor,

ourent partlon 23,117
Total current Hiabilitiss “ 43,184
ntracts and notes payable 28,04)
oles payabla to officers 142,774
rred taxes __ 535
Total llabilities 214.544

STOCKHCOLDERS' EQUITY
Capltal stack - avthorized, 100,000
shares, $10 par value, Issued and

cutstanding, 2,000 shares 20,000
1 Prid In capltal in excass of par value 1.547
Retalned earmings at Jameary 1, 2002 $67,542
Add, net inctime from current pariod 540
Total retalnsd =amings 88082 -
Total stotkhokders’ equity £9,629
Total Habtities and
stockhelders' equity ﬁﬂd-!l i3

Soee accountent's compiletion report.

06/13/02 WED 15:24 [TE/RX MD 52671
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| VICTOR RUBEER < 1AMP COMPANY, 1,

; } TiE1234073%38 F.@d

Staternent of income

The Fiva Menths Ended May 31, 2002

ihe Flve Months _
Amount _ Porcent
Salus-manufaltuﬁng & resale F¥lalaes  10000%
L
Lese. cos! of goods sold 38,417  35.96%
Gros prafit Ghg5] EA0L%
1
f
ERPRLSEG
Building ¢=cupency L3208 22.2%39%
selling 10671  1054%
Gonerel and edministralive ] 27.209 26,874,
Shipping 2,051 2019,
Totall 62419 6lL64%
Operating In;nmr: (loss) 2,532 2.40%
Other 9xpanie - intarest 1,555 L.B45f
Incoma Bufare provislan
(gr Incdme bax . B?3 0.E6%
Less, promision for
Incame tex 233 0,33%
Net Income (loss) EE G.EEE

See accoumtant's complletion report,

06718702 WEp la:24 [TI/RX MO 3Z67]
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¥ICTUR RUBBER STAMF COMPANY, INC,

Syphorting Schedules

Manufacur I sples
Troohiess and plagues
Pre-inked stamps
Ecdoreernent stamps
Code #tamps
Inspeotian amps
Mach[neirepair

Mixcsllageous marking inks

Stats and mgativos
Flandlte {Ine slamo
Slgns ard holdars
Hasala-npmr

Bank l’h.'{all ende stamps

Totat]

Less, st I good solg
MWatarials

I adjustmenrt
Freightdn
Mererdacturing suppllas
Laber
Peymoll Brxms and benefits
indirect iobor

Indiract payroll 1axes
Eduipmient malntmance
Equlpment depradation
Eguiprrisnt ront

Tela

Mantfactufing gross profit

|

|

:

| The Five Months Ended May 51, 2002
1 .

i’

I

TO

Tha Five Montbs
|3 .08,
10,707 1057
421 0,425
0004
609 0.60%
637 Q.53
2,048 Pl
17 o.032%
13,665 13497,
-11,589 11.35%,
g1 325 60.567%
363 D365,

101,268 100.00%

4,025 3.97%
(4403)  .4.35a
2,025 2 .00,
17934  17.719;
4,343 A.29%,
738 0.73%
3,351 3297,
565 Q.56
500 0.49%,
300 G.30<%,
7,058 6,977,
36417 35869
$60851  _ sa.0d%

Ses dccountanls compi[atien Foport,

1612347000 FoEs

Yowreua ey

06719702 WED 18:24 [TE/RX NO §267]
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C e i YICTOR HUBBER ST, ﬂih:lF COMPANTY, INC.
Supparting Sthedules
* The Five Months Ended May 31, 2002
| ) The Fiva Months
i Amount Percant
i i ses
E"‘“'{'{E? oreypaney Sxpen §17,500 17 285
Utinties . 3.067 203%
helH Impraaments
Heatisation wo  040%
Maintunilmm 1,841 1.82%
Total _322,508 22.23%
Sedling wpenses - _
IEIEhﬂB!-‘: $3,915 A87%
Payrol} taxes and benefits 552 0.55%,
Businass dmelapmet L6393 1685
Achvertsing 629 0.623%
Autometive operations 2976 2.94%,
Autemotlve daprasiation 00 0.895%
Commilsslons v Q.08
Totai 10,671 10.5

Sep acemuntant's compistion oport.

0as19/02 WED L[8:24

612340708 P10

[TI/RX NO B267]
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(7

'UJCI‘OH RUBEDER S1AMY GUMITRITI, ni.

"The Five Months Ended May 31,2002

Genaral and |

administrallve IHPGTIHE
{rifice salaries

Payrafl taxeq and banafils
Gifice supples & postage
Teélephono

Egqulpment depreciation
Wiscaltanealrs & donstions
Protessiona) sanices
Persapal prpperty taxes
Becurity |

Genaral Insirancs

(hpes and subscriplons
Bank

Taxes and anm

Tatal '

|

Shipplnyg SxpEnseEs

Supplins

Fralght m1mhursemtnt
Poatzge

Lahwor

Frelght '

Payr=ll ta}cer& end berelits

Total

The Eive Manths

TLG1 234

Ampunt Pamait

513,975 13.60%
2,748 271%
[0 -] 0.50%
2677 2.64%,
600 o595
200 0.20%%
2 680 2.65%
a0 Q.89
555 0.56%
1261 1258
&8 0.U5%
350 03B
872 0.66%

$27.209 2687
149 Q1E%
(5.621) .55
1.000 0,954,
1,672 1.65%
- 4445 4.38%,
285 0.28°%,

a1 . 201

Sea accvuntamt's compllation repert,

F.11

TOTAL P-11

06719702 WHD 18724 [TEI/RX HG B287]



Schedule 4.18(a)

Envirozmental Mattera

8314402
Pape 20 0l 31



Environmenial Maters

NONE.
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Exmhibit §.7
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FI7320 -

MUALITY TECH MFiG.. INC.

12817 FMAGNGLIA AVE.
CHIMD, Z&
FiFI0

DAVILD EVANS & A5S0OC. . IWE

223870 HMILL CREEK OR..,#725
LAGUNS HILLZ, =4
i

THE STATE BAR OF CaLIF

1147 Z0UTH HILL STREET
LS ARGELES. Of
POO ) D-EEeE

RICHARED HOUESEWRTGMT
ladds S0 WILLOw
GLEMIMRA. O Fi740

NaT L PACIFIC MORTGAGE
SUITE =im;

21740 TOWWE CENTRE FLACE
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SZR04

o
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COLORADD CAPITAL FUNTIING
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FOMIE & RITTER FLG-ZA1-743&
ATTH: ED

14247 F4RK AVE SUTTE 200

YICTORYILLE CA

e T
e

ELUGEMIO S SHERT FETAL P bt e

2131 MAFLE PRIVADOD
CMTERTIO. A
F17FAL

HYATT HEWPORTER -T2 —LOT]

1147 JAHEOREE ROAL
NMEHFLET EBEACH, A
H2ELD

BELRASE ZSHOE COMPANY FOF—H2E-F17 3

o327 E. ZnD STREET
PLHOMA.  CA
F1TE84A

MOUNTAEIN HIGH COACHHORKS FOE—-2P0—CR00

4750 ZIMFAMOEL CQURT
OMTARIO. Cf
Fl7al

FOAM-TECH. INLC. FOY—SAT—2LEL
EUITE 103

1293 E. LLEXIMNGTON AYE

FOMOMNG LA S17645-5527

FIUELITY MARTICOMAL TITLE FOF-8Fh-GA0]
SUITE 400

201 E. YANDERBILT kAY

SAN BEMMARDIND, C& <2403

MOMTERELLGO SCHOOLS SRV I2-2A00
FEOERAL CREDIT LIMIGH

F.O. EOf =49

MOMTERELLO LA

&40

JWENILE DIABETES FOUNE. AHEE—A02— 1480
SUITE 200

1020 50, ARRDYQ PAREWAY
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SaM DIFEZ. C4

i ARG

FE1D FLAZTICE, IMWC,
ATTHY ACCOUNTE PAYASEBLE
1201 E. CERRITOZ
AMAHETM, CA TEE0S

GLORAL CARE

ATTHN: ACCOUNTS FAYRRLE
2000 MARKET =T.
RIVERSILE. CA

Er !

TORE WIKG, INC.

2¥4Y GUASTI RD.. UWNIT C
PDMTARIO, CA
Yl7E]

HORTHSTAR EMGIMEERIMG

1711 LY¥ME FLACE
CONTARIO. A
#1741

L= AHMGELES WORLD AIRFORT
ATTH: ACCOURTS FAYAERLE
F.0. BO¥ 29Z2&2

LTS AMGELES  of

FO00%

RORMCELLTY FLASTICE

220 WEST DWARTE RO,
MOWAOVIA, A
Slals

AUTROMIZS CORF.

314 E. LIVE 0AK RVE,
ARCADTIA, Ch

P LOGE=-54%

COMAUNITY DEV. COMMISSION
ATTMNE:  EYA GAVAlDs

4300 CESARR CHAVEZ AYE.
LOE ARGELES. CA

PO .

S20-519-245
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310-417-0542

Hoh-EST-2051

SZ6E-AF5-547
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1200 . HOLT AVE.
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FiFEE

01055 TRIMGRE PRICIFIC HOMES, LP S15-706—9797 R’
SUITE 159
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SANTA ARG, CA

SPRING MOUNTAIN ESCREOL
TEMECULA ERANCH
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FEALL

#TRADE MORTGAGE CORF,

Fra5 CENTER AVE. STE 104
HUMTIMNGTON BEACH CA 92547

CAYND CHIROFRACTIC

12025 SEVENTH STREET
CHINGO. TA
F1F10

FULTI =SOUFECDE

ATTH: EHONDA

ATE & 14750 HALE AVE.
IRVINE., A 92404

CULLTGAN WATER CORD.

1725 glRGUNOY PLACE
OMNTARIC. T
F1Fal

FIRST MOUNTAIN BAME

FO EOX 43462

A0S65 BIS BEAR BLYD
BIG BEAR LAKE CA
FIE1S .
CITIZENS BUSINESS BANK
GLEMDALE QFFICE

C10OL W, BRAND BLYT,

GLENDALE . ©°H
= peir)ey

FIRST FIOUNTAIM B&NE
EFEFAL "D OHWY LB

Fl BOY 2100
LUCERNE VMALLEY CA&

- -
oESE

BOEIRG COMPANY
MOMRDWTA Foool,
Foo FOYAL DGRE DR
MONENTA A
71014

S00—054 2537

FIa—DTe-17EY

HOR—-AZT 24633

So2—435-5200)

FOF-—EF0—Z455

POF-ThLH—5561

FLO=0A458=-0F1F

G2L-302-FL2T

=

Et

Ix1

Ts



[ -

Q10474

o
furt
=
~J
=]

L1077

o
-
o
-

LH] a2

CHODE

1037

o
=
o
03
N

21029

INDUSTEIGL/BEANE, CUSTOMER LISTIHG
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GARDEM FALE: THC,

ZEFS MANTTOL COLRT
MIRA LOMA, GCA
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0l

INSFIRNET IS
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FREFERRED ESNE

15455 SOUTH BALLWIN AVE.
aRCADIA. LA
F1lonh

FIDELITY WATIOMAL TITLE
SUITE Zia

74785 HIGHEAY 1it
INDTAN WELLE. Ca #2210

SOROFTIRTIET INTERMATIONAL
D.CARTERSLST FEDERAL S=AhE
2111 BONITA AVE.

L4 YERNE. LA

F1?E0-9%14

IT—LAaTH
12470 PHILADELFHIA
FONTAMA, 0O 923%4

FOGTHILL INDEFEHDIENT BAME
515 5. MYRTLE AVERUE
HONROWIA. CA F1016

COUNTY BINAWNCTAL SERVICES
F.O. BOY &207s
ARNAHEIM. CA 92817

TETEA TECH. IRC.
o WRIGLEY
IRVINE. LA FELH1E--2711

FTH % =0N
11551 MAREDN DRIVE
CARDEN GROVE. ZA 22241

FACIFIC FRECISTON, IMC.

407 W, ARROL HUY. . UONIT K
Shh BIMAS. CF
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LAMNDHARK EUILDING PRODIICT
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1162] TRCOAMS TR,
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MUSE MEASUREMENTS
ATTHY ACCTZ. PAYABLE
275 E. ARRDW HiivY.
=AM DIMGS. Ch

B WFc

ACCO NORTH AMERICA
2820 B, PHILADELFHIA =T.
ONTARIC. £A #1741

DR FAHELA HAaRFORD

5253 RIVERSIDE DRIVE
CHIMCO. Ca
#1710

CHAVERE GASEET

22325 LEL LA&GO DR,
LAGLINA HILLS, ©A
TrLRE

HE =STOF MORTEAGE IRC.
SUITE Zea0

347 HICHEL=OM DOR.
IEVINE, A %2512

FULLECTH. INC,

2060 EARST FRAWCIS STREET
ONTARICQ. Cf
H1751

COTTCO WHOLESAL =

ESPENTE PAYAELES/ 47527010
F.0, BEOY Z4209

SEATTLE. HATHINGTORN

TELZE—-1203

SLW=. INC.

MAaRL WIT HEsT

202 Y, ALLEN AVERUE
SAM DIMAS, CA 2177z

COHFLINITY ERNE HES
SMITE 31z

235 E. RINCGH STREET
COROMA, COf 92372

I.E. THERAPY PROVIDER=
=SUITE =214

LIZD ML MOUNMTSIN &GYE
UFLAMNT, Ch 91754
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FREMOMT COrMF
SO0 WM. ERAWND BLVLD,
CGLEMUALE- A F1Z203

WOKHEST MORTGAGE
SUITE F

1458 WM. TUSTIN &VE.
ORANGE. CA 22847

FiB FMORTIGACE
SUITE Zo0

41 CORFORATE FARE
IRVMINE. A YZs04

SPRING MOUNTAIMN ESCROW
RIVERSIDE BRAMCH

2735 Al STREET.STE. 110
IBVIME. CA

FEA L4

SUEURBAM MEDICAL CEWNTER
ATTH: ACZCUHTE FAVAEBELE
PO BOX &O070

LAaKEWOON Ca 20714

FRIVERSTDE FEDICA. CLIWIC
ATTrH: ACCOUNTS PAYAELE
Z4H&0 GRLINGTOR AVE,
RIVERSIDE. C5 w2504

MERIDIAN FaCHSE NG

44 CATARACT AVE.
SAR BIMRAZE. CTH
177

TELEERT HMEDICAL GROJF
ATTH: ACCTS. PAYAELE
F.0. BOY 22078

SANTA @A, L6 SEFIe-0075

CRRE MOFRE MEDICAL MSMT CO
ATTHN: ALCOUNTS FAYARLE
P.d. Bad 3467

UOWHEY . &A 90540

CHILOREN'S HOSPITAL OF
CRANGE COUNTY

355 5. HAIN ST.
DRANGE. 04 92045

21 E-00E-EREA

F1a-523—9724

S4T—GA2~DH00

F14-4Z24-450%

F1a-02E-0470
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HORTON-BILLERD 2 WELLE
SHITE 104

=74 MORTH INGRAM AYENLE
FRESMND, CA

FEr11

LFI LABS. INC, :
ATTHE: MING ACSTS. PAYAELE
P35 AREOW HEY,

LA VERNE. Ch

TLFD0

FOUKDERS NATIONAL BAME

Z910 MARTIN L. KING JR HC
LOZ ANGELEZ. CA
OO0

CITY OF CHIMND
P.O. S0Z245

izz=D CEMTRAL &VE.
CHIMG, CA

FL770

MISZION READY MIK. IHC,
oo, BOx L1lS

240 S CUCRFONGA AVE.
ONTARTIO. GA

F17a

MANAGED PHARMACY CARE
SAITE =10

225 W. MOSPITALITY LANE
SaM BERWARDING. TR 92405

ST MZEPH HERITAGE HEARLTH
CENTRAL FINANCE

1515 £ ORANSEMOOD AY #I00
EHRAHEIM TR F2B05—4824

FRISCHER HEDITAL CGRUGP
SUITE #1132

2337 TELEGRAFH RD.
FICO RIVERA. CA FO&LD

LITC

GTTR: ACCTS PRYAEBLE
1711 WALEER AYE.
HONROYIA. A FLlGLlA

CENTURY Z1/HHTTING 0.
MARY PARKER

40 £ FOOTHILL BLVD
ZAN DIVAS A
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INDUETRIAL /DAME CUSTOMER LISTING

DIVZEEY HEALTHEARE TR,
SUITE 241

FO7Y ORANGEWOOD AVE.
GARDER GROVE, 08 T2R41

COUNTY 0OF LS ARNGELES
FUELIC LIBR&RY DEFT
FA0D ERTZT IMFERIAL HLIY.
DOWMEY 06

HOZq2

AGREER FINE FURNITLRE
12720 CENTRAL AVE.
CHIMNDY. CA #1710

ORETTAL

ATTM: ACCTE. FAYABLE
2771 N. LAREY AVENUE
FOMONA. CA P17 31

YINEYRARD MATIOMAL BaMN

27177 HWY, 129 £TE. G
BLLE I6Y. €O
HRELT

UNISYS GOVERNMENT ZYSTEMS
F.Q. #S1s83005E, ZEFP
F1l01 FEGASLIS ROAD
EARERSFIELD ©&

FIEE0

HISCO

12%5 MANGSESERD 2T,
RHMAHETM. CA 22207

FIRET EEGIOWNAL BERE
OFERATIONE DEFT.

1adi CENMTURY PARK EAST
LOS ANGELES. ChR 20087

LAL INTERMATIOMNAL . THNEC.
ATTH: ACCTS. FPAYAEBLE
2¥5 EAST MISSIGN BLVD.
ONTSRIO CA Y1741

CITIZENS BUZINESS BANK

o0 WHARTEN DR,
CLAREHINT: ChA
F1711

F14-°24—-4520

Daa—w0-814]

OS50 1 52%

FOS—&El=71 5%

7143772551
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IMNDIZTRTAL ABGNE

EMURFIT=5TONE CORNTAINES
CTORFRUSATED CONTSINER LTY.
1%6353 E WALNUT DR NORTH
HALNUT  Th

FLFER—=2¥7

SPRING MOUKTSIN ESCROU
SACRAFENTD BRARNCH

290 MAIN ST., STE. 110
IRVIME- CA

SEAid

PLASTIL TECH. GROUP, IWNC.
ATTH: ACCTS. PATABLE

iZ220 E. GLENWOOD FLACE
SANTA ANG. A S2707-5000

BOMITE UMIFIED 2CoHO0L LIS
ATTHY ACCOINTS FAYABELE
115 WEST ALLEN GWE.

=AM DIMES,. Ca

2177z

FEITHD TECHNOLDGY, THLC.
ATTHS ACCTE. PAYARLE
493535 E. HUNTER AVERUE
AMAHEIM . CA 223207

MATRDGE L. IRC,
201 E0UTH PLACERTIA AVE.
FULLERTCN, ChA 2221

-

0. CALIF. GAS o,

F.O. BOY 3247
LOZ ANGELEZ. C4
FOOC1-1242

TURNER-"S DUTDOORSMAM
12415 COLONY ET.
CHIND. CA 91710

THE MORTGAGE COMDOTT
ATTHY ACCOUNTS PAYABLE
352 W EHERIDAN ST 2TE 117
COROMEG, 0f 22230

ARNETT TRUCEING 0,
F.0. BGX 1149

G0 3. CUCRMONGA &YE.
ONTARIG. CA

FLVAZ

UETOMER LISTING

FOF=3045-2741

91— b4 H—2257

F14-452—1ib8
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ADYANTAGE SEG0. INC.
=570 TUCEER LARE
WALNIT . CA 21787

S0 BAY FROFERTY MGMT.
ATTM: CARLYN

15246 W 25TH 5T, =UITE A
Sarl FEDRG, 08 9072

FARFIERS INSURANCE CLATMS
ATTH: JEMHIFER GUTTILLA
F.O. BOX S143

CHIMO. Ch 271G

ATLANTIZ EYELARE
Z¥25 PALD VERDE aVE.
LONG BEACH, CA T3S

AaFT ELECTRONICE. INC,
241 M. CRESCENT LAY
ANGHETH, £A 22201

TECSTAR IMC..

APPLIED SOLAR DI IsIonN
15251 E DON ILTAN R
CITY OF IRASTREY

#1745

BECURATE LAMINATED PROD.

10O0—B ORTEGH Hay
PLACENTIA. CA RZ370-7125

COMMUNITY BAKNK

FLFT ZIERRA AVE.
FORTANAG. C/

T
N L

FIEST REGIOHAL BANE
ATTMI CHERYL COOFPER
FHO W. 120TH ST. =TE 330
TORRANCE . T4 20502

ANOY "5 RACING PRODUCTE
2028 E. FRAMCIS STREET

CNTARIO- T4
Y17F4AL

o

1=

HT-145-1

oSbZ—4ZY=q73

Fl18-&87-47460

Fla-&22-2773

FO/-ZED06-05]1%

HOY-F2A-5105
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CHING COMMERTTAL =@M
ATTH: ROBIE

14245 PIPELINE AVE.
CHIND 8 21710

FIGELITY MATIOMAL TITLE

1200 0OVE ZITREET STE 3140
MEWFORT BEACH, oA
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BEAMNK 0OF ORANGE COUNTY
12215 E. TELEGRAPH &h.
HSANTA FE SPRIMGZ CAR 0470
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ol W, TEMFLE @VE.
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I —=a0s

FIER 1 IMFORT:Z

140 BUFFALO AVE,
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FREFERREL BARE
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SO017

FRREFERRED BAMF

TEI OE. VALLEY BLVL,
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HERTTAGE ESCROM
HIGHLAND BRA&NCH

2755 MAIN 5T.. STE. 110
[IEVINE, A

TEa14

LaVIDG MILTI-SP. MED ATR
1045 W RETONDEY BEATH BLAT
GRROENA TR $#aza7
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17307 MACLAREN STREET
LA PUENTE A #i744-53721

SILVYER LARES ASSOCIATINN
P.0O. BOX 172
HELERMDALE CAR 92242

NICHIRIN

ATTHN: ACCOINTS FAYARELE
8720 ROCHESTER AYENLIE
RANCHD CUCAMUNGR &

FiFa0

FIRET REGIOMAL BARNEK
1520 VENTURA TLVD. #201
ERNCTIMC. L8 F14354

RAFITEL
&£20 BREA CANYOMN ROSD
WALNMUT, Ca 1729

EITIZEMS BANK

LA CANADA FLIMTRIDGE K720
=& E. FOCSTARILL EBLWYD.

LA CAMADS FLINTRIDGE. C&

1011

SOUTHERM CALIFORMIA GAS
FEGION ASF. 1MoL 12 BO
F.. BLOY 20777

LS ANGELERE. GA

INTEREUSINESS BRNF. MN.A.
&4l T, FILGLEROA STREET
LOS ANGELES, CA 20017

FIDELITY WATIONAL TITLE
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RUZETIR CO.

ATTHS ACCOUNTS PARYGELE
SO0 DR. GREAYES ROAD
GRAMDVIEW. MO &£5030

MANLIFACTURERS: E&NK
ATTM: JGSTE WAV
135 EAST NINTH BT
LS SNGELES  C8
PO

La ¥YIDA HM.Z. FMEDICAL CTRS
ATTHNS ACCCUNTS FAYARLE
1409 Z0OUTH GRAND avE,

LOT ANMGELES, CA 20015

SPRING MOONTAIN ESCROW
TARZAMNA BRAMCH

2¥2% MAIN ST.. STE. 110
IRVIME. Ca

F2Ll4q

CALIFGRNIA EBANE % TRUST

102 M. YALE AVE,
CLAREMONT CA
w1711

MARSH AUYANTAGE AMERICA
7ol S. PARKER =T STE S&QO0
ORANGE CA 23045

LEROY HAYNET CENTER
Fo BOZE 400G

Z33 W BASELINE RO
LA VERME  CF
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SPLRTS COMCEZSIQNS IR
415 WEST FOOTHILL ELYD.
SUITE #1112

CLAREMONT . CA

#1711

TERADYNE. INC,

1300 ARROW HUWY.
LA YERME Ch
¥17306

ASFEN MARKETING
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LA VIDA F.3. HMEDICAL CTR
ATTNS ACCOUNTE PAYARLE
SEGD HANNUN AYERUE
CULVER CITY., CA 26230

CHARTER 0OfK SCHOOL TIST.
F.0. #2209

2057340 CIERNEGH AVE.
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L., I,

ATTHT ACCTE. PAYABLE
Sl FETTERING DRIVE
ONTARIO CA
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TRI CITY REGIGNAL MED CTR
ATTH: ACCOUNTE FayYSBLE
215320 5. PIONEER BLVI.
GARDENG. CAa #0714

LIWTTED TITLE CoOMPANY

514 SHATTD PLACE
LOS ANGELES. CA
SOOZ0

DAVID & MORGARET HOME

1= THIRD ZT.
LA VERNME CA
F1750

ACTION AIR EXPRESES

171% &. GROVE UNIT E
ONTARTED. CA
#1741

FIOHNEER MEDICAL CROUF

ATTMs ACCOUIMTS FAYVABLE
L&Z10 B OORFIELD AVE.

CERRITU=. CA 70703

YERIZOM
OHE YERIZON LAY
THOUZAND OAFS CH

FlRAZ-2211
SHUMCAEE CHEVROLET

5400 GAREDEN SROVE BLYD.
WESTHINZTER CA 9246532
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WELLS FARGED HOME MORTGAGE
534 1, 32RD 5T. =UITE Zaz
A4l BERHARDIMG A 92801

HILLERICH & ERADEEY OO
LOUTSVYILLE SLUGGER
1g0d 2 SRCHIBALD
ONTARIO E£A

FLTEE

FACIFIC FARNEL

Al TH:  JGH

17807 MACLAREN £T.

L& PUENTE CA #17/A4d-57Z21

CLUSHMAN & WAKEFIELD
6TTM: DEE SHIPLEY
701 N HAMEN #3200
ONTARIO A

FLTEA

FIRST FROFESSIOMAL BANE
10 M. STH =TREET
REDLAMNDS, A PZ372

MARTEN TRAWMZFORET LTD

2230 E. FRANCIS STREET
CHMTARID A
w1l7EL

CALIBER COLLISTON—ALNLWT

204G1 VALLEY BLVYLL
WALKLT  CéA
F17o%

KYE

ATTH: ACCOUNTS PAYABLE
5790 KATELLA AYE.
CYFRETE. CA $O4&350

ULICO ThRSURAMCE GROLE

147248 RAMOMNA AYE.
EHINO. CA
1710

B&MHE OF CRANGE COLNTY
F.0, BO¥ 250579
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AMNAHEIM. CA FZS05
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ATTH: GRACE

1425 W FOOTHILL BLWYD H120
UPLAMND CA 917284

SOUTHEEST TMOUIZTRIES

2748 HERMZ AVE.. ATE. C
RARNCHE CUCAMOHRGE G4
L7 EC

SCOTZrAM OF LO5 AMGELES
1952 HEIGHT AVE

PO BOY 1050

LA YERNE CA

=170

GUARAHTY REEIDERT AL

LEMDT G

15302 IRVINE BLYD STE 200
TUSTIN A

F2TED

AAMES HOMEZ LOAN

42RD FLOOR

230 2. GRAND AVYENLE

LO= ANGELES  CA

FL0T L

cITY R LA YERME

e

=60 "RY STREET
LA WERME. Ch
LI7E0

LI MANAGEHENT
L350 5. VALLEY YWISTA
LDIAMOND BAR. CA 917463

GREGGE ELECTRIC TINC

L0 W, EMFORIA
ARNTARIO £/
#1752

WF CONSTRUCTION IHC,
&35 WEST ALLEN AVE.
ZAN DIMAS, CA F1773

PHILLIPS POMTIAC MAZDS
2000 HAEMRNER AVE.
HORIZD, OA PESS-2A0F

S00-Q35-11%1
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GROVE SVENLE

1450 =,
GRTARIO O 91741

JOHM DOUGLARS FRENCH CTR
=%51 EATELLA AVE.
LOE ALAMITOS, COf ¢0720

ARC % SFARK

2187 FALLORY =TREET
S5AM BERRARDTMNO. CA
FL4O7

LA YIDS MEDICAL IGROUR
ATTES HMARTA SEFULYEDS
&5 WEST ATH STEEET
SAN FEDRO O/ 20731

15T FIDELITY IWYESTHEMT &
LOahk

=041 EDTRHGER AVE,

TIASTIMW &8 22750

FOOTHILL INDEFENTIENT BARNE
7075 YHEZ RO. ZTE MW-1
TEMECULA Ch 251

GENERAL BAME
2723 2. DIAMOMD BaR BLYD.
LDIAMOND BaR 04 217485

GERERAL EBEANE
2045 COREIR CRIVE $#10d0

NORTHRIDGE, A
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CITIZEMZ BELSINERZ BAMK
2HFE MAIN STREET
RIMERSIDE CA 72301

FFF EANK & TRUST
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i
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05 5 STREET

AN PEDRD. GA
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LA ViDA MEDICAL
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ATTH: HOMG NGUYEN Yoz—012
1520 S4TURN STREET
MOMTEREY FARK. Cf

e

TRIDENT CUNEOL IGATELD InL.
174320 E. AN JGSE AVE

CITY OF INDUSTRY. A
w1743

COVMINA FAMILY FRACTICE

475 b, vADILLO ZTREET
COVINAY ChH

D172

FANAGEMENT + HEALTH
EERVICES ING

413% E SANTA GNA SUITE D

CRTARIO 4

A |

MULLAHEY CHEVROLET
30 W, COMAONUESL TH
FIELERTOM Cf %2522

CHAZE MANMHATTAN MTG. CO.
ATTH:= JOHRK GORCZYH

11115 N. TORREY FINEE RD.
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BR. SHARTN MARTINEZ

FE/5 ARCHIERALD - STE 111
RAMCAD CUCAROMGR. CA
1730

1Z2=4 W 257TH STREET. STE A
ZhHhM FEDRO. CA

MORETH AMERICAN MORTGAGE
15040 7id STREET #B

VMICTORVYILLE. LA

WEDFI

CALIBER AUTL CENTER
2000 HAMMER &VE

MORCD, CA
PEALD

CHLURCH OF THE YALLEY

192372 HR-KI-TA
AFFLE VALLEY 4
ity

CITIZENE DUSINESS BARNE
12220 HeZFERIA RD. STEI

VICTORVILLE. CA
YRR

W, COVIMA LINCOLMN=-HMERCURY

Z5EF E. GARVEY AVERUE
WEST COVipA. TR
F17R1

MICTOR ELEM. SHOQL DIST.

I557% 5TH STREET
MICTORVILLE: A

F2EI2
MOJAVE DESERT BANK

F.0, EOY Z19%
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ECL D

ST. MERY MEDICAL CEMNTER
ATTM: ACCOUNTE PAYABLE
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FESOT

1
[ErS el e Lot SO W

SOS=R57-0EY0

FLO—245] —02040

HOF=F oA —-1505

-
£

I

-z =p4 54

TaHO=24 ] =5101

]
N

R -0 —BANK

i

FEQ—TAL-BT40

=l

E



a1es4q

D297

s
-
I
i
X

QLo

Gz

T
o
0
]
o

01501

INCUSTRIAL ABANK CUSTOMER LISTING

COMMUNITY COMMERCE RANK

S444 E. OLYHPIC BLVD.
LOE AMGELES 5
FOnzEz

FREMIEE COMHERCIAY BadK

2400 E FATELLA AVE  Bl1zS
RHAHEIM, CA
Epecslalc

ME ELECTRICAL CORF

Z152 HAPLE FRIVEDO
ONTARIQ A
R FEL T LOE

APFLE VALLEY L, 5.0,

2ZP74 BEAR VALLEY RO
AFFLE “YALLEY. OhH
RGOSR

INTERBUSINEGES Bak

11376 SOUTH STREET
CERRITOS. 04
PH7OL

FIDELITY M&GTIOMAL TITLE
ATTH; KANDIE HUI_ME

255 E. RIMCOMN BLUITE 32
CORONG CA wZ79

CITIZENS BUSINESS BAnE

L ORADIACATALIMNG #75
1010 E. COLGRADO BLVE.
ASADENA, A

R LES

BTAMDARD ABRASIVES
981 Uz HIGHWAY Zos5
HESFERIA CA 22345-9270

FIDELITY NATICONAL TITLE

2120 HARMVARD 2T. STE =ia
SATRAMENTO. Cf
FEE1S

OWNTARIO FOST OFFICE
193% EAST HOLT BLvh,
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174515005
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S0, CALIFORMIA EDTSEN

S0l RUEH STREET. RM. iol
ROSEMERD CA
F17iG

EFC MEOICAL HMANAGEMERT
ATTHE ACCTEINTS PAYABLE
F.td. BEOX FO0202
SBHAHEIM. TA
RS-

EBRIGHTON COLLECTIDLES

<00 NORTH WILLOW ST
CITY OF IMDUZTRY. C&
Fi744

TOC — PARE DEL AlO

FEVP? CRENSHAW KL, =STE 1Z4
TORRAMCE. CA
FUTa1

ARBOTT LABGRATORIES

220 MI=ZSlaN ST.
S0. PASAUENA. ChA
w1020

WAMCO AERZZPACE i AUTO
LIGHTIMG

11555 COLEY RIVER CIRCLE

FOURTAIM VALLEY ., CA

w2705

MANEY AIRCRAFT
ATTH: AGZOUNTS FAYABLE
1505 WaRAMARKER

L OHTARIO CA

F17AL

SELGWICE CHE

FO BOX 23757

TETO VINE 3T SECOND FLE
RIVEREINE. &

FEold

MITSUBIZHI ELECTROMICS
FO BOY &0407

S&60 PLAZA LR

CYFPRESS  Ca

FOAZO—O007

MITSUBRISHI HOTARS CREDIT
ATTN: ACCOUNTS FAYASLE
&T5E REATELLA AVE

CYFRESE CA

FOATG-S20T

S1E=-E02—-1F21

*1O-Z20-57040

AZL—450—0700

F14-545-C55480
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H1720
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S125 COROMADD STREET
AMARHETIR  CA

HESTE
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HEFET BFARNCH
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!
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i
[
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e
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L LINOEEY MANLIFACTURIMG 0, SH2h

J&0 N, GEORGIA AVE.
RIUSA CA
H170L

=27 IRYINE RAHCH WATER DIST. FA0—452~5711
F.O. # &71zg
F.Q., BOX S7000
IRVIME CA
REALT-FO00

153G GUARDS L[EMTAL INC 714-778-1005
ATTM: ALCOLNTS FAYVAELE
FOOEOY 1003 !
ANAHEINM  ChA

PEE0T-51062

(o goacy | MARTIN LUTHER HOSFITAL Fla4—a4F 13855
ATTM: ACCTS. PAYGELE
1aan W, ROMRNEYS DEIVE
AMAHETHM CA

FEE03
al3Es CITY OF EREA F1a—320=74L00

1 CIVIC CENTER CIRCLE
BERER  CA
FEHE]
1333 MELLON FINAHCIAL SERVICES H2H—333-0540
ATTH: LEWIZ DICE
14003 LIVE Q8K AVERLIE
IRWUIMOALE CA 21708
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IMOUSTRIAL F BANE

EATNT JOZEFH HOSFITAL
ACCOUNTS FAYADLE

FQ EBOX S48040

ORANGE  CA

El
PESAD

STATE COFPENZATION
TNSURARNCE FUND

A0 CORFORATE CENVER 0N

HINTEREY FARE CA

e

FREFFRODOCTION PLASTICS

210 TELLER RYE.
CORONA  CA
o

ZHOLER EMCLOSIRES AMERICA
aTTH: ACCTS. PAYAELE

S0 HETTERING DRIVE
TMTARIO  CA

=F17Aal

HELA/PAMAEONIC/MATSUZRITA
ATTH: ALCCOUNTS FAYAEBLE
&550 KATELLSG AVE.

CYRFRESS  GA

FOLTO-5102

STRADLING, YOCCA,
CRRLSON & RALUTH

So50 MEWFORT CTR DR #E4600
NEWFORT BEACH. CA

FASLD

CLa-VAal ci

ATTM: KATHY ACCTS/FaYARLE
1701 FLACENTIA AVE.

LI=TA MESA  CGA

SELZ7-8475

HOUSERZHOME, IRC.
ATTHN: RCCTE, PAYARLE
F.d. Eofd [3011
IRYINE LA

FIE714

CASARLANEA FaN COMFaNY

741 CORPORATE CENTER DR
FOMONA. G
w1765

FORFERS INSURARNCE

ATTH: HARIA FALMA/CUST =Y
4520 WILSHIRE BLLVYD

LOZ AMCELES CA

SGG10

T14-771-2125
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FOF-L0S—H4 5T
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EANIE OF ORAMGE COUNTY
F.O. BOX £707

101G] SLATER AYE
FOUNTAIN VALLEY 4
FITTE-2T07

ACHA AEFOSPACE TNC
ATTHT ADCDINTE FAYRELE
2127 YIA RURTON
AMAHETM CA

cgmasielt

PEPPERS LINLIMITEL THC

2221 E. PHILACELFHIA #D
OHMTARTS G4
Y1781

EAISER COMPOSITEE CORE

ID9S/11%S COLUMETS ST.
EREL

AZLES UNIFIED SCHOOL DIST

244 2. CITRIS AVE.
AZUSA A
¥1¥ oz

DOWHEY REZIONMAL MED. CTH.
11500 BROGKSHIRE A/VE

P BECOY FO10

OOWKEY A

Fir2q1

M & M MAHUFACTMRING CORF

411 KIMBALL COLRT
CHIHO CA
WLTIO

SPRING MOUNTARIN ESCROW
ARCADIA ERANCH

I¥25 MAIN STREET 2TE. 110
IRVINE. CA

FEoid

PALIFIC SCICNTIFIC
ATTHE ACCOUNTS FAYARLE
1800 HIGHLAND AYE,
DUSARTE. GA “14in

U.5. FOSTAL SERVICE
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SPRIMNG MOUNTATN ESCEOW
EREA BRANCH

2%3% HMAIN STREET. STE. 119

IRYIME, C&
FEELY

CURT IS 1000

4100 BE. MIRLFS SUE,. #1048

GHTARID Cr #1741

TELALIR INTERMWATIONAL INS.

FFZ0 ERAET M&sRIA ST.

RANCHO OOMINGUEZ Cf5 20221

La VERMNE FIRE LEFT
ATTM: MARJORIE GREAY
20&1 THIRD ST

LA YERNE LA

PLIS0

CALVARY CHAFPEL A GLOMSPISS

ATTN: CATHY BARRETT
Z2E2 GOLDEN SPRINGS DR
DIAHIMD BAR A
Sl7ES—244%

LION DANE OF CALIFNRMIA

SEEET ADAME AVE.
HUMTIMGTON BEACH. &4
FELAL

LA VERMNE FOLICE DEPT

2041 THIRD STREET
LA VERMNE Ca
w1720

INZIGHT FOR LIVING
ATTN: ACCOUNTS FAYABRLE
F.O. BOY 251007

FLAND, TX 75025-1007F

LA FPALMA INTERCOMM. MOSE.

ATTH: ACCOUNTE FAYARLE
F.0, BOY =55

BUEMA P&RE. C4

FOEFS

SUTH C0AZT AIR oUALITY
MARRGEHENT DISTRICT
21565 E COPLEY DR
UIAMOND BSR A
FLIAS-04T

?134-529~34240

2007723907
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CDUFREE THC.

14373 RAHORA
CHIMO. CA

SiF1D

CITATIOR PRECISTON THC.
RCCORNTE FRYARLE

13855 BELL CT

FANMCHD CUCAMONGE C4

i Wy

FYSTT REGENCY ALICANTE

100 PLAZA ALICANTE
GARDEN GROYVE CA
PE40

HEXCE| COMEOSITES
ATTH: ACCOLUMTE FAYADLE
F.Q, DLOx 150068

CASA GRANDE. &7

5230

SFRING MOUMTATH ESCRON
LA I La BRARNCH

2EIT MATR STREET #1100
IRVIME. 25

FRLL4

SFRING MOUNTRIN ESCROW
HALNUT CREEK ERARCH
2253 HAIN £T.. STE. 110
IRVIME:, CA

PEELS

FREMONT INVESTHENT & LoOAN
FO ROX 1Z2%7%

I75 N RIVERVIEW OR
FHAHEIM CA 2280

JCF ENGIMEERING CORF

Za%0 EAST CEDAR STREET
ONTARIO O/
ER T

CaMsCO MG CORE

ATTHY ACCOUNTE FAYGELE
PO BOX Zié

GLEMOORA 8

w1750

BAHNGKOE BANE PUBRLIC CA
ATTMN: SHIFFING

201 5. FIGUEROA 2T, #1600
tos AHGELES. CA
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ELECTROCLUIEE

1797 5 MYRTLE AVE
Fir BOY =899
FONROYIA LA
Yialé

Us BAHE — CORP PROFERETIES
ATTHE CIERRA MO
14820 MALLEY YIEW AVE,

LA HMIRALGA: LA

POz

LOS ALAMITOS MEDICAL CTR
ATTH: ACCTS. FAYABLE
a0, BOX A074

LARKEHCOD. CA 0714

LAFEWITD REGIONAL MERICAL
ATTHE ACTCGLINTS PAYALLE
F.Q, B A070

LAKEWDOD Ca

FA14

ELECTRO MECHANISHS

@0 AMELIA AVE.
SAN DIFSs. ca
ol WS

LETZURE HORLD HEALTH CARE
ATTHD ACCOUNTS PAYABLE
1661 GOLDEN RAIN ROAL
SEAL BEEATH Cd

PO 4D

SCHEU MANUFACTUR I MG
ATTN: ACCOUNTE FPAYAERLE
P.O. BOY 2540

UPLAMD  CA

H17ES

UFLAND GOLOSNITH EWELERS

1&22 M. PMOUMTAIN AVE.
LFLANMD  CA

17349

GHAC ITMEURAMCE

26232 E THLAMD EMPIRE ELYD
#700

ONTARIO A

Fl744

GRANITE ZTATE BARME
201 FAIR QAKES AVE.

5 PRSAVENA A
Flozn

SEA—ZF01 G152
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FARSOMS EHG. SCIERCE

100 W. WALNUT STREET
FAsADERNA Cho
F1izi

TOR VOELKEL 2S4LES IMC
1222 OREEM ISLAND 5T.
BONNING, 05

SRR

i

LEE & QLEOCIATE

2271 MACARTHUR BLYD. #1040
HNEWFORT HEACH ©Cp
BEEL0

UNTON- BANE, OF Cal TFORRIA

400 CCEAMGATE
LONG BEACIT CA
QRIS

WUALITY HATERIAL HANDL TG

P&7 W. FOOTHILL ELYO,
AEUSA DA
P1FOZ

IMLARD POWDER COSTING
1434 S0UTH BOMN VIEW
UMIT F

OMTARIG. CA

w1¥al

FRAME HAGHNESR & =0

Z041 ELM COURT
ONTARIO A
ERWL

TELAMON ELECTEOMICE

4511 SCHAEFER
CHINO  CA
#1710

CATALIMA FURNTITURE
RTTH: ACCOUNTS PAYGELE
14457 INDUETREY CIRCLE
LA MIRADA. CA

FOLIT

FAY AND GUARTERMAIRE
2745 ZEAMAN

EL MONTE. CA
#1733

S12-340—£000

FOF-LE5-£425

HEF-FE5—1000

S62-GF0~A052

FOT—P4T=-112=

FUF=A7 2044

SEl-407-32444

H2E—S7F-2522

o
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INDUSTRIAL ABRANK CUSTOMER LISTING
G14%5 GLOFIEX SOP—04T7 —025% o
1511 5. CARLOS
THTARIO CA

#1751

1-0140 2

S
b

G497 PREFERRED BANE F10-
SUITE 107
EFEOL SEFPULVEDA TPV,
TORRANCE  C&

L)

014732 FARAMOUNT MACHINE 0 IR FUT=4E8A—3AG0

m

10823 EDISCH COURT
RAMCHD CLUZAMONGR. C4
F17AG

149 MYPRO OREGON SQZ=FERA-4700 a

4700 S M. REESEARCH Ay
CORVALLIE  OR
i PCICHE

015 CITIZENME BAMK/TRUST LEPT LZLH=405—5370 (=
©EZS E. COLCRADO BLVL.
SUITE 307
FAZALENA: CA
Filol

O] 50 THE GAs CONPANY E

1050 OVERLAMND CRT #S45G
AN DIMAS. O/
177

] S HNAICE S10=-405-3254 E
ATTH: ALCGUNTS FAYAERLE
17100 ZUSANS ROan
FEANCHO DOMIMGIEZ, 0GR
FO2E]

=
—_
i
[iw]
£

FRUTHADE 0T AT LT S

4711 E. AIRFPORT DR,
THTARRIL Ch
W1T7AL

(1130 CLAREMONT AOULT SCHONL WOY—LZ24=-A407 E
ATTH: CHEIZ ULRICH
2475 N FORBES
ELAREMONT 8
F1FL1

]

T

15048 SINPSON BUICK-FPONTIGS F14-C0RE—-20251
1220 . COMMONWEALTH AVE.

FULLERTON A/

PESIE-R204
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INDUETRIAGL /RGN CUSTONER LISTIHG

DETRARD IMC

471 SOUTH OAkS
ONTAELD  CA&
FLFE]

L.k. ENTERPRISES

214 H. ARROW HWY
S4N DIMAS  CA
1773

TETRA TECH. ING.
SUITE 500

00 CITY FAREWGY WEST
(RAMGE, |5

FLEAE

THOUETRIAL VAN 5 TRCK

25317 TYLER AVE,
EL MINMNTE. CA
PL1732

FOOTHILL IMDEFENDEMT Brank

223 WEsST FOOTHILL EBLWYIT.
CLAREMOMT CA
P17

DEZERT TONDS UNIFIED £.T1.
ACCOUNTS PAYAELE

47350 INE PaLME ROAD
LA BIIIHTR. Ch

G
OFTO T

42044 FUEINESS PARK DRIVE
TEMECULA, A

FIEF(= ZEAS

Eax GLORSL

1975 E. LOCUST ST. UNIT &
ONTARIO. Cf

51741

KORTH-WEET COLLEGE

2171 W, CARVEY AVENLE
UEST COVING, CA

91750

FOOTHILL IMDEPENDENT EANK
S10 S, GRAND AVENLE

GLERDORG, Ca
1740

SOF-¥Zi-11=1

FOF-DVe-TLER

FI4—A456~-(146

FOF-LE1~051F

FEU FIT-4200

SOFLT-PEYT

SO —S 200
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THOUSTRIAL A oRRk

DCCIDEMTAL PETROLELR CORE
STE 1&0 — ATTRE JIM HILLS
10329 WILSHIRE BLVD.

Los GRNGELE=. 5

HOOEA

FOQTHILL INDEPEMDEHT BEANMF

F70¥ BASELIHE ROAND
RAMCHD CULAMAOMNSGA. A

S1FIE0

AMERICAN SECURTTY GROUF
ATTN: ACCOUNTS PAYABLE
223D SOUTH ANITA DRIVE
ORAMGE. CA

BRRLE

FERINWNSULRA LUSGAGE

11=4& FERBLEMOCT DREIVE
DIAMOND BRR, CA
FLPES

FOOTHILL IMDEFEMDEMT BAN

S&HF N, FOUNTEIN AVE.
UPLAND, G
WI7TkL

SZAINT MOSEFPH HEDICAL CTR

S0l S50UTH BUENA YIZTH ST
BURESHE: &4
1505

AFEILIATED STEEL #& TURIC

2041 LOCUST COURT
CRTARIO. CA
W17E]

FANHIEMSE /7 F.0O, W?7-014
135 HWORTH LGS ROBLEE AVE.
SUITE 300

PASANENS- G

91101-1707

FLEINFELDER, Ik

12703 VALLEY UI“‘H O,
SUITE Lo

DIAMOND BEAR. ChA
FLFSS

MEDTROMIL

44832 E. LA PALMA

CUSTOHER LISTING

102055500

FOF-RE)-3ALE

218-845-5111

L2H—FF L5100

FOF-2RL—-0235

FI~970=-F415

Im




IMDUSTRIAL S BAME CUSTOMER LIGTIMG

Q1584 The RERDSTRUCTURES CORP, Yo 5E-F185
COMTOLR AERDSFACE — BREA
1413 7oTH STREET S.i.
EVERETT. WA w2203

o

¥ —

i

a157 METWORE BANE LIEG SE-AL 00

£45 WORTH EUCLID AVE.
ONTARIO, OF

FLAES

MIVERSAL CARE SO=5E0 5880
ATTH: ACCOUNTE PAYHRELE

193 E. HILL 5T,

SIGHNAL HILL. &

FOR0A—RETT

=
|
=]
10

] DEE AL ITY FOAM FACKAGING AZ2E—FEY=-T TSI
lel%0 E. GLADSTORE &7,
IRWINDALE. A
#1704

a1574 RAINBIEDCARMSEO/ BMTHOMNY AHlF-E81 4202
FIT0 BRITANMIA COURT
AN DIRGD. C&
w2173

MERCURY LUMITED FLEC. TR, FOF—LLL~Q477

b
=
Oy
0
in

10823 EOQISON COLRT
RANCHD CUCAMINGA, Of
1730

COLOMIAL PERM E0O-SR2-4040
17320 BROHURST &T.

SUITE Z14

FOUMTAIN VALLEY. CAH

HETOR

o
n
0
171

Q14 MISt ACCOUNTS

D140 INLAND COMMUNITY BANK FOF-TRE-F100
ATTH: ACCOUMTS FOYARLE
11175 HOUNTAINYIEW, STE O
LOMA LIMNDG.: CA
FEood

JdEGZ MITSUBISHI CMSHMRE ELEC A SOF-FRR-4721
ZANTIAGOD A, BAMUELOZ
IGO0 COTTONWIOD STREET
ONTARIG, CA
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INBUSTRIGL/BANE CUSTOMER LISTING

FOOTHILL IMOEPENDENT BAR:

01 M. BRANMD BLVI.
GLEMUALE. A
RLZOT

LUTHI MACHIMERY & EnNG, 0O,
F.O. B0 2579

1724 W, i89TH STREET
GARTENA. CA

YoELE

BEVYEN & BROLCK
ATTH: STACEY MIEN
F.G, BOX FG2e
F&SADEMA, CA
FL1OF-F02S

BEET

2505 MLCARE WAY
IRVINE, A
FRALA-E243

LAWRENCE A, DELIE & &550C
14 RIVER FARK FLACE E&ST
SUITE 244

FRESMG. Co

YT 20

ACOSTA, ZHROUE. & SOULE
AEHFORD CROSSING BUTLDING
1830 DAIRY ASHFORD STEIZS
HOLSTOM. T

TN

LAWZN . MACRAE . GRESS & CLL
SUITE =200

2577 M. MAIN STREET

SANTA ANA. Cf

FRFO5-4017

TUCKER & RICKS

263 WEST HOSFITALITY LANE
ZUITE 202

SAM BERMGRDIMO. ©F

Fad0s

YOTEL & ANDERSON

1236 WS RBANCARF FIFER .
444 CELSR STREET

SAINT PAUC. MR 55101

KING & PERL

1% STOGHY CIRLCLE
SUITE 200G

SANTA ROS4. ChH
o401

Slo-241-1584

Slo=-FT4-Zaws

Y-V I5-8522

SEI-4E—21 40

714~541-4454

1
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THLIETRIAL /BANK CIUSTOMER LISTIHNG

SIKEN & FINMEGAR

Z1Z! CAMIMT DEL RIO HORTH

SUITE L&0G
SAN DIEGD. CAf
w2108

VYLGLERIAM- FATTERSOM,. FIELD

SUITE 220G
1220 HARBOR BAY PARKLAY
ALAMEDA. LA 4507

HOLLEMEECK, % ASSOCIATES
15530 Z.E. 30TH FLACE
ZUITE Z0i

BELLVWIIE. LA

TEOay

O DOMRELL y FURTRUGHACOGH T

23 WEST WACKER DRIVE
EUITE 1150

CHILAGD, TIL

AOAns

JOEL M. YARRELL & fAsois,
TRINITY FLACE STE 1300
1301 BROADMWAY

DENMVER. 0 2G202

SEDGHWICE CMS

SUITE 40

T3l SHUTH PARKER ST,
ORARGE . CA
FEELE—4T20

PRILGFORD FQID
FROCEZSING CZRPORATION
1208 NORTH FATT ETREET
AMNAGHETM. &A

FEEnE
ATHENA TECHRGLOGY, TNC.

w34 M. AHMELI& AYE.
=6M DIMAS. ©A
R W

JON DOUGLAS HASTERS

20803 VAELLEY BLVD. #Z04
WALNUT. C4&
F1¥52

AST / P 0. #8191447
ATTN: ACCOUNTS PARYARLE
1001 M.E. LOOF &2

FT. WORTH. TEYAZ

Fi&131

e

[N
il |

13-

I
Ll

A25—L4 45630

S0E=CFI-TOT0

714-245-7E54

714524 -5533

FOF-EF4-17 70

PUA-SFE-LSFT

217 ZR2-5900
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INDIETRIAL A BANK. CUSTOMER LISTING

MECE IHMTOSH & HACKINTOEH

S5 OAEMWDGD AVE.,
LOS AMGELES. A
FO004

STERLING CONSTRUCTION INHC

RZFT1 UTICA AVEMUE/STE. 100
ENCHO CLITAMONGS. CA
21 730

MARLEE M&NJIFACTLRING

4711 E. GOASTI ROATD
CRTARID. CA
21781

Al DELIVERY CO,

17205 E. BUSINESS FARKRAY
WALMUT. CA
EFVE

JALHT INC,

1944 5, BOW WIEW
ONTARIO. E£A&
1741

Md CROCE COMPEMNY

1220 ARROE HIGHWAY
LA VERME. CA
LTS

TRI CONTINRENTAL IND,

2i01-/ 20. HELLFAN AVE
ONTARIZ. CA
@17481

FREU-CON PNELMATIC

&0 E. GREVILLEA CORURT
ONTARIO, CA
#1761

FUOTHILL INDEFEMIENT EBEA&REK
CORDOMA OFFICE

1650 LUEST 3TH STREET
COROMA. CA

FETRL

ELOORADO BAMK
270 E. CHAFMAN AVE.

ORANGE. CA
HELLD
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IMDSTRIAL FEANE

FIC EMVIROQHMENTAL SRV

o102 GAYHURET AVENLE
BALOWHIN PARK., <A
TLFOA

LOS ANGELES WORLD AIRPRTS
ONTARIA INTL AIRFT/AACTTHG
213Z E. AVICH WaY
ORTARIN. CA

F174]

INLARED TECHNOLOGIES MG,

701 CHERRY AYEMUE
FONTANA: A
RIS

EI= BRAFE PARTZ

5700 AIRPORT DR.
OHTARIO. CA/
H174E

CITIZEMS BUSINESS BARNK
HEADN OFFICE #721

ZFR E. COLDRADO BLYLGL.
PREALEMA. O/

FLic]

THLAKMNT COMUNITY B2aNK

730 M. AFRCHIRALD STE. E
CHNTARID, CA
FL7ES

THE GAZ COMFANY
F.O. EBOX Z24%
555 WEST STH £T.
LOZ AMGELES. A
FOO13

FREONTIER WEST FIMANCIAL

iZ3 E. BOMITA AVE. HZ0z
SAM DIMAS, OA 1772

EATALITE FOWER CAORF.
UNIT SO5

Fi44 CRESCENT CENTER DR,
FAMNCHO CUCAMOMNGA. O
w1720

SADIE M. HANDIEAWI. K. D.

124 FODTHILL ELVMD. STE. 2

LA YERNME. CA

D150

CUSTOMER LISTING

SOP—JLE-LT 52

FOF—39G—FIIE

213-244-2202

SOR-FF 17100

B = e S H S
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INBUZTRIAL /BANK CUSTOMER LISTING

DAK YALLEY HBANE

ATTH: RACCOUNTS FAYGRLE
122 N. 3RD AYE.
DAKDALE: A

HoEA]

HT. SAN ANTORTO COLLEGE
ACCT FPAYABLE -~ STE. 4-11t
110a NORTH GRAND &WE,

WAL MIE Ch

F1LFER

LA VERNE METAL PRODULCTS

900 PELOMARES
LA YERNE. C&
ol W L

CITIZENS BANK

SAN MAREIND OFFILE #7¢3
FEO HUNTIMNGTON ORIVE
AN MARIMND. O

F110E

ORMCO CORFORATION
ATTR: ACCOLUMTE PAYAELE
1232 S0 LIONE HILL AYE.
CLEMOORA. CA

F1740

FLAZTIFAE

1425 PALOMARES
LA VERME. Cf
ol T

MARNUFAL TURER'S BAME

215 5. FLSUERDH ST.
ZMD FLOOR / PURCHASIRG
LTS ARNGELES. A

HOO7 i

RANCHD BAN

530 WEST BONITS AVE.
SAM DIMAS. Ch
P17 72

EANCHT BANK

F.O. BOYX 124%

2007 WEET FOOTHILL BLVYE.
UFLAND. A

FlIEA

MIST ACCOUNT =

FOF-SP4-545]11

SoA-LOS—450T

FOF—E9E- 1527
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IMTUZTRTAL /BAMY, CUSTOMER LISTIMNG

FRICECOETCO

EXFENSE PAYAELE/J7S22--00
F.0O. BOX 24205

EEATTLE, WAEHIMNGTOR
PR124=-15EA5

WEST COGET OFERATIONS
ATTM: ACCTZ. FAYRELE
14100 DANIELSON ZTREET
FOWAY. CA #20464-657E

FAIRCHILD FA<TENERS

ATTHNE: ALCOUNTS FAYARLE
200 5, ETATE COLLEGE BLYD
FULLERTORN. A

=Gy

MG REZ20N WATER FROOUCTS
ATTHY  ALCCOUNTE PAYSHLE
F.O, BOX Fasy

PASADENA A

FL107

EOY¥O CORPORATION

12525 REMONA AVE.
CHIND, A
1714

WASTE MAMASEMEMT, I,
ACCOUMT IMNG CENTER

17302 IRVIRKE BLVH. ZND FL
TUZTIM. CA

F2AED

LITTLE TIKES ¢ OMNI
F.O. BAY 2774

14724 FROCTOR AYE.
LA PUENTE. CA
P1744—0T 74

M. AMERICAN HEALTH CHRIRE

o MONARCH BAY PLAZA 3203
LAMNA FOINT. CA
SELET

UMTTEE CORPORATIOHN

2724 5. PECK RO. RM.139E
MONROVIA: A
Tl ks

MERT-TROMICS INC.

P.O. BOYX 1320

2745 E. HUNTINGTON DR
LUARTE CH

SLO15

SO I0—2138

FIA-E7 11550

F14-FEF3-5400

FLF=LAG-2427

L]

SZL=ADR—53221
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THRIETRIAL f GARE
AMERTTAN AOUATICS. IRNC,

1420 5. CARLOS AYE.
OMTARIG. GC&
#17&]

ODLT FLEET SERVICEZ. INC.

S3Z0 S, HILLIEEW AVE, O
ONTARIG, CH
WL

HMC ARCHITECTURE FLANMING
ATTNS CINDY ACCT/PAYADLE
F270 IMLAND EMFIRE E1LUD.
ONTARIO, A

T 7 AG—EEEA

CRYSTAL CATHEDRAL FINETR
ATTM: ACCOUNTS PAEYAELE
12230 CHAFMASR AYVE,
CARLDEN GROVE. CA

FEELD

LOCKHEED M&RTHR-SHARED SV
ATTHN: ACCTS PAYAALE CNTR
F.0. BOY 23024

LAKELAMD. FL

oSS0 -Z054

MITSUELISHT FMOTOR SGLES
FP.0O. HUMBER Z0ZFGo20]
L4000 EATELLA AVE,
CYFREZE. CA

HOAEO

LUCEY STAR INMDUSTRIES INC

222 MORTH VINTAGE AYEMNUE
ONTARIO: CA
W17 A

TEMPLE-INLAND MIORTGAGE
2¥10 IHLAND EMFIRE BLWI,
EUITE 107

CHNTARID. CA

o1784

W.L. FANDLEY, TRHC.

147 S0UTH £TH GVENLIE

LA FUENTE. A

= A 7.8

COFF INDUSTRIAL HMFS,
223y HETROFOLITAM FLACE
FOMOMNG, A

*17E7

CLIZTUMER LISTIM
FOP-—PEI-H164

BOY—IT-03TA

FAY-TETLITe

Fla-2T1-d1l1

Fl4—27z-45140

FOY=ALL—FOTFT
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INDLHSTRIAL FBANK
FREMOMNT BERERAL
020 SANTA MONICS B,
SANTA MOMICS. CA
O

HARMER LISTRIEUTIHG

lads 5. SACRAMENMTO AYE
ONTARIO, Cf
i7FA]

4012 GRAMD 8YE
CHIMO. Ca
T1IT1O

N. AMERICAN HEALTH CARE

SS10 WREIN ST. 45
IRWINDALE. A
YL

FREFERRED BANE

1201 CENTURY FARE ERST
HI00

LS ANGELEZ., CA

P07

FIRST AHERICAN TITLESL.A.
SZ M. CEMTRAL AVERLIE
GLENDALE. Cg

#1203

FIRST AMERICAN TITLE A,

SZ0 M. CENTRAL AYE.
GLENDALE: Ch

Y10y

&0, BAPTIST CREDIT UNION
F.O, BOx #

251 S, RANDOLFH AYE STE D
EREA LA

SREIR

TREF. INDUSTRIES Inc.

701 5. AIUSA AYENUE
AZUSE, 4
170z

EJAY FILTRATIGCHN, INC.
F.0. BOY SIan
&

FIVERSIDE:. C
I

CUSTOMER LISTIMG

F1O-3 155500

F09-F97-5244

SOR-S17-1727

EEE—SRA—IRT

Z10-286—2020
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IMDUSETRT AL SfBah:

122%2 ENTERFRISE LANE
HUNTINGTON BEACH. Cqf
L

VERIZON SALIFORNTA TN,
ACCTS PAYAELE OEFARTMENT
FO BOY 27240

FOUTHILL IMIEFENDENT BANIZ
101 M. BARRAMCA AVE.
HMEST COYINA. o

w1791

GCENTEX CORPORATION

CWESTERN OFERATIONS

11525 £TH AYE
FANCHO CLUCAMONGS o
1730

ERAGMNT PISTOM RINGS

FL0 NORTH JEFFERSGN =T
ANAHETIM, CA4
FESO?7
ARRAL ThOISTRIES
2101 CARRILLO PRIVADD
OMTARIC. CA-
F17al
FOZEMEAD SCHOOL OISTRICT
SPG7 N. ROSEMEAD ELUT,
ROSEMERLD, ra
FLFFO
FOSTHILL INOEFENGENT LiAR
24401 ZOLTH GROVE AYE.
DRTAERIO &
WPy |
TRI SCREEM INT.
ZEG YORK PLACE
CLAREMENT, 5
F1711

B & G ELECTRONT® SESEMELY

10350 RESIS CoueT
=

RANCHO CUSRMONGS ©n Fi7z0

CUSTOMER LTETIRG

Fl4-ga2-7Ls1

FAT-AL —TAST

F1A-59L-D050

POT-FA7-LE0S

SEE—Z2-5200
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IMODUETRIAL/BANE CIIETOMER LISTING

0344 FROTO FHYJER WEST FOW-SFS 200
F.dq. BOX 7914
1740 UHITE &VE.
LA YERME. A
LTS

=57 UMITEDG TITLE COMPARY SOS—ALT—4T40
#1540
4145 E, THOLSSHMD OaHs BLYD
WESTLAEE VILLAGE. LA

Fl3ez
DR IMTERNATIONAL BANE OF LA SIZL-BRI-YEIE

=45 W, DUARTE ROAD
ARCALTA, Th
EFLVER

) THAGE CAPTLRE TCCH. FOP-PA5-S108

LOZ31A TREADEMARE 3T.
RANCHO CLCAMOMSS CA
T17E0

Q352 FREFERRED BRHE SZA—FET—150

izesl BALE AVE.
CITY OF IMDUSTRY. CA
F1744

0353 SIERRA LA VERKNE CO,CLLUE POE-SFA-Z100

SH200 COUNTRY CLUZ DRIVE
LA WYERME. A
F1750

Oxod DEFARTHENT OF AIRFGRTS F10-5645—73%0
ATTM: ACCOUNTE PAYAELE
F.CL HQX $2214
LoZE ANGELES. CH
LRIl B

(¥z2o% OHMSTON SWEEFER a0, 07— 135651

45351 SCHAEFER AYE.
CHIND. Of
wi710

frsh CLENDOEA UNMIFIED SCHOOL e b Gl N
00 M. LORRAINE
GiENDORA. T4

21740
341 ECOLAE HZE-ERF-1414

192822 E RGILRGAD ST.

CITY OF IMDUSTHY CA

SiT4E
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INIEISTRIALABEAN CUSTOMER LISTING

GTE SUP/TRANTFORTATION
F. WILLIAMSMC CRZATEC
294% FICUZ ZT.

FEMOHG. Ch

R AT

LIVERIMURE £ ASZ0C,

WEF0 CENYER AYE.
FANCHD CUCAMONGA. 04

13S0
Jiloh POLICE DEPARTHENT

723 M. AL&MELDA AVE.
Aallng. Th
FLFOZ

CITY OF LFLAWMD P0s oo7ssn
F.G. BQY 4Ln

450 M, EUCLID AVYEMUE
FLARG CA

F1ITEA

TREND TECHHOLOZIES. TR,

daz8 ELICALYPTUZ
CHIMND. L&
o W

EDIZ0ON S0OURCE

200 £, ORANGETHORFE
AMAHETH 4 #Za0)

FATRCHILE FASTENERS

170 WEST CROWTHER &YE.
FLACERTIA. &
FREIO-TRET

FOOTHILL INDEFENLENT HANK

21353 IRWINDALE AVE.
IRWINOALE. C&
FATOE

WHOLEZALE CAPTIAL CORP.

22ASE-A SLINWYMEAD BLVD.
HUORERND VYALLEY. CA
YZDoR

CASA COLTINE TMC.
ATTH: AFF

F.d. EOX £D01
POMOMA, TR
F1FEF-A00]

EEH—SL2-320)

FOF—FE2-1352

HOR-—SP7-7851

714-575--235%

714-524-5554

SEA—514-1441

WOF-243F717

I



=Y/

L

Lifa

GGG

Of1

0410

C417

415

INDUSTRIAL /BANY, CUSTOMER LISTIRG

FBS TELLOM
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2522 BEVERLY BLVTI.
LOS ANGELES. On
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49 M. ARFCW HIGHHAY
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S92 =. FIGUERDA STREET
L% ANGELEZ. CH
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ONTARIO. £
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Z141 E. GRAND AVE.

EL SEGUNDD, Cf

24T

FIRST ESECURITY BRNK OF CA&
2oz BEAST BADILLO AVE.

COVING. CA
T17ES

HOY—2FE—-100%

S —AaZE-1T7 40

FOY-SER-F617

POF-430-4311

FF—0Eo—AE07

~ et ] .
SEAH=E55-1257

FOF TIE-CEOE

F10-L40-1520

sla-—ol5-S352)

Im



045

Q450

0454

LI}

Gas

04455

04748

LA43

INDUSTRIAL ABANE, CUETOMER LISTIMG

OREEFE % SONE

Ji&6 H EAST EDMA PLACE
CRYINAL A

P17z
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UNISETAR FOOLE TNC,

oz BUEMNA VISTA AVE.
FOFIONA, CA
F17L4
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ALLEGIANCE HEAL THCARE
COlE.

45231 E. PHILALELPHI& =T,
OHTARRIG, ZA

F1751
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Beheduale 7.1
Employeea

See atltached.
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Employecs

1. William Taylor, 568-52-4714, $5,500.00 Monlhly.
2. Dana R. Phipps, 565-99-5799, $7_50 per hour.
3. Slacey L. Phipps, 565-41-0339, $15.00 per hour.



Exhihit 8.3{e}
Faclllty Purchage Agreement

See attached.
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REAL ESTATE PURCHASE AGREEMENT

THIS REAL ESTATE PFURCHASE AGREEMENT ["Apreement®), made and entered inlo a5 of
May 21st, 2002 [the "Elleclive Date"], by and between Mellzren Properties, LLC, a Minnesota
limiled Liability company with ils principal place of business located at 87 Empire Drive, St. Paul,
Minnesata 53103 ("Buyer”), and William Harrison Tayler and Emma P. Taglox, both single
persens, residing in Ontagio, Calilornia (collectively the "Seller”].

In consideration of the muhial covenants contained in this Agreement, the parties hereby
agree as [ollows:

1.

Purchase of Property. Seller shall sell 1o Buyer and Buyer shall purchase from

Seller the lollowing property [collectively, the "Properiy”)-

a-

2.

Real Property. The tracts or parcels of land located at 21831 Maple Privade, Ontario,
Celifornia sitnated in San Bemardine County, Californiz, as legally described on
the attached Exhibit A (the "Land"), logether with all buildings and improvements
constructed or located thereon {the "Buildings™), and all right, litle and interest in
any roads, £asements, alleys or righls-cl-way servicing or adjoining such land and
rights of every kind and nature bencliting or appurtenant to the Land {the Land and
Buildings will be collectively relerred to as the "Real Properly”|, free and clear of
licns and encumbrances, except the permitted exceptions enumerated on
Schedule A& attached hercto ["Permilled Encumbrances").

Personal Froperty- The personal property and lixtures owned by Scller and used in
connection with the operation and maintenance of the Real Property, including
without limitation, the personal property listed on the atiached Schedyle B}
{"Personal Property”™), [ree and clear of 21l liens and encumbrances, and excluding
Lhe Personal Property listed on Lhe allached Schedule B2,

Conlracts. Seller's interesls in contracls relating ta the Real Property and Fersonal
Property, set lorth on Schedule C, which Purchaser agrees to azsume ("Assumed
Contracts").

Flans. Onginals and copies, il any, of the "as-built” blueprints, construction plans
and specifications regarding the Property and the building systems Iocated thereon,
including, but not lmited to healing, ventilaling, alr conditioning, plumhbing,
clectrieal and security [Plans") il the Plans are in Seller’s possession and control;

Record=. Records ol Seller relating to the coperation and managemenl of the
Property, including records ol management, real estate taxes and assessments,
insurance, maintenance, repairs, capilal improvements and services, including
environmental reporls and siudics ["Recards"); and

Purchase Price and Manner of Payment. Buyer shall pay Seller $442,000.00 [or the

Property ("Purchase Price"|, payable by Buyer as follows:

a.

Twenty-Two Thousand and no/100ths Dollars ($22,000.00) refundable earnest
money ("Eamest Maney®] o Ge held in an interest beanng account by: First
American Tille Company; and

Four Hundred Twenly Thousand and ne/100 Dollars {$420,000.00) in cash [rom
Huyer on the Clesing Dale as adjusled by the prorations and credils specilied
hereln (as those terms are defined and used in Section 3}

LD MAY PG W05 | B CHERT, BTG TR 1Y
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3. Cosls, Prorations and Adjusiments.

a. Costs relaling lo this Agrecment are allocated between Buyer and Seller as (ollows:

iv.

Title [nsurance and Closing Fee. Seller shall pay all costs of the Title
Ewidence (as defined in Section 4) and the fees charged by First American
Title Company {"Title"} for any escrow required regording Buyer's Objeciions
{as defined in Section 4). Buyer will pay the premium for the ALTA Form B
Owmer's Title Policy. Seller and Buyer will each pay one-hall of any
reazpnable and customary closing [ee and charge impased by Title.

Deed Tax. Seller shall pay all state deed an-dfur transler tax regarding the
Warranty Deed te be delivered by Selier.

Real Estate Taxes and Special Assessments. Seller shall pay, on or hefore
the Closing Date, all special assessments levied, pending or constituting a

lien against Lhe Real Property as of the Closing Dale including, without
Lmilation, any installments of special assessments and interest payable
wilh general real estale taxes in 2002, General real estate taxes payzable in
2002 and all pricr years will be paid by Seller. General real estate taxes
payable in 2003, shall be prorated by Seller and Buyer as of Lhe Closing
Date hased upon a calendar [=zcal year. Seller shall pay all delerted teal
estate laxes or special 2ssessments which may hecome payable g5 a result
of the sale cantemplated hereby.

Recordine Costs.  Seller will pay the cost ol recording all decuments
necessary o place record title in the condition warranted and represented
by Seller in this Agreement Buyer will pay the cost of recording all other
documents.

Opcrating Revenue and Costs. All revenue, il any, expenses and opcrating
costs of the Real Property including, but nol limited to rents and utilities,
shall be allocaled between Seller and Buyer as ol the Closing Date, so that
Seller receives revenue due and pays expenses and operaling costs incurred
prior to the Clozing Date, and Buyer receives revenue due and pays
expenses and operating eosts payable [rom and alter the Closing Date. The
proration of revenues, expenses and operaling costs will be adjusted to the
extent known on the Closing Date. Any such items unknown as of the
Closing Date will be estimaled with [urther adjustments to be made alter
the Closing Date within 30 days of when such items become knawn.

Atlorneys' Fees. Each of the parties will pay it= own attorney's [ees, except
thal a party defaulting under thiz Apreement shall pay the costs and
reasonable attorneys' [ees incurred by Lhe non—dcfaulbng party to enlorce
its righls under this Agreement.

4. Ewidence cf Title and Title Examinabion.

a. Within ten (10) days aller the Eliective Date, Seller, at its own expense, shall
[urnish the lollowing lo Buyer jcollectively the "Title Evidence™:

0T AL PO g AIOTR, ARSI 5

Abstract and Title losurance Commitment A commitment Jor an ALTA
Form B Gwmer's lille insurance policy {Lhe "Commitment”] issued by Title
msuring Buyer's litle to the Real Property, deleling slandard exceplions and
including alfirmative insurance endorsements such as comprehensive,
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Zoning, contigtlity, access, appurienant easements and other matters that
may reasonably be requesled by Buyer. The Commilment shall commit Tille
to insure Htle o Lhe Real Propecty subject only to the Permilted
Encumbran¢es, The Cammitment shall include proper searches covering
banlruptcies, state and [ederal Judgments and Lens and levied and pending
special azsessments. Copies of all recerded documenls alfecting the Real
ProperlY must accompany the Commitment. ! the Real Property is abslmact
property, Seller shall also deliver to Title or Buyer the Abstract of Title to the
Real Praperty, i the Abslract is in Seller's possession and conbrol.

ii. Survey. An “as-built® survey of the Property prepared by a surveyor
regislered under Lhe laws of Calilormia. Such survey shall be ceriified Lo
Seller, Buyer, Huyer's lender, if any, and Title, and the cerficaton
language shall be reasonably acceptable to Buyer, Buyer's lender, il any,
and Title [the "Survey”]. The Survey shall meet Lthe Minimum Stendard
[retail Requiremenls [or ALTA fACSM Tile Surveys jolntly eslablished and
adopted by ALTA, ACSM, and NSPS in 1999,

1.  UCC Gearches. A certified search ol the Unilorm Commercial Code records
of the Secretary ol Stale of the State of Calilormia, made by a search [rm

acceplable lo Buyer, showing ne UCC Mlings regarding any of the Property.

b. Buyer's Qhjeclions. The Buyer shall have ten (10 days alter reeeipt ol all of Lhe
above Title Evidence to furnish written objections (the "Buyer's Objeclions™) 1o the
lorm aor content of Lhe tile lo Seller. Buyer's (ailure to make BuYer's Objections
within such ten-day pericd shall constittibe a waiver of such Buyer's Ohjections.
Seller shall use good faith efforts Lo remove or satisfy Buyer's Objectiona on or
beiore Lhe Closing Date. I[ Seller shall [ail to have such Buyer's Objections removed
or zalishied on ar before the Closing Date, Buyer may, at ilg sole election:

i. terminalc Lhis Agrecment withour any liability an its parl, in which evenl
the EBarnest Money with accrued intersst shall be promptly relunded and
relumed o Buyer;

ii. il the ohjections are liens that may be removed by Lhe payment of sums of
money, tale HHe La the Property purauant to the terms of this Agreement,
and discharge any such liens and, with the 3eller's written consent, deduct
Lhe same [rom the cash due and payable to Seller on the Closing Date;

10i. delay the Closing until the objections are removed or satisfied, and Seller
must use ils besl efforls to promptiy satisfy Puyer's Objectons at its sole
cost and expense; or

iv. waive the objections and close this transaction.

3. Seller's Repregentatons and Warmanties. As a material induecement to Buyer ta
enter into this Agreement and with the understanding that the Buyer will be relying thereon in
conzummating the purchase of the Froperty, Seller represents and warrants lo Boyer that Lhe
[allowing slalemenis are e and cerreel as of the date of this Agreement and will be trne and
correcl on the Cloaing Date as if made on that date:

a. Autherity. Seller has the requisite power and authernty and personal capacity to
enter into and prdorm Lhis Agreement and those Closing Documenls signed by
him.

- ANMCAY, P DY, ekl 5704 5
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Title te Real Property. Seller has good and marketable title (g the Real Property,
[ree and clear ol all encumbrances except 1the Penmitted Encymbrances.

Tille o Personal Praperty. Seller owns the Personal Property free and clear of all
liens and encumbrances.

Contracts. All conlracts in eflect regarding lhe Property are set forth on
Schedule €. Seller is notl a party to any ether written or oral eonbracts relating to or
allecling Lhe Property. Seller has provided te Buyer a correct and compléle copy of
each Contract and its amendments. The Conlmcts are in full farce and, to the best
of Seller’s knowledge, nefther Seller, nor any other party to (he Contracts, is in
defaull under the Contracts.

Utilities. Al utilities, including but not limited Lo relephone, electricity, waler,
scwer and nafiral gas are available, connected and operational, and adequale (or
conducting Seller's operations on the Rea! Property. Selier has received ne notice of
actual or threatened reduction or curtailment of any utility scrvice now supplicd ta
the Keal Properly.

Access  The Real Property has direct legal access to, abuts, and is served by a
publicly dedicated and maintained road. This read provides a valid means of
ingTess and egress to and [rom the Real Property, suliicient [or Lhe Saller's use of
the REeal Praperty.

Improvements. There are no public improvements [water, sewer, sidewallr, street,
alley, curbing, ete.} or condemnation actions affeciing Lhe Real Property which have
been completed or are in progress and for which assesaments may be levied alter
Closing. Seller has no knowledge of any planned improvements which may result
I agsessments or modemnabon aclions. I Seller becomes aware of any plagned
improvements or condermnation actions before Closing, it will mmediately notify
Buyer of such planned improvements or condemnaton actions.

Easements. Any existing easemenls benelhng or burdening the Real Property will
not materially interfere with Buyer's inlended use of the Real Property.

Certificales gl Qccupancy. Sefler has a valid Certificate of Occupancy issued by the
City of Ontaria, Calilornin. Seller has received no naotice of actual or threalened
cancellation or suspension of any certilicates of ocrupancy [or any portion of the
Recal Property.

Special Assessments. Seller has received no notice afactual or threatened speeial
asse55Ments or reaszessments of the Real Property.

No Conilict or Breach. The execution and delivery of this Agreement and Lhe
consummaton of the transactions contemplaled herein by Seller will not (i) resnll
in a breach ol any of Lhe terms or conditions of, or constitute a default under, any
mortgage, note, bond, indenture, agreement, license or other instrument or
obligalion {including any Contracts) to which Seller is now a party or by which il or
any ol its properties or assels may be bound or affected or [ii) violate any order,
writ, injunclion or decree of any court, administrative agency or goverrunental body
to which Seller is now a pariy er by which it or any ol its properties or assets may
be banned or aflecled.

Preceedings. Seller is not a party to, and is not currently threatened with, any legal
aclion or other proceeding before any court or administrative agency relafing to or
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allecting the Property or any portion thereof, including but nol limited to,
condemnabon preceedings. Seller has not been charged with, and is not under
inveshgation regareling any violation of any law or administrative regulation federal,
state or local concerning the Property.

Environmental Laws. Seller wil] obtain an ASTM Phase | Environmenlal Property
Aszsessment [the "Environmentzl Assessment”), to be prepared by an environmental
engineering irm of ils choice. The Environmental Assessment will be prepared in
accordance with ASTM E 152700, or the current ASTM standard for Phase 1
envirchmental sile assessments. To the best of Seller's knowledge, no toxic or
hazardous substances or wastes, pollutants or contaminants {including, without
limilation, asbestes, urea formaldehyde, the group of erganic compounds known as
polychlorinated biphenyls, petroleum products including gasoline, Tuel ofl, crnde oil
and various consttuents of such products, and any hazardous substance aa
delined In the Comprehensive Environmental Response, Compensation and Liabilicy
Act of 1980 ["CERCLA"), 42 U.5.C_§ 9601-9657, a= amended) have been generated,
treated, stored, released or disposed o, or atherwise placed, deposited in or Incated
on the Real Property in viclation of CERCLA, the Resource Conservation and
Recovery Act of 1976 {"RCRA"), 43 U_S.C. § 69¢1 et s2q., or any similar slare Iaw or
local ordinence. To the best of Seller's knowledge, there are no substances or
condibions in or on Lhe Real Property that may support a claim or causs of action
under RCRA, CERCLA or any other federal, state or local environmental slatutes,
regulabions, ordinanecs or other environmental regulotery requirements, nor has
there been any discharge of pollutants or ellluents into any water source or systemm,
the dredging or filling of any waters or the discharge inte the air of any emissions,
that would require 2 permil under the Federal Water Pollution Conbrol Act, 33
U.S.C. § 1251 et seq., or any similar slale Iaw or local ordinance. To the best of
Seller's knowledge, no parl of the Real Property is a "Wetland,” as defined by law.
Scller has disclesed to Buyer all environmental repaoris and studies with tespect Lo
Llhe Reel Properiy which are in Seller's posscasion. Seller shall indemnify Buyer, its
directors, ollicers, employess, agents, licensees, invitees, succcssors and assigns
against, shall held them harmiess from, and shall reimburse them lor, any and all
claims, demands, judgmenls, penalties, liabilities, costs, damages and expenses,
including court ceals and atlomeys' lees directly or indirectly incurred by Buyer in
any aclion, administrative proceedings or negotiations against or involving any of
them, resulling from any breach of the forepoing covenants, orimposed upsn Seller
as a matter of law.

Rights of Others to Purchase the Property. Seller has not entered into any
contracts other than this Agreement for the sale of any of the Froperty, and there

are ne rights ol firsl refisal or opbens o purchasze any of the Property or any other
rights of others that might prevent the corsummatbion of (this Agrcement.

Scller Delaults. To the besi of Beller's kmowledpe, Seller is not in default concemning
any of itz obligations ar liabilitics regarding the Property.

Records. To the best of Seller's knowledge, the Records provided by Seller to Buyer
are complete and accurate in all material respects.

FIRPTA. Seller ia not a "loreign person,” as Lhat term is defined in Section 1445 af
the Internal Revenue Code.,

Usc of the Property. To Lhe best of Seller's knowledge, Seller's present use of the
Real Property comples wilh all federal, state and local laws, regulations, zoning and
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other ordinances, and private restrictions which are applicable Lo ihe Real Property,
and such use is a legal conforming use.

5. Zonine. There are no pending, proposed or lhreatened changes in any zoning
ordinances which apply te ihe Real Property. II Seller becomes aware of any
pending, preposed or threatened zoning changes belore Closing which will aflecl Lhe
Real Property, il will immediately nobify Buyer of such zoning chanpes.

t. beents and Emplovees. Excepl as otherwise provided in the Asset Purchase
Apreement, as defined in Seclion 7i below, no managemenl agents or other
personnel employed in connection with the operation ol the Property have the right
to continue such employment alter the Closing Dape. There are no claims [or
brokerage commission or slher payments wilh respect to the Property, including
leases, which will survive and remain unpaid alter the Closing Date.

u. Condition. The Buildings are sbructurally sound, and Lhere is no material defect Lo
the Real Property or any alher delericration, damage or defect which would prohibit
or impair the continued use of the Real Property for Lhe purposes for which it is
now employed, or which would require any maternial expenditure for repair or
replacement. Notwithstanding the loregoing, Buyer is purchasing the REeal Properily
and the Personal Properly, Including all mechanical, electrical, heating, air
conditioning, drainage, septic, well, plumbing and any olher building system=in an
"Ag-15" condition, with all [aults and delects.

. Wells. Seller certifies and warrants that there are no "Wells® Jocaled on the Real
Property. The Incalion of the "Wells," il any, are shown on the Well Disclosure
Statement executed by Seller and of even date herewith.

w. Storage Tanks. No underground tanks are located under, in or about the Real
Praperty, nor haye any been lacated under, in or about the Real Properiy which
have been removed or filled. Seller represents and warrants Lhat there are nio
aboveground storage Lanks located on or about the Real Property nor have any been
remaved.

X Mechanic’s Liens. There has been no labor or material furnished to the Real
FProperty ot which payment has not been made, or lor which a lien has beesn or
could be made, except {or electrical work being perdormed at Buyer’s request.

Ho representalion or warranty made by Secller herein, or in any agreemenls, certificates or
documents delivered in connection with this Agreement, contains any untrue starcment of a
material fact or omits te state a material facl necessary to make such representation or warranly
nat misleading Seller will indemnify Buyer, its successors and assigns, against, and will hold
Buyer, ils successors and assigns, harmless from, any expenses or damages, including reasonable
attorneys' [ees, that Buyer incurs because of the malerial breach of any of the above
reprezentabons and warranties, whelher such breach iz discovered belore ar after Closing, Al of
the representations and warranties herein contamed shall survive Lhe Closing and delivery of the
Warranty Deed. Consnmmation of Lhiz Agreement by Buyer with knowledge of any such breach by
Seller will not constifizte a waiver or release by Buyer of any claima due to such breach.

&. Buyer's RePresentations and Warranties. Buyer represents and warrants to Seller
as [Bllows:
a. Orpanization and Standing. Buyer is a limited Hability eompany duly orgamized and

in good standing under the laws of the State of Minnesola; Buyer is duly qualified to
transact business in Lhe State of Minoesota;
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L. Authority. Buyer haz Lhe requisite power and antherity to enter inle and perform
this Agreement and Lhose Closing Documents signed by it; such decuments have
been duly aulhonized by all necessary corporate action on Lhe part of Buyer, and
have been duly executed and delivered;

c. HNe Conllict or Breach. Suech execifion, delivery and performance by Buyer of such
documenls does net conflicl with or result in a violation of Buyer's Articles ol
Organization, Bylaws, or any agrecment, judgment, arder, or decree of any court or
arbiter to which Buyer is a party; such documenls are valid and binding obligations
of Buyer, and are enforceable in accordanee with their terms.

No representation or warranky made by Buyer herein, ar in any agreements, certificates or
documents delivered in connecton with this Agreement, containg any untrue statement of a
material fact or emils to state a malerial fact necessary Lo make such representation or warranty
not misleading. Buyer will indemnily Seller, ils successors and assigns, againsl, and will held
Seller, ils successors and assigns, harmless [rom, any expenses or damapes, including reasonable
attorneys' [ees, that Seller incurs because of the material breach of any of the above
representations and warmranties, whether such breach is discevered beiore or alter Closing. All of
Lhe representations and warranties herein contained shall snnive 1the Closing and delivery of the
Warranty Deed. Consummabon ol this Agreement by Seller with knowledge of any such breach by
Buyer will nol conslitule a waiver or releaze by Seller ol any claim= dye te such breach-

7. Conlingencies. Buyer's obligabons under thiz Apreemenl are conlingent upon
satisfaction of each of the following conditions:

a. Representations and Wamranties. The represenlations end warranties of Seller
contained in this Agreement must be brue now and an the Closing Date as il made
on the Closing Date and Seller shall have delivered to Buyer on the Closing Date a
ccrtificale dated rhe Closing Date, signed by Seller, certifying thal Seller’s
representations and warmanlics are true as of the Closing Date (the "Bring-Down

Certihcate"].
L. Tille. The Tile Evidence iz acceplable to Buyer In accordance with the

requirements and lerms of Section 4, on or belore the Closing Date.

c. Perfommance of Seller's Obligations.  Seller shall have performed all of the
oblipabions required to be performed by Seller under this Agreement, as and when
redquired by this Agresment.

d. Inzpection and Teshng Buyer shall have determined, in its sole discrelion, on or
before the Contingency Date [as defined below), that it is satislied with the results
of and matters disclosed by (i) inspectiona of the Personal Property and [n)
inspections of Lhe Real Property including soil lests, well tests, engineering and
building inspections, hazardous waste and environmental reviews.

e. Document Review. Buyer shall have delermined in its sole dizeretion, on or belors
the Contingency Dale, that it is satiafied with its review and analysis of the
{Contracts, Permits, Warrantes, Plans, Records and Permibied Encumbrances.

I. Governmenl Approvals. Buyer shall have determined, in its sole discretion, on or
before the Conlingency Date, that it is safislied with all final governmental
approvals necessary in Buyer's judgment in order to malee Lhe use aof the Real
Froperty which Buyer intends.

S0 | PO R | P T 5
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.4 Utilities. Buyer shall have determined, in its sole discretion, on or before Lhe
Centingency Dale, that the Real Property is, or will be, within a imec period
acceplable to Buyer, serviced by all necessary utilitics in order to support Buyer's
proposed use, all without cast to Buyer.

h. Lease. Assignmenl and assumplion of the Lease lisred on Schednle C, on or Gefore
Lhe Clozing Date.

i Asset Purchase. All conditions required lo close the Asset Purchase Apreement
between 5t. Paul Slamp Works, Inc., a Minnesota corporation "5t Paul Stamp”),
and Victor Rubber Stamp Corporalion, Tnc., a California carporation ("Viclor™ dated
as of May 10, 2002 {the "Asset Purchase Agrteemenl”) shall have been satishied.

J- Financing. Buyer has obtained a commitment to finance the arqtusition of the Real
Froperty [rom a lender on Lerms salisfactory lo Buyer In its discretion.

The "Coalingency Date” ahall be July 10, 2002, I any such contingenecy has not been
satislied on or belore Lhe Contingency Date or Closing Dale, as the case may be, then this
Agreement may be terminaled, at Buyer's oplion, by written notice from Buyer to Seller, Such
nalice of termination may be given at any Hme on or before the Contingency Dale or the Closing
Date, as the case may be_ Il Buyer Iajls to pive notice of termination as provided in this paragraph,
Buyer's right of termination will be deemed waived. Upon such termination the Earnest Meoney,
and any interesl acciued thereon shall be released 1o Buyer and upon such retum, neither party
will have any furiher rights or obligations regarding Lhis figreement ot the Property. All the
contingencies sef larth in this Seclion 7 are specilically slated and agreed to be for the sole and
exclusive beneht of the Buyer and the Buyer shall have the right, at its sole gplicn, lo waive any
conlingency by wrillen notice to Scller.

The abligations of Seller under thia Agrecment are contingent upen each of the following:

a. Representations and Warpanties. The representations and warranties of Buyer
contained in this AEreement shall be true at the time this Agreement is executed
and on the Cloaing Dale as il made on the Closing Date.

b. Perfermance of Quvers Obligalions. Buyer shall have performed all of the

ebligalions required to be performed by Buyer under Lhis AETeement, as and when
required by Lhis Agreement.

cC. Asset Purchase. All conditiona required 1o close the Assct Purchase Apreement
between St. Paul Slamp Works, Inc., a Minnesam cerporation [FSt. Paul Stammp"),
and Vielor Rubber Slamp Corporation, Inc., a Califarnia corparaticn ["Viclor'] dated
4z of May 10, 2002 (the "Asset Purchase Agreement”) shall have been satisfied.

The faregoing Seller’s contingencies are solely of the benefit of Seller and Seller may, in
Seller’s sole discretion, waive any such continpency.

$. Addiliona! Covenanrs of Seller and Buyer.

a Opemation Prior o Closing. From the Elfective Date Lhrough the Closing Date (the
“Executory Period”), Seller ahail properly and adequalely maintain the Praperty in
the ordinary course of business in accordance with prudent and reasonable
business slandards, includi ng the maintenance of edequate Hability insurance and
insurance against loss by Rre, windstorm, earlh quake, and alher hazards,
casualies ahd contingencies, including vandalism and malicious mischief.
However, Seller shall execute no contracts, leases, or ather Bgreemenls regarding
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b.

the Property during the Executory Period that are not termninable on or before the
Closing Dale, without the written consent of Buyer, which consent may be withheld
by Buyer at ils sole discretion.

Inspections. Seller shall allow Buyer, and Buyer's agents, access to the Property
without charge and at all reasonable times during Lhe txecutory Period, for the
purposes of inspecting, investigating and testing Lhe Praperty. Except a5 otherwise
provided herein, Buyer shall pay all costs and expenses of such inspections,
investgations and tests, and shall indemnify Seller for all costs and liabilities
refating to Buyer's inspeclions, investipations and tests. Buyer shall forther repair
and restare any damage lo the Property caused by or cccuming during Buyer's
testing and retumn the Property to substantially the same condilion as existed prior
to such enlry.

Government Appravals. During the Execulory Peried, Seller shall, without charge
to Buyer, cacperate in Buyer's allempts te obtain all gevernmental approvals
necessary in Buyer's judgment in order to malee that use of the Froperty which
Buyerintends. Seller shall further execute such documents as may be reasanably
required by governmental bodiss te accomplish the foregoing.  Seller will not be
responsible for any costs charged by olher parties in chtaining the government
approvals sought by Buyer.

Becords, Within len (10) days aficr the Elleclive Date, Seller shall deliver to Buyer
true and carrect copies of the Conlracts, Permits, Warranties, Plans, and Records
and all environmental studies and assessments, test results, engineering studics
and reports, and reports of accessibility studies or audits conducted for purposes ol
assessing eompliance with the ADA in Seller's possession.

Darnage  If, prior to the Closing Date, all or any part ol the Property Is substanBally
damaged by bre, earth quake, casually, Lhe elements or any other cause, Seller
shall immediatcly give natice to Buyer of such fact and al Buyer's option {ta be
exercised within Lhirty days after Seller's notice), Lthis Agreement shall terminats, in
which event neither party will have any further obligations under this Apreement
and the Eamest Money, {if any), together with any acerited interesl, shal] be
refunded to Buyer. [f Buyer [ails to elect to terminate despite such damage, or il
the Property is damaged hut not substantially, Seller shall promptly commence to
repair such damage or destruction and relum Lhe property to its condition prior Lo
such damage. I such damage shall be completely tepaired prior to the Closing
Date then there shall be no reductlion in the Purchase Price and Seller shall retain
the preceeds of all insurance related to such damage. If such damage shall nat be
completely repaired prior to the Closing Date but Seller is diligently proceeding to
repair, then Seller shall complete the repair alter the Closing Date and shail be
entitled ta receive the proceeds of all insurance related to such damage alter repair
iz completed; provided, however, Buyer shall have the night ta delay the Closing
Date until repair is completed. if Seller shall [ail to diligently procesd Lo repair such
damage then Buyer shall have the right to require a closing to occur and the
Purchase Price [and specifically the cash portion payable al the Closing Diate] shall
be reduced by the casl of such repair, or at Buyer's gption, the Seller shall assipn to
Buyer all right to receive the proceeds of all insurance related Lo such damage and
the Purchase Price shall remain Lhe same, For purposes of this Section, the words,
“subslantizlly damaged” mean damage that would cost $25,000.00 or more to
repalr.

Condemnation. If, prior te the Closing Date, eminent domain proceedings are
commenced against all or any part of the Property, Seller shall immediately Five
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notice te Buyer of such fact and Buyer and Seller will have the option (to be
exercised within thirty days alter receipt of Scller's notice), to terminate this
Agreement, in which event neither party will have further obligations under this
Agreement and the Earnesl Money, [ any], logether with any accrued interest,
shall be refunded to Buyer, [fBuyer shall fall to give such natice then Lhere shall
be no reduction in the Purchase Price, and Seller shail assign lo Buyer at the
Closing Date all of Seller's fght, title and interest in and Lo any award made or to
be made in the condemnalion proceedings. Prior to the Closing Date, Seller shall
not designate counsel, appear in, or atherwise act wilh respect (o the condemnation
proceedings without Buyer's prior written consent

Mutual Indemnification. Seller and Buyer agree to indemnify each other against all
liabilities {inchiding reasonable attorneys' fees in defending against claims) arisin g
out o[ the ownership, operation or maintenance of the Real Property during their
respeetive periods of ownership. Such nights to indemnilicaton will not arise to the
extent that (i the party seeking indemnifieation actually receives insurance
praoceeds or other cash payments directly aftributable to the liability in question
(net of the cost of collection, including reasonable atlorneys' fees) or (i) the claim for
mdemnilication arises pul of the act or neglect of the party seeling indemnification
[ and to the exrend that the indemnilfed party has insurance coverage, or the right
to make a claim against any third party for any amount to be indemnified against
as set forth above, lhe indemnified party will, upon ful! pedformance by the
indemunifying party of its indemnification cbligations, assign such rights to the
indemnilying party or, if such rights are not assignable, the indemnifled party will
diligenlly pursue such rights by appropriate legal action or proceeding and assign
the recovery and/or right of recovery le the indemnifying party to the extent of the
indemnificalion payment made by such parly.

Environmental Assessments. In Lhe event Lhat the Environments] Assessmenl
indicates that a Phasc [T Environmental Assessment or additionat testing needs to
be performed on the Real Property, Buyer may cause, et itz own expense, such
Fhase II Environmental Assessment and additional testing to be conducted by an
tovironmental engineening firm of ils choice. The Clozing and Buyer's obligations
herein shall be contingent upen Buyer's review and acceptance of the
Envirenmental Assessments (including a Phase Il Environmental Assessment and
additional tesling, il any) in Buyer's sole discrelion by the Centingency Date.

Brokers. Seller and Buyer represcnt and warrant to eacl ether that they have dealt
with no brokers or linders in connection with this ransaction, excepl s disclazed
on Exhibit € attached herele and for which the disclosing party bears all liabaltiy.

Closing and Possession. The consummation of the transactions contemplated nnder

lhis Apresment {"Closing") shall be held on Juiy 10, 2002 at 10-00 am. ("Closing Date") in the
olfices af Title, or at such other time and place as may be mutvally agreed upon by Buyer and
Seller. Seller shall deliver possession of the Property {with the Existing Teman! and its perscnal
property fully vacaled) to Buyer at 12:01 P.M.

Seller's Closing Oblipations. On the Closing Date, Seiler sheail execute andfor

.
deliver {o Buyer the [ollowing [collectively "Seller's Closing Documents”) in [orm
reasonably salisfactory to Buyer:

L Warranty Deed. A Warranty Deed in the [orm of Exhibit B attached hereto,
conveying the Real Property te Huyer, free and elear of all encumbrances,
except Lhe Permitted Encurmnbrances;
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1.

iv.

VII

Hiil.

Bill of Sale. A Warranfy Bill of Sale, in {orm reasonably safisfactory Lo
Buyer, conveying the Personal Property and the name of the Building to
Buyecr, Iree and clear ol all liens and encumbrances.

Assignment of Contracts. An Assignment and Assumption of Contracts, In
form reasonably salisfactory Lo Buyer, conveying with warranties the
Assumed Contracts lo Buyer, [ree and clear of all encumbrances, logether
with the consent of all parties having a right to consent to such Assignment.

Title Policy. The Tils Policy, or & suvitably marked up Commitbment for Title
Insuranee initiated by Title, In the form required by this Agreement.

Bong-Down Certilicate. The Bring-down Cerlificate [as delined in Section
T(a].

Seller's Affidavit. An Affidavit by Seller indieating that on the Closing Dale
Lhere are no cutstanding, unsatisfied judgments, lax liens or bankruptcies -
against or nvolving Seller or the Real Property; that there has been na skill,
labor or material furnished to the Real Property for which payment has not
been made or [or which mechanics’ liens could be filed; and Lhat there are
no other unrecorded interests In Lhe Real Property; logether with whatever
slandard owner's aflidavit and /ot indemnity which may be required by Title
Lo 1ssue an Owner's Policy of Title Insurance with the standard exceptions
waived.

Keys.  All keys in possession of Scller used in connection with the Real
Property, including key eards, access codes and sombinations.

FIRPTA Afhdawvit. A non-foreign aliidavit, properly executed and in
tecordable form, containing such information as i= required by IRC
Sechion 1445[b)(2] and its regulations.

Owner's Duplicate Cerlifieale of Tille. The owner's duplicate certificalefs] of
title regarding Lthe Real Praperty, if applicable.

IES Form. A Designalion Agreement designating Lhe "reporling person” lor
purposes of compleling internal Revenue Form 1099 and, if applicahle,
Inlernal Revenve Form BSG4,

Well Corhificate. A Well Certificate in the form required by law, if any.

Storage Taplk Alhdavit. If Lhe Real Property contains or contained a storage
tank, an affidavit with respect Lhereto, as required by California statute.

Qther Docuyments. All glher documents reasonably determinerd by Buyer to
be necessary Lo transfer the Real Property lo Buyer [ree and clear of all
encumbrances, except Lhe Permitted Encumbrances,

b. BuYer's Closing Obligations. Cn the Closing Date, Buyer will exceute and for deliver

to Seller the {ollowing (collectively "Buyer's Closing Documents®) in form reasonably
satizfactory ko Seller:

L
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Warranty Deed. A Warranty Deed in the form of Exhibit B attached hereto,
Purchasing lhe Real Property from Seller, [ree and clear of all
cncumbrances, except the Permitted Encumbrances.
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ii. Other Documents. Such Allidavits of Buyer, Certificates of Value or other
documents as may be reasonably required by Title in arder to record the
Seller's Closing Documents and issue the Title Insurance Policy required by
this Agreement.

10. Miscellanesons Provisions.
a. Periormance. Time iz of the essence for all prowvisions of this Conlracl.

h. Survival. All ef the terms of this Agreement to be periormed or enforceable alter the
Closing shall surive the Closing and delivery of the Contract for Deed to Buyer,
and shall be enforceable afier the Closing.

. Assignment. Ejther parly may assign its rights under Lhis Agreement without the
prior consent of the other party before or after the Closing. Any such assignment
will not relieve such assipning party of its obligalions under this Agreement, and
shall be binding upon all successors and assigns. '

d. Notices. Any notice required or permitted to be given by any party upon the other is
given in accordance with this Agreement if it i5 directed to Seller by delivering it
persenally to Seller; or if il is dirccred te Buyer, by delivering it personally lo
Huyer's altorney-in-fact; or il mailed by United States registered or certified mail,
return receipt requested, paslage prepaild; or il trangmitted by [acsimile, copy
[ollowed by mailed nobce as above required; aor i overnight courier, properly
addressed as follows:

Il to Seller: William Taylor
- P.0O. Bax 1566
Helendale, CA 93342
Telephone: {760] 955 6545

Tillany Cardoza

9035 Haven Avenue

Suite 201

Rancho Cucamonga, CA 91730
Telephone: {(909) 466-9996
Fax: [909) 465-9366

If to Buyer: Mellgren Properties, LLC
87 Empire Drive
St. Paul, Minnezsata 55103
Alln.: Edmund M. Mellgren 11
Telephone: [651) 222-2100
Fex: (651) 228-1314

With copy to: Rider, Bennetl, Egan & Arundel, P.L.L.P.
2000 Metropolilan Centre
333 South Seventh Street
Minneapolis, Minnesota 55402
Attn.: Dawvid B. Dean, Ezq.
(512} 340-8918
(612) 340-7900
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Notice shall be deemed eliective on the earlier of the date ol reccipt or the date of deposit as
aforesald; provided, however, that il notice is given by deposit, that Lhe time for response to any
notice by the other party shall commence to run one business day afler any such deposit. Any
party may change its address [or the service of notice by giving written notice of such change 10 the
other parly, in any mannet above specified, 10 days prier to the eflective dale of such change.

<.

Capticns. The paragraph headings or captions appearing in thiz Agreement are for
convenience anly, are oot a part of this AfTeement and are not to be considered in
interpreling this Agrecment.

Modification. Buyer and Seller may modify this Agreement or waive any of ils terms
in wribng anly.

Hinding Effect, This Agrecement binds and benelits the partics and their sumessors
and assigns.

Conbrolling Law. This Agreement has been made under Lthe laws of the Slare of
Minnesota, and such laws will control its interpre tndon.

Remedies. I Buyer defaults under this Agrecment, Seller may, in addition to any
other remedy available to Seller a| law or equity, (erminate Lhis Agreement by giving
written notice of (ermination to Buyer, which notice shall specily Lhe defaull. If
Buyer [ails ta cure the defaull within 30 days of the date af such notice, Seller may,
in additivn to any other remedy avaitable (o Scller at law or equity, terminate Lhis
Apreement and retain Lthe Eamest Mopey, il any. [ Scller defaults under this
Agreement, Buyer may seck from Seller (i] spedific performance of Hiis Agrecmenl or
{ii) damapges. However, Bugyer zhall have no right Lo seck damages from Seller o
Buyer's |os3 of il3 bargain in [alling to acquire the Properpy.

il sscie S

William Harrizon Taylor

& omwne P, d@zﬂi

Emma P. Taylor

BUYER: Mellgren Properties, LLC

A&L&Mzﬁzm

Gerald T. Melgren, Membr.r

Alexander C Mellpren, Membdt
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EXFIBIT A
LEGAL DESCRIPTION OF THE REAL PROFERTY:

Real properily in the City of Ontare, County of San Bernarding,
State of Calilomia, described aa bllows:

Parcel "A":

Lot L, Tract No. 140312, in the City of Ontario, County of San
Bernardino, State of Califlornia, az per plat recorded in Boolke 217 al
Maps, page 7 and 8, records of said county.

Parcel "B":

A non-exclusive eazsement for vehicular and pedestrian ingress and

egress, ta be used in commeon with olhers, over and across Lot "A™ of
Tract Map No. 14012, in the City of Ontario, County of San

Bernarding, State of California, as per plat recorded in Book 217 of
Maps, page 7 and 8, records of said county.
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EXHIHIT B

WARRANTY DEED
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EXITBIT C

BROKERS
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Brokers

NONE.



SCHEDULE A

PERMITTED ENCUMBRANCES

LoCH AT PO L ST ERY AT 8

5-1



SCHEDULE E1

PERSGNAL PROPERTY
(Secton 1[b])
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RUBBER STAMP CO., INC..

SEAVIHG INDWSTRY SiMECE 1921

OFFCE - SOUTH WEST
2 CUSTOM DESK
2 DESK CHAIRS
2 GUEST CHAIRS
1 CORNER SOFA

OFFICE - SOUTH EAST
1 DESK

CHAIR
CREDENZA
TPEWTRITELR:
. CASH REGITER
2 METAL FILE CABINETS
1 SMALL METAL CABINET
2 WOOD CABINETS
2 WOOD COUNTER TOPS & STORAGE

RECEPTION OFFICEFNIRY
2 GUEST CHAIRS

1 END TABLE

1 TYPEARITER

1 COMPUTER

2 OFFICE CHAIRS

1 SMALL REFRISERATOR
1 COFFEE MAKER

T MICROWAVE

2 METAL FILE CABIMETS

COMP ROOM

1 COPIER

1 COMPUTER/PRINTER
1 PASTE-UP TABLE

1 WANER

T LIGHT TABLE

2 DESHS

2 CHAIRS

1 SMALL METAL TABLE

DARK RCOM

1 ROBERTSON 24X24 CAMERA
1 INK FOR DEVELOPING FILM
1 WASH SINK FOR FILM

1 FILM DRYER

1 HUM CABINET

PRODUCTION

1

—_— [ — L — e e o

113 TON PLTEMASTER MOULDING PRESS
RUBBER MACHINERY MOULDING PRESS
(NEEDS PUMP)

SMALL MOULDING PRESS

(NEEDS PUMP & ELECTRICAL)

KENSOL HOT STAMPER

POWERMATIC. BAND 52W

PEXTC FOOT SHEAR

CRAFTSMAN SANDER (BELT & DISC)

NERAVING

DAHLGREEN ENGRAVING W/24X24 TABLE
{SCUSUPERPRO SYSTEM)

METAL DESK

HERMES HAND SHEAR

HERMES CUTIER GRINDER

10 DRAWER METAL CABINET

BENCHES FOR PLASRCS STORAGE
HERMES BEVELOR

o SHELVE METAL RACKS

4 SHELVE METAL RACKS

CRAFTSMAN 12 GAL AIR COMPRESSOR

PRODUCTION

1
3

BB Bl o s 1

4% 12" BENCH

3% 10 BENCH

3 X B BENCH

3" X 14" BENCH

87 DRILL PRESS

23 DRILL PRESS

DECKEL ENGRAVING MACHINE
3" X 14" SHIPPING BENCH

307 X 5 METAL BENCHES

24" X 8 WOOD BENCHES

LPSTAIRS OFFICE LUNCHROOM

2
1

1 FILE CABINET
1 DESK CHAJM

DESK 1 TABLE W/& CHAIRS
CREDENFA 1 DESK

1 REFRESERATOR
1 WATER COOLER

PO. BOX 3128 » 2101 MAPLE PRIVAOO ¢ ONTARIO, CA 91761
11800) 378-2671 = {309} 930-5151
FAX-IT 1(BOOH 427-83822 or (909} 930-5143



Flex-Liotht Room
2 Orbiial Wash-Cut unils wilh slands
(127 x 157} Anderson & Viesland MFG.
1 BXposure unit with oven unil
Anderson & Vieslind MEG
1 Orbitall Water Wash-Out unit 12" x 15°
Anderson & Viesinaond MFG
1 lconics Bxpostrs unit
2 27 x 11 slerage cabinests




SCHEDULE B2

EQUIPMENT NOT FOR SALE
[Section 1{b))
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Equipment Not For Szlc

All Equipmen! not for sale has been removed from Lhe premises.



SCHEDULE C

CONTRACTS
{Section 1fc]}

Nane.
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Exhibit 8,3(h]
Taylor Consulting Agreement

See attached.
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CONSULTING, DEFERRED COMPENSATION, NON-SOLICITATION AND KON-
COMPETE AGREEMENT

This Agreement made as of 10th day of July, 2002, between William Taylor, a
Californin, resident {"Consultant”} and 5t. Paul Stamp Works, Inc, a Minnescta

corporaton (Lthe “Company™).

RECITALS

Whereas, the Consultant in his capacily as an officer of lhe Victor Rubber
Stamp Corporation, Inc. , a California Corporation with its principal olfices at 2101
Magple Privado, Ontario CA 91761 (“Beller”] is engaged in the business ol selling
marking devites and relaled products [the “Business”) and concurrently with this
Agreement has agreed with the Company for the purchase and szale of substanlielly all
lhe Assels of the Seller pursuant to a ccrtain Asset Purchase Apreemenl dated as of
21st day of May, 2002 betwcen Seller and the Company [the “Asset Purchase
Agrecment”); and

Whereas, the Consultant has apgreed to enter inle this Consuldng, Deilcrred
Compensation, Non-Solicitalion and Non-Competition Agreement in order to provide
certain services to the Company all in accordance with and subject to the terms and
conditions of the Asset Purchase Agreement and this Agreement.

How, Therelore, in consideration of the [bregoing and mulual covenants
contained herein, Lhe parties agree as [ollows:

1. Meanings. All terms capitalized hersin shall have the same meanings
assigned to them by lhe Asset Purchase Agreement, unless the context
indicates otherwise.

2. Consulting Agreement The Company hercsby engages Consullant lo
serve as consultant to the Company, and the Consultant hereby accepts

such engagement, all in accordance with and subject lo the lerms and
condibonz contained herein.

a. Term. This Agreement shall be in elfect for the period
commencing on the Closing Date; prowided, however that the
consulting services outhned in subsection 2b. below shall
commence on the [rst day of the second menth fellowing the
Closing Dale, and continning until the [fth anniversary of the
Closing Date or the parties mutually agree to ferminate this
Agreemeni {the “Consulting Term”).

b Consulting Services.

i Transition of Business. The Consultant will be general
available in persen or by phone, [ax or medem during
normal business hours to advise and assist the Company
in conneclion with the transilion of the Business to the

Company.

314451
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1. Exzpenses. il the Consultant is required to travel in order
to furnish the consulting services on behall of the
Company in accordance with this Agreement, the
Company aprees to reimburse the Consultant for the
reasonable iraveling costs and expenses incurred by the
Consultant to fumnish such services.

c. Fees. The Consultant shall be compensated for services to be
rendered hereunder in the amount of One Thousand Three
Hundred Thirty Three dollars and 34/100ths ($1,333.24) per
month, provided that Consulianl provides services until the end
of the Conaulting Term.

d. Delerred Compensation. The company and Consultant agree that
il the consultant determines to relire [rom providing consulting
services, In consideration for past and [uture services, the
company agrees Lo pay him deferred compensation payments in
the amounts and at the nmes specified in subparagraph ¢ above
in lieu of consulting payments. In the event ol consultant's
death, all deflerred compensation payments will be payable to
Eileen Taylor.

Non-Solicitation Agreement. Consultant agrees that for & period of five
(3) years lollowing the Closing Date he will nol dircetly or indirectly,
alone or as a partner, olficer, direclor, shareholder, consultanl or agent
of any other firm or entity, solicil or alternpt to solicit for employment
any person who is an employee of Lhe Seller or the Company as of the
Closing Date or directly or indirectly solicit or attempt lo solicit, service
or atlempt lo service, or accept husiness from any customer of the
Company (a) that was a customer ol the Seller or the Company as of or
within the twelve (12) months immediately preceding the Closing Date.;
or (b] that was being contacted by Lhe Seiler or by the Company as of or
within the twelve [12) monlhs immediately preceding the Closing Date.

Non_Competition Agreement  Consultant agrees that for a peried of five
[3) years (llowing lhe Closing Date, he wil! not directly or indircctdy,
alene or as a partner, olficer, director, sharcholder, consultant, lender,
advisor or agent of any other Grm or entiy, engage in any commercial
achvity (including providing use of any personal or real property] in the
United Slates in competion wilh any part ol the Business that was
being conducted by the Seller or the Company as of the Closing Date.

Mizscellaneous.

a. No Adeauate Remedy. The parties declare thal it is impossibie to
measure in money the damages which will accrue to the
Company by reason af a [ailure by the Consultant to perform any
of his oblipations under this Agreement. Therelore, if the
Company shall inslilule any action or procceding o enforce the
provisions under Lhis Agreement Therefore, if the Company shall
Insbifute any action or proceeding to enforce the provisions
hereof, the Consullant herehy waives the elaim or defense that
Lhe Company has an adequate remedy at law, and the Coansultant
shall not urge in any such aclion or proceeding the claim or
delense that the Company has an adequate remedy at law.
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b. Enfire Agreement. Thiz Agresment contains Lhe enlire agreement
of the parties with respect to the matrers staled herein and may
not be changed orally, but only by an agreement in writng,
signed by the party apainst whom eniorcement of any waiver,
change, medification, exlension or discharge is sought.

C. Successors and Assipns. This Agreement shall be binding upon
an inure lo the benelil of lhe successars and assigns of Lhe
parties, whether by way of merger, consolidation, operation of
law, assignment purchase or other acquisition of substantially all
the assels or business of such party and shall be deemed to be
assigned under Lhe [oregoing circumstances.

d. Capbens. The varioua heading or captions in Lhis AfTeement are
for convenience only and shall not alfect the meaning or
mterPretation of Lhe Agreament.

e Governing Law. The validity, consbuchon and pedormance of
the Agreement shall be governed by the laws of the State of
California and any and every legal Proceeding arising out of or in
connection with this Agreement shall be brought in the
appropriale courts of the State of Calilomia, each of the parties
heteby consenting te the exclusive jurisdiction of said courts [or
thns purpese.

I Conslrnichon. Wherever possible, each provisiom of this
Agreemnenl shall be interpreled in such manner as o be effective
and walid under applicable law, but il any prevision of this
Agreement shall be prohibited by or invalid under applicable law,
such provision shall be inelfeclive only to the extent of such
prohibition or invalidity without invalidating the remainder of
such provisien or the remaining provisions of this Agrecment

E. Waivers. No failure on Lhe part of cither party to exercise, and oo
delay in exercising, any right or remedy hereunder shall aperate
as a waiver therecl, nor shall any sinpgle or partial exercize of any
right or remedy hereunder preclude any other or fJurther exercise
thereof or the exercise ol any other right or remedy granted
hereby or by any related doecument or by law.

h. Modilicabon. This Aprcement may net be and shall pot be
modified or amended except by wrirten instrument signed by the
parties herelo.

IN WITNESS WHEREOQF, the parlits have execuled this Agreement to be
ellective an the day hirst above wrillen.

5T, PAUL STAMP WORKS, [NC

Title: Treasurer
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