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FORECLOSURE SALE AGREEMENT

THIS FORECLOSURE SALE AGREEMENT (thus 'Agreement”), dated as of August 3.
1599 {s entered nto by and among Saddleman, [nc. a Delaware corporation (the "Buver"), Wels

Fargo Bank National Assocauon (“Lender”), and Performance Markenng, Inc., a Caiiforma
corporanon {the "Borrower").

RECTTALS

A The Borrower's Wolf Automouve Division engages in the business of the manufacture
and sale of automouve front end masks (bras), car covers, consoles and other automouve accessones

(the "Business”) at 12691 Monarch Streer and 12700 Pala Dnve, Garden Grove, Califoria 92841
(“Leased Premuses™).

B Pursuant to that certain Amended & Restated Revolving Loan Agreement dated june
23, 1996 by and between the Barrower and the Lender (as amended or modified from time to tume. the
"Loan Agreement"), and cerain other documents, instruments and agreements executed and/or
delivered pursuant thereto or in connecuon therewith (collecuvely, the "Related Agreements" and
together with the Loan Agreement. the “Lender Loan Documerts"), the Lender has made loans to0, and
made other financial accommodations to or for the benefit of, the Borrower (all such loans and other
financial accommodations being herein referred to collectively as the "Coans") and the total outstanding
batance due and owing from the Borrower to Lender on the Loans is not less than $5,100,000. The
Loans and all other obligatons of the Borrower to the Lender, howsoever created, ansing or evidenced
(collecuvelv, the "Obiigations"), are secured by substanually all of the Borrower's personal property,
whether tangiole or mtangibie (the "Encumbered Personal Property Assets™).

C. The Lender and the Borrower acknowledge that, as a resuit ot a conunuing defauit by
:he Borrower under the Lenaer Loan Documents. the Lender has the nght under Secuon 9-504 ot the
Califorrua Untform Commerciai Code (the "LUCC") to seil and transter to any person or enuty for vaiue

at a pnvate sale all of the Borrower's nght, ttle and interest in and to any and ail of the Encumbered
Dersonal Property Assets.

D. The Borrower :s willing 1o surrender cossession 10 the Lender ot the Acquired Assets
{15 here:narter defined) for re curpose of effecting a private sale of the Acquired Assets on or tefore
August 51, 1999 (the "Sale”)

The Accuirec Assets. as detined hersunder. hreaten to dechine sceeddy in vaiue as a
-aquit ot the recent carergration cf the Business. inciuding the loss Of certawn kev customer accounts,
‘~arepy rendenng a cuclic sale mpracticabie and Ljurious 1o tne vaiue of the Acguired Assets.

N

The Leancer zesires o seil 1o the Buver. ina :ne Buver Jesires 12 acguire om (ne
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" anger Sor vaiue at the Saie and on the t2rms and conditens tersnarier set ronnL Ll af the Borrowers
1nd he Lander's ngnt, atle and interest in ana 0 the Acquired Asses.

AGREEMENTS

NOW THEREFORE, in consideraton of the mutual promuses and agresments set forth heren
and other good and valuable considerauon. the receipt and sufficiency of wiuch are hereby
acknowledged, each of the Buver, the Lender, and the Borrower agree as follows:

1. Incorporation of Recitals. The Recitals set forth above are true and correct, and are

incorporated to and form an integral part of this Agreememt; provided, however, that the Buyer
makes o representation with respect to the Recitals contained in A through E above.

2 Surrender of the Encumbered Personal Propertv. The Borrower hereby agrees to
surrender to the Lender all possession and control of the Acquired Assets prior to the Closing and

upon satistaction of all conditions to the Closing, for the purposes of edectuating the private sale
contemplated hereby.

3 Purchase and Sale.

5.1 Acgquired Assets. Subject to the terms and conditions set forth in this
Agreement, in consideration of the Cash Purchase Price (as heremnatter defined). at the Closing referred
10 in Section S hereof and pursuant to Section 2 above, Section 9-504 of the UCC and other applicable
law. the Borrower shall, surrender possession of the Acquired Assets to the Lender, and the Lender
shall seil, assign, transfer and deliver to the Buver, and the Buyer shall purchase, acquire and take
assignment and delivery of, ail of the Lenders nght, utle and interest i and to certam issets of the
Borrower (other than the Excluded Assets, as hereinafter defined) including, without limitation, all of
‘he assets of the Business and all of the assets more particularly descnbed on Schedule 3 | annexed
ereto (ail of which assets are heretnafter referred to collectivelv as the " Acguired Assets"), whereupon
-ne [_ender's lien and secunty interest in the Acquired Assets as against the Borrower as debtor, and ail

other liens and secunty interests of other secured parues in the Acquired Assets, shall terrunate and be
sischarged unmediately.

5.2 Excluded Assets. Notwithstanding the foregoing, the Lender ts not selling and
-~ Buver is not purchasing any of those assets more parucularly descrived on Scheduie 5 2 annexed
~arero (such assets being referred to heremnarter as the "Excluded Assets").

33 Compliance with Section 9-504 [t is the express intent of the parties hereto
-=at -he Saie contempiateg hereoy be consummated pursuant to Secuon 5-304 of the UCC

34 Assumpnon of Obligations or Liabiites.

(a) Except as speciically provided for in subsecuon (b) beiow. :ne Buver shall not
issume (nor te deemed 1o have assumed), agres to rav, perform or cdischarge, Of N any

—anner be cr teccme responsipie Cr iny debts. coligations cr labiities 2f the Borrower

24027203
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IN WITNESS WHEREQF, the parties have caused this Agreement to be executed by
their duly respecuve officers as of the date first adove written.

BUYER:

SADDLEMAN, INC., 2 Delaware corporauon

By’ %// ﬁmw;/
Name: Ronald A_ Friedman
Its. Chamrman

BORROWER:

PERFORMANCE MARKETING, INC,, a
Califorma corporation

By:
Name: Scott R. Dunfrund
Its:  Vice Chairman

LENDER:
WELLS FARGO BANK, N.A.
By:

Name: Art Brokx
[ts: Vice-President

5040372ve
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly respective oificers as of the date first above written.

BUYER:

SADDLEMAN, INC,, a Delaware corporation

By:
Name: Ronald A. Friedman
[ts: Chairman

BORROWER:

PERFORMANCE MARKETING, INC., a
California corporation

By: et L. QW
Name: Scott R. Dunfﬁ(nd
Its:  Vice Chairman

LENDER:
WELLS FARGO BANK, N.A.
Byv:

Name: Art Brokx
lts: Vice-President
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IN WITNESS WHEREQF, the partes have caused this Agreement to be executed by
:hear duly respective officers as of the date first above written.

BUYER:
SADDLEMAN, INC,, a Delaware corporation
By:

Name: Ronald A. Friedman
Its: Chairman

BORROWER:

PERFORMANCE MARKETING, INC, a
Calfornia corporation

By:
Name: Scott R Dunfrund
Its:  Vieas Chairman

LENDER: :

WELLS FARGO BANK, N.A

By: % ; @’4//4
Name: Art Brokx

Its: Vice-President

L0402T2vR
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