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THIS AGREEMENT is deemed made at San Leandro, California on the
31st of December, 1986, by and between AERVOE-PACIFIC COMPANY,
INC., a California corporation, hereinafter referred to as BUYER,
and ROBERT W. VOGEL and IRMA F. VOGEL, his wife, hereinafter
referred to referred to as SELLER.

WITNESS%Z?:////
BUYER agrees to buy and SELLER agregés to sell all of the issued

and outstanding common stock (780 shares) of E-2 Est Products,
Co., Inc., a California corporation, hereinafter referred to as
E-Z-EST, having its principal place of business at 2538 Adeline
Street, Oakland, California 94607, for the price and upon the
terms, conditions and warranties set forth below:

STOCK PURCHASE AGREEMENT

1. SELLER hereby expressly warrants and guarantees the following:

a) That SELLER is the owner and holder of all the issued
and outstanding common stock of E-Z-EST and that the total

\\\\\number of issued and outstanding shares of common stock 1is
780.

b) That there are no encumbrances of any nature whatsoever,
except certain restrictions by the California Corporation
Commission on the transfer of stock, written or oral, outstand-
ing against any of the collective or individual shares of

stock to be transferred hereunder, and that SELLER has title
free and clear of any claims of any nature whatsoever against
said shares and is able to transfer each, every and all of

said shares to BUYER and to pass good title thereto.

c) That E-Z-EST is a California corporation in good
standing and SELLER shall furnish BUYER a Certificate of Good
Standing from the Secretary of State of California as of
January 1, 1987.

d) That SELLER shall indemnify and hold BUYER harmless from
any and all claims of any type whatsoever arising out of the
operation of E-Z-EST's business prior to the close of business
on December 31, 1986, that would affect the price, but only 1if
said claims are not disclosed and full provision not made
therefor in the financial statement as of December 31, 1986.

e) That SELLER shall defend, indemnify and hold BUYER
harmless from any tax liabilities or assessments against
E-Z-EST as a result of its business operation prior to the
close of business on December 31, 1986.
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2. SELLER hereby sells, transfers and delivers to BUYER 780
shares of the common stock of E-2-EST thereby constituting BUYER
the sole owner of all the issued and outstanding shares of the
common stock of E-Z-EST.

3. BUYER shall pay as full purchase price for all said stock
the sum total of approximately SEVENTY-FIVE THOUSAND DOLLARS
($75,000.00) based on the following:

a) The net worth of E-Z-EST as of 12/31/86 based on the
accounting practices and principals used in the Cothran and
Johnson CPA 6/30/86 statement given the BUYER by the SELLER.
Purchase price shall be adjusted up or down based on the net
worth formula x .5914 factor (i.e., 6/30/86 126,819.00 x
.5914 = $75,000.00).

b) The verified list and tagging of assets as scheduled in
exhibit A.

c) As of 3/31/87, SELLER will purchase from BUYER any
accounts receivable older than 90 days which have not been
allowed for as doubtful accounts on the 12/31/86 balance
sheet.

4, On Monday, January S, 1987, an inventory of all goods, fixed
assets, accounts payable/receivable shall be taken by a team made
up of at least one representative of the BUYER and SELLER.
Costing shall be consistent with past inventories. These lists
shall be attached to this agreement and made Exhibit B.

5. Payment of said purchase price shall be made as follows:

a) Cash in the sum of Five Thousand Dollars ($5,000.00) to
be paid at time of execution of this agreement.

b) Cash in sum of the balance as determined by 12/31/86
accounting statement (to be paid on completion of financial
statements 12/31/86) and net worth formula as identified in
paragraph 3.

6. SELLER shall deliver to BUYER on payment of full purchase
price the resignation of all E-2-EST officers and Board of
Directors and turn over all corporate records.

7. BUYER shall employ SELLER as a full time employee at his pre-
sent rate of pay for a 90 day period ending 3/30/87. SELLER
shall train such employees as designated by BUYER and identify
all E-Z-EST financial data, customer lists, formulas and any
other trade data required to operate the business. BUYER and
SELLER are not related parties as that term is defined in the
Internal Revenue Code, nor do the constructive ownership rules
contained therein apply.
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8. BUYER and SELLER shall enter into a three (3) year covenant
not to compete agreement (Exhibit C) which provides for
$75,000.00 total payments to SELLER payable quarterly startlng
4/1/87 at the rate of $6,250.00 plus 8 percent simple interest on
the unpaid balance. The obligation shall be evidenced by a pro-
missory note guaranteed by the BUYER.

9. During the period ending 12/31/89, the SELLER may from time
to time operate in a sales representative capacity for the BUYER
with the following minimum compensation guarantee:

a) Prepaid medical and dental coverage equal to that pro-
vided other E-Z-EST employees for 36 months after 12/31/86.

b) A two percent override on all E-Z-EST net sales (minimum
estimated at $350,000.00 per year for three years) plus a
three percent override on new account business generated spe-
cifically by SELLER (to be paid quarterly).

10. SELLER Robert W. Vogel hereby acknowledges that he has been
President and General Manager of E-Z-EST since 1970, and that in

said position he was in charge of the day-to-day operations of

E-Z-EST and is knowledgable regarding E-Z-EST's obligations con-
cerning any and all contracts of sales, employment,

manufacturer's representatives, sales representatives, distribu-

tors, labor relations, collective bargaining or other union

contracts of any nature whatsoever which may be heretofore

entered into by E-Z-EST. ai ézaaéf? A kg el g7 é)/ﬁ»4;45t<
,,Z&,d © ./\1{,445/ \%’ &)MW b"f
11. SELLER represents that E-Z-EST operations have been managed 6%33
since 6/30/86 in a manner consistent with normal operations o
without special bonus, commission or other cash expenditures.

SELLER will make available through designated CPA representatives

the E-Z-EST tax returns and accounting work papers to BUYER's

CPA; and that this data shall not materially alter the financial
position of E-Z-EST as represented by the 6/30/86 statement.

12. BUYER acknowledges that E-Z~EST is currently leasing its
facilities in Oakland, California, and that BUYER is familiar
with the terms of said lease which is being assumed by BUYER as
part of this agreement.

13. Subject to all of the provisions herein contained, said sale
and transfer of ownership, title and possession (date of closing)
of said stock shall pass no later than 5:00 p.m. on December 31,
1986.

14. The SELLER and the BUYER shall each pay and absorb their own
respective counsel fees and costs pertaining to the creation and
execution of this agreement and the consummation hereof, with the
exception of the escrow fees. If said escrow is required, then
BUYER and SELLER shall each pay one-half of said escrow fees.
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15. In the event of litigation involving the interpretation,
enforcement or any alleged breach of this agreement, the pre-
vailing party in all such litigation shall be entitled to receive
from the other party or parties thereto the prevailing party's
reasonable attorney's fees, as well as court costs.

16. If any section, part, clause or phrase hereof is for any
reason held to be invalid or unenforceable, the remaining sec-
tions of this agreement shall not be affected, but will remain in
full force and effect.

17. This agreement shall be enforced and interpreted under and
pursuant to the laws of the State of California and shall be
enforceable in any court of appropriate jurisdiction in the State
of California.

18. This agreement shall be binding upon and enure to the bene-

fit of the parties herto and their respective heirs, successors,
assigns, affiliates and the subsidiaries.

AERVOE-PACIFIC COMPANY, INC.

Seller Buyer
%ﬁ%/ BYO év// A - /7)1/&%"7
OEER“ W. VOGEZ77>] President
;fjé;iwvaiz/ By: j&ﬁkﬂ1ﬁ%p,/ ykﬂd;/&£5:;~J
IRMA F. VOGEL Secretary

Owners of 780 shares
of E-2-EST Products Co., Inc.
as community property
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mé) previous assignments of record as of 3 - "Ve GRR

(] See Title Record for ownership information prior to this record

Serial No.

Filing Date Reel | Frame Registration Date Reg. No.

Date

Registfant

b‘lh?ﬁ Mk. Y2870 | (Trade-Mark) | Date Recorded Jtﬁ, mj ”m

R~f~eat Products Co,, Inc,

Assignor "~ B-X=Eat Producta Co,, Inc.,

2523 Adaline St,, Oskland, Calilf, 94623
a Calif, COYPa

Assig]ee

Irvan, lncorperated,
1528 Adsltne St,, Oaklend, Callf, 94623
a Calif, corp,

m\@jﬁ

Assignee

|

Ewinlat Products Loe, luce

i Brie{

1 Aasigna the entire interest, and the gond will,

| | B

| 7/, 2]

) TRy &y A0VUL P:‘:“.‘! ..... :

I BT 4981438 | Regiuniion Dete Heg No._| -
Dawd July 3, 1970 (Trade-Mark) | Date Recorded Ja%e 184 1876
Registrant Ewimityt Praducts Coag Incs
Assignor Ivvan, 1mr;mrecm3

"?m

Certifiod copy of chumge of nase f4led in the ai.ﬁ@ of
tha Secvetary of Stote of Culifornia ou July 1, 1970,
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