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Petitioner Jzchak Wajcman submits the following memorandum in opposition to
registrant Willi Lorenz Stich’s Notice of Motion and Motion to Make a Specific Negative
Averment Under FRCP 9(a) Regarding Petitioner’s Capacity to Sue: Points and Authorities in
Support of Willi Stich aka Bill Lawrence’s FRCP 9(a) Specific Negative Averment Regarding
Petitioner’s Capacity to Sue (hereinafter “Registrant’s Motion” or “The Motion”).

L INTRODUCTION

Registrant’s Motion for a specific negative averment blindly asserts that petitioner, while
an individual, is nevertheless an ‘unknown or legal non-entity’. According to registrant,
petitioner is an ‘unknown or legal non-entity’ because his d/b/as are allegedly invalid under
California Law. [Registrant’s Motion p. 5-6 § 6-7]. Therefore, the argument illogically
concludes, he has no capacity to bring this action for cancellation before the United States
Trademark Trial And Appeals Board. [Id § 6].

Thus, Petitioner’s Motion is but one more iteration of the same meritless argument he
raised in X previous filings before this board and consistently uses as a blanket excuse to
effectively ignore this action and proceed in bad faith. However, The Motion is the first filing in

which registrant attempts to provide any legal authority for his argument. Registrant no doubt

expects the board to honor this improper and unfair attempt to provide legal authority for earlier
filings long after their submission and before the board has ruled. Regardless of whether the
board allows this procedural inequity, the argument itself is entirely ineffective.

Registrant’s Motion immediately fails because registrant’s counsel has declared under

oath that “Repondent/Registrant has no documents as to who or what the petitioner is or is not

and has no evidence pertaining to the legal capacity to sue and file motions.” [Rich. Decl.! ] 2]
(Emphasis added). Furthermore, as registrant repeatedly fails to mention, the Petition for
Cancellation in this action, filed X (hereinafter “Petition”) clearly identifies petitioner as an
individual. The Petition states “”” [Petition ¥ ]. Yet registrant asserts petitioner Jzchak Wajcman,

an individual whom he has known for over twenty (20) years, is a potentially unknown ‘entity’.

' All references to the “Rich. Decl.” refer to the Declaration of Gregory Richardson,
attached to Registrant’s Motion for a specific averment.
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Registrant’s assertions are especially puzzling in light of the legal fact that, as registrant admits,

“a dba does not create a separate legal entity from its owner”. [Respondent’s Motion 5 § 2]. In

addition to the foregoing, Registrant’s Motion fails because:

1. The time for registrant to make a motion for a specific negative averment under

Rule 9(a) expired after he filed his first responsive pleading. Registrant has

therefore waived that right;

2. Registrant cannot plead ‘particulars peculiarly within his knowledge’, as required
by Rule 9(a); and
3. By its own terms, California Business and Professions Code § 17918 is limited to

actions in courts of the State of California on account of contracts or transactions

entered into under a fictitious business name. The California State law clearly

does not apply to this proceeding, which is before a federal adjudicative body

seeking cancellation of a registered trademark.

IL. REGISTRANT’S MOTION IS PROCEDURALLY IMPROPER AND SHOULD

NOT BE CONSIDERED BY THE BOARD

A. Registrant Has Waived His Right To Move For A Negative Averment As To

Petitioner’s Capacity To Bring This Action.

Applicable Ninth Circuit Law is clear. “Case law in this circuit states that the “specific

negative averment” must be made in “the responsive pleading or by motion before pleading”.”

.

De Saracho v. Custom Food Machinery (9" Cir. 2000), 206 F.3d 874, 878 (Emphasis added);

Summers v. Interstate Tractor & Equip. Co. (9th Cir. 1972), 466 F.2d 42, 49-50. As the De

Saracho Court explained:

Although an objection to a party's capacity is not an affirmative defense, it can be
analogized to an affirmative defense and treated as waived if not asserted by motion

or responsive pleading, subject, of course, to the liberal amendment policy of Rule 15.
Early waiver is necessary to give meaning to the requirement in Rule 9(a) that capacity

must be put in issue by a "specific negative averment."
De Saracho (9" Cir. 2000), 206 F.3d 874, 878 (emphais added).
In this action, registrant has already filed a responsive pleading, propounded

discovery, made a motion for summary judgment and made a motion for a more definite
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statement. Registrant’s Motion for a specific negative averment was not made in the
responsive pleading or by motion before pleading, but was instead delayed until after the
discovery deadline®. Therefore, Ninth Circuit Law requires Registrant’s Motion to be
denied as moot.

B. Registrant Cannot Amend His Answer To Aver As To Petitioner’s
Capacity To Sue.

Rule 15 does not save Registrant’s Motion. Setting aside for the moment the fact
that registrant has not made any motion to amend his answer, registrant should not be able

to amend his answer so as to aver as to petitioner’s capacity to sue. "Where the party

seeking amendment knows or should know of the facts upon which the proposed
amendment is based but fails to include them in the original complaint, the motion to
amend may be denied." Id (emphasis added) . By analogy, registrant should not be allowed
to amend his answer if he knew or should have known of the facts upon which he seeks
amendment at the time he made his answer.

Registrant knew or should have known of the facts upon which he bases his Motion
at the time he filed his answer. As registrant has not made any inquiries to or served any
discovery upon petitioner, he has clearly not discovered any facts relevant to petitioner’s
capacity to bring this action through avenues made available after the Petition was filed.
In fact, registrant concedes that he has discovered “no evidence pertaining to the legal
capacity of the petitioner to sue and file motions.” [Rich. Decl. § 2].

All the alleged ‘facts’ upon which Registrant bases his Motion are either contained
in the Petition itself or are a matter of public record. [Registrant’s Motion q 15].
Therefore, such facts were either known or available to registrant at the time he filed his

answer and constitute facts that he ‘knew or should have known’ at that time.

2 If registrant had a good faith uncertainty regarding petitioner’s status as a “legal entity”
he could have easily resolved the issue through the discovery process or correspondence with
petitioner. Registrant has done neither.
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C. Registrant Cannot Properly Join His Motion For A Specific Negative
Averment With His Pending Motion For Summary Judgment

Registrant asks the board to join his Motion for a specific negative averment to his
pending motion for summary judgment. To support this procedural posturing, registrant
cites Pasos v. Eastern S.S. Co. (Del. 1949), 9 F.R.D. 279, a 56 year old District Court case
from another district in which the plaintiff died before suit was filed in his name, for the

general proposition that “where the answer has been filed and then a new fact is

discovered requiring the specific negative averment, it would be an unnecessary
refinement to require an amended answer.” [Registrant’s Motion § 8] (Emphasis added).

Registrant cannot even satisfy his own formulation of the requirements for making
an averment through summary judgment. Registrant has failed to identify a single fact he
discovered after filing of his answer that requires the specific negative averment. Quite to
the contrary, registrant concedes that he has discovered “no evidence pertaining to the legal
capacity of the petitioner to sue and file motions.” [Rich. Decl. § 2]. As discussed more
fully above, registrant knew or should have known all of the facts upon which he bases his
Motion for a specific negative averment at the time he filed his answer.

Finally, allowing registrant to supplement his pending motion for summary
judgment would be both inequitable and entirely lacking in support. In Pasos, the District
Court allowed a motion for summary judgment to negatively aver as to a plaintiff’s
capacity - it did not allow a motion for negative averment to be joined with a pending
motion for summary judgment raising an identical argument. Pasos, 9 F.R.D. 279, 280.
Registrant cites no case in which such a procedure was allowed.

Registrant took the opportunity to make the same argument in his motion for
summary judgment. There is no reason why registrant should be allowed to make the same
argument a second time and then have it joined with the first filing. Such joinder would be
especially inappropriate in light of the fact registrant has failed to identify a single fact he

discovered since filing his motion for summary judgment.

POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT”S MOTION FOR A SPECIFIC NEGATIVE AVERMENT

-4 - 92043516




O o NN N wn e

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

III. REGISTRANT IS UNABLE TO PLEAD PARTICULARS NECESSARY TO
SUPPORT HIS MOTION UNDER RULE 9(A)

Fed. Rule Civ. Proc. 9(a), upon which registrant relies to bring his Motion for a

specific negative averment, reads:

“ It is not necessary to aver the capacity of a party to sue or be sued or
the authority of a party to sue or be sued in a representative capacity or the
legal existence of an organized association of persons that is made a party,
except to the extent required to show the jurisdiction of the court. When a
party desires to raise an issue as to the legal existence of any party or the
capacity of any party to sue or be sued or the authority of a party to sue or
be sued in a representative capacity, the party desiring to raise the issue
shall do so by specific negative averment, which shall include such
supporting particulars as are peculiarly within the pleader's

knowledge.”
(Emphasis added).

The language of the statute, excusing a party from pleading capacity to sue and
requiring the party challenging such capacity to plead ‘supporting particulars peculiarly
within the pleader’s knowledge’, clearly places upon registrant the burden of establishing
that petitioner lacks capacity to sue. Registrant must meet this burden by pleading
supporting particulars peculiarly within his knowledge. He is unable to meet this, or any,
burden of proof or production.

Registrant admits that he “has no documents as to who or what the petitioner is or

is not and has no evidence pertaining to the legal capacity to sue and file motions.” [Rich.
Decl. § 2] (Emphasis added). It should therefore come as no surprise that registrant has
offered no particulars in support of his blanket allegations. Federal courts disallow
specific negative averment in such circumstances. See Plumbers Local Union No. 519 v
Service Plumbing Co. (1975, SD Fla) 401 F Supp 1008 (In action brought by union and
trustees to enforce collective bargaining agreement, defendants' answers which merely

denied knowledge of plaintiffs' capacity were insufficient to raise issue of plaintiffs'
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capacity and did not comply with Rule 9(a) requiring specific negative averment, including
supporting particulars, when issue of capacity is sought to be raised); See also Landry v
Two R. Drilling Co. (1975, CA5 La) 511 F2d 138, (In action brought by widow as personal
representative of herself and her two children to recover for injuries arising out of separate

mishaps suffered by her deceased seaman husband, defendant's making of general denial

of wife's authority and alleging no supporting particulars was insufficient to join issue
on wife's authority to sue, and, as result, defendant's objection to wife's authority would be
construed to have been waived)

Because registrant has no documents or evidence with which to support his motion
and instead merely denies knowledge of petitioner’s capacity, he has not pled supporting
particulars sufficient to support his motion under Rule 9(a).

IV. CAL.BUS. PROF. CODE § 17918 DOES NOT BAR THIS ACTION.

California Business and Professions Code § 17918, upon which registrant relies to
bring his motion, states in pertinent part:

“No person transacting business under the fictitious business name contrary

to the provisions of this chapter, or his assignee, may maintain any action

upon or on account of any contract made, or transaction had, in the

fictitious business name in any court of this state until the fictitious

business name statement has been executed, filed, and published as required
by this chapter...”

(Emphasis added)

A. California Business and Professions Code § 17918 Only Applies to
Actions in Courts of the State of California.

Cal. Bus. Prof. Code § 17918 is limited by its own terms to actions maintained “in
any court of” the State of California. As a federal judicial body, the United States

Trademark Trial and Appeals Board is not a court of the State of California and is not
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bound by the policy decisions of the California Legislature. Furthermore, petitioner’s
action for cancellation does not arise under California Law. Therefore, application of Cal.
Bus. Prof. Code § 17918 to the case at bar would clearly be in error.

Registrant’s arguments to the contrary are nothing more than bad faith attempts to

mislead this board. Petitioner cites two California State cases for the proposition that “An
invalid or illegal dba of the Petitioner cannot support the jurisdiction of the TTAB because
the petitioner is unable to maintain any action in California courts without a valid dba.”
[Registrant’s Motion 5 § 6, 7 § 10]. The cases registrant cites for this gross misstatement
of law are Creditor’s Adjustment Co. v. Rossi (Cal. App. 1915), 26 Cal. App. 725, and
Hand Rehabilitation Center v. W.C.A.B. (App. 4 Dist. 1995), 40 Cal. Rptr. 2d 734.
Neither of registrant’s cases (1) are before or concern a federal adjudicative body, (2)
consider the jurisdiction of the TTAB, (3) concern or relate in any way to trademarks, or
(4) interpret Federal Law.

Creditors’ Adjustment concerned a landlord-tenant dispute before a California
State court, under California State Law, and is clearly not applicable to the immediate
proceeding. Furthermore, the sole holding of the case, that “The word "maintain" as here
used means, to commence, institute, begin, or bring”, has nothing to with whether or not
this Board is bound by Cal. Bus. Prof. Code § 17918. Creditors’ Adjustment Co. v. Rossi
(Cal. App. 1915), 26 Cal. App. 725, 7217.

In Hand, the court found that the California Worker’s Compensation and Appeals
Board “exercises a portion of the judicial powers of the state and in legal effect is a court.”
Hand, 40 Cal. Rptr. 2d 734, 740 (emphasis added). The Hand court did not and could not

say, as asserted by Registrant’s Motion, that the TTAB exercises the judicial powers of the
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State of California. This Board is therefore not a court subject to Cal. Bus. Prof. Code §

17918.

B. California Business and Professions Code § 17918 Only Applies to
Actions “Upon or on Account of any Contract Made or Transaction
Had in The Fictitious Business Name”.

Cal. Bus. Prof. Code § 17918 is limited by its own terms to actions “upon or on
account of any contract made or transaction had in the fictitious business name.”
Registrant has provided no authority whatsoever for his implicit assertion that this action
for cancellation is an action “upon or on account of any contract made or transaction had.”
Furthermore, due to his near total lack of participation in the discovery process, registrant
has failed to identify or a single contract upon which he might contend this action in
based.?

Similarly, registrant has failed to identify a single contract petitioner made under
his allegedly false d/b/as. The agreements related to this action and the parties thereto are

summarized below*:

Exhibit # Title / Description Identification of Parties

1 Assignment 1. Willi L. Stich
2. Lawrence Sound
Research, Inc.

2 Notice of Proposed Conveyance of 1. Willi L. Stich
Stock 2. Jzchak Wajcman
3 Agreement 1. Kent Musical, Inc.

2. Lawrence Sound
Research, Inc.
3. Willi L. Stich

3 See Petitioner’s Second Motion to Test the Sufficiency of Answers, served concurrently
herewith.

4 See Exhibits 1-4, 6 to Petitioner’s Second Motion to Test the Sufficiency of Answers,
filed concurrently herewith.
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4 Agreement 1. The Lawrence
Connection, Inc.

2. Lawrence Sound
Research, Inc.

6 Purchase Agreement 1. Degalim, Inc.
2. Third National Bank
8 Guaranty 1. Willi L. Stich
2. Joyce L. Stich
3. Third National Bank
10 General Lein Release and 1. Degalim
Assignment 2. Third National Bank

3. Jzchak Wajcman

None of the above agreements were entered into by petitioner’s allegedly invalid
d/b/as. Therefore, this action is not “upon or on account of any contract made or
transaction had in the fictitious business name” and not within the purview of Cal. Bus.
Prof. Code § 17918.

V. CONCLUSION
Based upon the foregoing, the board should DENY Registrant’s Motion to Make a

Specific Negative Averment Under FRCP 9(a) Regarding Petitioner’s Capacity to Sue.

Dated: August 26, 2005

Respectfully submitted by:
KOPELOWITZ & ASSOCIATES /
JAY//g KOPELOWITZ T

e e
| /fAY S. KOPEL(SWITZ /

12702 Via Cortina, Suite 700
Del Mar, California 92014
Tel: 858/ 755-0095

Attorneys for Petitioner JZCHAK N. WAJICMAN
d/b/a BILL LAWRENCE PRODUCTS and BILL
LAWRENCE GUITAR PICKUPS
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
TRADEMARK TRIAL AND APPEAL BOARD

JZCHAK N. WAJCMAN d/b/a BILL
LAWRENCE PRODUCTS and BILL
LAWRENCE GUITAR PICKUPS,
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WILLI LORENZ STICH a’/k/a BILL
LAWRENCE,

Registrant/Respondent.
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Cancellation No.: 92043516

In the matter of Registration No. 2,303,676

Mark: BILL LAWRENCE

Date Registered: December 28, 1999
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pick-ups, strings and
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Petitioner Jzchak Wajcman submits the following memorandum in opposition to
registrant’s Notice of Motion and Motion For Protective Order From Further Discovery; Points
and Authorities in Support of Willi Stich aka Bill Lawrence’s Motion For a Protective Order
From Further Discovery; Declaration and Certification of Gregory Richardson (hereinafter
“Registrant’s Motion” or “The Motion™).

L INTRODUCTION

Registrant’s Motion for a protective order is the latest in a series of motions, unfounded
in law or fact, seeking in bad faith to delay these proceedings and drive up costs. Registrant’s
Motion must fail because:

1. Registrant’s Motion is procedurally improper because he has waived his right to

seek a protective order and fails to certify that he has in good faith conferred or

attempted to confer with petitioner regarding the subject matter of the Motion; and

2. Registrant’s Motion fails to meet the requirements of Fed. Rule Civ. Pro. 26(c)
because it does not identify the grounds upon which a protective order is sought
and does not demonstrate ‘good cause’ for such an order.

1L REGISTRANT’S MOTION FOR A PROTECTIVE ORDER IS PROCEDURALLY
IMPROPER AND SHOULD NOT BE CONSIDERED BY THE BOARD

A. Registrant Has Waived His Right To Move For A Protective Order.

The Ninth Circuit requires a party seeking a protective order to do so within thirty days

following the service of discovery. Fjelstad v. American Honda Motor Co. (9" Cir. 1985), 762
F.2d 1334, 1336 (considering failure to timely seek protective order as factor in awarding
terminating sanctions). “A motion for protection under Rule 26(c) must be made before the

discovery sought is scheduled or at least during the discovery. The rule does not allow

post-discovery motions for protection if there was an opportunity to move for a protective
order before the discovery took place.” Phillips Petroleum Co. v. Pickens (N.D. Tex. 1984), 105
F.R.D. 545, 549. “Motions under Rule 26(c) must be served before the date set for

production.” United States v. International Business Machines Corp. (S.D.N.Y. 1978), 79
FR.D. 412,414.

POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT”S MOTION FOR A PROTECTIVE ORDER
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The close of discovery in this action has long since passed and registrant has therefore
waived his right to seek a protective order.! While registrant entirely fails to identify which of
petitioner’s discovery requests allegedly necessitates the protective order, such distinction is of
little significance to the issue of wavier because the most recent of petitioner’s discovery requests
were served upon registrant well over thirty (30) before Registrant’s Motion was filed.
Registrant’s Motion for a protective order was not made until one hundred and sixty-five (165)
days? after petitioner served his first set of discovery requests and seventy (70) days’ after
petitioner served his second set of discovery requests. Furthermore, registrant has offered no
argument or attempted to show in any way that he had no opportunity to seek a protective order
during the discovery period. Therefore, his Motion must be denied as moot.

B. Registrant Has Not Certified That He Has In Good Faith Conferred Or
Attempted to Confer With Petitioner.

Fed. Rule Civ. Pro. 26(c) requires “a certification that the movant has in good faith
conferred or attempted to confer with the other affected parties in an effort to resolve the dispute
without court action.” The Richardson Decl.* simply does not support such a requirement
because nowhere in the Richardson Decl. does counsel for registrant, Mr. Gregory Richardson
(hereinafter “RICHARDSON?), certify that he has “in good faith conferred or attempted to
confer with the other affected parties in an effort to resolve the dispute without court action.”

RICHARDSON admits to involving the Board in lieu of good faith attempts to confer

with petitioner.” The only “attempt’ attested to by RICHARDSON is “I have requested by letter

! Discovery in this action closed on June 17, 2005.
? Petitioner’s first set of discovery requests were served March 14, 2005.
? Petitioner’s second set of discovery requests were served June 17, 2005.

4 All references to the “Rich. Decl.” refer to registrant’s Declaration and Certification of Gregory
Richardson, attached to Registrant’s Motion for a protective order.

3 “T have filed three motions for Specific Negative Averment, so that Petitioner’s counsel is on
notice that the validity of petitioner’s dbas is in doubt.” [Rich. Decl. § 4] (emphasis added). Registrant
need not involve the Board to merely put petitioner’s counsel “on notice” of an argument.

POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT”S MOTION FOR A PROTECTIVE ORDER

-2 - 92043516




O 0 N N e W

T S T T T N Y N e S R R o S o T e seng

that Petitioner’s counsel explain his professional relationship with Darren Quinn in a separate
lawsuit filed in Federal Court in San Diego.” Setting aside for the moment the fact that
petitioner’s counsel’s relationship with Darren J. Quinn is entirely irrelevant to the case at bar,
the sending of a single letter while at the same time refusing to respond to any letters does not
amount to a good faith attempt at resolution.® Furthermore, such a limited statement is not
equivalent to a statement under oath that RICHARDSON has attempted in good faith to resolve
all the issues set forth in his protective order. The relationship of petitioner’s counsel is but one
alleged ground for the protective order.

In the unlikely event the Board finds that RICHARDSON has made a good faith effort to
resolve issues, the Board should find that such efforts have only been made regarding the issue of
the relationship of petitioner’s counsel and deny further consideration of registrants motion on
other substantive grounds. On the issue of the relationship of petitioner’s counsel, registrant has
again painted with a sufficiently broad brush to obscure any comprehensible argument and failed
to cite any authority whatsoever (see below). Accordingly, Registrant’s motion must be denied.
III. REGISTRANT HAS FAILED TO MEET THE REQUIREMENTS OF RULE 26(C)

A, Registrant Has Not Identified The Grounds Upon Which He Seeks A
Protective Order

Fed. Rule Civ. Pro. 26(c) only allows a protective order to be issued “to protect a party or

person from annoyance, embarrassment, oppression or undue burden or expense.”

(Empahsis added). Registrant’s Motion fails to identify upon which, if any, of these four grounds
it is made. Therefore, Registrant’s Motion fails to meet even the most fundamental requirements
of a proper motion under Rule 26(c).

B. Registrant Has Not Shown Good Cause For The Protective Order

Fed. Rule Civ. Pro. 26(c) only allows a protective order be issued upon “good cause

shown”. The Ninth Circuit has interpreted this requirement as follows:

8 See Declaration of Jay S. Kopelowitz in Support of Motions to Compel and Determine
Sufficiency of Answers to Petitioner’s Second Set of Discovery Requests, filed concurrently herewith.
POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT”S MOTION FOR A PROTECTIVE ORDER
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A party asserting good cause bears the burden, for each particular document it
seeks to protect, of showing that specific prejudice or harm will result if no
protective order is granted. Id. at 1210-11 (citing San Jose Mercury News, 187
F.3d 1096, 1102); see also Beckman, 966 F.2d at 476 ("Broad allegations of
harm, unsubstantiated by specific examples or articulated reasoning, do not
satisfy the Rule 26(c) test.") (quoting Cipollone v. Liggett Group, Inc., 785 F.2d
1108, 1121 (3d Cir. 1986) (internal quotation marks omitted)); Deford v. Schmid
Prods. Co., 120 F.R.D. 648, 653 (D. Md. 1987) (requiring party requesting a
protective order to provide "specific demonstrations of fact, supported where
possible by affidavits and concrete [*1131] examples, rather than broad,
conclusory allegations [**13] of potential harm™).

Foltz v. State Farm Mut. Auto. Ins. Co. (9® Cir. 2003), 331 F.3d 1122, 1130-1131 (emphasis
added).

Registrant’s sole attempt to address this stringent requirement is through the broad

allegation of harm that “Good cause exists for the requested protective order in that there is a real
danger that Petitioner is in fact not entitled to the information sought in the discovery requests,
and that even if he may obtain the requested information, the Petitioner has not provided any
assurances that Petitioner’s counsel is not colluding with another attorney of petitioner is [sic]
another lawsuit filed in Federal Court in San Diego.” [Registrant’s Motion 5-6 § 4] (emphasis
added). Therefore, Registrant’s Motion fails because it (1) fails to identify a single fact or
document it seeks to protect, (2) fails to make a single showing of the specific prejudice or harm
that will result from the disclosure of the facts and documents it fails to identify, and (3) fails to
provide a specific demonstration of any fact in support of its allegations.

The first argument upon which registrant attempts to show good cause is the now familiar
and tired contention that petitioner, while an individual, is nevertheless an ‘unknown or legal
non-entity’ and therefore not entitled to discovery. [Registrant’s Motion 2 q 2-5, 5-8 §4-11] This
argument has been fully addressed and dispatched in Petitioner’s Points And Authorities In
Opposition to Registrant’s Motion For A Specific Negative Averment, filed concurrently
herewith and incorporated herein.

Registrant’s second ‘argument’ consists of the meaningless observation that petitioner’s
counsel in this matter has not explained his relationship to Darren J. Quinn, petitioner’s attorney

in a related matter in Federal Court. [Registrant’s Motion 5 § 2 and 4, 7 9] Registrant provides

POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT”S MOTION FOR A PROTECTIVE ORDER
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no authority whatsoever for this observation as sufficient to support a protective order. He has
therefore necessarily failed to meet his burden under Rule 26(c). Furthermore, registrant’s
blessing is not required for petitioner to employ different attorneys in different cases. If
registrant had a legitimate concern regarding the relationship of and sharing of information
between petitioner’s counsel, the proper procedure would have been to seek a Confidentiality
Order (or stipulated agreement) and designate sensitive information as Attorney’s Eyes Only.
Instead, registrant brought this frivolous Motion.

Registrant’s third and final argument is that the (unidentified) discovery at issue would

force registrant to divulge trade secret or confidential information. [Registrant’s Motion2 § 5, 5

2,695-6,7910] When such an allegation is made, “The burden is on the party requesting a

protective order to demonstrate that (1) the material in question is a trade secret or other

confidential information within the scope of Rule 26(c), and (2) disclosure would cause an
identifiable, significant harm.” Foltz (9" Cir. 2003), 331 F.3d 1122, 1131 (emphasis added).
Registrant has not (1) identified the material he seeks to protect, (2) demonstrated the material he
seeks to protect is trade secret or other confidential information, or (3) identify a significant harm
that would be caused through the disclosure of the allegedly confidential information. Therefore,
registrant has failed to meet his burden.

IV. CONCLUSION
Based upon the foregoing, the board should DENY Registrant’s Motion for a protective

order.

Dated: August 26, 2005
Respectfully submitted by:
OWITZ & ASSOCIATES

JAY I;C;EWTZ
J:W S KOPELOWITZ -
- a/
12702 Via Cortina, Suite 7
Del Mar, California 92014
Tel: 858/ 755-0095

Attorneys for Petitioner JZCHAK N. WAJCMAN d/b/a
BILL LAWRENCE PRODUCTS and BILL LAWRENCE
GUITAR PICKUPS

POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT”S MOTION FOR A PROTECTIVE ORDER
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JZCHAK N. WAJCMAN d/b/a BILL )  Cancellation No.: 92043516
LAWRENCE PRODUCTS and BILL )
LAWRENCE GUITAR PICKUPS, )
) In the matter of Registration No. 2,303,676
Petitioner, ) Mark: BILL LAWRENCE
v. ) Date Registered: December 28, 1999
)  Goods/Services: Technical consulting in
WILLI LORENZ STICH a/k/a BILL ) the nature of design and
LAWRENCE, ) evaluation of stringed
) musical instruments and
Registrant/Respondent. ) accessories, namely,
) pick-ups, strings and
bridges in International
Class 042.
NOTICE OF MOTION AND MOTION TO
COMPEL ANSWERS TO PETITIONER’S
SECOND SET OF INTERROGATORIES
[37 C.F.R. § 2.120]
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PLEASE TAKE NOTICE that, pursuant to 37 C.F.R. § 2.120 and Fed. Rule Civ. Pro
37(a)(2)(B), petitioner Jzchak Wajcman hereby moves the Trademark Trié] and Appeal Board for
an order compelling registrant Willi Lorenz Stich to answer under oath all the interrogatories
contained in Jzchak N. Wajcman’s Second Set of Interrogatories to Willi Lorenz Stich
(hereinafter “Interrogatories™) under 37 C.F.R. § 2.120.

On June 17, 2005, petitioner served the Interrogatories upon registrant. Pursuant to 37
C.F.R. § 2.120 and Fed. Rule Civ. Proc. 33, the Interrogatories requested that registrant answer
only two (2) questions under oath. Responses to the Interrogatories were due by July 22, 2005.
Despite sending three (3) meet and confer letters, petitioner has yet to reccive a response.

WHEREFORE, petitioner moves ths Board to compel respondent to answer the
Interrogatories under oath and without objections.

This motion is based on the accompanying memorandum of points and authorities and
declaration of Jay S. Kopelowitz in Support of Motions to Compel and Determine Sufficiency of

Answers to Petitioner’s Second Set of Discovery Requests.

Dated: August 26, 2005
Respectfully submitted by:
KOPELOWITZ & ASSOCIATES

JAY OPELOWITZ . -
7 /// -
/\sys KOPELOWTZ
0

12702 Via Cortina, Suite 7
Del Mar, Callfomla 92014
Tel: 858/ 755-0095

Attorneys for Petitioner JZCHAK N. WAJCMAN d/b/a
BILL LAWRENCE PRODUCTS and BILL LAWRENCE
GUITAR PICKUPS
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Jay S. Kopelowitz (149652)
KOPELOWITZ & ASSOCIATES
12702 Via Cortina, Suite 700

Del Mar, California 92014

Tel: (858) 755-0095

Attorneys for Petitioner Jzchak N. Wajcman

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
TRADEMARK TRIAL AND APPEAL BOARD

JZCHAK N. WAJCMAN d/b/a BILL ) Cancellation No.: 92043516
LAWRENCE PRODUCTS and BILL )
LAWRENCE GUITAR PICKUPS, )
) In the matter of Registration No. 2,303,676
Petitioner, ) Mark: BILL LAWRENCE
V. ) Date Registered: December 28, 1999
) Goods/Services: Technical consulting in
WILLI LORENZ STICH a/k/a BILL ) the nature of design and
LAWRENCE, ) evaluation of stringed
) musical instruments and
Registrant/Respondent. ) accessories, namely,
) pick-ups, strings and
bridges in International
Class 042.
MEMORANDUM OF POINTS AND
AUTHORITIES IN SUPPORT OF
MOTION TO COMPEL ANSWERS TO
PETITIONER’S SECOND SET OF
INTERROGATORIES [37 C.F.R. § 2.120]
MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO COMPEL ANSWERS TO PETITIONER'S SECOND SET OF INTERROGATORIES
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Petitioner Jchak N. Wajcman submits the following memorandum of points and
authorities in support of his motion for an order compelling registrant Willi Lorenz Stich to
answer under oath all the interrogatories contained in Jzchak N. Wajcman’s Second Set of

Interrogatories to Willi Lorenz Stich' (hereinafter “Interrogatories™), served June 17, 2005.

L FACTUAL BACKGROUND

On June 17, 2005, petitioner served respondent Willi Lorenz Stich with the
Interrogatories. [Kopelowitz Dec. § 3] Registrant’s responses to the Interrogatories (hereinafter
“Responses”) werc due by July 22, 2005. [1d]

On July 27, 2005, five days after the Responses were due, petitioner sent registrant the
first of three meet and confer letters’. [Id at 4 ] The first letter identified itself as a good faith
attempt to meet and confer and informed registrant of his tardiness in responding to the
Interrogatories. [Id] The letter also threatened a motion to compel if the Responses were not

received by August 12, 2005. [Id] Registrant did not respond. [Id at | 7]

Six days later, on August 2, 2005, petitioner sent registrant the second meet and confer

letter’. [Id at 9§ 5] Registrant did not respond. [Id at § 7]

The final meet and confer letter was sent August 16, 2005%. [Id at 6] The Responses
were 25 days past due. For the second time, petitioner threatened to file a motion to compel. [1d]

Petitioner also threatened to file a motion for sanctions. [Id] Registrant did not respond. [Id at

7]
As of the date this motion was filed (August 26, 2005), registrant’s Responses are 35

days past due and Petitioner has received no response from Registrant.

' See Exhibit A to the Declaration of Jay S. Kopelowitz in Support of Motions to Compel
and Determine Sufficiency of Answers to Petitioner’s Second Set of Discovery Requests
(hereinafter “Kopelowitz Decl.”).

? Kopelowitz Decl., Exhibit C.
* Kopelowitz Decl., Exhibit D.
* Kopelowitz Decl., Exhibit E.

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO COMPEL ANSWIERS TO PETITIONER'S SECOND SET OF INTERROGA TORIES
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11 THE BOARD SHOULD ISSUE AN ORDER COMPELLING RESPONDENT

TO ANSWER PETITIONER’S SECOND SET OF INTERROGATORIES

Trademark Trial and Appeal Board Manual of Procedure § 408.01 imposes a duty on
parties before the Board to cooperate with each other in the discovery process. Part of this duty
is for a party to “make a good faith effort to satisfy the discovery needs of its adversary.” TBMP
§ 408.01. 37 C.F.R. § 2.120(a) and Fed. Rule Civ. Pro. 33(b)(3) require that responses to
interrogatories be served within thirty days from the service of the interrogatories.

By refusing to respond, registrant has entirely failed to answer the Interrogatories and is
in violation of 37 C.F.R. § 2.120(a) and Fed. Rule Civ. Pro. 33(b)(3). Petitioner has been unable
to persuade registrant to provide any sort of response. Despite the good faith efforts of
pctitioner’s counsel, registrant has repeatedly refused to acknowledge the Interrogatories
whatsoever. [see Kopelowitz Dec.] Such continuing refusal certainly amounts to a showing of
bad faith.

In such circumstances, when a party fails to answer any interrogatory, 37 C.F.R. §
2.120(e) allows the requesting party to compel response thereto. The Federal Rules of Civil
Procedure are in accord, as Rule 37(a)(2)(B) provides for an “order compelling answer” to
interrogatories when “‘a party fails to answer an interrogatory submitted under Rule 33".
Trademark Trial and Appeals Board Manual of Procedure § 405.4(a) provides:

“A party which fails to respond to interrogatories during the time allowed

therefor, and which is unable to show that its failure was the result of

excusable neglect, may be found, on motion to compel by the propounding party,
to have forfeited its right to object to the interrogatories in their merits.”

(Emphasis added)

37 C.F.R. § 2.120(c) and Fed. Rule Civ. Pro 37(a)(2)(B) authorize the Board to issue an
order compelling registrant to respond to the Interrogatories. Due to registrant’s total lack of
good faith to satisfy the discovery needs of its adversary, the Board must issue such an order so
that petitioner’s discovery needs may be satisfied. Furthermore, as registrant has made no
showing of excusable neglect regarding his failure to answer the Interrogatories, the Board
should find that he has forfeited his right to objcct to them on their merits. Such a finding would

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO COMPLL ANSWERS TO PEITITONER'S SECOND SET OF INTERROGATORIES
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clearly promote prompt resolution of this matter.’

1. CONCLUSION

Based upon the foregoing, the Board should issue an order compelling registrant Willi
Lorenz Stich to answer under oath and without objection all interrogatories contained in Jzchak

N. Wajcman’s Second Set of Interrogatories.

Dated: August 26, 2005
Respectfully submitted by:
KOPELOWITZ & ASSOCIATES

/:é Z//A) /
/gyAWs. KOPELOWITZ

12702 Via Cortina, Suite 79(/
Del Mar, California 9201
Tel: 858/ 755-0095

Attorneys for Petitioner JZCHAK N. WAJCMAN d/b/a
BILL LAWRENCE PRODUCTS and BILL LAWRENCE
GUITAR PICKUPS

27
28

* Such a finding is especially necessary given registrant’s established affinity for the
improper use of objections. See Motion to Compel Answers to Interrogatories and Production of
Documents, dated July 15, 2005 and currently pending before the Board.

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION 10 COMPEL ANSWERS TO PETITIONER'S SECOND SET OF INTERROGATORIES
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PLEASE TAKE NOTICE that, pursuant to 37 C.F.R. § 2.120(e) and Fed. Rule Civ. Pro.
36(a), petitioner Jzchak Wajcman hereby moves the Trademark Trial and Appeal Board for an
order to determine the sufficiency of registrant Willi Lorenz Stich’s responses to Jzchak N.
Wajcman’s Second Set of Requests For Admission To Willi Lorenz Stich (hereinafter
“Requests”) and either compel the appropriate responses or order the requests admitted.

On June 17, 2005, petitioner served the Requests upon registrant. Pursuant to 37 C.F.R.
§ 2.120 and Fed. Rule Civ. Pro. 36, the Requests asked registrant to admit, under oath, the
authenticity of eleven (11) documents. Responses to the Interrogatories were due by July 22,
2005. Despite sending three (3) meet and confer letters, petitioner has yet to receive a response.

WHEREFORE, petitioner moves the Board to establish as admitted the genuineness of
the documents contained in the Requests. In the alternative, petitioner moves the Board to
compel appropriate responses to the Requests.

This motion is based on the accompanying memorandum of points and authorities and
declaration of Jay S. Kopelowitz in Support of Motions to Compel and Determine Sufficiency of

Answers to Petitioner’s Second Set of Discovery Requests.

Dated: August 26, 2005
Respectfully submitted by:
KOP LOWITZ & ASSOCIATES ,,,,,,

/fAy S KOPEL@Wiﬁ/

12702 Via Cortina, Suite 700
Del Mar, California 92014
Tel: 858/ 755-0095

Attorneys for Petitioner JZCHAK N. WAJCMAN d/b/a
BILL LAWRENCE PRODUCTS and BILL LAWRENCE
GUITAR PICKUPS

MOTION TO DETERMINE SUFFICIENCY OF ANSWERS OR OBJECTIONS TO PEFTTIONER'S SECOND SET OF REQUESTS FOR ADMISSION
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Jay S. Kopelowitz (149652)
KOPELOWITZ & ASSOCIATES
12702 Via Cortina, Suite 700

Del Mar, California 92014

Tel: (858) 755-0095

Attorneys for Petitioner Jzchak N. Wajcman

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
TRADEMARK TRIAL AND APPEAL BOARD

JZCHAK N. WAJCMAN d/b/a BILL
LAWRENCE PRODUCTS and BILL
LAWRENCE GUITAR PICKUPS,

Petitioner,
V.

WILLI LORENZ STICH a/k/a BILL
LAWRENCE,

Registrant/Respondent.

N’ e N N e v et e’ s’ et “vwu’ e’

Cancellation No.: 92043516

In the matter of Registration No. 2,303,676

Mark: BILL LAWRENCE
Date Registered: December 28, 1999
Goods/Services: Technical consulting in

the nature of design and
evaluation of stringed
musical instruments and
accessories, namely,
pick-ups, strings and
bridges in International
Class 042.

MEMORANDUM OF POINTS AND
AUTHORITIES IN SUPPORT OF
MOTION TO DETERMINE
SUFFICIENCY OF ANSWERS OR
OBJECTIONS TO PETITIONER’S
SECOND SET OF REQUESTS FOR
ADMISSION [37 C.F.R. § 2.120]
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Petitioner Jchak N. Wajeman submits the following memorandum of points and
authorities in support of his motion for an order to determine the sufficiency of registrant Willi
Lorenz Stich’s responses to Jzchak N. Wajcman’s Second Set of Requests For Admission To
Willi Lorenz Stich' (hereinafter “Requests™), served June 17, 2005, and either compel the
appropriate responses or order the requests admitted.

L FACTUAL BACKGROUND

On June 17, 2005, petitioner served respondent Willi Lorenz Stich with the Requests.
[Kopelowitz Dec. 9§ 3] Registrant’s responses to the Requests (hereinafter “Responses’) were
due by July 22, 2005. [1d]

On July 27, 2005, five days after the Responses were due, petitioner sent registrant the
first of three meet and confer letters’. [Id at §4 ] The first letter identified itself as a good faith
attempt to meet and confer and informed registrant of his tardiness in responding to the Requests.
[Id] The letter also threatened a motion to compel if the Responses were not received by August

12, 2005. [Id] Registrant did not respond. [Id at § 7]

Six days later, on August 2, 2005, petitioner sent registrant the second meet and confer

letter’. [Id at § 5] Registrant did not respond. [Id at q 7]
The final meet and confer letter was sent August 16, 2005%. [Id at § 6] The Responses
were 25 days past due. For the second time, petitioner threatened to file a motion to compel. [Id]

Petitioner also threatened to file a motion for sanctions. [Id] Registrant did not respond. [Id at

7]
As of the date this motion was filed (August 26, 2005), registrant’s Responses are 35

days past due and Petitioner has received no response from Registrant.

' See Exhibit B to Declaration of Jay S. Kopelowitz in Support of Motions to Compel
and Determine Sufficiency of Answers to Petitioner’s Second Set of Discovery Requests
(hereinafter “Kopelowitz Decl.”).

? Kopelowitz Decl., Exhibit C.
? Kopelowitz Decl., Exhibit D.

4 . g e
Kopelowitz Decl., Exhibit E.
MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO DETERMINE SUFFICIENCY OF ANSWERS OR OBJECTIONS TO PETITIONER'S SECOND SET
OF REQUESTS FOR ADMISSION
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1. THE BOARD SHOULD ISSUE AN ORDER TO DETERMINE THE

SUFFICIENCY OF REGISTRANT’S RESPONSES TO PETITIONER’S SECOND
SET OF REQUESTS FOR ADMISION

Trademark Trial and Appeal Board Manual of Procedure § 408.01 imposes a duty on
parties before the Board to cooperate with cach other in the discovery process. Part of this duty
is for a party to “make a good faith effort to satisfy the discovery needs of its adversary.” TBMP
§ 408.01. 37 C.F.R. § 2.120(a) and Fed. Rule Civ. Pro. 36(a) requires that answers to requests
for admission be served “within thirty days from service of such discovery requests”.

By refusing to respond, registrant has entirely failed to answer the Requests and is in
violation of 37 C.F.R. § 2.120(a) and Fed. Rule Civ. Pro. 36(a). Petitioner has been unable to
persuade registrant to provide any sort of answers. Despite the good faith efforts of petitioner’s
counsel, registrant has repeatedly refused to acknowledge the Requests whatsoever. [see
Kopelowitz Dec.] Such continuing refusal certainly amounts to a showing of bad faith.

In such circumstances, when a party fails to admit or deny any request for admission, the
requesting party ‘“‘has the option of moving to determine the sufficiency of the response, to
compel a proper response, or to have the matter ordered admitted.” Asea, Inc. v. Southern Pac.
Transp. Co. (9" Cir. 1981) 669 F.2d 1242, 1247. Under 37 C.F.R. § 2.120(e) and Fed.Rule Civ.
Pro. 36(a), the propounding party may move for an order to determine the sufficiency of
responses to requests for admissions. Fed.Rule Civ. Pro. 36(a) provides in pertinent part:

The party who has requested the admissions may move to determine the

sufficiency of the answers or objections. Unless the court determines that an

objection is justified, it shall order that an answer be served. If the court

determines that an answer does not comply with the requirements of this rule, it

may order either that the matter is admitted or that an amended answer be

served.

(Emphasis added)

As registrant has not answered any of the Requests, he has clearly not provided petitioner
with sufficient responses thereto or complied with 37 C.F.R. § 2.120(e) or Fed.Rule Civ. Pro.
36(a). To (1) sanction registrant for his bad faith conduct, (2) minimize fees and costs in this
action, which have already been grossly inflated by registrant’s frivolous motions and refusal to
pursue discovery in good faith, and (3) promote prompt resolution of this action, the Board
MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO DETERMINE SUFFICIENCY OF ANSWERS OR OBIECTIONS T0 PETITIONER'S SECOND SET

OF REQUESTS FOR ADMISSION
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should order cach request for admission in the Requests admitted.

II. CONCLUSION

Based upon the foregoing, the Board should issue an order determining the sufficiency of

registrant’s non-responses to petitioner’s Second Set of Requests For Admission and either

compel the appropriate responses or order, more appropriately, order the requests admitted.

Dated: August 26, 2005

Respectfully submitted by:

KOPELOWITZ & ASSOCIATES
JAY S, KOPELOWITZ

. )//%/
SRS KOPELOIWTTZ

12702 Via Cortina, Suite 760
Del Mar, California 92014
Tel: 858/ 755-0095

Attorneys for Petitioner JZCHAK N. WAJCMAN d/b/a
BILL LAWRENCE PRODUCTS and BILL LAWRENCE
GUITAR PICKUPS
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DECLARATION OF JAY S. KOPELOWITZ

I, JAY S. KOPELOWITZ, declare:
1. I am an attorney licensed to practice in all courts in the State of California and I am the
attorney of record for the Petitioner Jzchak N. Wajcman d/b/a Bill Lawrence Products and Bill
Lawrence Guitar Pickups (hereinafter “WAJCMAN”) in the above-referenced proceedings. I make
this declaration in support of WAJCMAN’s (1) Motion to Compel Answers to Peitioner’s Second
Set of Interrogatories and (2) Motion to Determine Sufficiency of Answers or Objection to
Petitioner’s Second Set of Requests for Admission (hereinafter “MOTIONS”)..
2. Attached hereto as Exhibit “A” is a true and correct copy of Jzchak N. Wajcman’s Second
Set of Interrogatories to Willi Lorenz Stich, dated June 17, 2005. Attached hereto as Exhibit “B”
is a true and correct copy of Jzchak N. Wajcman’s Second Set of Requests for Admission to Willi
Lorenz Stich, dated June 17, 2005. (collectively “DISCOVERY”).
3. I served the DISCOVERY upon registrant/respondent Willi Lorenz Stich (hereinafter
“STICH”) by having the DISCOVERY placed in the United States Mail on June 17, 2005.
Responses from STICH were due by July 22, 2005 (30 days + 5 days for mailing).
4, On July 27, 2005, I sent STICH’s attorney of record, Mr. Gregory Richardson ( hereinafter
“RICHARDSON™) a meet and confer letter in regards to STICH’s total lack of response to the
DISCOVERY. My July 27, 2005 letter identified itself as a good faith attempt to meet and confer,
informed RICHARDSON of STICH’s tardiness, and referenced STICH’s previous failures to
respond to discovery (as evidenced by the already pending motions to compel). It also threatened
a motion to compel if STICH did not respond to the DISCOVERY by August 12, 2005. Attached
hereto as Exhibit “C” is a true and correct copy of my letter dated July 27, 2005.

5. On August 2, 2005, I sent RICHARDSON a letter primarily intended to convince

RICHARDSON to withdraw STICH’s three frivolous and harassing motions for more definite

DECLARATION OF JAY S, KOPELOWITZ IN SUPPORT OF MOTIONS TO COMPEL AND TEST SUFFICIENCY OF ANSWERS
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statements (in which regard the letter was successful and all three motions were promptly
withdrawn). My August 2, 2005 letter was also a second meet and confer letter in regards to
STICH’s total lack of response to the DISCOVERY and my first meet and confer letter dated July
' 27,2005. Attached hereto as Exhibit “D” is a true and correct copy of my letter dated August 2,
2005.
6. On August 16, 2005, I sent RICHARDSON a third meet an confer letter regarding STICH’s
total lack of response to the DISCOVERY and my first two (2) meet and confer letters, respectively
dated July 27,2005 and August 2, 2005. My August 16, 2005 letter threatened a motion to compel
and a motion for sanctions. Attached hereto as Exhibit “E” is a true and correct copy of my letter
dated August 16, 2005.
7. As of the date of this declaration, I have not received any response whatsoever from Attorney
Richardson. Consequently, I have made a good faith effort to resolve the issues presented by the
MOTIONS but have been unable to get any sort of reply from RICHARDSON. RICHARDSON has
not sent me a single correspondence or given me a single telephone call regarding the issues
presented by the MOTIONS.

I declare under penalty of perjury under the laws of the United States and California that the

~

foregoing is true and correct. Executed this 26th day of Al?@ 2005 at Del Mar, Californig.

2/

/< 2 X/
77 JAY-S. KEPELOWIT

s
e

DECLARATION OF JAY S. KOPELOWITZ IN SUPPORT OF MOTIONS TO COMPEL AND TEST SUFFICIENCY OF ANSWERS
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Jay S. Kopelowitz (149652)

| KOPELOWITZ & ASSOCIATES
. 12702 Via Cortina, Suite 700

. Del Mar, California 92014

. Tel: (858) 755-0095

| Attorneys for Petitioner Jzchak N. Wajcman

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
TRADEMARK TRIAL AND APPEAL BOARD

JZCHAK N. WAJCMAN d/b/a BILL) Cancellation No.: 92043516
LAWRENCE PRODUCTS and BILL)

LAWRENCE GUITAR PICKUPS, )
) In the matter of Registration No. 2,303,676
Petitioner, ) Mark: BILL LAWRENCE
V. ) Date Registered: December 28, 1999
)  Goods/Services: Technical consulting in
WILLI LORENZ STICH a/k/a BILL) the nature of design an
LAWRENCE, ) evaluation of stringed
) musical instruments and
Registrant/Respondent. ) accessories, namely,
) pick-ups, strings and

bridges in International
Class 042.

JZCHAK N. WAJCMAN’S SECOND SET

OF INTERROGATORIES TO WILLI
LORENZ STICH

| EXHIBIT &




TO: WILLI LORENZ STICH AND HIS ATTORNEY OF RECORD:

DEMAND is hereby made to WILLI LORENZ STICH (“STICH”) by JZCHAK N.
WAJCMAN (“WAJCMAN”) pursuant to Rule 33 of the Federal Rules Civil Procedure and 37
'C.FR. § 2.120 to answer in writing and under oath each of the interrogatories set forth below.

In answering these Interrogatories, you are requested to furnish all information available to
you, including information in the possession of your counsel, investigators, and all persons acting
in your behalf and not merely such information known of your own personal knowledge. If you
and/or your counsel cannot answer any interrogatory after exercising due diligence to do so, please
so state and answer to the extent possible, specifying the reasons for your inability to answer the
remainder and state whatever additional information or knowledge you may have concerning the
unanswered portions.

These Interrogatories are to be deemed continuing in nature, pursuant to Rule 26(e) of the
Federal Rules of Civil Procedure and supplemental answers shall be required to be filed by you prior
to trial if, prior to trial, you directly or indirectly obtain further or different information from that

contained in the answers filed in response to these Interrogatories.

1. Definitions.
a. “Identify" when used in reference to a document means to state:

1. Its nature (i.e., letter, memorandum, chart, etc.);
1. Its title;
iii. The date it was prepared;
iv. The identity of its author;
V. The identity of each person to whom it was sent or addressed; and
Vi. Its present physical location or, if not known, its last known physical

location.

2. INTERROGATORIES

INTERROGATORY NO. 1.:

Is STICH’s response to each request for admission (Set Two) served with these

interrogatories an unqualified admission?

1 --




. INTERROGATORY NO. 2.:

If STICH’s answer to Interrogatory No. 1 above is No, for each response to a request for
admission served with these interrogatories that is not an unqualified admission: (1) state the number
of the request; (2) state all facts upon which STICH bases his responses; (3) state the names,
addresses and telephone numbers of all persons who have knowledge of those facts; and (4) identify
all documents and other things that support STICH’s response and state the name, address and

telephone number of the person who has each document or thing.

Dated: June 17, 2005
Respectfully submitted by:

KOPELOWITZ & ASSOCIATES

IAYSKOPLLOWITZ - / o
ez M Z %

J/W S. KOPELOWITZ //

12702 Via Cortina, Suite 700~
Del Mar, California 92014
Tel: 858/ 755-0095

Attorneys for Petitioner JZCHAK N. WAJCMAN
d/b/a BILL LAWRENCE PRODUCTS and BILL
LAWRENCE GUITAR PICKUPS

-




DECLARATION OF SERVICE

] am employed in the County of San Diego, State of California. I am over the age of 18 and
am not a party to the within action; my business address is: 12702 Via Cortina, Suite 700, Del Mar,

. CA92014.

On June 17. 2005 I served the foregoing documents described as:

JZCHAK N. WAJCMAN’S SECOND SET OF INTERROGATORIES TO WILLILORENZ
STICH

upon the interested parties in this action by placing

[X] a copy enclosed in a sealed envelope to:

Gregory Richardson
LAW OFFICES OF

GREGORY RICHARDSON, ESQ.
3890 11™ Street, Suite #210
Riverside, CA 92501

Counsel for Respondent Willi Lorenz Stich

[X] BY REGULAR MAIL by depositing such envelope with postage thereon fully prepaid in
the United States mail at Del Mar, California.

[1 BY FACSIMILE by telecopier to the facsimile telephone numbers listed above.

[] BYHAND DELIVERY.

I certify under penalty of perjury under the laws of the State of California and the laws of the
United States that the foregoing is true and correct.

Dated: June 17, 2005 at Del Mar, California.

-
B

A
H ::‘:\!_,A_

Hedy/Tinggo
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Jay S. Kopelowitz (149652)
KOPELOWITZ & ASSOCIATES
12702 Via Cortina, Suite 700

Del Mar, California 92014

Tel: (858) 755-0095

Attorneys for Petitioner Jzchak N. Wajcman

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
TRADEMARK TRIAL AND APPEAL BOARD

JZCHAK N. WAJCMAN d/b/a BILL)
LAWRENCE PRODUCTS and BILL)
LAWRENCE GUITAR PICKUPS, )
)

Petitioner, )

V. )
)

WILLI LORENZ STICH a/k/a BILL)
LAWRENCE, )
)

Registrant/Respondent. )

)

Cancellation No.: 92043516

In the matter of Registration No. 2,303,676

Mark: BILL LAWRENCE
Date Registered: December 28, 1999
Goods/Services: Technical consulting in

the nature of design an
evaluation of stringed
musical instruments and
accessories, namely,
pick-ups, strings and
bridges in International
Class 042.

JZCHAK N. WAJCMAN’S SECOND SET

OF REQUESTS FOR ADMISSION TO
WILLI LORENZ STICH
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TO: WILLI LORENZ STICH AND HIS ATTORNEY OF RECORD:
DEMAND is hereby made to WILLI LORENZ STICH (“STICH”) by JZCHAK N.
WAJCMAN (“WAJCMAN”) pursuant to Rule 36 of the Federal Rules Civil Procedure and 37

C.F.R. § 2.120 to admit in writing and under oath each of the requests for admission set forth below.

REQUESTS FOR ADMISSION

REQUEST NO. 1.:

Admit the genuineness of the document attached hereto as Exhibit 1.

REQUEST NO. 2.:

Admit the genuineness of the document attached hereto as Exhibit 2.

REQUEST NO. 3.

Admit the genuineness of the document attached hereto as Exhibit 3.

REQUEST NO. 4.:

Admit the genuineness of the document attached hereto as Exhibit 4.

REQUEST NO. 5.:

Admit the genuineness of the document attached hereto as Exhibit 5.

REQUEST NO. 6.:

Admit the genuineness of the document attached hereto as Exhibit 6.

REQUEST NO. 7.

Admit the genuineness of the document attached hereto as Exhibit 7.

REQUEST NO. 8.:

Admit the genuineness of the document attached hereto as Exhibit 8.

REQUEST NO. 9.

Admit the genuineness of the document attached hereto as Exhibit 9.

.




REQUEST NO. 10.:

Admit the genuineness of the document attached hereto as Exhibit 10.

- REQUESTNO. 11.:

\
Admit the genuineness of the document attached hereto as Exhibit 11.

Dated: June 17, 2005
Respectfully submitted by:

KOPELOWITZ & ASSOCIATES
J AY S. KOPELOWITZ < S

4,// ﬁ/ K)Q// :'//&’
// JAY S. KOPELEWITZ - /

12702 Via Cortina, Suite 700
Del Mar, California 92014
Tel: 858/ 755-0095

| Attorneys for Petitioner JZCHAK N. WAJCMAN
d/b/a BILL LAWRENCE PRODUCTS and BILL
LAWRENCE GUITAR PICKUPS
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DECLARATION OF SERVICE

I am employed in the County of San Diego, State of California. I am over the age of 18 and
am not a party to the within action; my business address is: 12702 Via Cortina, Suite 700, Del Mar,
CA 92014.

On June 17, 2005 I served the foregoing documents described as:

JZCHAK N. WAJCMAN’S SECOND SET OF REQUESTS FOR ADMISSION TO WILLI
LORENZ STICH

upon the interested parties in this action by placing
[X] a copy enclosed in a sealed envelope to:
Gregory Richardson
LAW OFFICES OF
GREGORY RICHARDSON, ESQ.
3890 11™ Street, Suite #210
Riverside, CA 92501
Counsel for Respondent Willi Lorenz Stich
[X] BY REGULAR MAIL by depositing such envelope with postage thereon fully prepaid in
the United States mail at Del Mar, California.
[ ] BY FACSIMILE by telecopier to the facsimile telephone numbers listed above.
[ ] BY HAND DELIVERY.

I certify under penalty of perjury under the laws of the State of California and the laws of the
United States that the foregoing is true and correct.

Dated: June 17, 2005 at Del Mar, California.

/// ~
Pl it e

HedyfI ibngco
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ASSIGNMENT

This agreement made this 21lst day of September,
1978 by WILLI L. STICH, hereinafter referred to as Assignor,
and LAWRENCE SOUND RESEARCH, INC., hereinafter referred to
as Assignee.

Whereas, WILLI L. STICH has used the trade name of
"BILL LAWRENCE" to market a line of guitar accessories
including but not limited to guitar string, cord and
magnetic pick-ups; and

Whereas, "BILL LAWREMCE" products are manufactured
by LAWRENCE SOUND RESEARCH, INC., a corporation licensed
to do business under the laws of the State of Tennessee; and

Whereas, WILLI L. STICH is the sole stockholder of
LAWRENCE SOUND RESEARCH, INC. and desires to assign the trade
name "BILL LAWRENCE" to said corporation for good and
valuable consideration.

NOW, THEREFORE, for valuable consideration, the receipt
of which is hereby acknowledged, the Assignor hereby assigns
to the Assignee all right, title and interest to the trade

name "BILL LAWRENCE."

IN WITNESS WHEREOF, the Assignor has executed this

instrument.

W £ dat

WILLI L. STICH

Dl X Sk

LAWRENCE SOUND RESEARCH, INC.

poan Bem -L Crace 4 orl)
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NOTICE OF PROPOSED CONVEYANCE OF STOCK

- Unless an objection and application for hearing is
filed with the court within 15 days after the date of this notice,
the Debtor-in-Possession, Willi L. Stich, will convey the follow-
ing property of his estate in the manner and terms indicated:

DESCRIPTION OF PROPERTY | PROPOSED CONVEYANCE

500 shares of common stock in _ Willi L. Stich will convey
Lawrence Sound Research, Inc. 500 shares of Lawrence Sound
This represents one-half of Research, Inc., to Jzchah
all the stock of Lawrence Sound : Wajcman, who on May 21, 1982,
Research, Inc. ’ was elected to the Board of
Directors of the corporation

Third National Bank, Nashville, and named Executive Vice
Tennessee, currently holds a President.
properly perfected security :

~ interest in all of the stock of The consideration for this

. the corporation. conveyance is the contribution

by Mr. Wajcman of his financial

Conveyance of 500 shares of and business expertise to the

i stock in Lawrence Sound Research, reorganization effort of
Inc., will convey to the recipient Willi L. Stich and Lawrence
a one-half ownership of the cor- Sound Research, Inc. Mr.
poration. Wajcman has been heavily

involved in the negotiation
of a new distribution contract
between Lawrence Sound Research
Inc., and Kent Musical Products
Inc., of New York. Mr. Wajcmar
will continue to be involved
in the day-to-day operacions
of Lawrence Sound Research, In-

ANY OBJECTION AND APPLICATION FOR HEARING REGARDING THIS
CONVEYANCE SHOULD BE FILED WITH THE U.S. BANKRUPTCY COURT CLERK,
2ND FLOOR, CUSTOMS HOUSE, 701 BROADWAY, NASHVILLE, TN 37203 WITHIN
15 DAYS AFTER THE DATE OF THIS NOTICE. .

Dated this the ¥~ day of June, 1982.

T T¥clemore, Attorney for the Debt«
CKIN, McLEMORE & CARFINKLE

dth Floor, St. Cloud Corner

500 Church Street

Hashville, TN 37219

{615) 255-4545

ERUIBIT. & om0




“QUNTERPART No, ‘7

I AGREEMENT

THIS AGREEMENT made as of the twenty-third day of June, 1982, by and between
KENT MUSICAL PRODUCTS CORPORATION ("Kent"), LAWRENCE SOUND
RESEARCH, INC. ("LSR"), WILLI L. STICH a/k/a BILL LAWRENCE ("Lawrence") and

JZCHAK WAJCMAN ("Wajeman™).

1. Exclusive Domestic Rights. LSR and Lawrence hereby name and designate Kent

as the exclusive sales distributor within the United States of America for sale to retail

dealers of the following products manufactured by or under the direction of LSR or Bill

Lawrence ("Products™):

Cable Acoustical guitar pickups
Plugs (other than replacement pickups)
Strings

Provided, however, LSR reserves the right to sell any and all of its Products to original
equipment manufacturers ("OEM") and LSR warrants that these manufacturers will not
resell these Products to other dealers and Kent shall make no OEM sales of LSR Products.

Replacement pickups shall not be treated as part of this Agreement and LSR shall
have the right to sell replacement pickups direct. Kent shall have the right to sell anv
replacement pickups it has on hand or which it may agree to purchase from LSR.

In no event shall Kent make any sales of the Products of LSR or Lawrence outside
the United States of America and Kent shall sell in the United States only to retail
dealers.

2. Pricing. The manufacturer's initial suggested retail prices (discount structure)
of all Products are listed in Exhibit A hereto. All prices shall be F.0.B. LSR's place of
business in Mr. Juliet, Tennessee, and Kent shall pay all costs of -transportation and
shipping of Products from LSR's place of business. The pricing formula set forth on

Exhibit A is based upon LSR's current costs of doing business and the assumption that

AR e - o A oF 21 \ l
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ent will abide by the following agreement: In each one-year Period (hereafter defined),
P(ent will purchase, subject to the additional requirements of Paragraphs 6 and 7 hereof,

‘Products in at least the following minimum annual amounts and quantities:

Minimum Dollars Paid by Kent

| Item ) in each Period (in 1982 Dollars)
‘ Cable and Plugs ' $325,000
Strings $200,000
$325,000

Acoustical Pickups

‘Al prices shown above and on Exhibit A are stated in 1982 U.S. Dollars and shall be

ladjusted annually to reflect changes in the Consumer Price Index for all items. Nothing in

|
‘this Paragraph 2 shall be interpreted as limiting or modifying Kent's obligations to

| purchase minimum quantities of Products, as set forth in Paragraphs 6 and 7 below.
During the First Period pricing can be modified only by the mutual consent of LSR

'and Kent, provided, Kent agrees in advance that LSR may increase the retail price (and,

'hence, Kent's cost as a percentage of retail price) to pass on all actual increases in cost of

\
“materials used by LSR as supported by invoices. The invoices shall be shown to a neutral

party to be designated by the Trust Department of Third National Bank. The neutral party

shall examine the invoices and advise the parties whether the price increase is warranted

and his decision shall be final. The neutral party shall otherwise hold in strict confidence

all matters revealed by and through the invoices to protect LSR's trade secrets.
The parties agree that after the First Period the discount structure set for on
Exhibit A, and the prices Kent must pay to LSR for Products, may be reasonably modified

unilaterally by LSR from time to time during the remaining term of this Agreement;

provided, (i) that any such modification shall be determined so as to maintain the Products

of LSR competitive in the marketplace; (ii) nothing shall require LSR to set any suggested

| retail price at a level which would render manufacturing infeasible or impracticable in

-2-
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relation to the amount of sales which are being consummated; and (iii) to the extent that
price increases imposed unilaterally by LSR after the First Period result in decressed
sales by Kent, determined by all relevant factors and by comparing sales (by unit) for the
comparable quarter of the ‘preceeding year, Kent's obligation to purchase minimum
quantities of that product (and of all products) shall be reduced on an annualized basis by
the percentage of lost sales of that product and the product mix requirement shall
similarly reflect such reduction.

In the event LSR elects to discontinue an item and fails to replace it with a new
product handled by Kent, the minimum purchases described in this Paragraph and in
Paragraphs 6 and 7 shall be reduced by the percentage which the discontinued item
comprised of the total purchases by Kent in the Period (or portion of a Period computed
on an annualized basis) preceding the date of discontinuance. In the event a new product
handled by Kent replaces the discontinued item, the foregoing computation shall take into
account (by crediting against the reduction) the new product purchases by Kent.

3. Term of Agreement. The term of this Agreement shall extend from June 23,

1982 through June 23, 1987, and shall be divided into five (5) distinct periods ("Periods") as

follows: .
First Period 6/23/82 - 6/22/83 L
Second Period 6/23/83 - 6/22/84
Third Period : 6/23/84 - 6/22/85
Fourth Period 6/23/85 - 6/22/86
Fifth Period 6/23/86 - 6/22/87

4. Transition Period and Spirit of Agreement. The parties recognize that LSR

traditionally has faced difficulty meeting a production schedule because of insufficient

~ lead time with respect to the submission of purchase orders. If purchase orders are

submitted 80 days in advance and call for a reasonably predictable Product mix, LSR will
-3~
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:

e able to order material and parts so as to achieve economies of scale and production,

nd Kent acknowledges that an orderly production schedule will benefit LSR. However,

#he parties also recognize that, for an initial start-up period of 90-180 days, smooth

Eroduction, and Product flow may be problematic, but all parties pledge to use utmost

Food faith and best efforts to adhere to the spirit of this Agreement, which is based upon

hutual cooperation, especially during the transition period.

5. Procedure for Purchase Orders. To attempt to expedite full production and to

’xmprove LSR's cash flow and inventory position, the parties agree as follows:

(i) On or about June 18, 1982 Kent purchased $39,633.40 worth of Products
which shall count against the first month's minimum purchases. Within 15 days
from the date this Agreement is executed LSR shall ship to Kent and Kent shall
pay to LSR approximately $67,000 for the items listed on Purchase Order No. 1
attached hereto, except for those terms on Purchase Order No. 1 for which dated
billing is agreed on.

(ii) Kent shall make purchases as shown by Purchase Orders 2 and 3, to be
delivered by LSR not later than the dates shown on the Purchase Orders which are
attached hereto. -

(iii) For all Products which Kent is required to purchase or desires to
purchase for delivery at any time more than ninety (90) days after the execution of
this Agreement, Kent shall submit purchase orders to LSR at least ninety (90) days
in advance of the specified date upon which it desires delivery of the Products by
LSR. For example, items to be delivered in September must be ordered in June,
and so forth.

(iv) Al purchase orders submitted to LSR by Kent must be in writing and
shall be noncancellable notwithstanding any language contained in the purchase

order.
-4
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(v) Additionally, at all times during this Agreement, Kent shall immediately
accept delivery of any products for which it has submitted purchase orders to LSR
if LSR should tender the products to Kent prior to the time specified for delivery
in the purchase orders; provided however, LSR shall not invoice Kent for sueh
products until the time specified for delivery in the purchase order. With respect
to all Products, (except dated invoices) Kent shall make payment therefor not later
than seven (7) days from receipt of LSR's Products, and Kent guarantees that it
will not refuse to accept delivery on any Products.

(vi) In the event LSR is unable to deliver Products which have been properly
ordered by Kent (i.e., in accordance with the terms of this Agreement) on or within
14 days from the specified delivery date, Kent's obligation to purchase minimum
dollar amounts and Product mix for such month shall be deemed satisfied (with a
commensurate reduction in the annual purchase requirement) to the extent of the
lesser of (a) such non-delivered or late-delivered items or (b) the minimum
purchases required of such item for such month. This provision (vi) will have the
effect of penalizing LSR for late or non-delivery and, therefore, Kent covenants
that it will not deliberately or unfairly use this provision.or take advantage of LSR
by ordering specific items or excessive or unusually large quantities of items which
it believes or has reason to believe cannot be delivered by LSR by the delivery date
specified. Moreover, Kent agrees that the maximum deduction or credit against
minimum purchases to which it s.hall be entitled by reason of non-delivery or late

delivery shall be the minimum monthly order in that particular month. With

.respect to late-delivered items, Kent agrees that it will accept delivery, even

though late, but that the amount so accepted shall be counted against Kent's
minimum purchase requirement for the next month (or months) and shall be paid

for in the month following delivery.

—5- O\W’J\ |
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6. Minimum Annual Purchase Requirements.

(a) During each of the first six (6) months of this Agreement, Kent shall
make minimum purchases from LSR in the amount of at least One Hundred Six
Thousand Two Hundred Fifty ($106,250.00) Dollars. During the remainder of the
first Period, the amount of such minimum purchases shall be at least Seventy
Thousand Eight Hundred .Thirty-Three ($70,833.00) Dollars in each month; provided
in the event Kent shall purchase not less than $950,000 in the First Period the
difference between Kent's actual purchases in such Period and $1,062,000
(6 x 106,250 + 6 x 70,833) shall be added to Kent's minimum purchase requirements
for the Second Period (amortized over 12 months) and according to the product mix
set forth in paragraph 7, and Kent may renew this Contract. If Kent fails to
purchase at least $950,000 in the First Period, LSR may, at its option, cancel this

Agreement at the end of the First Period.

(b) During the Second Period of this Agreement, Kent shall purchase
Products from LSR in approximately equal monthly amounts which shall equal or
exceed Eight Hundred Fifty Thousand ($850,000) Dollars for the year, plus an
increase equal to a percentage of $850,000 which shall equal the increase in the
Consumer Price Index of the United States Government ("C.P.L") during the First
Period of this Agreement. For example, if the Consumer Price Index rises by 10%
in the First Period, Kent's minimum annual purchases shall be increased by 10% to

$935,000.
(¢) During the Third Period of this Agreement, Kent shall purchase Products

~from LSR in equal monthly amounts which shall equal or exceed the minimum

required purchases during the Second Period of this Agreement increased by the
greater of the following amounts:
(i) The minimum required purchases during the Second Period of this
Agreement multiplied by the percentage increase in the C.P.I. (if any)
during the Second Period of this Agreement;

-6- ) JL r
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(ii)  shty (80%) percent of the excess ¢ 1e amount of all purchases
by Kent from LSR during the Second Period of this Agreement over the
amount of all purchases by Kent from LSR during the First Period of this
Agreement.

For example, if Kent purchases $1,000,000 of Products in the First
Period and $1,200,000 in the Second Period, 80% of the excess of 200,000, or
$160,000 would be compared to the increase in the C.P.I. for the Second
Period (assume 10% or $120,000), and the larger amount ($160,000) would be
added to the minimum annual purchase requirement for the Third Period.

(d) During the Fourth Period of this Agreement Kent shall purchase
Products from LSR in approximately equal monthly amounts which shall equal or
exceed the minimum required purchases during the Third Period of this Agreement
increased by the greater of the following amounts:

(i) The minimum required purchases during the Third Period of this
Agreement multiplied by the percentage increase in the C.P.I. during the
Third Period of this Agreement.

(ii) Eighty (80%) percent of the excess of the amount of all purchases
by Kent from LSR during the Third Period of this Agreement over the
amount of all purchases by Kent from LSR during the Second Period of this
Agreement.

(e) During the Fifth Period of this Agreement Kent shall purchase Products
from LSR in approximately equal .monthly‘ amounts which shall equal or exceed the
minimum required purchases during the Fourth Period of this Agreement increased
by the greater of the following amounts:

(i) The minimum required purchases during the Fourth Period of this
Agreement multiplied by the percentage increase in the C.P.I. during the
Fourth Period of this Agreement.

-T-
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I (ii) ¥ 1ty (80%) percent of the excess of purchases by Kent from
e LSR during the Fourth Period of this Agreement over the amount of all
‘ purchases by Kent from LSR during the Third Period of this Agreement.

! (f) If there is a decrease in the C.P.L. during any of the first Four Periods of
this Agreement, then the minimum purchases required under the provisions of this
paragraph for the succeéding period shall be decreased by the following amount:

The percentage decrease in the C.P.I. multiplied by the minimum
amount of sales required under the provisions of this Paragraph 6 for the
Period during which the decrease in the C.P.l. occurred.
7. Product Mix. The parties acknowledge that, in addition to the requirement that
|Kent purchase the minimum dollar quantities set forth in Paragraph 6 above, Kent must

-also, within reasonable limits, purchase a predictable product mix so that LSR can
1

1economically produce the minimum quantities and can maintain a competitive discount .

structure. To achieve this purpose Kent agrees as follows:
(a) The first $850,000 per Period purchased by Kent shall consist of and be

allocated among the Products of LSR in each month (give or take 5% on each item)

as follows:
Cable and Plugs 38%
Strings 24%
Acoustical Pickups 38%

(b) After Kent shall have paid for $850,000 of Products in any Period no
| Product mix requirement shall apply for the remainder of such Period.

8. Non-Compete by Kent. Kent shall not buy or sell any product competitive with

LSR'S i’roducts (except guitar strings and non-expensive, non-competitive imported cable).
This prohibition shall also apply to any other entities related to or affiliated with Kent,
nd their respective agents, employees, salesmen, and distributors. This provision shall be
Ionstrued to prohibit both direct and indirect competition.

-8~
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9. Non-Compete by LSR. LSR shall not, during the term of this Agreement,

manufacture products on a private label or on any other basis which would be competitive
with the Products as to which Kent is the exclusive distributor.

10. Non-Compete by Lawrence. The parties acknowledge that the reputation,

knowledge, experience and expertise of Lawrence is the singlemost valuable asset of LSR
and of its Products. Lawrence.agrees that, as long as this Agreement is in effect and for
two consecutive years following the termination of this Agreement if LSR voluntarily
terminates this Agreement (or if Lawrence terminates his employment with LSR or
initiates, influences, cooperates with or participates with LSR in terminating his
employment), before the end of the Fifth Period, Lawrence will not compete either
directly or indirectly, by himself or through agency relationships, partnerships,
corporations, or by any other entity or means with the distribution of products by Kent
identical to or substantially similar to the Products purchased by Kent hereunder
anywhere in the United States. However, if Lawrence is terminated by LSR without cause
and without in any manner cooperating, influencing, initiating or participating in LSR's
decision to terminate him, or if the Agreement runs its five year course, or if Kent
terminates the Agreement at any time, or if LSR shall be involuntarily placed in a
Chapter 7 Bankruptey proceeding (without any participation or influence by Lawrence), or
if LSR shall repurchase all of its Products from Kent under Paragraph 17(g), then the two
year non-compete provision shall not apply. This non-compete provision is reasonable
under the circumstances in duration and scope and is an essential part of the consideration
running to Kent. Any practice or conduct which might reasonably be deemed to be
compet.itive to Kent's efforts or which would reasonably be expected to interfere with,
injure or unfairly appropriate the sales efforts or marketing approach used by Kent with
respect to the Products shall be deemed to be prohibited by LSR and by Lawrence, his
agents, principals, employees, and business associates, under this Paragraph.

-9-
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11. New Products. If LSR or Lawrence, or both of them, desire to manufacture,

sell or distribute any new products at any time during the term of this Agreement, they
shall notify Kent of such desire and furnish prototypes (or sketches) and prices and other
available evidence of the proposed new products to Kent for a period of 25 days, and Kent
may, within such 25-day per.iodi, elect to be the exclusive distributor of such products
within the United States of America (except for OEM sales) but only if it gives written
notice of such election to LSR within twenty-five (25) days of the receipt of the
prototypes, sketches or other available evidence of the proposed new products. A new
product shall be a product which doesn't fall into the four categories identified in
Paragraph 1 hereof. Any sales of new products made to Kent pursuant to the right of
refusal set forth in this Paragraph shall not count towards or diminish Kent's minimum
purchase and product mix requirements set forth in Paragraphs 2, 6 and 7.

If Kent and LSR are then unable to agree upon the terms of the purchase, sale and
distribution of the new products within the original 25 day period, LSR shall have sixty
(60) days to solicit other bona fide offers for the exclusive distribution of the new
products within the United States of America (except OEM sales) and shall notify Kent of
the most favorable such bona fide offer which it receives. Kent shall have fifteen (15)
days from the time it receives notice of the competing bona fide offer within which to
agree to purchase and distribute the new products on the same terms as set forth in the
competing bona fide offer. If Kent fails to match the bona fide offer within such time,
LSR shall have the immediate right to distribute the new products in any manner it
desires.

"The right of refusal granted to Kent in this paragraph shall apply to any and all
products which LSR intends to market for sale under any name, including but not limited
to "Bill Lawrence".

12. Advertising During the term of this Agreement, Kent will exclusively initiate
and manage campaigns for advertising the Products which LSR sells to Kent and will

_10_
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' employ an accredited s._vertising agency to create profc onal and tasteful copy
andartwbrk for insertion in consumer magazines, trade publications, brochures and other
marketing aids which, in the opinion of Kent, will increase the sales of these Products. In
addition, Kent shall, at its expense, have the right to promote dealer seminars, trade show
seminars and displays, artist pndorsements, and all other marketing and promotional aids
which in the opinion of Kent will increase the sales of such products. Notwithstanding any
of the foregoing provisions of this paragraph, LSR shall retain the right to approve all
technical specifications and factual representations in any such advertising.
The advertising shall be paid for as follows:

(a) Kent shall bear the expense of all mailers, price lists, and dealer
ordering sheet concerning in whole or in part any Products purchased by Kent.

(b) Kent may deduct from payments owed by it on each invoice an amount
of up to 10% of the first $850,000 of purchases in any Period and 5% of all similar
purchases in excess of the first $850,000 placed by Kent in that Period (except
that, during the First Period LSR's total advertising expense shall not exceed
$75,000). Deductions and accounting for the advertising funds shall be made as
follows:

(i) During the first three months of this- Agreement Kent shall
automatically deduct 10% of the purchase price (invoiced by LSR) and spend
it exclusively on an appropriate advertising program for LSR Products.

(ii) Before deducting anything from the fourth monthly invoice Kent
shall present to LSR paid advertising invoices showing how the advertising
fund created in the first three months was spent. To the extent Kent
deducted more than is accounted for by paid advertising invoices
("Overage™), it shall credit such Overage against the 10% for the fourth

month and reduce the amount deducted accordingly.

-11-
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(iii) Thereafter, the same procedure for substantiating all
expenditures by Kent made in the preceding period shall be followed before

a deduction for advertising is made in the next period such that LSR

receives a monthly reconciliation of deductions and actual expenditures.

1 LSR shall not be requiréd to pay Kent for any advertising commissions which are
retained or received by Kent by reason of any advertisements which are placed directly by
lKent with the advertising media. No salary or commission earned in connection with the
‘advertising of the products of LSR shall be retained by or paid to Kent, its officers,
‘directors or their relatives and LSR shall not be required to reimburse Kent for any such
salaries or commissions.

Advertisements of Products of LSR which Kent publishes or causes to be published
shall not refer to items which are not Products of LSR nor shall such advertisements refer
‘in any way to Kent or its stockholder, On-Site Musical Systems, Inc., except and unless

'such reference to Kent or its stockholder is clearly secondary to the advertising of the

‘products of LSR.

LSR shall not be required to reimburse Kent for any advertising which is not in
‘compliance with the provisions of this Agreement. In the evept this Agreement is
iproperly terminated, any advertising by Kent after such termination shall be at Kent's
‘expense, and during such period, as long as Kent shall advertise LSR Products, Kent may
1not sell competitive products. After termination of this Agreement all advertising in
}magazines by Kent of LSR Products shall not specify the prices of such Products.
| 13. Trade Name. Nothing in this Agreement is intended to nor shall it, grant to
Kent a license to use the name "Bill Lawrence" or the name "Lawrence Sound Research,"
‘provided, Kent shall have the right to advertise the names and the Products in connection
with this Agreement, and such rights shall terminate (a) upon LSR's exercise of its rights
set forth in Paragraph 17(g) or, if such right is not exercised, either (b) two years from the
termination of this Agreement in the event this Agreement is terminated before the end
_12_
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of the Fifth Period or (¢) at the end of the Fifth Period if the Agreement has not been

terminated earlier.

Wajeman and Lawrence expressly agree that to the extent they, or either of them
has or claims to have any rights with respect to LSR or the trade name Bill Lawrence, or
any licenses or related trade .names, all such rights are hereby granted to LSR, Kent and
Third National Bank in Nashville jointly and severally until the later of (i) payment in full
of all debts of LSR to Third National Bank in Nashville and (ii) that point in time (not
exceeding 2 years following termination of the Contract) when Kent shall no longer have
the right to use the name "Bill Lawrence as set forth in this Paragraph 13. Kent's rights
shall apply only to those Products purchased from LSR and in the possession of Kent. For
purposes of this paragraph, Third National Bank in Nashville is a third-party beneficiary
and this provision shall survive the termination of this Agreement if LSR's debt to the
Bank has not then been discharged to the Bank's satisfaction.

Wajeman and Lawrence represent that they and they alone own the tradename "Bill
Lawrence” on an equal basis, each being authorized to license the name to third parties,
and that the only entities which have any rights in the name or will have any rights as long
as this Agreement is in effect are (i) LSR, which has an exclusive license to use the name
to manufacture and sell domestically, except OEM products designed by Lawrence and
(ii) Third National Bank in Nashville, which has a security interest in the name granted to
it by LSR. Wajeman and Lawrence hereby agree that the exclusive license of LSR is
hereby extended for a period of an additiénal five years on the condition that, if Lawrence
is no longer connected with LSR, LSR shall not use the name "Bill Lawrence” on any
products or items other than those that were in production before Lawrence left LSR and
LSR shall continue to maintain high standards of quality with respect to those Products

which it continues to sell.

-13- \DX:{
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14. Replacement Pickups. Until such time as Kent no longer has replacement

pickups Kent shall have the right to sell such pickups and LSR shall also have the right to
sell direét to other entities its replacement pickups in competition with Kent.

15. Suppliers. Except with LSR's prior written consent during the term of this
Agreement and any extensions hereof, Kent shall not purchase from any supplier of LSR
any product which is sold by LSR or which is manufactured for LSR by that supplier.

16. Remedies.

(a) This Agreement and any dispute or controversy arising herefrom shall in
all respects be governed by and construed according to the laws of the State of
Tennessee; provided, the parties agree that any and all disputes arising hereunder
or concerning this Agreement shall be resolved by binding arbitration according to
the standards and rules of the American Arbitration Association. Unless otherwise
agreed in writing, all arbitration proceedings shall take place in Cineinnati, Ohio at
a location to be designated by the arbitrator selected. Selection of the arbitrator
shall be made by mutual agreement or by each party striking from a list of five
arbitrators prepared by the AAA two names until only 1 name remains. If
arbitration proceedings have not commenced within 45 days from the date on which
either party received notice from the other party requesiing arbitration, either
party may file suit in a court of law to adjucate the dispute. Neither party shall be
liable hereunder to the other party in damages except for nonpayment of invoices
and except that LSR shall pay liquidated damgaes to Kent equal to $500.00 per
order that it sells direct to dealers (other than OEM) in violation of Paragraph 1
hereof. Each party shall bear his own expense in arbitration but the losing party
shall pay the arbitrator's fees and expenses. Neither the arbitrator nor any court
of law may grant an award of specific performance of the Contract against either
party. The arbitrator's decision shall not be appealable or subject to collateral
attack but may be enforced by suit or other legal process.

_14_
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In the event either party shall give notice to the other party that it wishes
to arbitrate a dispute under this Contract, such notice shall not affect the other
terms of this Contract and Kent shall continue to purchase and LSR shall continue
to sell, until the arbitration is concluded, not less than the minimum requirements
set forth in the Contract just as though no dispute had arisen. A dispute shall not
excuse performance by either party. In the event Kent refuses to submit purchase
orders and to purchase minimum monthly quantities and product mix, LSR shall
have the right (without paying liquidated damages) to sell direct to other dealers
.and entities pending a resolution of the arbitration.

(b) Either party may terminate this Agreement in the event it is materially
breached by the other party (but such termination shall be subject to review by an
arbitrator) upon 15 days prior written notice to the other party by certified mail
notifying such party of the claimed breach and how such breach must be cured
within such period. The cure period shall begin to run after the breaching party has
received the notice of default.

17. Miscellaneous.

(a) The failure of either party to enforce at any time any of the provisions
hereof shall not be construed to be a waiver of such provisions or of the right
thereafter to enforce any such provisions.

(b) Any notice required or permitted under this Agreement or any
extensions hereof shall be made by-certified mail, return receipt requested at the
addresses show below:

Kent Musical Products Corporation
3000 Marcus Avenue

Lake Success, New York 10042
Attention: Howard G. Jahre
Lawrence Sound Research, Inc.
Industrial Park

Mt. Juliet, Tennessee 37122
Attention: Bill Lawrence

-15-
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With a copy to: -otephen S. Mathews, Vice President
Third National Bank in Nashville
Nashville, Tennessee 37244
And to: Stephen W. Ramp
Farris, Warfield & Kanaday
Seventeenth Floor
Third National Bank Building
Nas'hville, Tennessee 37219
(¢) No renewals or termination hereof, or modification or waiver of any of
the provisions herein contained, shall be binding upon either party unless made in
writing and signed by an officer of each party to this Agreement. A mere
acknowledgement or acceptance of any order inconsistent with the terms of this
Agreement, or the making of deliveries pursuant thereto, shall not be deemed an
acceptance or approval of such inconsistent provisions.
(d) This instrument contains the entire agreement between the parties.
This Agreement supersedes and is in lieu of all existing agreements or
arrangements between the parties, excepting obligations with respect to
merchandise heretofore sold or delivered to Kent.
(e) The invalidity or unenforceability of any provisions of this Agreement
shall not affect any other provision of this Agreement.
(f) Al parties acknowledge that, as an accommodation, the attorneys for
Third National Bank in Nashville, a major creditor of LSR & Lawrence, prepared a
draft of this Agreement, such conduct was undertaken at the request of all parties
and that no party to the contract was being represented by the Bank's counsel. In
addition, all parties acknoWledge‘ that this Agreement is the product of a
substantial amount of negotiation and that neither Third National Bank in Nashville
nor its counsel are responsible for, or liable in respect of, this Agreement.
(g) In the event that this Agreement (or any extensions hereof) are properly

terminated by LSR or in the event that Kent terminates for any reason, or in the

event that this Agreement or any extensions hereof are not renewed or further
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extended, LSR shall have the right to repurchase from Kent all of the Products
which LSR has sold to Kent ahd which has not sold to third parties. Any such
repurchases shall be made at the same price at which the products were originally
sold to Kent. Within 10 days after notice from LSR, Kent shall provide to LSR an
inventory of all LSR Products held by Kent and the latest invoice price for such
item. LSR shall be entitled to rely on the inventory provided by Kent in deciding
whether to repurchase Kent's inventory of LSR Products. Such repurchase shall be
for cash which shall be held in escrow by Third National Bank in Nashville pending
instructions from Kent and LSR. In the event of a dispute of any kind, Third
National Bank may hold the funds or pay them them into Court and charge all
expenses against the fund, including legal fees.

(h) Letter of Credit. Kent shall supply to Third National Bank in Nashville

or any other lender designated by LSR a standby letter of credit for $150,000
securing Kent's obligation to pay for Products properly shipped by LSR pursuant to
purchase orders placed by Kent, which letter of credit shall be renewed annually
unless the Bank shall waive or release this requirement in writing.

(i) On-Site Energy Systems Corp. hereby agrees to guarantee Kent's
obligations hereunder. This guarantee shall run in favor of LSR and Third National
Bank in Nashville.

(j) LSR and Kent hereby release each other from all obligations and claims
arising from all contracts and transactions prior to the date here of and this mutual
release shall prohibit any action or proceeding by either party against the other in
respect of such claims.

(k) All monies to be paid by Kent to LSR hereunder shall be paid by check
payable jointly to LSR and Third National Bank in Nashville or by wire transfer
with advice of transfer being sent to LSR and Third National Bank in Nashville. Al
such funds shall be deposited into a special account at Third National Bank in

-17-
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Nashville, and Third National Bank in Nashville shall have a security interest in

such funds as the proceeds of collateral. Third National Bank in Nashville shall be

a third-party beneficiary of this Contract.

(1) Wajeman has executed this Agreement for the purpose of making the

representations and warranties in paragraph 13 only. Lawrence does not guarantee

to Kent the undertakings of LSR hereunder but is personally bound only to the

extent set forth in this Contract.

KENT MUSICAL PRODUCTS CORPORATION LAWRENCE SOUND RESEARCH, INC.

By: 717& { M;/ 7

b O =
0

t%zz(;/..w

E— Vie, Pres,

Az clioie W jcu&»‘,\

WILLT L. STICH, a/k/a
Bill Lawrence, individually

<

ON-SITE ENERGY SYSTEMS CORP.

JZCHAK WAJPMAN

o A
O
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Discount Structure:

EXHIBIT "A"

T0 JUNE 23,

1932 CONTRACT

Cable & Plugs 26.7%; Strings 23

Suggested Retail Prices:

BILL LAWRENCE PICKUPS

L-FT145
L-A300
L-A345

L-A300D0LX

L-A400
L-250
L-2507
L-500RC
L-500RB
L-500L8B
L-500LC
L-550RB
L-550RC
L-550LB
L-550LC
L-EB50
L-EBEOP
L-605

L-705
L-805

L-TLF

L-Tt
L-T2
L-S1R
L-S2M
L-S3L
L-HB '58

L-CF500
L-500
L-CF250

L-CF50D
L-250
L-Plug
L-Piughvy
Plug dp

Acoustic Pickup Stainless Steet $ 6250
Acoustic Pickup Bronze Wound Strings 54.00
Pole Style Like A-300 69.50
Deluxe Acoustic, Blk. Staintess Case 59.50
Arch Top, Fingerboard Mount 4950
Humbucking Strat 58.00
Humbucking Blade Rear Tele 58.00
Twin Blades Open Coil Rhythm Creme 60.00
Twin Blades Open Coit Rhythm Black 60.00
Twin Blades Open Coil Lead Black 60.00
Twin Blades Open Coil Lead Creme 60.00
Small Pickup Twin Blades Rhythm Black 60.00
Small Pickup Twin Blades Rhythm Creme 60.00
Small Pickup Twin Blades Lead Black 60.00
Small Pickup Twin Blades Lead Creme 60.00
Bass-Large Humbucker - Black Twin Blades  60.00
P. Bass-Black or Creme 60.00
12-H Clean Highs - Clean Lows Black,,

Creme 80.00
14-H Fult Sound with Highs Black, Creme 80.00
21-H Heavy Sound Mellow Highs Black,

Creme 80.00
Tone-L - Filter 1340
Mounting Rings for Replacement Pickups 2.15

VINTAGE SERIES

Tele 1 Front Rhythm Pickup $ 46.00
Tele 2 Bridge Pickup 49.50
Strat Front Rhythm 46.00
Strat Middle 46.00
Strat Back Lead 49,50
Vintage Humbucking, Black, Creme 54.00
CORD FACTORY

500" Cord, 50 Piugs $382.50
500 Rol (.37 foot) 185.00
250’ 2500 Cord, 50 Heavy Duty Plugs

In Display 362.50
50’ 2500 Cord, 10 Heavy Plugs 7250
250" Roll Of 2500 Cord 122.50
Plug 395
Heavy Duty Solderless Piug 4.85
50 Heavy Duty Plug Display 242.50

CPAaCE

Ac. Pickups 27.8%;.Rpmt Pickups 20.7%

.5%

S I

BILL LAWRENCE STRINGS

LONG LIFE (Chromium Wound Stesl) AND BRONZE WOUND

GUITAR SET
UL-XL-LL Long Life $ 7.00
L-ML-M Long Lite and Bronze B.50
12 String Bronze 12.00
BASS
L-MLM Long Life 28.00
Shorts Long Life 28.00
PEDAL STEEL
£9 Long Life 9.50
C6 Long Life 14.50
BASS SINGLES
038-048  Long Life 450
.050-.064  Long Life 6.00
.066-.084  Long Life 1.50
.086-.108  Long Life 12.00
) GUITAR SINGLES
.008-015  Plain .10
.016-.019  Plain 15
.020-.022  Plain .80
.018-.026 Long Life & Bronze 1.60
028-036  Long Life & Bronze 1.70
.038-.046 Long Life & Bronze 1.80
.048-.056 Long Life & Bronze 2.00
.058 Long Life & Bronze 2.20
.060-070 LongLife 3.80
079 Long Life 4.40
KiTS
Gauged Kit €1,000.00
Mini Kit 500.00
Electric Kit 340.00
HEAVY DUTY STUD!O CORDS
Ready Made 2500 Series
LSC3  3h. \J) $14.50
L-SC12 12 1L \ 18.50
L-SC20 20 1t Q\ I\ 22.50
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AGREEMENT

BY THIS AGREEMENT, made and entered into this lst day of
February, 1983, by and between THE LAWRENCE CONNECTION, INC., a
California corporation ("Lawrence") and LAWRENCE SOUND RESEARCH,
INC., a Tennessee corporation ("Lawrence Sound"), and the debtor
in proceedings under Chapter 11 of the Bankruptcy Code and as a
debtor-in-possessicn in said Chapter 11 proceedings, and/or in any
Oother capacity now or hereafter applicable, confirm and agree as

follows:

RECITALS

1. Lawrence Sound is and has been in the business of manufactur-

ing and selling various products for the musical industry and is

currently conductirg its business as a debtor-in-possession under

Chapter 11 of the Fankruptcy Code, which proceedings are pending in

. the Bankruptcy Court for the Middle District of Tennessee.

2. Lawrence is a corporation duly organized and existing

~under the laws of the State of California; and one of its purposes

is to render services to Lawrence Sound, as agreed upon from time
to time, including but not limited to purchasing, marketing, and

promoting Lawrence Sound's products in an effcrt to enhance and

" increase the profits of Lawrence Sound.

3. Each party to this Agreement represents and warrants that
it is a duly organized and validly existing corporation under the

laws of its respective state of incorporation and has the corporate

E
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lﬁower to enter intc this agreement.
\

! A GRE
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EMENT

4. Lawrence Sound hereby gives its consent to the permanent

‘use of the name "TEE LAWRENCE CONNECTION, INC." by Lawrence.
'Lawrence understancs and acknowledges that The Third National Bank
:of Nashville Tenne:ssee is holding under a collateral security
'agreement all trade names and trademarks of Lawrence Sound that use
:the name "Lawrence' in the music industry now in existence or to
'be established for use in the future.

5. In the eient Lawrence opens custom shops throughout the
;United States for the purpose of promoting and selling Lawrence
I Sound products, Lavrence Sound shall support such custom shops,
with advertising m: terial and products. Lawrence Sound shall
'supply products to be given to various individual musicians or
'groups as selected by Lawrence, for the purpose of promoting the
1Lawrence Sound procucts. Such products shall be given to such
'musicians and group's in consideration of such musicians using the
iLawrence Sound procuct, or of Lawrence being able to use their
‘names as musicians using and endorsing Lawrence Sound product.

'Lawrence Sound wil. use its best efforts to support the custom shops

|
'as opened by Lawrerce.

6. f,awrence is authorized to sell, on behalf of Lawrence

\
~Sound, all product: produced and/or
‘not otherwise beinc¢ marketed by any

'exclusive marketin¢ agreement as of

| -
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manufactured by Lawrence Sound
other other party under an

the date of this agreement.
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] - 7. A suggestz2d retail price list of Lawrence Sound products
| to be sold by Lawreace shall be established by Lawrence Sound from

time to time, and such prices shall be competitive with all products

in the industry.

8. Lawrence shall use its best efforts to promote and sell
Lawrence Sound products during the term of this agreement.

9. Lawrence Sound covenants and agrees to fulfill the require-

“ments of Lawrence. Shipments shall be made as required and ordered

by Lawrence.

10. It is uncetstcod by both parties hereto that all of the

tooling of Lawrence Sound is covered by the collateral security
- agreement with The Third National Bank of Nashville. In the event

Lawrence Sound provides Lawrence with tocling from time to time,

to be used by Lawrence in the manufacturing of parts for Lawrence

iSound, and either Iawrence Sound or the holder of the collateral

security agreement requests the return of such tooling; Lawrence
 shall immediately 1eturn such tooling as directed.
11. The cons:ideration for the various services to be performed

by Lawrence for anc. on behalf of Lawrence Sound, shall be agreed
!

upon and established from time to time and shall be reasonable and

'competitive with tlie costs of such services as established in the

;industry.

12. Nothing lierein contained shall be deemed to create in
|

'Lawrence any right or authority to incur any obligation on behalf
|

of Lawrence Sound or to bind Lawrence Sound in any respect whatso-

'ever, without the 'written consent of Lawrence Sound.
|

s — A
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w 13.
‘is a party hereto.

'THE LAWRENCE CONNECTION, INC.,
'‘a California corporation

o Tt Shil

\ WILLI L. STICH, President
! T T — i
i By ’/.— -— _
JZCHAK WAJCMAN, Vice-
President
|
1
|
| ( AT

Any amendaents to this Agreement must be in writing and

'signed by the Presiient and Vice-President of each corporation that

LAWRENCE SOUND RESEARCH, INC.
A
By Y%;é;& ]ﬁ e
WILLI L. STICH, President

JZCHAR WAJQMAN, Vice-
President

By

4\ oF ‘—\>




IN THE CHANCERY COURT
FOR DAVIDSON COUNTY,

TENNESSEE
THIRD NATIONAL BANK ) ( '
IN NASHVILLE, ) Y Z/
)
Plaintiff, ) ‘
) -
v ) No. X4 -\S(-luy
)
LAWRENCE SOUND RESEARCH, INC., ) -
)
LAWRENCE CONNECTION, INC., ) 4 Do _
and WILLI L. STITCH a/k/a j| ORDER FILED & ENTERED I 29- Py
BILL LAWRENCE, N minuTE BOOK PAGE ]
Defendants. ) !

RESTRAINING ORDER

To: Lawrence Sound Research, Inc.
The Lawrence Connection, Inc.
Wwilli L. Stitch a/k/a Bill Lawrence
The plaintiff THIRD NATIONAL BANK IN NASHVILLE having filed a
sworn complaint that it is entitled to the possession of all of your right, title,
and interest in and to the following property: accounts, accounts receivables,
chattel paper, documents, instruments, contracts, accessories, cable, plugs,
strings, pickups and other items used by musicians, inventory, raw materials,
work . in process, finished goods, furniture, fixtures, patents, patent
applications, trademarks, copyrights, proceeds, products, machinery, parts,
and replacements; which it alleges you unlawfully withhold from him; and bond
equal to the alleged value of the property having been filed, you, and all those
claiming through you, are hereby restrained from concealing, transferring,

removing, or endangering said property or preventing plaintiff or empowered

officers from gaining possession thereof pending hearing June ? , 1984, at

130 £ X .M.
//%m& g {j JO0 -0V

Taguec Mayg 27, jayy
2 10pm

Chancellor

RCG/5-25-84




IN THE CHANCERY COURT
FOR DAVIDSON COUNTY,

TENNESSEE
{ ;;@2/

No.RY )15 (, Tul

THIRD NATIONAL BANK
IN NASHVILLE,

Plaintiff,

V.

LAWRENCE SOUND RESEARCH, INC.,
THE LAWRENCE CONNECTION, INC.,

and WILLI L. STITCH a/k/a

)
)
)
)
)
)
)
)
)
;
BILL LAWRENCE, )
)
)

Defendants.
COMPLAINT

In support of the relief sought herein plaintiff THIRD NATIONAL BANK
IN NASHVILLE ("TNB") states to the Court the following:

1. The defendants LAWRENCE SOUND RESEARCH, INC. and
WILLI L.STITCH a/k/a BILL LAWRENCE ("Stitch™) are indebted to TNB in the
sum of $356,064.11 plus interest accruing daily, being the aggregate
outstanding balance past due and payable as a result of certain overdrafts and
under certain instruments of indebtedness, including without limitation: (1) two
$10,000 Promissory Notes dated March 13, 1981 and March 20, 1981,
respectively; (2) a $165,394.43 Consolidated Promissory Note dated
February 15, 1982: (3) a $100,000 Demand Note dated July 8, 1983; and (4) a
$27,000 Demand Note dated July 8, 1983 (herein collectively the "Notes").

2. The defendants entered into security agreements with TNB on
July 8, 1983 under which defendants pledged certain assets as security for the
$100,000 and $27,000 Notes and all other indebtednesses to TNB (the "Security
Agreements"), such assets including without limitation all of defendants'
accounts, accounts receivable, chattel paper, cable, plugs, strings, pickups
and other items used by musicians, documents, instruments, general
intangibles, contract rights, inventory, raw materials, work in process,
finished goods, furniture, fixtures, patents, patent applications, copyrights,
trademarks, trade names, proceeds, products, machinery, machinery parts,
accessories, and replacements (the "Property"). The Notes and Security
Agreements are attached hereto as Exhibit A.

3. Pursuant to the terms of the Security Agreements, TNB is entitled to

possession of the Property upon the occurrence of an event of default. Failure

CPACE 2 <F q>




to pay the Notes when due is an event of default pursuant to the Security
Agreements entitling TNB to possession of the Property.

4. Defendant Lawrence Sound Research, Inc. and Stitch have failed to
pay the Notes when due despite demand by TNB.

5. TNB, therefore, is entitled to possession of the Property, which
defendants have refused to deliver, despite repeated requests.

6. On information and belief, defendants are impairing TNB's security
interest in the Property by transporting it out of state or otherwise disposing of
or concealing the Property.

7. The Property is valued at $50,000.00.

WHEREFORE, TNB requests that:

1. Named defendants be made such by personal service of process of the
summons with a copy of the Complaint and exhibits thereto, issued to the
defendants requiring them to answer the Complaint and to disclose the location
of the Property, wherever it may be found.

2. A possessory hearing be held on May ___, 1984 at _ A.M.
before the Chancellor in his Chambers at the Davidson County Courthouse, and
that the summons so recite. The Court waive pre-hearing notice and issue a
writ of possession upon filing of bond in the amount equal to the value of the
Property. No other judge has refused to issue 2 restraining order.

Respectfully submitted:

FARRIS, WARFIELD & KANADAY

By: M .
Robert C. Goodrich, Jr.

Seventeenth Floor

Third National Bank Building
Nashville, Tennessee 37219
Telephone: (615) 244-5200

Farris, Warfield ¢ Kanaday is surety in this action not to exceed $500.00.

i (% C. v A A

obert C. Goodrich, Jr. /
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AFFIDAVIT

I, JOE SADLER, the undersigned, do hereby state that | am a

4

(2‘;[‘(2 {Z;Zﬂ# ‘ég‘:-’of Third National Bank having familarity with the facts

underlying the statements contained in the Complaint, and that to the best of
my knowledge the factual allegations contained therein are true and accurate

statements of fact.

Dated: ‘S/A;’/:/ By: Z%MW

‘.
Title! ( 4C0 lons, 67//4/2.«;_

STATE OF TENNESSEE )
COUNTY OF DAVIDSON )

Personally appeared before me, 09_( Q E,Eﬂ,d,o , a
Notary Public of said County and State, JOE SADLER, with whom | am

personally acquainted (or proved to me on the basis of satisfactory evidence),
and who acknowledged that he executed the within instrument for the purposes
therein contained.

Witness my hand, at Office, this AN day of
Lin L , 1984.

Oota € R

Notary Public

My Commission Expireé\%g_" (¢ N lK);Q

C PaceE « °ov ’l>
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CONSOLIDATIIN PROMISSORY NOTE

$165,394.43 Nashville, Tennessee
February 15, 1982

FOR VALUE RECEIVED, the undersigned jointly and severally promise to pay to
the order of THIRD NATIONAL BANK IN NASHVILLE (the "Bank") the sum of One
Hundred Sixty-Five Thousand Three Hundred Ninety-Four and 43/100 Dollars
($155,394.43), plus interest thereon at the rate of one percent (1%) per annum in excess of
the base rate charged by the Bunk. As used lherein, the terin "buse rate” is that rate
established fron time to time and announced by Third National Bank in Nashville as its
“base rate" such rate being an interest rate used as an index for estahlishing interest rates
on loans. Whenever the Bank's base rate shall change, the interest rate on the
Consolidation Promissory Note shall change.

Commenecing March 15, 1982 and on the 153th day of esch succeeding monti, the
Custo.ner shall pay monthly installments of $5,000.00 each to the Bank which shall be
applied by the Bank first to accrued interest and then to the principal oblizations of the
Tustomer to the Bank. Such payments shall continue until the Consnlidation Promissory
Note has been paid in full.

This Not=2 is secured by a sccurity interest in all ecollateral described in a Loan
Azreement dated September 21, 1978, as a:nended (the "Loan Agreement™).

If any payment of any installment is not made on or before the datz due, or if there
is any default under the Loan Agreement or any otier documnent exec:ted in connection
with the debt evidenced hereby, the entire balance hereof shull, at the option of the
holder, be duc ind payable without notice.

The makers and any cndorsers of this Note jointly and scverally agree to pay a
reasonable attorney's fee in the event the Note is placed in the hands of attorneys for
collection. All parties including makers and endorsers, hereby waive demand, protest and
notice, and consent to any and all extensions which holder inay grant.

The undersigned agree that the holder may, at any tine it deems proper for its
protection, cll for and accept as additional security (without signature, or signatures), or
a pledge of property of any kind, or both, without affecting the liadility of any party, or
parties, to this obligation. Failure to comply with any such cal for ad.Jditional security to
the satisfaction of the holder shall render the full amount of this Note, at the option of
the holder, dnue and payable forthevith,

Executad ns of this 13th day of February, 1982,

LAWRENCE SOUND RESEARCH, INC.

7. - .
lfos Y
By: J/.’.’u pwe el

Willi .. Stich, President ’

RV V: r/ 5
LRV R I A
P T I B

WILLI L. STICH

SWR/2-10-82
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DEMAND NOTE
$27,000.00 July 8, 1983

FOR VALUE RECEIVED, LAWRENCE SOUND RESEARCH, INC. and
WILLI L. STICH, a/k/a BILL LAWRENCE (herein called "Maker”™) hersby jointly
and severally promise to pay to the order of Third National Bank in Nashville, a
national banking association having its principal place of business in Nashville,
Tennessee (herein called "Lender”™), its successors and assigns, ON DEMAND,
the principal sum of Twenty-Seven Thousand and 00/100 Dollars ($27,000.00),
plus intersst hereon at the rate of one percent per annum in excess of the
Lender's base rats. As used herein, the tarm “base rate” iIs that rate
established from time to time and announced by Third Nationa! Bank in Nashville
as Kz “"base rate”, such rate being an interest rats used as an index for
establishing intsrest rates on loans. Nothing herein shall entitls the Lender to
charge, collect or otherwise receive interest In excess of the maximum limit
imposed by applicable laws (or regulations) in their present form or as they may
be amended. Interest shall be computsd on the basis of a 360 day year. The
rata of interest provided herein shall be detsrmined on a daily basis and shall
be payable monthly in arrears. '

“This Note is sxecuted pursuant to an Order Authorizing Debtor to Borrow
Funds on Secured Basis in the joint cases of Lawrence Sound Ressarch, Inc.
and Willi L. Stich, Debtors, BK No. 381,0356 and 381-03684, United States
District Court for the Middle District of Tennessses, Bankruptcy Division.

Upon the occurrence of any one or more of the Events of Defauit defined
in the Security Agreement or the Guaranty of The Lawrence Connection, or
upon failure to pay interest promptly sach month or to pay principal as agreed,
or, at the option of the holder of this Note, on demand, whether or not an
Event of Default shall have occurred, sll amounts then remaining unpaid on this
Nots may be declared to be immediately dus and payable without notice. The
holder may waive any default before or after the same has been declared and
restore this Note to full force without impairing any rights hereunder, such
right of waiver being a continuing ons.

Demand, notice and protest are expressly waived.

In the svent this Note is placed in the hands of attorneys for collection or
for enforcement or protection of the holder's rights described in any other
document executed in connection herewith, the undersigned agrees to pay to the
holder of this Note on demand reasonable attorneys’ fees and all court and other
costs incurred by the holder hereof.

Prompt payment of this Note is guaranteed by The Lawrence Connection
and is secured by the Collateral described in the loan documents.

This Note shall be construed in accordance with the laws of the State of
Tennessee and may not be changed or terminated orally.

H .
Executed on the & day of ?. 6 , 1983.
vV

LAWRENCE RESEARCH, INC.

By: #\ﬂ z M
Title: PBrepioleat

Vit £k

WwWitLi L. STICH
(a/k/a Bill Lawrencs)

~

(trace © ora) SWR/7-7-83




DEMAND NOTE
$100,000.00 July 8, 1983

FOR VALUE RECEIVED, LAWRENCE SOUND RESEARCH, INC. and
WILLI L. STICH, a/k/a BILL LAWRENCE (herein calied "Maker") hereby jointly
and saverally promiss to pay to the order of Third National Bank in Nashville, a
national banking association having its principal place of business in Nashville,
Tennassee (harein called "Lender™), Its successors and assigns, ON DEMAND,
the principal sum of One Hundred Thousand and 00/100 Dollars ($100,000.00),
or 30 much thereof as shall be unpaid and outstanding, plus intsrest hereon at
the rats of one percent per annum in excess of the Lender's basa rats. As used
hersin, the tarm "base rate” is that rate established from time to time and
announced by Third National Bank in Nashville as its "base rats”, such rate
being an intarest rate used as an index for establishing intsrest rates on loans.
Nothing herein shall entitle the Lender to charge, coliect or otherwises recsive
intsrest in excess of the maximum limit imposed by applicable laws (or
regulations) in their present form or as they may be amended. intarest shall be
computed on the basis of a 360 day year. The rats of intarest provided herein
shall be determined on a daily basis and shall be payable monthly in arrears.

This Note is executed pursuant to an Order Authorizing Debtor to Borrow
Funds on Secured Basis in the joint cases of Lawrence Sound Research, Inc.
and Willi L. Stich, Dabtors, BK No. 381,035 and 381-03684, Unitad States
District Court for the Middle District of Tennasses, Bankruptcy Dlvision.

Upon the occurrence of any one or more of the Events of Default defined
in the Security Agreement or the Guaranty of The Lawrence Connection, or
upon failure to pay interest promptly each month or to pay principal as agreed,
or, at the option of the holder of this Note, on demand, whether or not an
Event of Default shall have occurred, all amounts then remaining unpaid on this
Note may be declared to be immediately due and payable without notice. The
holder may waive any default before or aftar the same has been declared and
restore this Note to full force without impairing any rights hersunder, such
right of waiver being a continuing one.

Demand, notice and protast are expressly waived.

In the event this Note Is placed in the hands of attorneys for colliection or
for enforcement or protection of the holder's rights described in any other
document executed in connection herewith, the undersigned agrees to pay to the
holder of this Note on demand reasonable attorneys’ fees and ali court and other
costs incurred by the holder hereof.

Prompt payment of this Note is guaranteed by The Lawrence Connection
and is secured by the Collateral described in the loan documants.

This Note shall be construed in accordance with the laws of the State of
Tennessee and may not be changed or terminated orally.

Executed on the 8“ day of ?M? , 1983.

LAWRENCE RESEARCH, INC.

By: W LM

Title: Presicn

WiLLI L. STICH
(a/k/a Bill Lawrencs)

CPavE 7 oF =) SWR/7-7-83




SECURITY AGREEMENT

Debtor: Secured Party:

| Lawrence Sound Research, Inc. Third National Bank in Nashville
1 Industrial Drive 201 Fourth Avenue, North
Mt. Juliet, Tennessee 37212 Nashville, Tennessee 37244
and

. Willi L. Stich

! a/k/a Bill Lawrence

1 Industrial Drive

Mt. Juliet, Tennessee 37212

SECURITY AGREEMENT made this 8th day of July, 1983 between
LAWRENCE SOUND RESEARCH, INC., a Tennessee corporation having its
principal place of business at the address shown above and Willi Stich, a/k/a
Bill Lawrence (hereinafter referred to as "Debtor”) and THIRD NATIONAL
BANK IN NASHVILLE, a national banking association, having its principal place
of business at the address shown above (hereinafter referred to as "Secured

Party").
WITNESSETH:

WHEREAS, for and in consideration of the execution of this Security
Agreement by Debtor, Secured Party is concurrently herewith extending to
Debtor up to $127,000 is credit evidenced by two promissory notes of even date
herewith; and

WHEREAS, Secured Party desires to obtain, and Debtor desires to grant,
a security interest in certain property of Debtor, now owned or hereafter
acquired, and the proceeds thereof, to secure repayment of all indebtedness
described in Section 2 hereof;

NOW, THEREFORE, in consideration of the premises and the mutual
promises and covenants hereinafter set forth, the parties hereby agree as
follows:

Section 1. Security Interest. As security for the payment of the
indebtedness more particularly described in Section 2 of this Security
Agreement, Debtor hereby assigns and grants to Secured Party a security
interest in and to the following described property (hereinafter sometimes
referred to as the "Collateral”). The term "Collateral” includes all of Debtor's
right, title and interest in and to the following property, both presently owned
or existing and hereafter acquired or arising:

(a) All of Debtor's equipment, machinery, parts, replacements,
furniture fixtures, and accessories;

(b) All of Debtor's accounts, accounts receivable, chattel paper
documents, instruments, general intangibles and contract rights;

CPavE & ©F 9)




(c) Invencory, raw materials, work in piocess, finished goods,
furniture, fixtures;

(d) Patents, patent applications, copyrights, trademarks, trade
names;

(e) All proceeds (including insurance proceeds) or products
attributable to or arising from any of the foregoing Collateral;

(f) All other property substituted for any of such property
described above including the proceeds of all such Collateral.

-

Section 2. Indebtedness Secured Hereby. The security interest granted
herein by Debtor secures and shall secure:

(a) Payment of an indebtedness evidenced by two Notes of even
date herewith, executed by Debtor to Secured Party pursuant to the Loan
Agreement in the principal sums of $27,000 and $100,000, respectively,
and all extensions, modifications and renewals thereof (the "Note");

(b) Payment of all other obligations, liabilities and indebtedness
owed by either Debtor to Secured Party both now existing or hereafter
contracted or arising, joint or several, due or to become due, absolute or
contingent, direct or indirect, liquidated and unliquidated, and all
renewals, extensions or modifications thereof and whether incurred or
given as maker, endorser, guarantor, customer, or otherwise;

(c) Payment of all money or property heretofore or in the future
advanced to or for the account of, or on behalf of, Debtor;

(d) Payment of all costs and expenses incurred by Secured Party
in enforcing or protecting its rights with respect to the Collateral or the
indebtedness secured by the Collateral, including, but not limited to,
reasonable attorneys fees;

(e) Payment of all future advances made by Secured Party for
taxes, levies, insurance and/or repairs to or maintenance of the
Collateral.

For purposes of this Security Agreement, all such obligations secured by
the Collateral shall be referred to as "Indebtedness.”

Section 3. Debtor’'s Representations to Secured Party. Debtor hereby
represents the following facts to be true and correct as of the date hereof:

(a) Debtor is the true and lawful owner of the Collateral;

(b) Debtor has a good right to grant a security interest in the
Collateral;

(c) Except for prior liens in favor of Third National Bank in

Nashville, there are no advances, liens, security interests or
encumbrances against the Collateral.

CcPactE A oF °l>




PURCHASE AGREEMENT

This agreement is entered into by and between THIRD NATIONAL BANK
IN NASHVILLE ("Lender") and DEGALIM, INC., 2 California Corpaoration
("Purchaser") as of the 25th day of June, 1884

WlTNESSETH:

.__..__...__.___.____'-__

WHEREAS, Lender had 2 security interest in and to certain assets owned
by Lawrence Sound Research, Inc. ("LSR™) and/or  Willi L. stich, a/k/a Bill
Lawrence; and

WHEREAS, Lender foreclosed its security interests pursuant to Article 9
of the Uniform Commercial Code by selling the assets encumbered by such
security interests to Purchaser; and

WHEREAS, Purchaser purchased the assets by executing this Agreement
and delivering to lLender promissory notes secured by the assets which it
purchased; and

WHEREAS, purchaser and Lender agree that the purchase money notes
issued by Purchaser shall be repaid in accordance with the following terms and
conditions; -

NOYY, ~ugREFORE, for good and valuable consideration, the parties agree
as follows:

i. National Receivables. purchaser purchased all domestic accounts
receivable of LSR {other than OEM) for 2 promissory note in the
principa\ sum of $65 000 ("Note No. 1) bearing interest at 1/2 of
14 in excess of Lender's base rate, payable in full six months from

the date hereof. 5ajd note is secured bY the national accounts
receivable (other than OEM) and shall be secured by 2 jetter of
credit in the sum of $25,000 caliable at sight after the maturity of
the note. Lender may call under the letter of credit only the
amount by which the $65,000 plus interest has not been paid at
maturity. Letter of credit to be furnished not later than July 6,
1984 days of the date of this Agreement. 1f not furnished by
July 6, 1984 Lender may cancel this Agreement at its option.

2. ternational Receivables. purchaser purchased LSR's 'mternational

In
// e X

receivables and do stic OEM receivables for 2 promlssory note N
the sum of $35,0C0 ("Note No. 2") bearing interest at 1/2 of 1% per

apnum in excess of Lender s pase rate. payable in full six months
from the date hereof. Said note is secured bY the accounts

3. inventery. purchaserl purchased the raw materials, work in
process and finished goods inventory of LSR for 2 promissory note

in the sum of $65,000 ("Note No. 3™ pearing interest at 1/2 of 1%
per annum in excess of Lender's pase rate, payable in full six
months from the date hereof. gaid note is secured by 2 security
interest in the inventory which purchaser purchased, and all

-
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inventory which purchaser hareafter acquires. The inventory will
be boxed and controlled bY Lender. As Purchaser needs to use
inventory., it will pay cash to Lender at the rate of $100.00 per boXx
as a means of liquidating the promissory note.

All Other Assets Under Lender's Lien. .pPurchaser purchased all of’
the other assets covered by Lender's liens against LSR and/or
willi L. stich including without limitation all of LSR's equipment,
copyrights, trademarks and tradename including the trademark and
tradename Bill Lawrence and Lawrence Products, and any derivation
thereof, for 2 purchase price equal to the sum of (i) a promissory
note in the sum of $30,000 ("Note No. 4"y and (ii) the difference
between all sums received by Lender in respect of the four
promissory notes referred to in this Agreement and $195,000 plus
interest thereon at 1/2 of 1% in excess of Lender's base rate. In
short, the purchase price of the assets described in this paragraph
will increase above $30,000 by an amount equal to the difference
between $195,000 plus interest and the amount actually received by
Lender within siX months from the date hereof from all four notes.
Lender agrees that, to the extent a deficiency exists, it will permit
purchaser to renegotiate the terms of the $30,000 note plus the
deficiency for an extension not to exceed an additional siX months.
The indebtedness described in this paragraph shall be secured by
the assets purchased by purchaser described in this paragraph.
The lien against said assets will not be released until Lender shall
nave received 5195,000rplus interest thereon at 1/2 of 1% in excess
of Lender's base rate within the time agreec 1o by Lender. in the
event the required amount has not bea2n paid within the prescribed
time, Lender shall have the right to enforce its lien against all
assets not previous\y released.

in the event tender acquires title to the property owned DY Mr. &
Mrs. Willi L. Stich, Lender agrees to lease the property to
purchaser onf a month to month basis for the sum of $1,000 per
month payable in advance. Lender may terminate the lease ©Of
30 days written notice to purchaser.

The Promissory Note for $65,000 secured bY the national receivables
and the Promissory Note for $35,000 secured bY the international
receivables shall be jointly and severally guaranteed py Willi L.
gtich and Joyce stich.

To monitor the collection and reduction of the promissory Nectes,
Purchaser shall establish with Lender five accounts:

Account Number 1: Accounts Receivab\e, National
Account Number 2: Accounts Receivab\e, lnternational
Account Number 3: inventory

Account Number 4: Other Assets

Account Number 5: An Operating Account from which

money will be disbursed to the
. other four accounts

At such time as the pPromissory Note ‘associated with Account
Number 1, 2 of 3 is paid in full, Lender shall release the lied

-2- C PAGE 2 oq:g)




10.

11.

securing each such note; provided, Lender shall not release the
lien securing the purchase price of Other Assets associated with
Account No. 4 and described in paragraph 4 hereof until Lender
shall have received 2 tota} of $195,000" from- all four notes plus
interest thereon at the rate of 1/2 of 1% in excess of Lender's base
rate.

In the event Purchaser or LSR receives $16,000 or 2 jetter of credit
for $16,000 for a pending of order from Japan, then $10,000 will be
applied to Account No. 1, and $6,000 shall be applied %0 Account
No. 5. Such payment will be credited against Note No. 1.
Application shall be 62.5% to Lender and 37.5% +o Purchaser.

The assels of LSR and/or Willi L. stich were purchased by

Purchaser "as is" and without representations ©OF warranties by
Lender of any kind, nature or description.

Purchaser represents and warrants to Lendar that willi L. Stich is
not an officer, employee, stockholder or director of Degalim, Inc.

This Agreement will become effective on Jjune 25, 1984 or as soon
thereafter 2s is practicable provided (i) Degalim is duly
incorporated under the laws of California, and (ii) the csale of
assets pursuant to the notice of private sale is compiete.

IN WITNESS WHEREOF, this Agreament is executed on the date first

above written.

TW!ONAL ANK IN NASHVILLE

CPauwE 3> <% g>
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EXHIBIT "A"

As security for the payment of the indebtedness more
particularly described in the Security Agreement, Debtor
hereby assigns and grants to Secured Party a security interest
in and to the following described property (hereinafter
sometimes referred to as the "Collateral”). The term "Collateral”
includes all of Debtor's right, title and interest in and to
the following property, both presently owned or existing and
hereafter acquired or arising.

(a) All domestic accounts receivable (other than OEM)
purchased by Debtor at foreclosure and formerly
owned by Lawrence Sound Research, Inc., and all
proceeds thereof;

(b) All international accounts receivable and all
OEM accounts receivable purchased by Debtor at
foreclosure and formerly owned by Lawrence Sound
Research, Inc., and all proceeds thereof;

(c) All inventory, work-in-process, raw materials now
owned and hereafter acquired by Debtor, and all
proceeds thereof;

(d) All equipment formerly owned by Lawrence Sound
Research, Inc., and any patents, patent applications,
copyrights, trademarks, tradenames, including
without limitation the name "Bill Lawrence" and the
designation "Lawrence Products,” "Bill Lawrence
Products," "Lawrence Sound" and any derivation
thereof, and general intangibles which Debtor
acquired from Third National Bank in Nashville or
Lawrence Sound Research, Inc., or Willi L. Stich
a/k/a Bill Lawrence, and any other assets on which
Third National Bank in Nashville held a lien prior
to foreclosure;

(e) All proceeds (including insurance proceeds) or
products attributable to or arising from any of the
foregoing Collateral;

(f) All other property substituted for any of such

property described including the proceeds of all
such Collateral.

(PAOE << oV ?})




" BILL OF SALE

‘l‘ FOR VALUABLE CONSIDERATION, the receipt and adequacy of which is
ereby acknowledged, THIRD NATIONAL BANK IN NASHVILLE, a national
anking association, does hereby sell, transfer, deliver and quitclaim to
EGALIM, INC. all of the right, title, and interest of Lawrence Sound
esearch, Inc. and Willi L. Stich a/k/a Bill Lawrence (collectively "Debtor"), a
ennessee corporation, in and to Debtor's property described in Exhibit A (the
"Property").

(
|
i
3
‘ This sale and transfer is made pursuant to Tennessee Code Annotated i
§ 47-9-504. §
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH ABOVE, THIRD f
NATIONAL BANK IN NASHVILLE MAKES NO REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER,
INCLUDING, BUT NOT LIMITED TO: THE CONDITION, DESIGN OR QUALITY
OF THE PROPERTY; THE FITNESS OF THE PROPERTY FOR USE FOR
PARTICULAR PURPOSE; THE MERCHANTABILITY OF THE PROPERTY; THE !
QUALITY OF THE PROPERTY; OR ANY OTHER REPRESENTATION OR i
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE :
PROPERTY. THIRD NATIONAL BANK IN NASHVILLE SHALL HAVE NO :

LIABILITY TO DEGALIM, INC. OR ANY PERSON WHOMSOEVER FOR ANY
CLAIM, LOSS, DAMAGE OR EXPENSE (INCLUDING ATTORNEY FEES) OF ANY ‘
'KIND OR NATURE, WHETHER SPECIAL, CONSEQUENTIAL, ECONOMIC OR |
'OTHERWISE, CAUSED OR ALLEGED TO BE CAUSED DIRECTLY, INDIRECTLY, |
|

"INCIDENTALLY OR CONSEQUENTLY BY THE PROPERTY OR ANY PART
"THEREOF OR DEFECT OR DEFICIENCY THEREIN BY ANY INCIDENT
WHATSOEVER WHETHER ARISING IN STRICT LIABILITY OR OTHERWISE.
| DEGALIM, INC., TAKES THE PROPERTY AS IS WHERE IS.

| IN WITNESS WHEREOF, Third National Bank in Nashville has executed
‘ this Bill of Sale this 25th day of June, 1984.

THIRD NATIONAL BANK
© IN NASHVILLE

/
/

/’/ /{/7 S
By L L
Title7 | P TP e 4—/{/&%

THIS BILL OF SALE ACCEPTED AND APPROVED BY: o

DEGALIM, INC.

BY: ,;:j !2 . ""\..C"‘ Y_ k/\./C‘ \'\ L.. (/1- LU,
Title: . o s L
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EXHIBIT A

The Property consists of all of Debtor’'s property in which Secured Party

has an interest, including without limitation:

inventory, raw materials, work in process, finished
goods, accounts receivable, contract rights, general
intangibles (including without limitation patents, patent
applications, copyrights, trademarks, trade names, and
goodwill), instruments, documents, equipment, parts,
machinery, goods, furniture, fixtures, vehicles,
deposit accounts, accessions, substitutions,
replacements, products and proceeds, and all books
and records relating to any of the foregoing.

C PavE & ©F g>




" STANDARD FORM
UNIFORM COMMERCIAL CODE - FINANCING

INSTRUCTIORS: -

Lot e IO

E this form. Foid enly efong perforetion for mailing.”

STATEMEN

T - FORM UCC-)

1. PLEASE TYP i
2. Remove Sscured Perty ond Dubtor copies and sond other 3 copies with inrerleaved carbon paper 1o vhe filing officer. Enclose filing fee.
+ 3. I the apace pravided For any item(s) on the form is inedequate the ivemis) should be cominuad en edditianal shewis, prelerably 57a BT s $°: 107, Only one copy of stuch
linencing simtement. Long schedules of rolloterol, indentures, e1c., moy be on

| wddiional thests need be presented to the filing efficec with o 30 of three copies of the
ony size peper that ia convenient for the se

If colloteral 13 craps sr gesds which ere av or

cured perty. In

o 10 hecoms fixnres, deacribe gunwrelly the ree

A,
S. When o copy of she secuniy sgresment is ®
entre fes.

At the teme of origmat friing, filing ofticer
third copy ot @ Torminstion Statemeni.

L g o Coma  uom e TE e P

ANCING STATEMENT is presonted to a fi

6. hould retum thicd capy os on scknowledgment.

. s

- —

This FIN

sed o5 & linoncing stetement, itis requusted that it be sccemponie

ling officer for filing pursuont to the Uniform Commercial Cad

dicate the number of odditional shests sneched.

{ astete end giva neme of recond owner,
4 by o completed but unsipned set of these lorms, =ithou!

At @ leter time, socured party moy date end sign Yarmingtion Legend end vse

R

E. Maturity date (if any):

e e ST M

1. Debtqg 7. Secured Party(ies) and a

Degalim, Inc.
One Industrial Drive
Mt. iJuliet, ™ 37212

r(s) (Lost Name First) and oddress(es)

Nashville

Third National Bank in

201 Fourth Avenue North
Nashville, T 37213

For Filing Officer (Date, Time, Numbe:

ddress(es)
and Filing Office)

4. This Ifinoncing statement covers the following types (or items) of property
See Exhibit "A" attached hereto.

|
The maximm principal indebtedness secured hereby
any cantingency is $195,000.

|

5.Assignee(s) of Secured Party ond
Address(es)

undexr

statement is filed without the debtor’s signature
D olready subject to o security interest in onot
[] which is proceeds of the original collatero! described cbove in w

This

to perfect o security interest in collateral.
her jurisdiction when it was brought into this state.

(check [X] if so)

hich o security interest was perfected:

Check

if covered:@Proceeds of Collatoral ore also covered. DProduc's of Collateral ore also covered

. No.of odditional Sheets presented:

Filed with:  Secretary of State of Tennegsee

| Prcy—,iy()-qf,

Signature(s) of Debtor(s)

By:

(1) Fjling Officer Copy — Alphabetical
|

~-*—:

STANDARD FORM - FOR

i ol

)
SigWe(s) of Secured Por?y(iey

ucc-\.
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EXHIBIT "A"

As security for the payment of the indebtedness more
particularly described in the Security Agreement, Debtor
hereby assigns and grants to Secured Party a security interest

in and to the following described property (hereinafter
sometimes referred to as the “Collateral™). The term "collateral”

includes all of Debtor's right, title and interest in and to
the following property, both presently owned oOr existing and

hereafter acgquired or arising.

(a) All domestic accounts receivable (other than OEM)
purchased by pebtor at foreclosure and formerly
owned by Lawrence sound Research, Inc., and all
proceeds thereof;

(b) All international accounts receivable and all
OEM accounts receivable purchased by Debtor at
foreclosure and formerly owned by Lawrence Sound
Research, Inc., and all proceeds thereof;

(c) All inventory, work-in-process, raw materials now
owned and hereafter acquired by Debtor, and all
proceeds thereof;

(@d) All eguipment formerly owned by Lawrence Sound
Research, Inc., and any patents, patent applications,
copyrights, trademarks, tradenames, including
without limitation the name "gill Lawrence" and the
designation "Lawrence Products," "Bill Lawrence
products," "Lawrence sound" and any derivation
thereof, and general intangibles which Debtor
acquired from Third National Bank in Nashville or
Lawrence Sound Research, Inc., oI Willi L. Stich
a/k/a Bill Lawrence, and any other assets on which
Third National Bank in Nashville held a lien prior

to foreclosure;

(e) All proceeds (including insurance proceeds) oOr
products attributable to or arising from any of the
foregoing Collateral;

(f) Aall other property substituted for any of such
property described including the proceeds of all

such Collateral.

(V-AUE. s oF &) .




LAWRENCE SOUND RESEARCH, INC.

) ACTION OF DIRECTORS

JUNE 21, 1984

The undersigned, being all the Directors of Lawrence Sound
Research, Inc. (the "Company”) take the’ following action on behalf of the
Company on written consent:

WHEREAS, the Company is indebted to Third National Bank in Nashville

("Bank”™) in the approximate amount of $361,000 (the "Loan"), which includes

‘overdraf‘ts and all other indebtedness of the Company to the Bank; and

WHEREAS, the Loan is secured by virtually 3all of the assets of the
Company (the "Collateral”); and

WHEREAS, the Loan is in default and the Company is unable to repay the
! oan following demand by the Bank; and

WHEREAS, the Bank seeks to foreclose its liens and security interest in
the Collateral pursuant to a private sale to Degalim, Inc., a California
ic:orpora‘cion and by means of a deed with .reépect to the real property of the
corporafion for a total consideration and credit against the Loan of $195,000 for
%the personal property and $10,000 for the’lot; and

WHEREAS, the Board believes that the proposed private sale to
Degalim, Inc. is in the best interest of the Company and the Bank for the
following reasons: (a) the proposea sale maximizes the value of the Collateral
}to the Company and to the Bank; (b) the proposed sale can be consummated
quickly, efficaciously, and without the adverse publicity, expense and delay of
public foreclosure; and

WHEREAS, the Company has good title to the Collateral which will be sold

pursuant to the proposed private sale and by means of a deed; and
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WHEREAS, the Bank has previously given notice of its intent to sell by

reasonable in all respects under the circumstances; and

‘means of private sale to be held on or after June 25, 1984, which notice is

WHEREAS, the proposed sale appears to the Board to be commercially

reasonable in all respects and in the best interest of the Company;

NOW,

resolutions:

THEREFORE:, the Board of Directors adopts the following

RESOLVED, that Willi L. Stich is hereby authorized to
execute on behalf of the Company, and without
personal liability for such execution, any and all
documents which are required to be executed by the
Bank to effect the private sale of the personal property
and the conveyance of the plant and real estate,
including without limitation: all deeds, warranties of
title, bills of sale, waivers, certificates, and affidavits,
for a total consideration of $195,000 to be credited
against the Loan; and

RESOLVED, FURTHER, that Willi L. Stich is hereby
authorized and directed to execute on behalf of the
Company as agent, without personal liability for such
execution, a deed with respect to the lot for a credit
against the Loan of $10,000.

WITNESS OUR HANDS this the 21st day of June, 1984.

T £ ik

Director
\\'s i “7 - J ‘4 /
B ';zC( 1 (¢ ‘,\/ ﬁ { c.( ¥
Director - , !
Director
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GUARANTY

FOR VALUE RECEIVED, and in order to induce THIRD NATIONAL BANK
IN NASHVILLE (“"Lender") to extend credit to DEGALIM, INC., a California
corporation, ("Borrower") of up to $65,000 evidenced by a note of even date
herewith ("Note") and a purchase agreement between the Borrower and the
Lender dated - ("Purchase Agreement”) the undersigned
guarantors (individually and coliectively called "Guarantor") jointly and
severally agree as follows:

1. Prompt payment of the Borrower's Indebtedness to the Lender is
hereby guaranteed. For purposes of this Guaranty the term "Indebtedness”
shall mean any and all obligations of the Borrower to the Lender including,
without limitation, the debt evidenced by the Note and the Purchase Agreement.

2. This Guaranty is and is intended to be an absolute, unconditional and
continuing guaranty which shall not be affected by any act or thing whatsoever
except as herein provided, and which shall be independent of and in addition to
any other guaranty, endorsement or collateral held by Lender with respect to
any or all of the Indebtedness.

3. The Lender shall have the right, without affecting the Guarantor's
obligations hereunder, and without demand or notice, from time to time: (a) to
extend, increase, renew, accelerate or otherwise change the time for payment,
the terms of, amount of, or the interest on, any part or all of the Indebtedness
(with or without the use of new notes or amendments); (b) to receive, exchange
or release any collateral securing payment of the Indebtedness or any part
thereof; (c) to release or compromise this or any other Guaranty executed in
connection with the Indebtedness.

4. Guarantor agrees not to assert subrogation rights or any other rights
of any kind against the Borrower, until all of the Indebtedness is paid in full,
and the Guarantor will take no action which might reasonably be expected to, or
which does or shall, impair or limit the Lender's ability to recover the
Indebtedness.

5. The Guarantor agrees to pay all costs and expenses incurred by the
Lender in attempting to collect the Indebtedness and in enforcing this
Guaranty, including, but not limited to, reasonable legal fees.

6. This Guaranty shall inure to the benefit of the Lender, its successors
in interest and assigns and shall be binding upon the beirs, executors,
administrators, and successors and assigns, of the Guarantor.

7. The Lender may enforce this Guaranty whenever part or all of the
Indebtedness hereby guaranteed becomes due or at any time thereafter without
being first required to proceed against the Borrower or to attempt to realize
upon any collateral security for the Indebtedness. The Guarantor shal! not be
entitled to satisfy this Guaranty by contributing ratably with any other
guarantor or otherwise paying less than the entire unpaid Indebtedness.

8. In the event of the death of the Guarantor the obligation of the
deceased shall continue in full force and effect against his estate as to all
Indebtedness which shall have been created or incurred by the Borrower or
committed or promised by the Lender (whether evidenced by notes, executed
before or after such death or in any other manner) prior to the time when the
Lender shall have received notice in writing of such death; and the executor or
administrator of such estate shall be obligated and authorized to pay such
unpaid Indebtedness or, by mutual agreement, to execute renewal guaranties or
endorsements, from time to time, with respect to any unpaid Indebtedness.




.

R
EXECUTED this 251, day of Q/MM
1984.

7

‘ GUARANTOR:

| "y £ Sk

WILLI L. STICH

JOYCE H. STICH
ACCEPTED:

THIRD NATIONAL BANK
IN NASH

LE
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GUARANTY

FOR VALUE RECEIVED, and in order to induce THIRD NATIONAL BANK
IN NASHVILLE ("Lender”) to extend credit to DEGALIM, INC., a California
corporation, ("Borrower”) of up to $35,000 evidenced by a note of even date
herewith ("Note") and a purchase agreement between the Borrower and the
Lender dated ("Purchase Agreement”) the wundersigned
guarantors (individually and collectively called "Guarantor") jointly and
severally agree as follows:

1. Prompt payment of the Borrower's Indebtedness to the Lender is
hereby guaranteed. For purposes of this Guaranty the term "iIndebtedness”
shall mean any and all obligations of the Borrower to the Lender including,
without limitation, the debt evidenced by the Note and the Purchase Agreement.

2. This Guaranty is and is intended to be an absolute, unconditiona! and
continuing guaranty which shall not be affected by any act or thing whatsocever
except as herein provided, and which shall be independent of and in addition to
any other guaranty, endorsement or collateral held by Lender with respect to
any or all of the indebtedness.

3. The Lender shail have the right, without affecting the Guarantor's
obligations hereunder, and without demand or notice, from time to time: (a) to
extend, increase, renew, accelerate or otherwise change the time for payment,
the terms of, amount of, or the interest on, any part or all of the Indebtedness
(with or without the use of new notes or amendments); (b) to receive, exchange
or release any collateral securing payment of the Indebtedness or any part
thereof; (c) to release or compromise this or any other Guaranty executed in
connection with the Indebtedness.

4. Guarantor agrees not to assert subrogation rights or any other rights
of any kind against the Borrower, until ali of the Indebtedness is paid in full,
and the Guarantor will take no action which might reasonably be expected to, or
which does or shall, impair or limit the Lender's ability to recover the
Indebtedness.

5. The Guarantor agrees to pay all costs and expenses incurred by the
Lender in attempting to collect the Indebtedness and in enforcing this
Guaranty, including, but not limited to, reasonable legal fees.

6. This Guaranty shall inure to the benefit of the Lender, its successors
in interest and assigns and shall be binding upon the heirs, executors,
administrators, and successors and assigns, of the Guarantor.

7. The Lender may enforce this Guaranty whenever part or all of the
Indebtedness hereby guaranteed becomes due or at any time thereafter without
being first required to proceed against the Borrower or to attempt to realize
upon any collateral security for the Indebtedness. The Guarantor shall not be
entitled to satisfy this Guaranty by contributing ratably with any other
guarantor or otherwise paying less than the entire unpaid Indebtedness.

8. In the event of the death of the Guarantor the obligation of the
deceased shall continue in full force and effect against his estate as to all
Indebtedness which shall have been created or incurred by the Borrower or
committed or promised by the Lender (whether evidenced by notes, executed
before or after such death or in any other manner) prior to the time when the
Lender shall have received notice in writing of such death; and the executor or
administrator of such estate shall be obligated and authorized to pay such
unpaid Indebtedness or, by mutual agreement, to execute rermewal guaranties or
endorsements, from time to time, with respect to any unpaid Indebtedness.
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EXECUTED Lt@is Q\. day of Ou,\,/\ ,
/

1984.

GUARANTOR:

witLi bt STICH

JOYCE H. STICH .
ACCEPTED:

THIRD NATIONAL BANK
IN NASHVILLE

[.
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Nashville, Tennessee 37244

June 21, 1984

Mr. & Mrs. Willi I,, Stich
110 Tyne Boulevard
Old Hickory, TN 37138

Dear Mr. & Mrs. Stich:

This letter confirms that in consideration of the transfer by you
of the land and building in Mt. Juliet, Third National has credited
$75,000 to your obligations to Third National Bank. This credit is
contingent upon Third National's receiving not less than $36,000
from the sale of the building.

Additionally, this letter confirms that upon payment in full of two
Pramissory Notes executed by Degalim, Inc. in the sums of $65,000 and
$35,000 respectively, all of Joyce Stich's obligations to Third
National will be satisfied, and all Guarantees previocusly executed by
her will be cancelled subject, again, to the bank's receiving not
less than $30,000 for the sale of the real estate.

This letter also confimms that, upon payment of $195,000 plus interest
by Degalim, Inc., evidenced by four Promissory Notes dated as of June
25, 1984, all of Willi L. Stich's obligations to Third National Bank
shall be deemed satisifed and paid in full subject, again, to the bank's
receiving not less than $30,000 for the sale of the real estate.

To the extent that Third National Bank receives less than $30,000
from the sale of the real estate, the shortfall shall become and remain
the indebtedness of Willi L. Stich and Joyce Stich jointly and severally.

Thank you very much.

E . Crauts | o% \>




Nashville. Tennesser 17244

TO WHOM IT MAY CONCERN

RE: Agreement 3/22/85

Third National Bank has released any liens that has or may have had on
copyrights, trademarks and tradenames of Bill Lawrence and Lawrence

Products and any derivation thereof.

GENERAL LIEN RELEASE AND ASSIGNMENT
“Excerpt from Agreement of 3/22/85"

1. In exchange for payment of Twenty-Five Thousand Dollars
($25,000) to Bank, Degalim and Bank assign to Jzchak Wajcman
their interests under paragraph four, excluding equipment other
than dies, of "Exhibit A" being that certain Purchase Agreement
between Bank and Corporation dated June 25, 1984, a copy of which
is attached hereto as "Exhibit A" and the contents of which

are incorporated herein by this reference.

Third National Bank has released ifs liens on certain dies that were
previousty owned by Lawrence Products and has physically delivered these
dies to Jzchak Wajcman.

-

_THIRD NATIO

</ BY: 7] R :
- "Je€ R. Sadler, Special Asset Officer
(/ / /
DATED: _.3 7,»//;?’5/
ACKNOWLEDGED
BY: = T

Jzchak Wajcman

e ) .
DATED: 3/ Z/Ar)/,
7 /

s

Page #2 of "Exhibit A" attached.
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inventory which Purchaser hereafter acquires. The inventory will
be boxed and controlled by Lender. As Purchaser needs to use
inventory, it will pay cash to Lender at the rate of $100.00 per box
as a means of liquidating the promissory note.

All Other Assets Under Lender's Lien. Purchaser purchased all o@e/ w@b A

the other assets covered by Lender’'s liens against LSR_and/or ”o-f’, "
Willi L. Stich including without fimitation all of LSR's o5y
copyrights, trademarks and tradename including the trademark and ’
tradename Bill Lawrence and Lawrence Products, and any derivation Se

thereof, for a purchase price equal to the sum of (i) a promissory

note in the sum of $30,000 ("Note No. 4") and (ii) the difference W
between all sums received by Lender in respect of the four ) 146
promissory notes referred to in this Agreement and $195,000 plus 0),1‘/'7
interest thereon at 1/2 of 1% in excess of Lender's base rate. |In j
short, the purchase price of the assets described in this paragraph 3
will increase above $30,000 by an amount equal to the difference
between $195,000 plus interest and the amount actually received by
Lender within six months from the date hereof from all four notes.
Lender agrees that, to the extent a deficiency exists, it will permit
Purchaser to renegotiate the terms of the $30,000 note plus the
deficiency for an extension not to exceed an additional six months.
The indebtedness described in this paragraph shall be secured by
the assets purchased by Purchaser described in this paragraph.
The lien against said assets will not be released until Lender shalf
have received $195,000 plus interest thereon at 1/2 of 1% in excess

of Lender’'s base rate within the time agreed to by Lender. In the
event the required amount has not been paid within the prescribed
time, lLender shall have the right to enforce its lien against all
assets not previously released.

In the event Lender acquires title to the property owned by Mr. &
Mrs. Willi L. Stich, Lender agrees to lease the property to
Purchaser on a month to month basis for the sum of $1,000 per
month payable in advance. Lender may terminate the lease on
30 days’ written notice to Purchaser.

The Promissory Note for $65,000 secured by the national receivables
and the Promissory Note for $35,000 secured by the international
receivables shall be jointly and severally guaranteed by Wiili L.
Stich and Joyce Stich.

To monitor the collection and reduction of the Promissory Notes,
Purchaser shall establish with Lender five accounts:

Account Number 1: Accounts Receivable, National

Account Number 2: Accounts Receivable, International

Account Number 3: Inventory )

Account Number 4: Other Assets

Account Number 5: An Operating Account from which /

money will be disbursed to the
other four accounts

At such time as the Promissory Note associated with Account
Number 1, 2 or 3 is paid in full, Lender shall release the lien

-
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AGREEMENT

This agreement made this 22nd day of March, 1985, between and
among THIRD NATIONAL BANK IN NASHVILLE (hereinafter referenced as "Bank",

DEGALIM, INC., A California Corporation, (hereinafter referenced as

"Corporation"), and Jzchak Wajcman (hereinafter referenced as "Wajcman").

WITNESSETH:

WHEREAS, pursuant to a certain security agreement, Bank has caused

to be issued a writ of attachment under which possession of certain assets

;M e b e oo ~

belonainr and
WHLREAD, ULDTPOraTtion cesires €0 nNay pank Twenty-five Thousand

and 00/100 Dollars, (%25 Y cn a certian "Note No.4" to obtain an assignment

and release of any and all o . - jnterest in certain assets desciibed

in paragraph four (4) of the attached Exhibit “A", with the exception of

equipment, other than the dies, of that certain Purchase Agreemen< between

Bank and Corporation.

WHEREAS, Bank does desire to sell said assets; and both the Bank
and the Corporation agree that this is a commercially reasonable sale and

acknowledge this by signing this instrument,

WHEREAS, Corporation and Bank desire to transfer assets to Wajcman

to facilitate further commercial transactions by Wajcman with regard to

said assets.

NOW, THEREFORE, in exchange for good and valuable consideration

and the mutual covenants and promises set forth herein, the parties agree

as follows:

CPAVE 3 OF T)




i
1. In exchange for payment of Twenty-Five Thousand and 00/100

Do]]ars ($25,000), Bank hereby releases any and all claims, whether presently
fexisting or contingent, of any nature as to those assets described in paragraph
:four (4) of the attached Exhibit "A", with exception of equipment other

{than dies, of that certain Purchase Agreement between Bank and Corporation
;dated June 25, 1984, a copy of which 1is attached hereto as Exhibit A and

jthe contents of which are incorporated herein by this reference.

2. Bank and Corporation hereby assign, transfer, and convey

'all of their rights and interest in those assets described in paragraph

~one (1) of this Agreement to Wajcman. It being the intent of all parties

jthat Wajcman shall have sole and exclusive authority to sell, transfer
'or otherwise deal with said assets.
3. By its signature below Bank acknowledges receipt of Twenty-

Five Thousand and 00/100 Dollars, ($25,000) from Conporation.

| 4. By his signature hereto kajcman acknowledges receipt of all
N

' assets required to be transferred to him under the provisions of paragraph

i two (2) of this Agreement.

THIRDCyN L/@Ay//m ASHVILLE '
L7
By: -—¥ @/‘\4 A

| =Ny
7/

DEGALIM, INC.

—— e

By:
Jzchak Wajchmay, President
Jzchak Wajf€man, Individually
-o-
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PURCHASE AGREEMENT

A

HIRD NATIONAL BANK

This agreement is entered into by and between T
Corporation

"IN NASHVILLE ("Lender") and DEGALIM, INC., a California
("Purchaser™) as of the 25th day of June, 1984.

d to certain assets owned

ecurity interest in an
L. Stich, a/k/a Bill

WHEREAS, Lender had a s
Inc. ("LSR™) and/or Willi

by Lawrence Sound Research,
Lawrence; and
interests pursuant to Article 9

WHEREAS, Lender foreclosed it~ security
e assetls encumbered by such

of the Uniform Commercial Code by selling th
security interests to Purchaser; and
ing this Agreement

ased the assets by execut
he assets which it

WHEREAS, Purchaser purch
sory notes secured by t

and delivering to Lender promis
purchased; and

der agree that the purchase money notes

WHEREAS, Purchaser and Len
in accordance with the following terms and

issued by Purchaser shall be repaid
conditions;

NOW, THEREFORE, for good and valuable
as follows:

consideration, the parties agree

1. National Receivables. Purchaser purchased all domestic accounts
receivable of LSR (other than OEM) for a promissory note in the
principal sum of $65,000 ("Note No. 1") bearing interest at 1/2 of

1% in excess of Lender's base rate, payable in full six months from
the date hereof. Said note is secured by the national accounts
receivable (other than OEM) and snall be secured by a letter of
credit in the sum of $25,000 callable at sight after the maturity of
the note. Lender may call under the letter of credit only the
amount by which the $65,000 plus interest has not been paid at
maturity. Letter of credit to be furnished not later than July 6,
1984 days of the date of this Agreement. 1f not furnished by
July 6, 1984 Lender may cancel this Agreement at its option.

Receivables. Purchaser purchased LSR's international
ivables for a promissory note in
2") bearing interest at 1/2 of 1% per
payable in full six months

2. International

receivables an

the sum of $35,000 ("Note No.
f Lender's base rate,

annum in excess ©
from the date hereof. Said note is secured by the accounts
receivable purchased by Purchaser.

work in

purchased the raw materials,
ventory of LSR for 2 promissory note
No. 3") bearing ‘nterest at /2 < 1%

per annum in excess of Lender's base rate, payable in full six
months from the date hereof. Said note is secured by 2 security
interest in the inventory which Purchaser purchased, and all

-

3. Inventory. Purchaser
process and finished goods in
in the sum of 465,000 ("Note

CrovE 5 oF7) EXHIBIT A




inventory which Purchaser hereafter acquires. The inventory will
be boxed and controlled by Lender. As Purchaser needs to use
inventory, it will pay cash to Lender at the rate of $100.00 per box
as a means of liquidating the promissory note.

All Other Assets Under Lender's Lien. Purchaser purchased
the other assets covered by Lender's liens against LSR 2
willi L. Stich including without limitation all of LSR's
copyrights, trademarks and tradename including the trademark and
tradename Bill Lawrence and Lawrence Products, and any derivation
thereof, for a purchase price equal to the sum of (i) a promissory
note in the sum of $30,000 ("Note No. 4") and (ii) the difference
between all sums received by Lender in respect of the four
promissory notes referred to in this Agreement and $195,000 plus
interest thereon at 1/2 of 1% in excess of Lender’'s base rate. In
short, the purchase price of the assets described in this paragraph
will increase above $30,000 by an amount equal to the difference
between $195,000 plus interest and the amount actually received by
Lender within siX months from the date hereof from all four notes.
Lender agrees that, to the extent a deficiency exists, it will permit
Purchaser to renegotiate the terms of the $30,000 note plus the
deficiency for an extension not to exceed an additional six months.
The indebtedness described in this paragraph shall be secured by
the assets purchased by Purchaser described in this paragraph.
The lien against said assets will not be released until Lend~r shall
have received $195,000 plus interest thereon at 1/2 of 1% in excess
of Lender's base rate within the time agreed to by Lender. In the
event the required amount has not been paid within the prescribed
time, Lender shall have the right to enforce its lien against all
assets not previously released.

In the event Lender acqui‘res'title to the property owned by Mr. &
Mrs. Willi L. Stich, Lender agrees to lease the property to

Purchaser on a month to month basis for the sum of $1,000 per .

month payable in advance. Lender may terminate the lease oON
3G days' written notice to Purchaser.

The Promissory Note for $65,000 secured by the national receivables
and the Promissory Note for $35, 000 secured by the international
receivables shall be jointly and severally guaranteed by witli L.
Stich and Joyce Stich.

To monitor the collection and reduction of the Promissory Notes,
purchaser shall astablish with Lender five accounts:

Account Number 1: Accounts Receivable, National
Account Number 2: Accounts Receivable, International
Account Number 3: Inventory

Account Number 4: Other Assets

Account Number 5: An Operating Account from which

money will be disbursed to the
other four accounts

At such time as the Promissory Note associated with Account
Number 1, 2 or 3 js paid in full, Lender shali release the lien

-

-2-
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securing each such no
lien securing the purc
Account No. 4 and descri
shall have received 2a total
interest thereon at the rate of 1/

rate.

te; provided, Lender shall not release the
hase price of Other Assets associated with
bed in Paragraph 4 hereof until Lender
of $195,000 from all four notes plus .
2 of 1% in excess of Lender’'s base

eives $16,000 or a letter of credit

8. In the event Purchaser or LSR rec
for $16,000 for a pending of order from Japan, then $10,000 will be

applied to Account No. 1,

No. 5. Such payment will be credited

Application shall be 62.5% to

9. The assets of LSR and/or Willi L.

Purchaser "as is” and without

and $6,000 shall be applied to Account
against Note No. 1.

Lender and 37.5% to Purchaser.

Stich were purchased by
representations or warranties by

re or description.
P /7

Lender of any kind, natu

10. Purchaser represents and
not an officer, employee,

11. This Agreement will become effecti

thereafter
incorporated under the
assets pursuant to the notice o

IN WITNESS WHEREOF,
. above written.

warrants to Lender that Wi 1i L. Stich is
stockholder or director of DeYalim, Inc.

ve on June 25, 1984 or as soon

as is practicable provided (i) Degalim is duly
laws of California, and (ii) the sale of
f private sale is complete.

this Agreement is executed on the date first

IONAL ANK IN NASHVILLE

DEGALIM, INC.
A

By: :> pa
Pre%ao{.

SWR/6-21-84
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\ IN THE UNITED STATES PATENT AND TRADEMARI{ OFFICE

Maik: BILL LAWRENCE

4“ 18 1468 f International Class: 42
o,
‘W TRADEMARK APPLICATION

To The Commissioner of Patents and Trademarks:

| Willi Lorenz Stich, a/k/a Bilf Lawrence, an individual and a citi.’en of the United States,

Having an address of 950 Jennings Street, Bethlehem, Pennsylvania 1.3017, has adopted and is
ysing the mark shown in the accompanying drawing for consulting ¢ ervices including design
a+nd evaluation of stringed musical instruments and accessories; namely, pichups, strings and

dridges and requests that said mark be registered in the United States Patent and Trademark
\

q)ffice on the Principal Register established by the Act of July 5, 1945.

| The mark was first used as early as March 1862; was first use i in interstate commerce

as early as May 1976; and is now in use in such commerce.
\
The mark is used in connection with promoting the services iind three (3) specimens

#howing the mark as actually used are annexed hereto.

| Please recognize Sanford J. Piltch, Registration No. 29,997, a inember of the Bar of the
\
Commonwealth of Pennsylvania, with an address of The Atrium - S site 204 2895 Hamilton

ﬁou!evard, Allentown, Pennsylvania 18104, Telephone (610) 433-62(:6, Facsimile (61C) 820-

@566, as the attorney for Applicant, with full power of substitution and revocation, to prosecute
I

thus aopihication and to transact ail business in connection therewith, and to receive the

|
Perﬁﬁcate of Registration.

‘ “ - CPace | OF3>
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|
|

Willil Lorenz Stich declares: that he is the owner of the mark sought t) be registered,

« he Is alcitizen of the United States of America; that to the best of his know edge and beilef

oth_‘er.pérson. firm, corporation of association has the right to use said maik in commercs,
er in 't'hé identical form or in such near resemblance thereto as to be likely,  vhen applied to -
. goods Fnd/orAservices of such other person, tocause confusion; or caus:r mistake, or to
seive; thbt afl statements made herein of his mfm knowledge are true and th:t all statements
ide on Hfoxmaﬁon and belief are belioved to b/a true; and further that these s latements were
de wnh'the knowiedge that willful false statfments and the like so made ar punishable by
2 or imptisonment, or both, under Sectlon 1{’)01 of Title 18 of the United State:s Code and that

!

h willfu‘ false statements may jeopardize;’the validity of the application or dcument or any

sisiration resulting therefrom.”

te: Ma}_/_g_i, 1998 By: % / M

Willi Lorenz Stich
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| KOPELOWITZ & ASSOCIATES
‘ ATTORNEYS

12702 ViA CORTINA, SUITE 700
DEL MAR, CALIFORNIA 92014
TELEPHONE (858) 755-0095
FACSIMILE: (858) 755-0071

JAY 4 KOPELOWITZ

E-MAIL: jay@jaylaw.com
OUR FILE NO.: 2186
July 27, 2005
VIA REGULAR MAIL

Gregory Richardson
LAW OFFICES OF

GREGORY RICHARDSON, ESQ.
3890 11™ Street, Suite #210
Riverside, CA 92501

Re:  Wajecman vs. Stich — Cancellation No.: 92043516

Dear Mr. Richardson:

This letter shall serve as a good faith effort to meet and confer as required by 37 CFR § 2.120(¢)
in regards to the outstanding, unanswered discovery sent to you by this office.

On June 17, 2005, Petitioner Wajcman propounded a second set of interrogations and a second
set of requests for admissions to Respondent Stich. In accordance with TTAB rules, responses

were due by July 22, 2005 (30 days + 5 days for mailing). As of today’s date, I have yet to
receive any responses whatsoever.

Respondent Stich’s failure to respond to discovery and/or properly respond to discovery as
evidenced by the pending motions to compel is becoming a pattern. As I am sure you are aware,
both you and your client have a duty to cooperate in the discovery process. Please be advised

that if I do not receive proper answers without objections to the aforementioned discovery by
August 12, 2005, I will once again be forced to bring motions to compel before the TTAB. If
such is required, I will seek all sanctions that may be available.

Very youys, 4

g § . ’ . _"‘:*_//
Ll
. Kofaelo tz /
/

y
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| KOPELOWITZ & ASSOCIATES
ATTORNEYS

12702 Via CORTINA, SUITE 700
DEL MAR, CALIFORNIA 92014
TELEPHONE (858) 755-0095
FACSIMILE: (858) 755-0071

JAY 4 KOPELOWITZ

E-MMIJ,: jay@jaylaw.com

OUR FILENO.: 2186
August 02, 2005

VIA UPS DELIVERY AND FAX
Gregory Richardson
LAW OFFICES OF

GREGORY RICHARDSON, ESQ.
3890 11™ Street, Suite #210
Riverside, CA 92501

Re:  Wajcman vs. Stich — Cancellation No.: 92043516

Dear Mr. Richardson:

I am in receipt of the following motions which you recently filed with the TTAB: (1) Notice of
Motion and Motion; Points and Authorities in Support of Willi Stich aka Bill Lawrence’s 12(e)
Motion for More Definite Statement in Motion for Rule 56(f) Discovery; Declaration of Gregory
Richardson; (2) Notice of Motion and Motion; Points and Authorities in Support of Willi Stich
aka Bill Lawrence’s 12(e) Motion for More Definite Statement in Petitioner’s Notice of Motion
and Motion to Compel Answers to Interrogatories and Production of Documents; and (3) Notice
of Motion and Motion; Points and Authorities in Support of Willi Stich aka Bill Lawrence’s
12(e) Motion for More Definite Statement in Petitioner’s Notice of Motion and Motion to

Determine Sufficiency of Answers or Objections to Admission Requests. For the reasons stated
below, these motions are improper, harassing and frivolous.

First, a Rule 12(e) motion can only be made in the beginning of a case. It must be brought before

the filing of a responsive pleading. See Beery vs. Hitachi Home Electronics (America), Inc., 157
FDR 477 (CD CA 1993). In the instant case, Respondent Stich has already filed an answer long
ago and therefore a Rule 12(e) is improper.

Second, a Rule 12(e) motion is available to attack “unintelligibility” in a complaint, not simply
mere lack of detail. The motion will fail where the complaint is specific enough to apprise the
defendant of the substance of the claim being asserted. See Bureerong vs. Uvawas, 922 F.Supp.
1450 (CD CA 1996). Additionally, if the detail sought by a motion for more definite statement is

obtainable through discovery, the motion will usually be denied. See Beery vs. Hitachi Home
Electronics (America). Inc., 157 FDR 477 (CD CA 1993). In the present case, even if a Rule

12(e) motion could be used in regards to the Rule 56(f) motion and motions to compel filed by
Petitioner Wajcman, respondent’s 12(e) motion is still improper because petitioner’s motions are
not unintelligible. Moreover, respondent could have sought additional details about petitioner’s
fictitious business names through discovery. It is also very interesting that respondent Stich
knew who petitioner was when he filed his answer in January 2005, when he served responses to
petitioner’s discovery and when he propounded his own discovery to petitioner. Finally, it is
plain ridiculous for respondent Stich to assert that he needs a more definite statement on who the
| plaintiff/petitioner is when he has personally known petitioner Wajcman since before 1982.

| EXHIBITL
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Third, even if respondent could bring a Rule 12(¢) at this time in regards to the motions filed by
petitioner Wajcman, respondent Stich’s 12(e) motion is improper because it fails to specify the
defects complained of and the details allegedly required to eliminate the purported vagueness.
The preamble in the Petition for Cancellation filed on June 24, 2004 clearly states:

Petitioner Jzchak N. Wajcman d/b/a Bill Lawrence Products and Bill Lawrence
Guitar Pickups (“Petitioner”), an individual having a business address at 862
Muirlands Vista Way, La Jolla, California 92037, believes that he is or will be
damaged by the continued presence on the Principle Register of Registration No.
2,303,676, and hereby petitions to cancel this registration. (Emphasis added).

Moreover, a quick search of the fictitious business name filings in San Diego County shows that

Bill Lawrence Products and Bill Lawrence Guitar Pickups are business names owned by Jzchak
Wajcman. See attached business name printouts.

Finally, these three motions when combined with the various other motions made by respondent
appear to be nothing more than a feeble attempt to delay these proceedings and harass petitioner
by running up his legal fees. “There comes a point when successive motions and papers become

so harassing and vexatious that they justify sanctions even if they are not totally frivolous.” See

Aetna Life Ins. Co. Vs. Alla Medical Services. Inc., 855 F2d 1470, 1476 (9™ Cir. 1988) and
FRCP Rule 11.

In conclusion, respondent’s motions under Rule 12(e) are improper, harassing and frivolous.
Petitioner demands that respondent immediately withdraw these motions and then notify
petitioner’s counsel of the withdrawal by no later than 5:00 pm on this Friday. August 5. 2005.
If the motions are not withdrawn and petitioner is forced to respond to these frivolous motions,

petitioner will seek all sanctions that may be available including, but not limited to, terminating
sanctions.

Very, truly yours,

May S. Kopefowitz -

-

P.S. T have still not received answers to Petitioner’s second set of interrogations and second set
of requests for admissions served on Respondent Stich on June 17, 2005. Although the

responses were due on July 22, 2005 and I sent you a letter on July 27, 2005, I have yet to receive
any discovery answers or a response to my meet and confer letter.
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[Number of Businesses |
I—Buslnas Name BILL LAWRENCE GUITAR PICKUPS |
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KOPELOWITZ & ASSOCIATES
ATTORNEYS

12702 Via CORTINA, SUITE 700
DEL MAR, CALIFORNIA 92014
TELEPHONE (858) 755-0095
FACSIMILE: (858) 755-0071

JAY S. KOPELOWITZ

E-MAIL: jay@jaylaw.com

OUR FILE NO.: 2186
- August 16, 2005

- Gregory Richardson
LAW OFFICES OF
GREGORY RICHARDSON, ESQ.
3890 11™ Street, Suite #210
Riverside, CA 92501

" Re:  Wajcman vs. Stich — Cancellation No.: 92043516

Dear Mr. Richardson:

- Asof'today’s date, I still have not received any answers to Petitioner’s second set of
interrogations and second set of requests for admissions served on Respondent Stich on June 17,
2005. Nor have I received any response to my meet and confer letters of July 27 and August 2,

Inasmuch as responses to this discovery were originally due July 22, 2005, if I do not receive

answers by 5:00 pm on August 24, 2005, I will file motions to compel and will also seek any and
all sanctions that may be available to my client.

Very, f

Jay’S. Kopelogtz%

ly ygurs

EXHIBITE



Jay S. Kopelowitz (149652)

.~ KOPELOWITZ & ASSOCIATES

12702 Via Cortina, Suite 700

| Del Mar, California 92014

Tel: (858) 755-0095

Attorneys for Petitioner Jzchak N. Wajcman

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
TRADEMARK TRIAL AND APPEAL BOARD

JZCHAK N. WAJCMAN d/b/a BILL
LAWRENCE PRODUCTS and BILL
LAWRENCE GUITAR PICKUPS,
Petitioner,
V.
WILLI LORENZ STICH a/k/a BILL
LAWRENCE,
Registrant/Respondent.

)
)

N’ N’ N’ N N N N N S N

Cancellation No.: 92043516

In the matter of Registration No. 2,303,676

Mark: BILL LAWRENCE
Date Registered: December 28, 1999
Goods/Services: Technical consulting in

the nature of design an
evaluation of stringed
musical instruments and
accessories, namely,
pick-ups, strings and
bridges in International
Class 042.

DECLARATION OF SERVICE




DECLARATION OF SERVICE

I am employed in the County of San Diego, State of California. I am over the age of 18 and
am not a party to the within action; my business address is: 12702 Via Cortina, Suite 700, Del Mar,
CA 92014.

On August 26, 2005 I served the foregoing documents described as:

POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT’S MOTION FOR A
SPECIFIC NEGATIVE AVERMENT

POINTS AND AUTHORITIES IN OPPOSITION TO REGISTRANT’S MOTION FOR A
PROTECTIVE ORDER

NOTICE OF MOTION AND MOTION TO COMPEL ANSWERS TO PETITIONER’S
SECOND SET OF INTERROGATORIES [37 C.F.R. § 2.120]

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO
COMPEL ANSWERS TO PETITIONER’S SECOND SET OF INTERROGATORIES [37
C.F.R. § 2.120]

NOTICE OF MOTION AND MOTION TO DETERMINE SUFFICIENCY OF ANSWERS
OR OBJECTIONS TO PETITIONER’S SECOND SET OF REQUESTS FOR ADMISSION
[37 C.F.R. § 2.120]

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF MOTION TO
DETERMINE SUFFICIENCY OF ANSWERS OR OBJECTIONS TO PETITIONER’S
SECOND SET OF REQUESTS FOR ADMISSION {37 C.F.R. § 2.120]

DECLARATION OF JAY S. KOPELOWITZ IN SUPPORT OF MOTIONS TO COMPEL
AND DETERMINE SUFFICIENCY OF ANSWERS TO PETITIONER’S SECOND SET
OF DISCOVERY REQUESTS

upon the interested parties in this action by placing
[X] copies enclosed in a sealed envelope to:

Gregory Richardson
LAW OFFICES OF
GREGORY RICHARDSON, ESQ.
3890 11™ Street, Suite #210
Riverside, CA 92501
Counsel for Respondent Willi Lorenz Stich

[X] BY REGULAR MAIL by depositing such envelope with postage thereon fully prepaid in
the United States mail at Del Mar, California.

[1] BY FACSIMILE by telecopier to the facsimile telephone numbers listed above.

1 -




\ [] BYHAND DELIVERY.

I certify under penalty of perjury under the laws of the State of California and the laws of the
United States that the foregoing is true and correct.
Dated: August 26, 2005 at Del Mar, California.

A //@/%/

7] ay Kopelow1tz
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