EXHIBIT SPACE APPLICATION/CONTRACT

National Automobile Dealers Association ¢ New Orleans Morial Convention Center
New Orleans, Louisiana ¢ 92"9 Annual Convention & Expo ¢ January 24-27, 2009

o

1. Exhibitor Information: (Note: This name and address information will be used when mailing all exhibit related matericio.)

3sociat'®

Company

Address

City State/Province Zip/Postal Code Country
EI'elepk)lone (Fax : (I'oll Free Telephone

Website

2. Contact Information: Only the official contact will receive all exhibit related materials.

Official Contact Title

Telephone (If Different from Above)

Email Address

By signing below, you consent to receive marketing materials by fax, email and US Mail from NADA and its approved contractors at the number(s)/address(es) provided on this form.

3. Product or Service: Exhibitor will exhibit, display and promote
the following products or services. (See Terms & Conditions: Section 1,
Character of Exhibit; Section 7, Subletting; and Section 8, Name Changes.)

4. Booth Selection: Exhibitor understands that the preferences in dis-
play areas may not be available and that Exposition Management may assign
alternate areas of similar size. (See Terms & Conditions: Section 6, Assignment,
Relocation and Possession of Exhibit Space.) Please list four choices.

Booth Numbers Booth Size Total Cost
1st X
2nd X
3rd X
4th X

5. Special Requirements:
[ Check here if any personnel in attendance will need special

services or accommodation.

Please specify:

FOR NADA USE ONLY
Account Number:

Date Rec’d in NADA Expositions Department:
Deposit Amount/Check Number:
Booth Number:
Booth Size & Type:
Total Booth Cost:
Amount Received:
Balance Due by November 7, 2008:
Assignment Date:

Accepted by:

NADA Exposition Management

6. Terms of Contract: The undersigned (hereinafter “Exhibitor”)
hereby applies for exhibit space at the Exposition to be held by the National
Automobile Dealers Association (hereinafter “NADA”) at the New Orleans
Morial Convention Center, January 24-27, 2009. Except as otherwise pro-
vided herein, this Contract will become binding, valid and in full force and
effect upon its acceptance by NADA. Exhibitor agrees to rent exhibit space
at the rate of $30.00 per square foot, and to pay the balance of the full rental
price on or before November 7, 2008. Failure to pay the full amount when
due will result in loss of deposit and cancellation of this Contract. No oral
agreements, representations, or statements, have been made by any NADA
representatives, nor shall any be binding upon NADA.

Exhibitor acknowledges that Exhibitor has reviewed the Contract Terms
and Conditions contained on the reverse side of this application, and the
Exhibitor Rules and Regulations, which are attached hereto as Attachment
A. Exhibitor further agrees that Exhibitor will read and comply with the
Display Specifications, which will be provided upon NADA'’s acceptance
of this application. Exhibitor understands and agrees that the Contract
Terms and Conditions, the Exhibitor Rules and Regulations, and the
Display Specifications are incorporated into this Contract by reference,
and have the same force and effect as if fully set forth herein. Exhibitor
agrees and warrants that Exhibitor and its employees, agents and repre-
sentatives will abide by all terms of this Contract.

Exhibitor further acknowledges that NADA reserves the right to reject,
eject, prohibit, or decline any exhibit in whole or in part, or any Exhibitor
or its representatives, with or without cause.

7. Payment Information:

PAYMENT METHOD Deposit Amount:

(1 MasterCard

(1 Check (1 Visa [ American Express

Card #: Exp. Date:

Cardholder Name:

Signature:

**D0 NOT SEPARATE THESE FORMS**
RETURN ALL THREE COPIES FOR PROCESSING

AGREED TO:

Signature of Authorized Representative Date

Fax copies of this application/contract will not be accepted. Applications
are not considered until 50% deposit is received. Applications submitted
after November 7, 2008 must be accompanied by full payment.

Return your signed Application/Contract, Deposit Payment and Hotel
Request Form to:

National Automobile Dealers Association
Expositions Dept. - MS #33

8400 Westpark Drive

McLean, VA 22102




CONTRACT TERMS & CONDITIONS

1. CHARACTER OF EXHIBIT

The purpose of the 2009 NADA Convention & Exposition (the
“Exposition”) is to promote the highest standards of efficient
management, ethical and business-like practices, and knowledge
useful to the improvement and efficiency of dealership operations.
The Exposition is intended to complement and enhance the NADA
Workshop Program, and is designed to educate NADA members
and industry participants about industry products or services and
to stimulate interest in and demand for these items. Each Exhibitor
agrees to exhibit only its products or services used in the business
of the automobile dealer.

NADA reserves the right to reject, eject, prohibit, or decline any
exhibit in whole or in part, or any exhibitor or its representatives,
with or without giving cause, including, but not limited to any failure
to comply with terms and conditions, rules and regulations, or cre-
ation of an unreasonable disruption or disturbance.

2. ACCEPTANCE

21  NADA reserves the right to unilaterally determine the eligi-
bility of any company or product for inclusion as an exhibitor or
participant in the Exposition.

2.2 Acceptance of this Contract by NADA should in no way be
construed as, and does not constitute or represent, an endorsement,
evaluation, review, approval, or recommendation of any kind by
NADA of either an exhibiting company or its products or services.

2.3 Exhibitor represents that any goods, services, or other prod-
ucts displayed, described or otherwise presented at the Exposition
comply with all applicable federal, state, and local laws, ordinances,
and regulations.

3. FAILURE TO MAKE PAYMENT

If Exhibitor fails to make any scheduled payment by the date
specified, NADA reserves the right, at its sole option, to cancel this
Contract. Under such circumstances, NADA will have the absolute
right to sell, utilize, or otherwise dispose of the Exposition space
that had been reserved for Exhibitor, in any manner NADA deems
appropriate, with no liability or obligation whatsoever to Exhibitor.
In event of cancellation due to Exhibitor’s failure to make payment,
NADA will also be entitled to recover liquidated damages as pro-
vided in Section 5.

4. CANCELLATIONS

Exhibitor understands that commitments have been, or will be made
by NADA in reliance upon Exhibitor’s agreement to perform its obli-
gations under this Contract, and therefore Exhibitor understands
and agrees that it has no right to cancel this Contract except as
provided in Section 5 herein. Exhibitor also understands and agrees
that because of the nature of the enterprise undertaken by NADA,
which is dependent upon its securing a sufficient and satisfactory
number of exhibitors and a suitable facility for the Exposition, if
NADA determines, in its sole opinion, that it is not practical to carry
out the terms of this Contract for any reason, including but not
limited to an insufficient number of exhibitors, or the unavailability
or unsuitability of the facility for any reason including without limita-
tion, Act of God, fire, flood, storm or threatened storm, earthquake,
riot, strike, lockout, civil disturbance, actual or threatened terrorist
attack or act of war, or restraint of government, or for any other rea-
son beyond NADA's reasonable control, NADA shall have the right
to cancel this Contract, with no obligation or liability to Exhibitor. In
event of such cancellation or if NADA cancels the Exposition after it
opens, Exhibitor hereby expressly waives any and all claims against
NADA of every kind or nature. Nonetheless, in the event of a cancel-
lation, NADA may, at its sole option, elect to provide Exhibitor with
afull or partial refund of fees Exhibitor has paid to NADA for exhibit
space at the 2009 NADA Exposition.

5. REFUNDS

51 If NADA does not accept Exhibitor’s application for a rea-
son other than non-payment or cancellation by Exhibitor, NADA
will refund any deposit paid to NADA by Exhibitor for the 2009
Exposition.

5.2  Exhibitor specifically recognizes and acknowledges that
NADA will sustain losses that cannot be precisely determined if
Exhibitor cancels its Contract after being assigned space by NADA.
Due to the difficulty, if not impossibility, of determining such losses,
Exhibitor agrees to pay the following amounts as liquidated dam-
ages, and not as a penalty, in the event Exhibitor cancels its Contract
in the time periods specified. Cancellation prior to November 7, 2008
25% of the full exhibit rental price; cancellation on or after November
7,2008 100% of the full exhibit rental price. Any cancellation notices
by Exhibitor must be submitted to NADA in writing, and will be effec-
tive when received by NADA.

6. ASSIGNMENT, RELOCATION, POSSESSION OF
EXHIBIT SPACE, AND TRAFFIC AT EXHIBIT SPACE
Exhibitor understands and agrees that NADA has sole and unlimited
discretion over the assignment of booth locations and space. NADA
may assign any space to any exhibitor for any reason, and is under
no obligation to assign Exhibitor any of the booth locations pre-
ferred by the Exhibitor. Further, NADA reserves the right to change
Exhibitor’s assigned location at any time in NADA's sole discretion if
deemed in the best interests of the Exposition.

NADA makes no representations or guarantees regarding the number
of individuals attending the Convention or the number of visitors to a
particular booth or exhibitor. Exhibitor understands and agrees that
NADA has no control over exhibit traffic and hereby waives any and
all claims for refund, discount, damages, or any other relief related
to the nature, quality, or location of the Convention facilities or the
Exhibitor’s assigned space.

Exhibitor must take possession of its assigned exhibit space by 12:00
Noon, Friday, January 23, 2009. If Exhibitor fails to take possession
by this date and time, Exhibitor will be deemed to have voluntarily
cancelled this Contract, and NADA will have the absolute right to,
at its sole option, sell, utilize or otherwise dispose of Exhibitor’s
assigned space in any manner NADA deems appropriate, without
any liability or obligation whatsoever to Exhibitor.

7. SUBLETTING

71 Exhibitor agrees that the space assigned to Exhibitor is
intended for Exhibitor’s sole use to exhibit only the goods or ser-
vices described in Exhibitor’s application. Exhibitor agrees that it
will not share, assign, sublet, subdivide, apportion, or otherwise
allow any persons, parties or entities other than Exhibitor to use in
any manner, the space assigned to Exhibitor, or any portion of that
space. Any determination by NADA that an exhibit or part thereof
violates this Section 7, will be final and binding, and may be treated
by NADA as a default under Section 15 of this Contract.

7.2 NADA reserves the right to request documentation from
Exhibitors that purport to be affiliated entities or parent/subsidiaries
to confirm the business relationship.

8. NAME CHANGES

Exhibitor represents that the name of the exhibiting company and
the service or product to be displayed as shown in Exhibitor’s appli-
cation are correct, and accurately reflect Exhibitor’s intended booth
display at the Exposition. NADA reserves the right to cancel this
Contract in the event of any change (a) in the name of the exhibiting
company, (b) in the products or services to be exhibited, or (c) in
the ownership of the exhibiting company. Exhibitor agrees to notify
NADA in writing within ten (10) business days of the occurrence of
any of the events listed in the preceding sentence. If NADA cancels
this Contract under this Section 8, NADA will refund any exhibit
booth rental fees Exhibitor has previously paid to NADA for the 2009
NADA Exposition.

9. COPYRIGHT INFRINGEMENT

Exhibitor is responsible for securing any and all necessary licenses
and consents for (a) any products, performances, displays, or other
uses of copyrighted works or patented inventions; or, (b) use of any
name, likeness or signature, voice, or other impression, or other
intellectual property owned by any third party which is used directly
or indirectly by Exhibitor. Exhibitor represents and warrants that it
has the legal right to use any and all intellectual property related in
any way to their Convention exhibit.

10. AMERICANS WITH DISABILITIES ACT
COMPLIANCE

Exhibitor shall be responsible for complying with the public accom-
modations requirements of the Americans With Disabilities Act
(“ADA”) with respect to its own Exhibit, including, but not limited to,
the removal of physical barriers to access the Exhibit, and the provi-
sion of auxiliary aids and services where necessary to ensure that
no disabled individual is treated differently by Exhibitor than other
individuals. Exhibitor shall attempt to identify in advance any special
needs of disabled individuals requiring accommodation by NADA
and shall notify NADA of such needs for accommodation as soon as
they are identified to Exhibitor. Exhibitor represents and warrants
that its Exhibit will comply fully with the ADA.

11. INSURANCE

NADA will not be liable for any personal injury, harm, or damage
suffered by Exhibitor or Exhibitor's employees or related personnel,
or for loss of or damage to Exhibitor’s equipment or property occur-
ring during installation or removal, or during the Exposition itself,
by reason of theft, fire, accident or any other destructive cause.
Insurance for Exhibitors equipment or property, if desired, must be
placed by the Exhibitor.

Exhibitor shall, at its own expense, secure and maintain through the
period of the Exposition, inclusive of move in and move out days,
the following insurance: (a) worker’s compensation insurance; (b)
employer’s liability insurance with limits not less than $1,000,000
each accident; (c) commercial general liability insurance with limits
not less than $1,000,000 each occurrence combined single limit for
bodily injury and property damage; and, (d) automobile liability
insurance with limits not less than $500,000 each occurrence com-
bined single limit for bodily injury and property damage, including
coverages for owned, non owned, and hired vehicles, including load-
ing and unloading operations. Required commercial general liability
and automobile liability insurance policies shall name NADA, its
affiliates and their respective officers, directors, agents and employ-
ees as additional insureds.

12. EXHIBITOR EXPENSES

Exhibitor understands and agrees that it is responsible for its own
expenses. NADA will not be liable in any instance for any expense
incurred by Exhibitor related to the Convention or otherwise, due
to terms of the lease that NADA has with the proprietors of the
Exposition building, or for any other cause whatsoever.

13. EXHIBITOR LISTINGS

NADA will provide a Password for access to each Exhibitor’s listing
on www.nada.org/convention ONLY to the Official Contact listed
by each Exhibitor on the Application. The Official Contact is solely
responsible for entering truthful, accurate and timely information
on the Exhibitor’s listing on the website. NADA reserves the right
to remove any Exhibitor data or entry that, in NADA’s sole judg-
ment, is inappropriate, inaccurate or offensive, or fails to comply
with the Contract Terms & Conditions or the Exhibitor Rules and
Regulations.

14. INDEMNIFICATION AND WAIVER

Exhibitor agrees to indemnify, hold harmless, and defend NADA and
its respective members, officers, directors, agents, and employees
(“Indemnities”) from and against any and all liabilities, damages,
actions, losses, claims, and expenses (inclusive of attorney’s fees)
arising from any and all claims related to any act, omission, negli-
gence, fault, or violation of law or ordinance by the Exhibitor or its
employees, agents, contractors, patrons, or invitees, including, but
not limited to: claims arising from or relating to Exhibitor’s failure to
obtain licenses or consents, and/or Exhibitor’s infringement or other
violation of the intellectual property rights or the rights of privacy
or publicity of any third party; claims resulting from allegations that
its Exhibit or services provided by Exhibitor failed to comply with
the applicable provisions of the Americans with Disabilities Act; or
claims arising from or relating to Exhibitor’s failure to pay any tax
when due, or failure to file any tax return when required.

Exhibitor hereby waives each and every claim which arises or may
arise in its favor against any one or more of the Indemnities for any
and all loss or damage covered by valid and collectible insurance.
Such waiver precludes the assignment of any claim by subrogation
or otherwise.

15. VIOLATIONS OF CONTRACT

If Exhibitor defaults in the performance of any term of this Contract
(including, but not limited to payment of fees, compliance with the
terms of this Contract or any related agreement, maintenance of
insurance, or compliance with any and all rules and requirements
concerning displays, or use of the Exposition facilities), NADA, at
its option, may immediately terminate this Contract. Upon such
termination, Exhibitor’s rights and privileges under this Contract
shall terminate, NADA shall have the right to take possession of
the space occupied by the Exhibitor and to remove all persons and
goods, with no liability whatsoever to Exhibitor. In addition, NADA
shall be entitled to recover any and all damages caused, in whole or
in part, by such default, including liquidated damages as provided
in Section 5. The remedies provided to NADA under this Contract
shall be cumulative. If NADA commences legal action against the
Exhibitor to enforce the provisions of this Contract, NADA shall be
entitled to pursue any and all appropriate remedies and to recover
attorney’s fees and costs. To secure performance of Exhibitor’s
obligations under this Contract, Exhibitor hereby grants NADA a
security interest in all personal property of Exhibitor located within
the Exposition facilities.

16. AMENDMENT TO TERMS AND CONDITIONS
Any and all matters or questions not specifically covered by
these Terms and Conditions shall be subject to the sole discre-
tion of NADA. NADA may, at any time, in its sole discretion, make
reasonable changes, amendments, or additions to these Terms
and Conditions, the Exhibit Rules and Regulations, or the Display
Specifications. Any such changes, amendments, or additions shall
be binding on Exhibitor equally with the other terms and conditions
contained herein.

17. MISCELLANEOUS

17.1  Neither party shall be liable for failure to perform its obliga-
tions if prevented from doing so by any cause beyond its reasonable
control, including but not limited to fire, flood, riot, earthquake, civil
commotion, insurrection, Act of God, labor disputes, strikes, war,
actual or threatened terrorist attacks, shortage of or inability to
obtain materials, supplies or utilities, or any law or governmental
action which becomes effective after the date of execution of this
Contract.

17.2  If any provision of this Contract is held invalid or unenforce-
able under applicable law, such provision shall be ineffective, with-
out invalidating the remaining provisions hereof.

17.3  The headings in this Contract are intended for convenience of
reference and shall not affect its interpretation.

17.4  This Contract contains the entire understanding of the par-
ties relating to the subject matter hereof, and supercedes any prior
or contemporaneous understanding or representation, whether
written or oral.

17.5 This Contract shall be deemed to be made under and shall
be construed in accordance with the laws of the Commonwealth
of Virginia without giving effect to any conflict of laws provisions.
Each of the parties to this Contract irrevocably and unconditionally
(a) agrees that any suit, action or other legal proceeding (collec-
tively “Suit”) arising out of or in any manner related to this Contract,
whether directly or indirectly, shall be brought and adjudicated in
the U.S. District Court for the Eastern District of Virginia, Alexandria
Division or the Fairfax County Circuit Court, Fairfax, Virginia, (b)
submits to the exclusive jurisdiction of such court for the purpose of
any such Suit, (c) waives and agrees not to assert by way of motion,
as a defense or otherwise in any such Suit, any claim that such party
is not subject to the jurisdiction of any of the courts referred to
above, that such Suit is brought in an inconvenient forum or that the
venue of such Suit is improper, and (d) hereby irrevocably waives
any right to trial by jury in any court in any Suit for the adjudication
of any claim or dispute between the parties arising under or relating
to this Contract.

17.6  Exhibitor is solely responsible for, and agrees to pay when
due, any and all sales, use, property, excise or other taxes imposed
by any governmental authority upon or arising from Exhibitor’s
activities in conjunction with the Exposition, including, but not
limited to, Exhibitor’s sale of goods or services. Exhibitor agrees,
represents, and warrants that it will file any tax returns or similar
documents required by any governmental authority.



