AGREBMENT dated “’ﬁn ' 22nd, 1928 between LOUIS CHEVROLET, a
resident of Indianapolis, xut:- (hereinafter called "Chevrolet"), Farty
of the First Part, THE CLENN L. BARTIN COLPANY, a corporation of Clevelmd,
Ohio (hereimafter called “Martin"), Party of the Second Part, and CHEVROLET
AIRCRAFT CORPORATION, an Indiana corporation (hereinafter called "Corpora-
tion"), Party of the Third Part,

WITNESSETHs

VHEREAS the Corporation has been orgenized for the imitial purpose
of continuing the work heretofore carried on by Chevrolet in developing and
perfecting e motor for aireraft, and its euthorised and outstanding capital
stock of 1,250 shares without par value is owned by Chevrolet; and

WHEREAS application has been made to the Secretary of the 3tate

of Indiana by Chevrolet Bros. Mfg. Corporation » & corporation organiz-

ed under the laws of said state, to amend its Articles so ms to change its

name to “Chevrolet Aviation Notor Corpormtion” and Chevrolet has filed objeec-

tion with the said Secretary of State to the gramting of such applicationy and
VHEREAS conditioned upon the denial by the said Secretary of State

of any application of Chevrolet Bros. Mfg. Corporation to change its

corporute name to "Chevrolet Aviation Wotor Corperation” or similar name, it
is the desire of the parties to provide for the activities of the Corporation,
the fimancing thereof and the rights of Martin and Chevrolet im and their obe
ligations to the Corporation;

NOw, THEREFORE, THE PARTIES AGREEs

Chevrolet will prosecute his objoction filed with the Secretary of
State of Indiana to the granting to Chevrolet Pros. kfg. Corporation

of the right to change its corporate name to "Chevrolet Aviation Notor Corpo-

ration". In the event the said Secretary of State within sixty (60) days from
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the date hereof does not deny to_ Chevrolet Bros. ufg. Corporation the

right to use said name and any other corporate name for which application
may be made and which in the opimiom of Martin is sufficiently similar to
the name of the Corporation to be misleading, this Agreement shall be null .,-

and void and of no further force or effect.

In the event within sixty (60) days from the date hereof the said

Secretary of State shall deny to ghevrolet Bros, Mfg., Corporation the

right to 30 change its corporate name, this Agreement shall thersupon become
operative for and during the joint lives of Chevrolet and Glemm L, Martin
(President of Martin), upon the following terms, conditions and mgreementss

(A) Chevrolet will forthwith assign and transfer to Martin 1,125
shares of the outstanding capital stock of the Corperation, fully paid and
non-assessable, and will cause two of the three present directors of the Cor-
poration to resign and successors thereto desigmated by Martim to be elected.
The Corperation shall thersupon comtinmue the experimentel and development work
heretofore carried on by Chevrolet in commection with perfecting and construct-
ing a motor for aireraft.

(30, Nagsin ASAX e B amperetion T i organized under the laws
of the State of Maryland with the corporate name "Chevrolet Aircraft Corpora-
tion" (herein called the "Maryland Corporation"), authorized to mamufacture
and otherwise deal in aireraft, sircraft motors and appliances, with an author-
ized capital stock of one hundred (100) shares without nominal or par value
which shall be issued ninety (90) shares to Wartin and tenm (10) shares to Chev-
relet. “The expense of organizimg the Marylund Corporatiom, paying for its
enpital stock initially issued and maintaining its corporate existence shall
be paid by the Corporation.
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(C) The Corporatiom will employ Chevrolet for the priod of nine
months from and after December 1, 1928 or until Martin elects not to gon-
tinue hereunder as hereimafter provided, whichever period is shortest, at
the salary of Eight Hundred Thirty-three and 33/100 Dollare ($833.33) per
month, and Chevrolet agrees to devote all of his time to such employment.
Chevrolet shall have gemeral charge and supervision of the development and
experimental work in commection with perfecting and constructing such air-
eraft motor,

(D) A1l inventioms, discoveries, developments, improvements or
perfoctions and all Letters Patent and applications therefor inm the United
States and/or foreign countries which have resulted or hereafter result from
said experimental and development work heretofore conducted by Chevrolet
and/or hereafter conducted by Chevrolet or the Corporation shall belomg to
the Corporation, and Chevrolet will from time to time make any and all as-
signments and transfers to the Corporation which it may deem necessary to
vest in it full title thereto. Chevrolet shall from time to time notify
Martin in writing of any and all euch inventions, discoveries, developments,
improvements and perfections and shall, at the expense of the Corporatiom,
make such applications for Letters Patent thereupon as Martin may direct, and
forthwith sesign and transfer to the Corporatiom all such applications and
ell Letters Patent issued thereupon, Chevrolet shall make such arrangements
with other employees of the Corporation as are necessary to vest im the Cor-
poration all such inventions, discoveries, developments, improvements or per-
fections and all Letters Patent and applications therefor which may result
from experimental or development work of such parties while employed by the

Corporation,
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i (E) Unless and untdl Martin shall slect mot to proceed hereunder
as hereimafter provided or until December 1, 1943, whichever peried is
shortest, Chevrolet will not grant to any other persom, firm or gorporation
manufecturing, s elling or otherwise dealing in aireraft, aircraft motors or
appliances ?n right to use the name "Chevrolet" and will nmot permit his
name to be used thereby, and will not directly or indirectly engage or be-
come employed or be or become interested in the business of manufacturing,
selling or otherwise dealing in mireraft, aireraft motors or appliances ex-
cept as an employee and stockholder of the Corporation, providing that Cheve
rolet shall be free to purchase solely for investment any stocks or ot her
securities listed upon any recognized stock exchange.

(F) Martin will initially advance to the Corporation Ten Thousand
Dollars ($10,000) and from time to time until final tests are made as here-
inafter provided, will advance additional funds to the Corperationm necessary
for it to pay the expenses of maintaining its corporate ou-hnu; the expenses
of organizing the Maryland Corporation, paying for the capital stock initially
issued and maintaining its corporate existence, and the expenses of the work
of the Corporation in developing, perfecting and comstructing such aircraft
motorj Martin not to be obligated, however, to make advances sggregating more
than Fifty Thousand Dollars ($50,000). The Corporation will execute and de-
liver to Martin contemporansously with each such advance negotiable promissory
notes of the Corporation payable to the order of Nartin for the amounts there-
of, bearing interest at six per cont (6£) per annum and payable on or before
August 31, 1929,

Until final tests are made as hereimafter provided, the Corpora-
tion will make no contracts and assume no lisbilities except for current
labor and material without the written approval of Martin or such parties as
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it may designate in writing, amd all vouchers and checks of the Corporation
shall be valid only when signed by Martin or by such party as it may so desig-
nate.

(G) The airoraft motor while being developed and perfected by
the corporn?lon shall be put to such tests as Martin may direct.

Sueh motor shall be put to final tests by such parties and at such
times as Martin may direct and within sixty (60) daye thereafter Martin shall
notify the Corporation and Chevrolet in writing whether in its opinion the
Corporation should continue with the work of developing such motor and/or enter
upon the manufacture and sale thereof or should abandon its attempts to develop
and perfect such motor and whether Martin electe to contimue hersunder.

In the event Nartin elects not to continus hereunder, the Corpera-
tion shall forthwith dissolve, dispose of all of its properties and assets as
its directors may deem best, pay and satisfy all of its corporate obligations
and indebtedness, and distribute any remeining assets to its stockholders,
and the parties hereto will take any and all action necessary to bring about
such dissolution and winding up.

In the event Martin elects to comtinue hereunder it shall, in ;uoh
notiée of election, state what funds are nmecessary in its opinion for the
Corporation to continue any experimental or development work deemed advis-
able by Martin and/or to enter upon the menufacture and sale of the aircraft
motor thenm developed. Martin shall within ninety (90) days thereafter pur-
chase or cause to be purchased sufficient preferential securities of the Cer-
poration to net thereto the amount necessary im the opinion of Martin to con-
tinue such development work for such additiomal peried as Martin may specify,
or to finance the manufacture and sale by the Corporation of any engine so
perfected for the period of not more than one year. Such preferential secur-

ities shall be bonds, debentures, notes, stocks or other securities of the



Corporation of such chrlw and with such preferential rights as may be
established by the directors :t the Corperation and approved by Martin, and
shall be purchased at such price (not im excess of par if such securities
have par value) us the directors may determine reasonmable and Wartin may ap-
prove.

Martin shall have the right upon the imitiesl issuance of such
preferential securities to exchange nny notes of the Corporation them held
by it for such preferential securities. For the purpose of such exchange
said notes shall be valued at the prinecipal amount thereof plus accrued in-
terest thereon and said preferential securities shall be valued at the sale
price thereof established us above provided.

(H) Neither Martin mor Chevrolet shall, except by their mutual
consent in writing, purchase or otherwise acquire from the Corporatiom shar-
es of its Common Stock in additiom to the 1,250 shares now outetanding unless
both said parties shall individually and -mqornuuly‘ purchase or other-
wise acquire therefrom additiomal shares of such stock proportiomate in sumber
to their then respective holdings of Common Stock of the Corporatiom.

(I) dMartin may elect at any time to have the Corporation transfer
all of its properties and sssete of every kind and character to the Maryland
Corporation by giving notice in writing of such electior to the Corperation
and Chevrolet., Within sixty (60) days thereafter the Corpoeratiom shall trans-
fer to the Maryland Corporation all of its properties and assets of every kind
and character in comesideration of the Maryland Corporation (1) assuming and
sgreeing to puy and discharge all debts and lisbilities of the Corperatiom;
and (2) creating and issuing to the holders of outstanding capital stocks of X
the Corporation capital stocke of the Maryland Corporation identical in

amounts, terms and preferences to the eapital stocks of the Corporation then
gt
outstanding.
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In the eveunt of M transfor the Varyiund Corporetion shall
thereupon be and becoss & purty to this comtraet im lieu of the Corporation
to the sase extent snd effect as Af the Marylund Corporstion had origimally
signed this comtract s Tarty of the Third Part, snd vhemsver the ters "Core
poration™ is used bersin it shall be deemed to mean Chevrolet Alreraft Cor-
poration orgonized under the laws of the State of Indiane or Chewvrolot Adr-
eraft Sorporution orguaized under the laws of the Jtute of Jaryland to which
all of the properties and sssets of sald Indisus gorporation shell have beenm
trumsferrod.

(4) This scatract shsll Le assigmabdle by Martia and whenever used
berein "The Gloam L. ‘ertin Cowpuny’ «ad/er “Nartin’ shall La dosssd to mean
The Clena L. ¥artin Tompany, & eorporation of the Stute of OUhio, or say other
person, fira or eorporation Lo whow it shall have asssigned this contract and
ils Llaberesi thereln. .

SUES ad Indlanmapolis, Indiona, as of the duy and your first abowe
sritien.

Louis Chevrolet

THE GIENS L, WARTIN COUPANY,

By Glenn L. Wartin

Fresident.
CRSVR OLET ATRON AFT CORPORATION,
By Louis Chevrolet

President.



