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CITY OF SAN DIEGO

-

CONSENT TO ASSIGNMENT OF SUBLEASE AGREEMENT

| .The Clty of San Diego (CITY), as LESSOR under that certain Lease Agreement (Master
Lease) entered intc with

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE |
INTERNATIONAL OF MARYLAND, INC.

(LESSEE) which is filed in the Off'ce of the City Clerk as Document 764289, hereby
consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and :

" RICHARD HYNAN, an individual .

(SUBLESSEE) dated March ___ 1998. Said Sublease shall be subordinate to the
Master. Lease in all respects.. The CITY is merely approving the SUBLESSEE and the
proposed use. All terms and conditions of the Master Lease shall control and
supersede any inconsistent or contrary provisions in the Sublease. The CITY is not
bound by any term or condition in the Sublease which in any way conflicts with or is
additional to the provisions of the Master Lease.

“THE CITY OF SAN DIEGO

Dated 7 -39 9% | )‘Wc //// —

City Manager :zwgrw»
/
APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Dated __ 4{/ 29! 79,

Deputy City Attorney

DWE:jm]
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LANDLORD’S CONSENT

Recording Requested By and
When Recorded Mail to: -

CITICORP NORTH AMERICA, INC,,

as Investor Agent for Pennzoil Lube Center Acceptance Corporation
2600 Michelson Drive, Suite 1200

Irvine, California 92612

Attention: Joannie Fu

5540 Lake Murray Blvd.

La Mesa, CA _

San Diego County

(Prime Lease)
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LANDLORD'S CONSENT

This Landlord's Consent ("Agreement") dated April 2, 1998 is made by the undersigned, -
the CITY OF SAN DIEGO, a municipal corporation ("Landlord"), JIFFY LUBE
INTERNATIONAL OF MARYLAND, INC,, a Maryland corporation (“JLI Maryland”) and -
RICHARD HYNAN in favor of PENNZOIL LUBE CENTER ACCEPTANC
CORPORATION, a Nevada corporation (“Lender”). _ :

RECITALS

" WHEREAS, Landlord is the fee owner of the certain real prbperty commonly known as
5540 Lake Murray Boulevard, La Mesa, CA, legally described in Exhibit “A” attached hereto,

* (hereinafter the “Premises”).

WHEREAS, Landlord and LA MESA COMMERCIAL CENTER, a California general
partnership, (hereinafter “LA MESA'COMMERCIAL CENTER”) entered into a written lease of . .
the Premises dated August 14, 1978 (hereinafter, “First Lease™) whereunder and whereby
Landlord did lease, rent and demise the Premises unto LA MESA COMMERCIAL CENTER.

WHEREAS, Landlord and LA MESA COMMERCIAL CENTER, a California general -
partnership ‘and JLI Maryland entered into an Assignment of Lease dated August 3, 1987.

* whereunder and whereby LA MESA COMMERCIAL CENTER did assign all of its right, title .
“and interest in and to the First Lease and the Premises to JLI MARYLAND.
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WIIEREAS, JLI Maryland, as landlord, and AZTEC LUBRICANTS, INC., (hcrcinaﬁ‘cr
“Aztec” referred to as “Assignor") entered into a Franchisec Lease (hereinafter “Frunchisce
Lcasc™) dated August 31, 1994 whercunder and whereby JLI MARYLAND did lease, rent .md -
demise unto Aztec the Premlscs

WHEREAS, Aztec and RICHARD . HYNAN, (hereinafter referred to as “Tenant") entered
into an Assignment of Lease dated April . 1998 wheréundcr and whereby. Aztec did assign

all of its right, title and interest in and to the Premises to RICHARD J. HIYNAN

WHEREAS, Tenant has entered into financing arrangements with Lender and, as a
condition to Lender's loan to Tenant, Lender rcquires liens on all of Tenant's property including,
without limitation, trade fixtures, cquipment, inventory and operating liccnses and permits now
or at any time hereafier located on or used in connection with the Premises (collcctively, the
"Collatcral™). : ' ‘

NOW, THEREFORE, in order 1o induce Lender.to make such loan and for other good

and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, each

of the aforementtoned parties, for itsclf and itself only, agrecs as follows:

1. L.andlord and JLT MARYLAND each individually rcpresents that (i) he or it holds and
interest in the-Premises as set forth above, (ii) he or its interest in the Premises is in full force and

effect and has not been amended, supplemented or modified except as sel forth above, and (jii}) to
the best of his or its knowledge there are currently no deflaults under any Agrccmcnts to which hc
or it is & party. »

2. Landlord and JL1 MARYTL.AND each individually consents to the execution and perlormance
by l'enant of a mortgage or deed of trust in favor of Lender of Tenant's interest in the Franchise
Lease and acknowledges Lender’s security agreement in favor of Lender on-the other Collateral
(collectively, the "Security Documents”), and agrees that the execution and performance of the.
Securily Documents by Tcnant.and Lender will not constitute a breach of , or default under any
of the agreements mentioned in the Recitals above (hereinafter the “Agreements”) to which he or
it is a party. )

3. Landlord and JLI MARYLAND each individually represents that he or it will not assert
against any of thc Collateral any statutory, consensual or other liens, all of which he or it hereby
walives.

4. Landlord and JLI MARYLAND each individually ‘agrees that none of the Collateral located
on the Premises, notwithstanding the manner in which any of the Collateral may be affixed lo the
Premises, shall be deemed to be ﬁxturcs or cons&tute part of the Premises.

5. Landlord and JLI MARYLAND each individually agrees to notify Lender in writing upon
(he occurrence of any default under any of the aforementioned Agrccments to which he or itis a
parly, and grants Lender the rlght to cure such default within the same number-of days afier such
notice that the Tenant or assignce with respect to such Agreement has to cure such default under

Io&tpennzoilipipelincthynan-SthmedVanled-citysd.doe



he applicable Agreement,; before the lessor, sublessor or-assignor exercises any of his or its
remedies under the applicable Agreement. If the applicable Agreement provides no cure period
or the default by its nature cannot be cured, Landlord and JLI MARYLAND each and
individually agrees not to terminate the applicable Agreement until thirty 30 days after Lender's
receipt of such notice, so long as agreeing party continues to receive rent and other amounts due
under the applicable Agreement.

6. If Tenant defaults on its-obligations to Lender and as a result Lender undertakes to enforce its
security interest in the Collateral, Landlord and the Jiffy Lube Entities each individually will
permit Lender and its agents to enter upon and remain on the Premises to remove or otherwise -
dispose of the Collateral, provided (i) JLI MARYLAND receives when due the rental and other

amounts due under the Sublease for the period of time Lender uses the Premises and (ii) any -

damages to the Premises caused by removal of the Collateral are repaired.

7. If the Lease or Franchise Lease shall terminate as a result of the rejection of same in a
bankruptcy proceeding, the lessor or sublessor party pursuant to said Lease or Franchise Lease,
as applicable, shall give Lender prompt written notice thereof and upon request by Lender, shall-
enter into a new lease of the Premises with Lender, or its designee, which new lease shall be
effective as of the date of termination of the Franchise Lease and shall be on substantially the
- same terms and conditions as the Franchise Lease. '

8. Landlord and JLI MARYLAND each individually agrees that Lender or Tenant may assign or
_ sublet the Premises to any entity with the consent of JLI MARYLAND (if such. consent is
required under the Franchise), will not be unreasonably conditioned, withheld or delayed.
Landlord and JLI MARYLAND each individually acknowledges and agrees that the Premises
may be closed for the perlod of time necessary to make alterations to or otherwise adapt the
Premises to its mtended use.

9. Anry notice(s) required or desired to be given hereunder to Lender shall be directed to
CITICORP NORTH AMERICA, INC., as Agent for Lender at 2600 Michelson Drive, Suite
1200, Irvine, California 92612, to the attention of Paul Schmidhauser, Counsel, and shall be sent
by a regularly scheduled overnight delivery carrier with delivery fees prepaid. '

10. The agreements contained herein may not be modified or terminated orally and shall be
binding upon Landlord and the JLI MARYLAND each individually and each of its successors
and assigns-and shall inure to the benefit of Lender and its successors and assigns. '

11. The agreements contained herein shall continue in full force and effect until Tenants'
obligations and liabilities are paid and satisfied in full and all financing arrangements between
Lender and Tenant have been terminated.

12..THI.S' AGREEMENT SHALL NOT IMPAIR OR OTHERWISE AFFECT TENANT'S
OBLIGATIONS TO PAY RENT AND ANY OTHER SUMS PAYABLE BY TENANT
PURSUANT TO THE TERMS OF THE FRANCHISE LEASE.
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This Agreement may be executed in any number of counterpart's, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same

instrument.

_Executed and delivered as of the 24thday of April , 1998, at Houston

Texas

LANDLORD:

CITY OF SAN DIEGO,
a municipal corporation

By:
Name:
-Title:

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.
a Maryland corporation

By: S Ls o DZ/\ —_—

Name: Gregory ./ Bhssett
Title: Vice Presidént °

-

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405.
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TENANT:

RICHARD HYNAN

BY:

Richard Hynan



This Agreement may be executed in any number of counterparts, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same
instrument. | '

Executed and delivered as of thejf day ot?g@’“'“’( , 1998, at Syv\/%xu N

LANDLORD: | TENANT:
CITY OF SAN DIEGO, RICHARD HYNAN

| 'a municipal corporation : _ 7 . )

@BW—’ W @1—(9\ Ri¢hard Hynan yﬂ :
TltICS:-CJ@Lﬂ-’W\ |

~
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JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.
a Maryland corporation

By:
Name:
- Title:

-

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405

I'wo&t\pennzoil\pipelinethynan-Sthmod\lanird-citysd.doc ‘ . .
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This Agreement may be executed in any number of counterparts, and by different parties hereto
in Sf:parate counterparts, each -of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same

instrument.

Executed and delivered as of the 24th day of April | 1998, at Houston

Texas

LANDLORD:

CITY OF SAN DIEGO,
a municipal corporation

By:
Name:
Title:

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.
a Maryland corporation

By: ALz, 02/\

Name: G'regory@),[ B¥ssett
Title: Vice Presiteht

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405 -
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'TENANT:

RICHARD HYNAN

o oo

Rithard Hynan /



SCHEDULE A
DESCRIPTION OF PREMISES

That portion of Lot 103 of la Me.sa'Colc':ny, in the City of La Mesa, in the
County of San Diego, Stats of Califcrnia, according to Map thereof No. 346,
filed in the Office of the County Recorder of San Diego County, described as
follows: e ' -

Beginning at the point of intersection of the Northwesterly line of said Lot
103 with the Northeasterly lire of the Scuthwesterly 233.10 feet of said Lot
103, said Sauthwesterly 223.10 feet being measured at right angles to the
Southwesterly line of said lot; said point also being the most Westerly comer
of land described in deed to Horece E. Mc Giborey, et ux, recorded March 27,
1946 as File/Page No. 3331 of Official Records, thence along the Southwesterly
lire of said Mc Giboney's land South 59°46'41" East 42.41 feet to Foint "X":
thence antirnuing along sald Southwesterly line South 59°46'41" East 122.49
feet to a point on the arc of a 949.00 foot radius curve, corcave Southeasterly
from which a radial line bears South 32°07'17" East; thence Northeasterly alang
the arc of said curve, through a central angle of 14°47'29" for a distans of .
244.98 feet to the Northeasterly line of satd Mo Giboney land; thence along .
sald Northeasterly line North 59°46'41" West 133.03 feet along a line which is.
parallel with ard 423.10 feet Northeasterly of the Southwesterly line of said
Lot 103, said 423.10 feet being measured at right angles to said Scuthwesterly
line, to a point'on the arc of a 1051.00 foot radius aurve, concave
Southeasterly, from which a radial line bears South 22°13'50" East ard the Trua
Point of Beginning; theénce Southwesterly along the arc of said curve, through a
central angle of 11°58'59" for a distance of 219.81 feet to the beginning of a
reverse 25.00 foot radius curve, concave Northerly; thence Westerly alang the
arc of said curve, through a centxal angle of 46°45'04" far a distance of 20.40
feet to Foint "X" above; thence along the Sarthwesterly 1ine of said Mc
Giboney's land North 59°46'41" West 15.20 feet more or less, to a point on said
line distant thereon South 59°46'41" East 27.71 feet from the most Westerly
corner of said land, being a point on the arc of a 25.00 foot radius curve,
concave Easterly from which a radial line bears North 47°56'23" East; thence
Northerly along the arc of said aurve, through a central angle of 71*49'56" for
a distance of 31.34 feet; thence North 60°13'41" West 10.00 feot to a point on
~ the Northwesterly line of said Lot 103; thence along sald Northwesterly line,
North 29%46'19" East 176.46 feet to the Nartheasterly line of said Mc Giborey's
land, thence along said Northeasterly line South 59°46'41" East to thea Trua
Foint of Beqginning. .

Common Address: 5540 Lake Murray Bl\fd., La Mesa, CA
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CALIFORNIA ALL.-PURPO. . ACKNOWL

I&,

EDGMENT

TEXAS

State of

County of _HARRIS

On  Apnif 24 1998

before me,

Date

J‘amez,' E. Camacho, Notary Public

<

'\'):'Q

Nama and Title of Officer (e.9., “Jane Doe, Notary Pubiic”)

personally appeared Creqory I'. Rasset

Nama(s) of Signer(s)

% personally known to me

[ proved to me on the basis of satisfactory evidence

to be the person{s) whose name(s} is/are subscribed to the.
within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies),
and that by his/her/théir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s)

acted, executed the instrument.

WITNESS my hand and official seal.

Description of Attached Document

Title or Type of Document:

Document Date:

OPTIONAL

Though the information below is not requh:ed by law, it may prove valuable to persons relying on the document and could pravent
fraudulent removal and reattachment of this form to ancther document.

Signature of Notary Public

Signer(s) Other Than Named Above:

Number of Pages:

Capacity(i-es) Claimed by :Signer(s)

Signer's Name:

O Individual
O Corporate Officer
Title(s):

O Partner — O Limited O General

O Attormney-in-Fact
O Trustee

- Guardian or Conservator.

O Other:

| Signer Is Representing:

vvvvvvvvvvvvv

VVVV

AIGHT THUMBPRINT
" QFSIGNER - B
Top of thumb here

Signer’'s Name:

O Individual
(0 Corporate Officer
Title(s):

O Partner — (I Limited O General

O Attorney-in-Fact
O Trustee

O Guardian or Conservator

O Other:

Signer Is Representing:

RIGHT THUMBPRINT
- OF SIGNER -

Top of thumb here

Prod. No. 5907

Reorder: Call Toll-Free 1-800-876-6827



‘CALIFORNIA ALL-PURPO. . ACKNOWLEDGMENT

S

State of _(HA( (FoRandy
County of CJZF}A:&E:
on-__ 4Y-zpAay before me, T TomS S Ltaln

Qate Name and Title of Officer {e.g., “Jane Doa, Notary Public™)

Name(s) of Signer(s)

personally ‘appeared TRacooaTy Vo B iaaes

(Zﬁersonally known to me
0 proved to me on the basis of satisfactory evidence

B ST SIS SIS

to be the persongdl.whose name¥sfSkare subscribed to the

THOMAS CHOW LING l ' within instrument and acknowledged to me thhe/they

) COMM. #1051036 2> executed the same ighigher/their authorized capacity(igs],
Nty ™ T and that b er/their signaturefﬁlon the instrument the
My Comm. Exp. Feb. 5. 1909 N person}éi or the entity upon behalf of which the person&f\'

acted, executed the instrument.

WITNESS my hand anf official seal,

.

/ e Signature of Natary Public
PTIONAL ' '

Though the information below is not required by law, it may prove valuable to perscns relying on the document and could prevent.
frauduient removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: éﬂﬁ")ﬂéﬁrﬂf? < aahd‘ =y
Document Date: ' C Y2858 Number of Pages: S
Signef(s) Other Than Named Above: SIS eE

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer’s Name:
O Individual _ O individual
{J Corporate Officer O Corporate Officer
Title(s): _ . Title(s):
0O Partner — O Limited [0 General O Partner — O Limited O General
O Attorney-in-Fact 0O Attorney-in-Fact
O Trustee : 0O Trustee '
O Guardian or Conservator O Guardian or Conservator
O Other: Top of thumb here 1. Other: M Top of thumb here |
Signer Is Representing: Signer Is Representing:

© 1996 National Notary Association » 8236 Remmet Ave., P.O. Box 7184 « Canoga Park, CA 91309-7184 Prod. No. 5307 . Reorder: Call Toll-Frea 1-800-876-6027



CAL‘FORNIA ALL-PURPO\ ACKNOWLEDGMENT
AR C“ e e e T L, '

g State Of @M%W

before me, Mﬁ*/@w
: Oale Name and Titlg of Officer | {e. g *Jane Doe. Notary Public™)
personaliy appeared 0{ Sy @Cp,éﬂ % /gD ,

{Name(s) of Signer(s)

mersonaﬂy known to me

County of

to be the person'w)' whose namg ‘ara-subscribed to the -
within instrument and acknowledged to me that-he/hey—-
_executed the same i d@ heir-authorized capacity(iesY,
- and that by i heir signaturefef on the instrument the
persor;@éf or the entity upon behalf of which the person.‘(d)’
acted, executed the instrument.

SHELIA B-DUHART
Commission # 1174331
Notary Public - Califormia ; WITNESS my hand and official seal.

L | Son Diego County
’_ = wm.awiesmzzmi 5_’0&%‘%@1\

Signature of Netary Public .

OPTIONAL

Though the mformaﬂon below is not required by law, it may prove valuable to persons relymg on the document-and could prevent
fraudulent removal and reattachment of this form to another document.

7

escription of Attached Document

Title onJype of Document:

oA

Document Da

Signet(s) Other Than“Named Above:

Capacity(ies) Claime Signer(s)

Signer’s Name: Signer's Name:

O Individual O Individual
[0 Corporate Officer - (1 Corporate Officer
Title(s): Title(s):

O Partner — O3 Limited OJ Gen Partner — (0 Limited O General

O Attorney-in-Fact O Attorney-in-Fact”

O Trustee O Trusteg

O Guardian or Cons O Guardiangr Conservator R Crsanen
O Other: Top of thumb here O Other: Top of thumb here

Signer 4§ Representing:

AR E VSR SV Z S S e S = =N A O A

© 1996 National Notary Asscciation « 8236 Remmel Ave., P.O. Box 7184 « Canoga. Park CA91309-7184 Prod. No. 5507 Reorder: Call Toll-Free 1-800-876-6327



Store No. 831
ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement made this____ day of March, 1998

by and: between AZTEC LUBRICANTS INC, a California Corporation, ROBERT J.
MEHALL AND KATHLEEN T. MEHALL, (hereinafter referred to jointly and
severally as "Assignor"), RICHARD HYNAN, an individual, (hereinafter referred to as
- “Assignee”) and JIFFY LUBE INTERNATIONL OF MARYLAND, INC,, a Maryland -
corporation (hereinafter referred to as "Landlord"). -

Whereas, Assignor entered into a Sublease with Landlord, dated August 31, 1994
(hereinafter collectively referred to. as the "Lease") for certain real estate and.
improvements known as 5540 Lake Murray, La Mesa, CA and more particularly
~ described therein. '

Whereas, . Assignor desires to assign all of its rights, title and interest in said
Sublease to Assignee; '

Whereas, Assignee desires to accept such assignment in accordance with the terms
of this Agreement; and

Now, therefore, in consideration of the mutual promises contained herein, other
good and valuable consideration passing between the parties, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto, intending to be legally bound, covenant
and agree as follows:

1. Assignof hereby assigns to Assignee all of Assignor's right, title and
interest to the Sublease, which is attached hereto as Exhibit B and made a part hereof.

2 Assignee hereby accepts the ‘assignment of satd Sublease and agrees to
abide by all of the terms and conditions of said Sublease, binding upon the Lessee.

3. Landlord joins herein to consent to the covenants and agreements
contained herein.

4. The parties hereto acknowledge that Landlord's consent to this Assignmenf
is not an approval of any subsequent -assignments of the Sublease or subletting of the
Leased Premises by Assignee.

IN WITNESS. WHEREQF, the parties have set their hands and seals as of the
date first above mentioned.




WITNESS:

| By:

WITNESS:

WITNESS:

83 1_ASSUM3/17/98

ASSIGNOR:
AZTEC LUBRICANTS, INC.

By:
Robert J. Mehall

ROBERT J. MEHALL

By: _
Robert J. Mehall

KATHLEEN T. MEHALL

Kathleen T. Mehall

ASSIGNEE: |
RICHARD HYNAN

By:

LANDLORD:
JIFFY LUBE INTERNATIONAL
OF MARYLAND

By:

Greogory D. Bassett
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. THIS LEASE made and entered into this 31°7 day of A , 1994 by and between
JIFFY LUBE INTERNATIONAL OF MARYLAND INC, a Mary]and corporation with
offices at 700 Milam. Street, Houston, Texas 77002 (hcrcmaﬁer called "Landlord") and
AZTEC LUBRICANTS, INC., a California corporation, with offices at 5540 Lake Murray
Blvd., La Mesa, California (hereinaﬁer called "Tenant").

WITNESSETH:

In consideration of the covenants and promises contained herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, it is agreed
by the parties hereto as follows: . : :

1. PREMISES:

(a) Landlord hereby leases to Tenant and Tenant hereby leases from Landlord all
that property generally described as 5540 Lake Murray, and lying and bein§ situated in the City,
Borough or Township of La Mesa, State of California, more particularly described on Exhibit
"A" attached hereto, together with the buildings and improvements thereon or to be erected
(hereinafter collectlvcly referred to as the "Premises”), for the term and upon the conditions
hcrcmaftcr set forth. _ .

(b) On or about the date of this Lease, Tenant has entered a Franchise Agreement
(the "Franchise Agreement”) with Jiffy Lube International, Inc., pursudnt to which the Tenant is
authorized to operate a Jiffy Lube Service Center at the Premises. In the event of any conflict
between the terms of this Lease and the terms of the Franchise Agreement, the Franchise
Agreement shall control.

2. LANDI.ORD'S IMPROVEMENTS:
Intcnfionally deleted. | .
3. . ACCEPTANCE OF THE IMPROVEMENTS:

By Tenant's occupation of the Premises and opening for business thereon, Tenant has
accepted the Improvements. :

4. TERM: COMMENCEMENT OF TERM; OBLIGATIONS PRIOR TQ
 COMMENCEMENT OF TERM |

Term and Commencement: The term of this lease shall commence upon September 1,
1994, and shall expire fifteen (15) years thereafter or on the earlier termination of the Franchise

Agreement or the Prime Lease, if any (the "Original Term"). ~

-1-



Provided Tenant is not then in default under this Lease (and this Lease is otherwise in
full force and effect) or under any Franchise Agreement or Area Development Agreement with
Jiffy Lube International, Inc., then Tenant shall have the option to extend the term of this Lease
for two (2) additional five (5) year periods (the "Additional Term”) on the same terms and
conditions as set forth in this Lease. The Additional Term shali be for a period of time equal to
~ the lesser of (i) the term of the Franchise Agreement; or (ii) the term of the Prime Lease, if any.

If Tenant elects extend the term of this Lease, the Tenant shall give to Landlord notice of
Tenant's intention not less than six (6) months prior to the ‘end of the Onglnal Term of this
Lease. '

Unless otherwise indicated, all references herein to the "term of this Lease" include both
the Original Term and the Addmonal Term. :

5. RENI:

(a) ~ Tenant sHall pay as Rent hereunder an annual Minimum 'Rent equal to Eighty
Four Thousand and No/100 Dollars, payable in equal monthly instaliments of $7,000.00:

(b) I [- - B ! 1‘1
The monthly Minimum Rent and annual. Mlmmurn Rent shall eachrbe increased by nine

percent (9%) on the third (3rd) anniversary of the Commencement Date and thereafter on each
succeeding third (3rd) anniversary of the Commencement Date through the term of this Lease.

For the purpose of this Lease, the term "Lease Year" shall mean twelve month penod
commencing upon the date of the commencement of the term. of this Lease and each succeeding
twelve month period,

-

()  Accord and Satisfaction: No payment by Tenant or receipt by Landlord of a
lesser amount than the rent herein stipulated shall be deemed to be other than on account of the,
earliest rent then due, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment as rent be deemed an accord -and satisfaction. Landlord
may accept such check or payment without prejudice to Landlord's right to recover the balance
of such rent or pursue any other remedy provided for in this Lease, or at law.

(d)  Late Charges: In the event Tenant fails to pay any portion of the Minimum Rent
or percentage Rent (including any additional rental due hereunder) on the date due, or within
five (5) days thereafter, a late charge of two (2%) percent (or the highest rate penmtted by law)
per month of the delinquent rental shall be added to said rental and paid to Landlord together
therewith.

(¢)  NetRental; No Abatement of Rent: The rental due Landlord under this Lease is

anet rent. The net rent shall be absolutely net to the Landlord, so that the Lease shall yield net
to Landlord. the specified net rental in each month and year during the term of this Lease, and
each and every item of expense of every kind -and nature whatsoever for the payment of which
Landlord is, shall or may become liable by reasons of its estate or interest in the Premises or any
rights or interest of Landlord in or under this Lease (except for any federal or state income faxes
payable by Landlord and payments of indebtedness secured by liens on the Premises), or by
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reason of or in any manner connected with or arising from the ownership, leasing, or building, or
use of the Premises or any building or improvements thereon, shall be borne by Tenant.

()  Security Deposit: Tenant has paid to Landlord $§5,000.00 to be held by Landlord
as security for performance by Tenant of all obligations imposed on Tenant hereunder. If
Tenant shall perform -all such obligations, said sum shall be refunded to Tenant at the
termination of this Lease, without interest. If Tenant shall default in any such obligation,
Landlord, in addition to any other remedies it may have, shall be entitled to app]y such sum'
toward Landlord's damages.

6. PAYMENT OF TAXES, FEES, ASSESSMENTS AND UTILITIES:

(a) Payment of Taxes, Fees and Assessments: Tenant shall pay, prior to delinquency,
pursuant to bills procured and timely submitted to Tenant by Landlord, or sent directly to Tenant
by any federal, state or municipal governmental authority, all property taxes, Franchise fees,
permits and assessments levied or imposed against the Premises or measured by the rent payable
hereunder from and after Tenant's acceptance of the Improvements or occupancy of the
Premises, whichever shall occur first, and any such taxes, fees, permits and assessments shall be
prorated, where applicable, between Landlord and Tenant to reflect the effective date of the
commencement of this obligation by Tenant. Tenant will exhibit receipts evidencing payment of
any such taxes, fees or assessments to Landlord promptly upon payment thereof. Tenant may, at
its expense, contest any such taxes, fees and assessment, in the name of Eandlord if necessary.
In such event, however, Tenant shall indemnify Landlord against any costs, penalties or
attorneys' fees incurred by or asserted against Landlord by virtue thereof. If Tenant fails to pay
any taxes, fees or assessments when due, Landlord may pay the same Tnder the provisions of
Paragraph 23.

-

(b) Ba.ymcnt_nf_umnms Tcnant shall pay for all water, gas sewer, e]ectnc and all
other utilities serving the Premises.

7.  AUTHORIZED USES:

Tenant shall use the Premises for the following purposes, and for no other purposes
whatsoever; without the prior written consent of Landlord: those purposes expressly authorized
by the Franchise Agreement between Jiffy Lube International, Inc., and Tenant, pertaining to the
_ Jiffy Lube Service Center at the Premises. .

8. . COMPLIANCE WITH LAWS, LICENSES AND PERMITS:

(a)° Compliance with Laws: Tenant shall not use, or permit any person to use, the
Premises or any part thereof for any use or purpose in violation of federal, state or local law,
including, but not limited to, present and future ordinances or other regulations of any
municipality in which the Premises are situated, and Tenant agrees, if, during the term of this
Lease new laws and regulations be lmposcd Tenant will, at the sole cost and expense of Tenant,
make alterations or improvements in or to the Premises which may be required by any federal,
state or local law, or by any municipal ordinance, or regulation applicable thereto.. Tenant shall
also comply with all orders, directives, rules and regulations of all governmental bodies, bureaus
and offices having Junsdlctlon over Tenant or the Premises. Landlord makes no warrantjes or
reprcsentatlons as to the state of such ordmanccs rules and regulations, and Tenant
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acknow]cdgcs that he has mdependcntly mvcstlgatcd same and reprcsents that he will cornply
therewith.

(b). Franchises and Permits: Tenant shall procure and maintain at Tenant's own
expense and responsibility all Franchises, permits or inspection certificates required by any
governmental authority respecting Tenant's use of the Premises or the operation of Tenant's
business: thereon. Tenant may contest any such law, ordinance or regulation, and if required,
may join Landlord’s name in any such contest, In such event, however, Tenant shall indemnify
Landlord against any costs, penalties or attorneys fees incurred by or asserted against Landlord
by virtue thereof.

(c) QQQupan.c;z: Tenant will not at any time use or occupy the Premises in violation
of the certificate of occupancy issued for the Premises.

(a) ﬁcncxa]_hahlht;dnsutanc; Tenant shall, during the entire term of this Lease, at -

Tenant's own expense, keep in force by advance payment of premiums, pubhc llablhty insurance
in an amount not less than $3,000,000 for combined single limit bodily injury and- property
damage, insuring Tenant, Landlord and any Mortgagee of Landlord agamst any liability that
may accrue against them or any of them on account of any occurrenge in or about the Premises
during the term of this Lease or in consequence of Tenant's occupancy thereof and resulting in
~ personal injury, death or property damage. All policies of insurance, as aforesaid, shall provide
that. they cannot be canceled, terminated, or amended without thirty (30) days prior written
notice to Landlord and Tenant and any Mortgagcc of Landlord. -

(b) EmplQ;LcLs_hablhI;LInSJ.lran.Qc Tenant shall, during the entire term of this Lease,

at Tenant's own expense, pay for and maintain cmploycrs liability insurance ($100,000
minimum limit) and workmen's compensation insurance, as prescribed-by thc law of the state in
which the Premxscs are located.

(c) Indernity: Tenant agrees to indemnify and save harmless Landlord from and
“against all claims of whatever nature arising from (i) any act, omission or negligence of Tenant,
or Tenant's contractors, agents, servants or employees, or (ii) arising from any accident, injury or
damage whatsoever caused to any person or to the property of any person occurring dunng the
~ term hereof in or about the Prcrmscs, where such accident, damage or injury results or is claimed
to have resulted from an act or omission on the part of Tenant or Tenant's undertakings in this
Lease. This indemnity and hold harmless agreement shall include indemnity against all costs,
expenses and liabilities in connection with any claim or proceeding brought thereon and the
defense thereof, mc]udmg reasonable attorneys' fees. Tenants obligation to observe or perform
this covenant shall survive the expiration or other termination of this Lease.

(d) Sp_cclal_Dcﬁxnnon_foL_lhc_’Lcnm_LandeEd As used in Articles 9, 10 and
anywhere else expressly. designated only, the term "Landlord" includes the Landlord, any
landlord of the Landlord and the owner of Landlord's property if applicable. '

(¢)  Certificates of Insurance; Increase in Amount; Company:
Tenant shall furnish to Landlord, before Tenant may operate as a Jiffy Lube Service Center
~ copies of policies or certificates of insurance required by this Lease. The amounts of the
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insurance required pursuant to this Article 9 shall be increased from time to time as required by
Landlord in accordance with the insurance amounts customary from time to time for similar
properties. ' ' '

'All policies of insurance described in this Article 9 and Article 10 shall be issued by a
company with a Best's Guide rating of "A" or better. '

10. © FIRE AND EXTENDED COVERAGE INSURANCE:

Tenant agrees, at its sole cost and expense, during the entire term of this Lease, to keep
the Premises, the Improvements, all other improvements, equipment and any supplies thereon.
adequately insured by reliable companies "for full replacement value" whereby the insurer will
bé obligated to pay full cost of repair or replacement as of the date of loss against damages
caused by fire, smoke, explosion and other risks covered by standard extended coverage
endorsements. Tenant shall also carry insurance against the risks of loss of rents and income -
resulting from any such hazards, which policy must provide coverage for six months estimated .
income from the Premises. All such policies shall name Landlord, and Landlord's mortgagee, if -
required, as a co-insured, as their respective interests may appear. Such insurance may be
carried under a blanket-type policy issued to Tenant and all such insurance must provide that it
cannot.be cancelled, terminated, or amended without thirty (30) days prior written notice to
Landlord and Tenant. Before Tenant may operate the Premises as a Jiffy Lube Service Center,
Tenant will deliver to Landlord certificates evidencing the aforesaid insurance. The proceeds of
any loss claims collected by Landlord on such policy shall be credited or payable by Landlord to -
Tenant in reimbursement of any expenditures made on account thereof by Tenant pursuant to
Tenant's maintenance and repair obligations hereunder. =

a-

11. MAINTENANCE:

Tenant will at all times during the term of this Lease keep the'Premises, appurtenances,
fixtures, installations and equipment attached and related thereto, including any parking area and
driveways, in good condition and repair, at Tenant's expense, and upon termination hercof, shall
surrender same in such good repair, reasonable wear and tear excepted. Tenant will keep all fire
extinguishers in the Premises filled and in good condition at Tenant's own cost and expense.
Should any portion or all of the Premises be damaged or destroyed by fire, the elements or any
other cause, with or without fault on the part of Tenant, Tenant shall promptly rebuild or replace
_ any such damaged or destroyed portions. Tenant will make all repairs at its sole cost expense,
both interior and exterior, structural or non-structural ordinary or extraordinary, and foreseen ’
and unforeseen. "Repairs” shall include all necessary rebuilding, replacements, renewals,
alterations, additions and betterments. All repairs made by Tenant shall be equal in quality and
class to the original work.

Tenant will also do or cause others to do all necessary shoring of foundations and walls
of any structure and every other act or thing for the safety and preservation thereof which may
be necessary by reason of any excavation or other building operation upon any adjoining
property, street, alley or passageway. . :

“Except as otherwise specifically provided herein, damage to or destruction of any portion
of all of the Premises, by fire, the elements or any other cause, with or without fault on th/c part
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of Tenant, shall not terminate this Lease or entitle Tenant to any abatement of or reduction in the
rent payable, or otherwise affect the respective obligations of the parties hereto. '

12. REPAIR BY LANDLORD:

Landlord shall not be required to furnish any services or facilities to the Premises after
acceptance of the Improvements. Landlord shall have no obligation to repair, maintain, alter,
replace or modify the Premises or any part thereof, including but not limited to any plumbing,
heating, electrical, air conditioning or other mechanical installation therein. Tenant hereby

assumes the full and sole responsibility for the condition, operation, repair, rebuilding,
replacement, maintenance and management of the Premises. '

13. RIGHT OF ENTRY BY TANDILORD:

Tenant shall permit inspection of the Premises during reasonable business hours by
‘Landlord or Landlord's agents or representatives for the purpose of ascertaining the condition of
~ the Premises. One Hundred Eighty (180) days prior to the expiration of this Lease, Landlord
may post suitable notice on the Premises that the same are "For Rent" and may show the
Premises to prospective tenants at reasonable times. Landlord may not, however, thereby
unnecessarily interfere with the use of the Premises by Tenant. ‘

14.  ALTERATIONS; FIXTURES; CONDITION ON TERMINATION:

(a)  Alterations: Tenant, after receiving the written consent of Landlord, at Tenant's
sole cost and expense, in a good workmanlike manner, may make “such alterations to the
Premises as Tenant may require for the conduct of its business without materially altering the
basic character of the buildings or improvements thereon, or weakening any structure on the
Premises. Any such alterations shall be subject to Landlord's inspection upon completion, and
~ Tenant agrees to make whatever changes or additions to such alterations as are requested by
- Landlord. Tenant shall also have the right, with the written consent of Landlord, to erect,.at
Tenant's sole cost and expense, such temporary partitions, including office partitions, as may be-
necessary to facilitate the handling of Tenant's business and to install telephones and telephone
equipment and wiring, and electrical’ fixtures, additional.lights and wiring and other trade
appliances.  Tenant shall, before making any alterations, additions, installations or
improvements, at its expense, obtain all permits, approvals and certificates required by any
_ governmental or quasi governmental bodies and (upon completion) certificates of final approval
thereof and shall deliver promptly duplicates of all such permits, approvals and certificates to
Landlord and Tenant agrees to carry and will cause Tenant's contractors and subcontractors to
carry such workmen's compensation, general liability, personal and property damage insurance
as Landlord may require. . :

: (b) Fixtures: Any alterations or improvements to the Premises, including partitions,
all electrical fixtures, lights and wiring, shall become the property of Landlord at the expiration
or sooner termination of this Lease. Should Landlord request Tenant to remove all or any part -
of the above mentioned items, however, Tenant, at its own expense, shall do so prior to the
expiration of this Lease and repair the Premises as described herein. At the expiration or sooner
termination of this Lease, Tenant shall be entitled to remove Tenant's personal property and
trade fixtures, provided that Tenant has complied with all its obligations under this Leasg and
repairs, in a good workmanlike manner, all damage done to the Premises by such removal.
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Nothing in this Article shall be construed to give Landlord title to or prevent Tenant's removal of
trade fixtures. ' '

'(¢)  Condition of Premises on Termination: Tenant agrees to surrender the Premises
at thé expiration, or sooner termination, of this Lease in the same condition as when the
Premises were delivered to Tenant, or as altered pursuant to the provisions of this Lease,
ordinary wear, tear excepted. '

15.  SIGNS:

Tenant may, if applicable laws permit, place suitable signs, emblems; logos, lettering and
pictorial materials on the Premises for the purpose of indicating the nature of the business
carried ‘on by the Tenant in said Premises; provided, however, that any such signs, emblems,
logos, lettering and pictorial materials must first be consented to by Landlord. Inthe event
Tenant places any signs, emblems, logos lettering or pictorial materials on the Premises without
Landlord's consent, Landlord has the right to remove the same. Any damage to the Premises
caused by installation or removal of signs, emblems, logos, lettering or pictorial materials shall -
be repaired at the expense of Tenant. All work shall be completed in a good workmanlike
manner. ' '

16. GLASS: .

Tenant agrees to immediately replace all glass broken or dama_géd on the Premises during
the term of this Lease with glass of the same quality as that broken or damaged. :

17.  ASSIGNMENT AND SUBLETTING:
" To the extent permitted by the Franchise Agreement, Tenant shall have the right to assign
its interest herein to the same person who is assigned Tenant's interest as Franchisee under the
Franchise Agreement. Tenant shall not otherwise allow or permit transfer of this Lease or any
" interest hereunder by operation of law or otherwise, nor assign, sublease, convey, mortgage,
pledge or encumber this Lease or any part thereof by another without, in each case, obtaining
Landlord's prior written .consent. No assignment (with or without Landlord's consent) shall
release Tenant from any of its obligations hereunder. : ’ '
18.  ASSIGNMENT BY LANDLORD: .
. Landlord shall have the right, at any time, without Tenant's prior approval, to assign its
interest in this Lease, and the Prime Lease if applicable, to any entity who purchases the fee
simple interest or Landlord's leaschold interest and/or its interests in the Improvemetits,
underlying the Premises. In connection therewith, Landlord shall have the right, at any time,
without Tenant's prior approval, to enter into a primary leaseback of the Premises (hereafier
referred to as a "Sale/Leaseback” transaction). In the event the Landlord desires to complete-a
Sale/Leaseback transaction, Tenant agrees that (a) Tenant's prior approval shall not be required,
(b) Landlord's new lease shall become the primary lease ("Primary Lease") to the purchasing .
entity (the new owner) and (c) this Lease shall effectively and automatically become a sublease
to Landlord's Primary Lease. In the event that any other person or entity acquires title or any
other interest in the Premises pursuant to a sale or transfer of the fee simple or leasehold interest
in the Premises subsequent to the date hereof, Tenant's right of possession shall not be disturbed
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provided (a) Tenant is not then, and is not in the future, in default under. this Lease and (b)
Tenant attorns to such title holder. In the event that any other person or entity takes assignment
of this Lease pursuant to a sale or transfer of the fee simple or leasehold interest in the Premises
subsequent to theé date hereof and notice thereof is served upon Tenant, Tenant agrees to look
solely to the assignee for the performance of all obligations of the Landlord under this Lease.

19. QUIET ENJOYMENT:

Landlord covenants and agrees that Tenant, upon paying the rent and all other charges
provided for in this Lease, and upon observing and keeping all of the covenants, conditions and
provisions of this Lease on its part to be observed and kept, shall lawfully and quictly hold,
occupy and enjoy the Premises during the term of this Lease, without hindrance or molestation
by or from anyone claiming by, through or under Landlord, subject to the terms of any primary
lease, this Lease and any mortgage or encumbrance now or hereafter placed on the Premises by
Landlord.. ' ' R '

20.. TENANT'S DEFAULT:

If (a) Tenant shall fail to pay any installment of Minimum Rent or Percentage Rent or
any additional sum when due hereunder for five (5) days after written notice from Landlord; (b)
Tenant shall default in any of the covenants, agreements, conditipns or undertakings herein
agreed to be kept, observed and performed by the Tenant other than ~the payment of rent
(Minimum and Percentage Rent or additional rent) or any part thereof when due, and such
default shall continue for fourteen (14) days after notice thereof' in writing to Tenant; (c) Tenant
shall fail to open for business the Jiffy Lube Service Center on the Piemises within eight (8)
months after Tenant's execution of the Franchise Agreement (unless such eight (8) month period
is extended pursuant to the terms of the Franchise Agreement, and then if Tenant fails to open
for business the Jiffy Lube Service Center on the Premises within thé time permitted by the
Franchise Agreement), and, if such default shall continue for fourteen (14) days after notice
thereof in writing to Tenant; (d) Tenant shall default in any of the terms of the Franchise
Agreement and fail to cure such default within any cure period allowed by-the Franchise
Agreement or in the event the Franchise Agreement should terminate, whether by lapse of time
or otherwise; (€) Tenant shall vacate or abandon the Premises; (f) proceedings in bankruptey or
for liquidation, reorganization or rearrangement of tenant's affairs are instituted by or against
Tenant; (g) a receiver or trustee is appointed for all or substantially all of the Tenant's business
~ or assets on the grounds of Tenant's insolvency; (h) Tenant makes an_assignment for the benefit
of its creditors; (1) a reorganization under the bankruptcy laws of the United States is instituted ’
by or against Ténant; (j) this Lease or Tenant's interest herein or in the Premises or any
improvements thereon or any property of Tenant are executed upon or attached; (k) possession
of the Premises is given to any person other than expressly permitted under this Lease; (1)
Tenant fails to execute instruments or certificates provided for in this Lease within fifteen (15)
days after the mailing by Landlord of a written request; or (m) Landlord determines that Tenant
has submitted any false report required to be furnished hereunder, then in any of the above
events, Landlord, at its election, may terminate this Lease and, either with or without process of
law, re-enter, expel, remove and put out Tenant and all persons who may be occupying the
Premises under Tenant, using such force or other means as may be lawful and necessary in so
doing, and repossess and enjoy the Premises. Such re-entry and repossession shall not work a
forfeiture of the rents to be paid and the covenants to.be performed by the Tenant during tﬁc full
term of this Lease. If any applicable law requires any additional notice or greater period during
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. ‘which Tenant may attempt to cure a default bcforc termmatlon this Lease shall be deemed to be
modified to comply with such law.

Upon the cxplratlon of the term of this Lcasc by reason of the happening of any of thc
events hereinabove described, or in the event of the termination of this Lease or right to
posscssmn or both, as the case may be, by summary dispossession proceedings or under
provision of any law now or at any time hereafter in force, by reason of or based upon or ansmg
 out of a default under or breach of this Lease on the part of Tenant, or upon Landlord recovering
possession of the Premises under any of the foregoing circumstances, whatsoever, whether with
or without legal proceedings, Landlord may, at its option, at any time and from time to time,
relet the Premises or any part or parts thereof for the account of Tenant or otherwise, and receive
and collect the rents therefor, applymg the same first to the payment of such expense as
Landlord may have incurred in recovering possession of the Premises, including legal expense
and attorneys' fees, and for putting the Premises. into good order or condition or preparing or
altering the same for re-rental, expenses, commissions and charges paid, assumed or incurred by
Landlord in connection with the reletting of the Premises, and then to the fulfillment of the
covenants of Tenant hereunder. Any such reletting herein provided may be for the remainder of
the term of this Lease or for a longer or shorter period. In any such case, and whether or not the
Premises or any part thereof be relet, Tenant shall pay to Landlord the Minimum Rent, the Prime-
Lease Rent and any item of additional rert due hereunder; and all other charges required to be
paid by ‘Tenant up to the time of such termination of this Lease, or of such recovery of
possession of the Premises by Landlord, as the case may be; and thereafter-Tenant covenants and
agrees, if required by Landlord, to pay to Landlord until the end of the term of this Lease and
" equivalent of the amount of all the Minimum Rent, the Prime Lease Rent and any additional rent
reserved herein and all other charges required to be paid by Tenant less the net avails of
reletting, if any, and the same shall be due and payable by Tenant to Landlord on the several rent
days above specified. In any of the circumstances hereinabove mentioned in which landlord
shall have the right to hold Tenant liable upon the several rent days herein specified to pay
Landlord the equivalent of the amount of all the Minimum Rent, the Prime Lease Rent, and the
additional rent and all other charge required to be paid by Tenant less the net avails of reletting,
if any, Landlord shall also have the election, in place and instead of holding Tenant so liable, to
forthwith recover against Tenant as damages for loss of the bargain and not as a penalty, an
aggregate sum which, at the time of such termination of this. Lease, or of such recovery of
possession of the Prcm1scs by Landlord, as the case may be, represents the then present worth of
the excess, if any, of the aggregate of the Minimum Rent, the Prime Lease Rent, and the
~ additional rent and all other charges payable by Tenant hereunder that would have accrued for

the balance of the term over the aggregate rental value of the Premises for the balance of such

term. Nothing herein contained shall limit or prejudice Landlord's right to prove and obtain as

liquidated damages arising out of such breach of termination the maximum amount allowed by

~ any statute or rule of law which may govern the proceeding in which such damages are to be

proved, whether such amount be greater, equal to, or less than, the amount of the then present

worth of the excess of the Minimum Rent, the Prime Lease Rent, any additional rent and all
other charges payable by Landlord hereunder over the rental value referred to abovc

2. LANDLORD'S DEFAULT:

Landlord shall, in no event, be charged with default in any of its obligativons hereunder
unless and until Landlord shall have-failed to-perform such obligations within thirty (30) days
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~ (or such additional time as is reasonably required to correct such default) after written notice to
Landlord by Tenant, specifically describing such failure.. . '

22.  RIGHT.TQ PERFORM FOR TENANT:

If Tenant should fail to perform any of its obligations under the provisions of this Lease,
Landlord shall have the right, but not the obligation, to undertake such performance or cause the
same to be done, and Tenant agrees to reimburse any and all expenses incurred by Landlord in
connection therewith five (5) days after receipt by Tenant of Landlord's invoice. These expenses
include, but are not limited to filing fees, legal fees and bond premiums. Landlord may charge
such expenses to Tenant as additional rent due from Tenant to Landlord, together with interest
thcrcon, at the rate of two percent (2%) per month (or-the highest interest rate permitted by law);
in the event that Tenant does not reimburse Landlord within the five (5) days prescribed.
Nothing in this paragraph shall be construed to limit any and all other rights and remedies of
- Landlord.

23. WAIVER:

No delay or omission of Landlord to exercise any right or power arising from any default
shall impair any such right or power or be construed to be a waiver of any such default or an
acqulcsccnce therein. No waiver shall be effective unless in writing, signed by Landlord, and no
waiver of any breach of any of the covenants of this Lease shall be construed, taken or held to be
a waiver of any other breach, or waiver, acquiescence in or consent to any further or succeeding
breach of the same covenant. -

L e

24. REMEDIES CUMULATIVE: 3

The remedies herein granted to Landlord shall not be exclusive or mutually exclusive and
Landlord shall have such other and additional remedies against Tenant as may be permitted in
law or in equity at any time. Any exercise of a right of termination by Landlord shall not be
" construed to eliminate or discharge any right of Landlord to damages on account of any default
of Tenant.

25. LIENS:

_ Nothing in this Lease shall authorize Tenant to do any act which shall in any way

encumber the title of Landlord (as defined in Article 9(d)) in and to the Premises. The interest
or estate of the Landlord (as defined in Article 9(d)) shall not in any way be subject to any claim
by lien or encumbrance, whether by operation of law or by virtue of any express or implied
contract by Tenant. Tenant shall not permit the Premises to become subject to any mechanic's,
laborer's or materialmen's lien on account of labor or material furnished to Tenant in conncction
with work of any character performed or claimed to have been performed on the Premises by or
at the direction of, or sufferance of Tenant.

. In the event any lien is ﬁlcd against or attached to the Premises, or Tenant's interest
therein, at Landlord's option, Tenant shall either pay the amount of said lien in full or shall, upon
demand of Landlord, provide and pay for a non-cancelable bond, placed with a reputable
‘company, approved by Landlord, in an amount equal to one and one half (1-1/2) t1mes the
amount of such lien and insuring the interest of Landlord (as defined by Artlclc 9 paragraph d)
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and any mortgagee from any loss by reason of the filing of such lien. Tenant shall immediately
pursue in good faith its legal remedies to the end of obtaining removal of said lien. In the event
Tenant does remove or post a bond agamst the lien, Landlord shall have the right but not the
obligation to post the bond under the provisions of Article 22.

26. CONDEMNATION:

. If after the execution of this Lease-and prior to the expiration of the term of this Lease, .
the Premises shall be taken in its entirety under the power of eminent domain or voluntarily sold
under threat of such taking, or if such portion of the Premises is taken so as to render the -
Premises unusable for the operation of a Jiffy Lube Service Center, then ‘the term of this Lease
shall cease as of the date when the Premises is so taken, and rent shall be apportioned and
ad_]ustcd as of the date of the taking or the sa]e in lieu thercof

If only a part of the Premises shall be taken under the power of eminent domain or sold
under threat of such taking, and such partial taking shall not render the Premises unusable for the
operation of a Jiffy Lube Service Center, then this Lease shall continue in full force and effect as . -
to the portion not taken.and the rent shall abate proportionally on such part taken under the
power of eminent domain or sold under threat of such taking. '

In the event of any taklng of the Premises under the power of eminent domain or a
voluntary sale under threat of such taking, whether in part or in whole, the entire award granted
in compensation for the value of the Premises, or the proceeds-of a vc_:luntary sale of same under
threat of taking, shall belong to the Landlord. The parties hereto acknowledge that, upon
. condemnation, this Lease terminates as to any portion taken, or as to the whole if the taking of
any portion renders the remainder unusable and consequently, Tenant shall have no claim to'any
portion of the condemnation award. Nothing herein contained shall be-construed, however, as a
release or waiver by Tenant of any right it may have as a lessee to obtain compensation from the
condemnor for business interference or interruption, relocation costs, and moving costs.

27.

This Lease and all of Tenant's rights, title and interest in and under the Lease shall be
subject, subordinated and inferior to the lien of any and all ground leases, underlying leases,
mortgages and deeds of trust and to any and all terms, conditions, provisions, extensions,
renewals or modification of any such leases, mortgages or deeds of trust which Landlord or any
grantee or assignee of Landlord has or may place upon the Premises in the same manner and to
the same extent as if this Lease had been executed subsequent to the execution, delivery and
recording of such lease, mortgage or deed of trust.

In the event that a mortgagee, trustee or any other person acquires title or any other
interest in the Premises pursuant to the exercise of any remedy provided for in any mortgage or
deed of trust executed subsequent to the date hereof, Tenant's right of possession shall not be
disturbed provided (a) Tenant is not then, and is not in the future, in default under this Lease and
(b) Tenant attorns to such title holder. Tenant herein covenants and agrees that upon a mortgage
foreclosure or a foreclosure under a deed of trust it will attorn to any mortgagee, trustee,
assignee or any purchaser at the foreclosure sale as its Landlord and this Lease shall continue in
full force and effect as a direct Lease between Tenant herein and such party upon all terms,
conditions and agreements set forth in this Lease.
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The subordination of this Lease to any mortgage or deed of trust now or hereafter placed .
upon the Premises shall be automatic: and self-operative, and no further instrument of
-subordination shall be necessary. Without limiting such automatic. and self-operative
subordinations, however, Tenant herein shall, on demand, at anytime or times, execute,
acknowledge and deliver to Landlord, or any grantee or assignee of Landlord, any and ali
instruments that may. be necessary or proper to evidence the subordination of this Lease and ‘all
rights hereunder to the lien of any such mortgage or deed of trust. If Tenant shall fail, at any
time to execute, acknowledge and deliver any such subordination instrument within five (5) days
after demand, Landlord, or any grantee or assignee of Landlord, in addition to any other
remedies available to it in consequence thereof, may execute, acknowledge and deliver the same
as the attorney-in-fact of Tenant and in Tenant's name, place and stead, and Tenant hereby
irrevocably makes, constitutes and appoints Landlord, its successors and assigns, such
attorney-in-fact for that purpose.

28. PRIME LEASE:

If Landlord holds the Premises under a lease (the "Prime Lease"), Tenant is hereby given
notice of the parties to, term of and provisions contained in the Prime Lease to Landlord, a copy.
of which is attached hereto and made a part hereof as "Exhibit D"; and in addition to the other-
provisions of this Lease which impose upon the Tenant the obligation to perform and comply
with certain specified provisions contained in the Prime Lease, throughout the term of this Lease
Tenant covenants and-agrees that it will perform, observe and comply with all of the terms,
covenants and conditions to be performed, observed or complied with by, the tenant under the -
Prime Lease except for those provisions, if any, in the Prime Lease inhefently incapable of being
performed by Tenant. If the Prime Lease, or any extensions thereof, should expire or be
forfeited, cancelled, or terminated, this Lease shall concurrently therewith be terminated; and
thereupon all rights of Tenant hereunder shall cease. '

29.  TENANT'S TERMINATION OF FRANCHISE AGREEMENT:

If Tenant, as Franchisce under the Franchise Agreement, has voluntarily terminated the
Franchise Agreement in accordance with the terms thereof, this Lease shall also terminate at
such time as the Franchise Agreement terminates, provided that Tenant has fulfilled all its
obligations under this Lease through the date of such termination. '

30. . END OF TERM:

Upon the expiration or other termination of the term of this Lease, Tenant shall quit and
surrender the Landlord the Premises, broom clean, in good order and condition, ordinary wear
and tear excepted, and Tenant shall remove all its property. All property permitted or required
to be removed by Tenant at the end of the term which remains in the Premises after Tenant's
removal shall be deemed abandoned and may, at the election of the Landlord, either be retained
as Landlord's property or removed from the Premises by Landlord at Tenant's expense. Tenant's
obligation to observe or perform this covenant shall survive the expiration or other termination
of this Lease. ' :

31.  HOILDING OVER:

-12 -



Tenant shall not hold over beyond the expiration or sooner termination of the term of this
Lease. If, nevertheless, there be any holding over by Tenant, such shall give rise to a tenancy at’
the sufferance of Landlord. Tenant agrees to indemnify and save Landlord harmless against all
costs, claims, loss or liability resulting from delay by tenant in so surrendering the Premises,
including, without limitation, any claims made by any succeeding tenant founded on such delay.
The parties recognize and agree that the damage to Landlord resulting from any failure by
Tenant to timely surrender possession of the Premises as aforesaid will be extremely substantial,
will exceed the amount of the monthly rental theretofore payable hereunder, and-will be
impossible to accurately measure. Tenant therefore agrees that if possession of the Premises is
not surrendered to Landlord within 24 hours after the date of expiration or sooner termination of
this Lease, then Tenant shall pay to Landlord for each month and for each portion of any month
during which Tenant holds over in the Premises after the expiration or sooner termination of this
Lease, an amount equal to two times the sum of the monthly Minimum Rent, the Prime Lease
Rent (if any), and any additional rent which was payable under this Lease during the last month
of the term hereof. Nothing herein contained shall be deemed to permit Tenant to retain
possession .of the Premises after the expiration or sooner termination of this Lease. This
provision shall survive the termination of this Lease.

32.  MISCELLANEQUS:

(a  Authority: The persons who have executed this Lease represent and warrant that
they are duly authorized to execute this Lease in their individual or representative capacity as
indicated. '

-

(d)  Review of Documents: The parties hereto represent that they have read and
understand the terms of this Lease, and that they have sought legal counsel to the extent deemed

necessary in order to protect their respective mterests

(¢)  Construction: The words "Landlord” and "Tcnant" shall mean rcspectwely all
parties Landlord and Tenant, regardless of number, the word "he" shall be synonymous with
"she,” "it," and "they," the word "his" shall be synonymous with "her," "its," and "their,"” and,
words in the singular shall be held-to include the plural when the context requires.

. (d)  NoAgency Created: Tenant shall have no authority, cxpress or implied, to act as
agent of Landlord or any of its affiliates for any purpose. Tenant is, and shall remain, an
independent contractor responsible for all obligations and liabilities of, and for all loss or

damage to, the Jiffy Lube Service Center to be operated by Tenant, including any personal = _

property, equipment, fixtures or real property connected therewith, and for all claims or demands
based upon damage or destruction of property or based upon injury, illness or death of any
PErson Or persons, dlrectly or indirectly, resulting from the operation of said Jiffy Lube Service
Center.

(¢)  Force Majeure: Whenever a period of time is provided in this Lease for either
party to do or perform any act or thing, except the payment of monies, neither party shall be
liable or responsible for any delays due to strikes, lockouts, casualties, acts of God, war,
governmental regulation or control or other causes beyond the reasonable control of the parties,

e
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and in any event, said time period for the performance of an obligation hereunder shall be
extended for the amount of time of the delay. This clause shall not, however, apply to nor result
in any extension of the term of this Lease.

.(f) Paragraph Headings: Paragraph headmgs of this Lease are for convenience only
and are not to be construed as part of this Lease and shall not be construed as deﬁmng or

“limiting in any way the scope or intent of the provisions hereof.

‘(g). Invalidity of a Provision: If any term or provision of this Lease shall to any
extent be held invalid or unenforceable, the remaining terms- and provisions of this Lease shall
be valid and be enforced to the fullest extent permitted by law. However, in the event that any-
matenial term of this Lease shall be stricken or declared invalid, Landlord reserves the right to
terminate this Lease at its sole option. | :

(h)  Law Govemning: The terms and provisions of this Lease shall be interpreted in
accordance with and governed by the laws of the state in which the Premises are located without
regard to principles of conflicts of law. '

() Entire Agreement: This Lease, the Franchise Agreement, the Preliminary
Agreement, and any relevant documents referred to therein shall be deemed to include the entire
agreement between the parties hereto and it is agreed that neither Landlord nor anyone acting on -
its behalf has made any statement, promis‘e, or agreement or taken upon itself any engagement
whatsoever, whether verbally or in writing, in conflict with the terms of this Lease, or that in any
way modifies varies, alters, enlarges, or invalidates any of the provisions hereof, or extends the
term of this Lease, and that no obligations of the Landlord shall be implied in addition to the
obl:gatlons herein expressed. This agreement cannot be changed orally, but only by an
agrccmcnt in wntlng signed by Landlord and Tenant.

(l) Parties Bound: The terms of this Lease shall extend to-and be binding upon-the
administrators, executors, representatives, heirs, assigns and successors of the parties this
instrument.

(k) - Notices: All notices to or demands upon the Landlord or Tenant desired or
required to be given under any of the provisions hereof shall be in writing. Any notices or
demands from the Landlord to the Tenant shall be deemed to have been duly and sufficiently
. given if a copy thereof has been mailed by United States registered or certified mail in an _
envelope properly stamped and addressed to Tenant at the address of the Premises. Any notices
or demands from the Tenant to the Landlord shall be deemed to have been duly and sufficiently
given if mailed by United States registered or certified mail in an envelope properly stamped and

" addressed to the Landlord at P.O. Box 2967, Houston, Texas 7722-2967, Attention: Real Estate
Management. Either party, by notice, may change the address to which notice shall be sent, but
all notices mailed to the Tenant at the address of the Premises shall be deemed sufficient.

) Emnchlsc_Angmcm All references to the Franchise Agreement herein shall
mean that Franchise Agreement between Jiffy Lube International, Inc. and Tenant, pertaining to
the Jiffy Lube Service Center at the Premises. .

(m)  Recordation: It is the intention of the parties hereto not to record this Lease.
However, should recordation of this Lease be required by applicable law, or any other reason,
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Tenant and Landlord agree to do so. Additionally, if required by applicable law or any other
reason, each party at the request of the other shall execute and acknowledge, so that the same
may be recorded, a Short Form Lease or Memorandum of Lease, indicating the Lease term, as
well as any other terms necessary for recording. Tenant shall pay all of the costs and expenses
of such recordation, including but not limited to any and all recordation taxes, transfer taxes,
recordation fees and notary fees.

(n) = Maximum Interest: No provision of this Lease shall require the payment or
permit the collection of interest in excess of the maximum permitted by applicable law. If any
excess of interest is herein or otherwise provided for, or shall result or be held to result, the
provisions of this paragraph shall govern and the Tenant or any guarantor of this Lease shall not
be obligated to pay the amount of such interest which is in excess of the maximum amount
permitted by applicable law.

IN WITNESS WHEREOF, the partles have hereunto set their hands and seals the day
and year first above written.
ATTEST OR WITNESS: - . LANDLORD:

JIFFY LUBE INTERNATIONAL:
OF MARYLAND; INC.

JpPVice President

%//é-—————\ - | ByW G pf

ATTEST OR WITNESS: ) TENANT:
AZTEC LUBRICANTS, INC.

x\“‘ﬂ'\‘&p D By%ﬁr«i\é W\J\m,

President

¢:\Shell.sam
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EXHIBITS

A. Description of the Premises .

-16 -
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ASSIGNMENT OF LEASE IS37.0CT 16 P 3 38

VERAL.LILE
| . ' COUNTY #LCORDER |
THIS ASSIGNMENT OF LEASE is made on  August 3 -, 1987,

between. the CITY OF SAN DIEGO, a municipal corporation
("Landlord"), LA MESA COMMERCIAL CENTER, a California general
partnership ("Assignor"), and JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.("Assignee"), who agree as follows: : :

RECITALS:
This Assignment of Lease is made with reference to the
‘following facts and objectives:

A. Landlord and Assignor, -as Tenant, entered into a
written lease approved by Landlord on August 14, 1978,
{the "Lease"), in which Landlord leased to Assignor and Assignor
leased from Landloxrd the premises located in the City of
San Diego, County of San Diego, State of California as
particularly described in Exhibit "A" {"Premises").

B. Assignor desires to assign all its right, title and
interest in the Lease to Assignee.

Cc. Landlord shall consent to the proposed ‘assignment on
the conditions set forth in this Assignment.

WHEREAS, the parties hereto agree as follows:

1. Effective Date of Assignment. The assignment in this
agreement .shall take effect on August 3. ., 1987, and
Assignor shall give possession of the Premises to Assignee on
that date ("Effective Date"). '

2. Assignment and Assumption. Assignor assigns and
transfers to Assignee all its right, title and interest in the
Lease, and Assignee accepts. the assignment and- assumes' and agrees
to perform, from the Effective Date, as a direct obligation to
Landlord, all the provisions of the Lease. St

3. Landlord's Consent. Landlord consents to  the
assignment without waiver of the restriction concerning further
assignment. :

4, Assignor's Liabilitv. Zissignor shall be released “rom
any and all future 1liability or obligation to perform the
provisions of the Lease, which liability or obligation arises
after the effective date of this Assignment.

(e e haina recordse by
. A
.o N S]
P R o éx:CUnon or’
Hispand G e,

1AS2/q -1 =



Acknowledgment- Corporation

S. Miscellaneous.

(a) Attorneys' Fees. If any party commences any action
against any of the parties arising out of or in connection-with
this Assignment of Lease, the prevailing party or ‘parties shall
Le entitled to recover from the 1losing party or partiss
reasonable attorneys' fees and costs of suit. -

(b} Notice. ~ Any notice, = demand, request, consent,
approval, or communication that either party desires or is
requlred to give to the other party or any other person shall be
in writing and either served personally or sent by prepaid,
first-class mail.' Any notice, demand, request, consent,
approval, or communication that either party desires or is
required to give to the other party shall be addressed to the
other party at the address set forth in the introductory
paragraph of this assignment. Either party may change its
address by notifying. the other party of the change of address.
Notice shall be deemed communicated within forty eight (48) hours

from the time of mailing if mailed as provided in this paragraph.

(c) Counterparts. This Assignment may be signed by the
parties in different counterparts and the signature pages

combined to create a document binding on all parties.

LA MESA COMMERCIAL CENTER, a
California general partnership

STATE OF CALIFORNIA

COUNTY OF Orange . }SS‘ 1 3 2 6

On this /th day of
a Notary Public in and for said County and State, personally appeared

August

19
Nicholas A. Greville

before me, the undersigned,

personally known to me (or proved to me on the basis of saustactory evidence) to be the Senior Vice

President, arer

Mﬂﬂ%&mﬁﬁm%mvﬂwmmw evidenserte-bo-the

-Geeretaryof the corporalion that executed the within instrument,
and known to me to be the persons who executed the within

instrument on behalf of the corporalion therein named, and " - s OFFICIAL SEAL

i . MARIE € BAZI0
acknowledggd to me that such cqr'poratlf)n executed l-r-le same, 3 NOTARY CALFORNA
pursuant to its by laws, or a resolution of its Board of Directors. y DRANGE COUNTY
WITNESS my hand and official seal. sy Comm Expic e e

S e 27

PR PN
. i

(Signatures Continued on Following Page).

38
|

1As82/q -

Notary signature - _ ‘ e IO O § ade

1l Partner
'Assignor”

.+ OF

sident

Assignee”



1327 CITY OF SAN DIEGO, a
' municipal corporation

Its: M&J&EAM\,

Its:

By:

By:

"Landlord"

APPROVED AS TO FORM AND

LEGALITY THIS 3 =) DAY
OF Q. , 1987

SSd

CILTY ATTORNEY

PARTNERSHIP ACKNOWLEDGMENT

NO. 203
Lo X
State of CDA LR AN On this the & day of(LL\ﬂJ b ((' 19& )before me, }.
\ ss. —_ \
[ : . ) - i " . \L
County of L&Q"C&/‘fv” . [JIA (A2 /Tlﬁh«( Co
the undersngned Notary Pubiic, personaily appeared ' 3.:
{‘( e | // « \‘

R TOFFICIAL SEAL B / Fdeal 0] o |

LTORAh .4 “e e P . -
@ S
. O AMARLL L v -~ ‘personally known to me

\ " My Comm Exp har. 22, 1vE89 - Proved 1o me on the basis of satisfactory evidence -
% o to be the person(s) who executed the within instrument on behalf of the }
:} ' partnership, and acknowledged to me that the partnership executed it. f}'
WITNESS my hand and ofhc:al seal. ¥
N _ ’ . : - {
3 [ L \
\ Notary's Signature. X
{ )

bl o et oot ot A L g ol J-?’/Hatf,l///-»/ﬂ,d/pf-'/ i i L el ol st ot I, ‘/J_,;_,‘_, b sttt i, gy g
0z - NATIONAL NOTARY ASSOGCIATION « 23012 Ventura Bivd « PO Boax 4625 » Woodlany Milis {{A 9136Ks
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EXHIBIT "A"

Allithat‘portion of the southwestefly 423.10 feet of Lot 103 of
La Mesa Colony in the County of San Diego, State of California
accofding. to ‘Map thereof No. 876 filed in the office of the
County Recorder of San Diego County March 8, 1887 1lying
northeasterly, northerly and northwesterly bf that land deséribed
in Resolution recorded December 24, 1970 as File No. 70-2368006
of Official Records. |

EXHIBIT "a"

1AS2/qg 5 | -4 -
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STATE OF CALIFORNIA

COUNTY OF  SAN DIEGO

On AUQUSt 3, 1987 before me, the undersigned, a Notary Public in and for
said State, personai]y appeared M. A. Stapleton known to me
to be the Deputy City Manager | of

| - the City of San Dfego ' and

known to me to be the person who executed the within instrument on behalf of said public
corporation, agency or political subdivision, and acknowledged to me that such public

corporation, agency, or political subdivision executed the same.

WITNESS my hand and official seal.

. -~ 2 - .
Signature}/m—t//z-ﬂ/ //‘Z )//,7((-.(,2—— R '

~Lorna M. Murt - R Wosa

PP .

OFFICIAL SEAL

LORNA M. MURT

R4 NOTARY PUBLIC - CALIFORNIA

) AN DIEGO COUNTY

My Comm. Expires May 1, 1990
LT e " an™ e s = e gl

O

Name (Typed or Printed)
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MEMORANDUM OF LEASE - [:QE;EEE;—

.THIS MEMORANDUM OF LEASE entered into this 18th day of DecembeJ e

Ly
Ny 1987' by_,l
and between THE CITY OF SAN DIEGO, a Municipal corporation ("Landlord"} w1th princi-
pal offices at 202 C Street, San Diego, CA 92101, and JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC., a Maryland corporation with pr1nc1pa1 offices at 7008 Security
Boulevard . Baltimore, Maryland 21207, ("Assignee").

WITNESSETH:

1. Landlord and La Mesa Commercial Center entered into a certain lease agree-
ment ("Lease"), dated August 10, 1978, for the premises generally situate at 5540
Lake Murray Boulevard, La Mesa, CA {the "Leased Premises").

2. La Mesa Commercial Center assigned all of its right, title and 1nterést_ |
under the Lease unto Assignee by virtue of a written Assignment and Assumption
Agreement, dated August 3, 1987, and recorded QOctober 16, 1987.

3. -The description of the Lease Prem1ses is contained in Exhibit A attached -
hereto and made a part hereof.

4. The term of the Lease is fffty (50) years, following the commencement date
of the primary term of the Lease as hereinafter defined.

5. The commencement date of the primary term of the Lease was August 10, 1978.
6. The addresses of Landlord and Assignee are the same as set forth above.

7. The instrument under which Landlord claims an interest in the Leased
Premises is recorded in Deed Book 2290, Page 492.

IN WITNESS ‘WHEREQF, Landlord and Assignee have hereby executed this Memorandum of
Lease; for the purpose of recording the same, on the date above written. ,

WITNESS/ATTEST: LANDLORD: THE CITY OF SAN DIEGO

, ‘ |

BY: N\a _"__késéggirﬂgﬂ:::_
Al as : ’ . '
to Zors ! N v httarney ITS: _©efuT™ Ty MAMNAGER
/'
A\ jv, _

FITNESS/ATTEST o o ASSIGNEE: JIFFY LUBE INTERNATIONAL

~ OF MARYLAND, INC.,

e

.',/;' | N e BY: W&/ - K -
R RV s N ON e

ITS:  lofe lpiuie &




" CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE INTERNATIONAL OF
' MARYLAND, INC.

(LESSEE) which is filed in the Office of the City Clerk as Document 764289,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and- ' o

AZTEC LUBRICANTS, INC., a California corporation, and ROBERT J. MEHALL and
' KATHLEEN T. MEHALL, as individuals ' :

(SUBLESSEE) dated August 31, 1989. Said Sublease shall be subordinate to "
the Master Lease in all respects. The CITY is merely approving the
SUBLESSEE and the proposed use. All terms and conditions of the Master |
Lease shall control and supersede any inconsistent or contrary provisions -
in the Sublease. The CITY is not bound by any term or condition in the -
Sublease which in any way conflicts with or is additional to the provisions

of the Master Lease.

THE CITY OF SAN DIEGO

. | | = -,.
Dated /L/er/fﬁ By ﬂ/o[ / 4/@ :
& i Supervising Pr

operty Agent
_),[97 %,o_ é,% e -UL.

APPROVED AS TO FORM:
JOHN W, WITT, City Attorney

Dated \,’lij/il—iﬁ/k%’df)' By

o Debuty N

MLS:baa(3)95
12-18-89



FROM

Dated HF 5:/3‘1 : BRM,%). (\(—\{,M_ﬂ:} RES(DE

11,682,1°°° 10:1@ NO, 1 F,

MEMORANDUM_OF RENT ADJUSTHENTS .

Regarding that certain Lease Agreement {Master tease) entered into by the
City of San Diego (CITY) as LESSOR and La Mesa Commercial Center and.
assigned to Jiffy Lube International of Maryland, Inc. (LESSEE), and filed
in the Office of the City Clerk as Document 764289, it is reviewed and
acknowledged that: '

1. The rent is adjusted upward or downward at the beginning of the
' 4th, 7th, and 10th year of the Master Lease and at the beginning
of every 6th year thereafter .using the Consumer Price Index in a
' method;of,tomputation described in Section 111, Paragraph A,
Rent., of the Master Lease. ' ' - '

2. In addition to above adjustment upon the first day of 13th year of .
the Master Lease (August 10, 1990§'and upon the first day of each

6th year thereafter, the rent for the ensuing six years will be
adjusted by reappraisal of the property according to Section 111,
Paragraph A, Rent., of the Master Lease. The City Council
approved capitalization rate to be used in this rent adjustment
calculation is nine percent.

LESSEE and SUBLESSEE hereby acknowledge the above rent adjustments and.
accept the capitalization rate.

WITNESS/ATTEST: | LESSEE: JIFFY LUBE INTERNATIONAL OF
' MARYLAND, INC. (Successor in

terest to LA MESA COMMERCIAL
- i %‘é@aﬁvf/ CENTER. ASSIGNOR). |

Dated '/1/?/2? .' | By W 3
7 | Vice Pr@e&t@ w

SUBLESSEE: AZTEC LUBRICANTS, INC.

MBX:baa{1)43
8-25-89

[ o]



FYBLEASE TERMINATION AGREEMiIT

THIS SUBLEASE TERMINATION AGREEMENT ("Agreement") made this
1st day of January 1989, by and between JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC. ("Landlord") and SAN DIEGO LUBRICANTS, INC. ("Tenant").

: WHEREAS, Landlord and Tenant entered into a sublease dated
October 1, 1987 (the "Sublease") for certain property known as 5540
. Lake Murray Boulevard, La Mesa, California; and

WHEREAS, the parties desire to terminate all rights, title,
interest, duty and obligations of Tenant, of whatever kind or nature
in and to the Property.

NOW, THEREFORE, in consideration of the mutual promises contained
herein, other good and valuable consideration passing between the
parties, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto, intending to be legally bound, covenant and agree
as follows: ' '

1. That all right, title, duty and obligation of Tenant in and to
the Property is hereby terminated..

2. That the effective date of this Agreement is January 1, 1989.
3. That all rents due to Landlord from Tenant under the Lease have
been paid in full, and that no further rights or obligations

shall accrue on behalf of Landlord or Tenant after the effective
date of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be
duly executed as of the date first hereinabove written.

. WITNESS/ATTEST: LANDLORD:

JIFFY LUBE INTERNATIONAL
OF MARYLAND, INC.

7 / _ : .
g/}?ﬂJ/NQ'4{‘%<1£§LL¢2&_» By: (:;2,~.T{EZ§%¥?’{ﬁ¥£er"‘”_‘
“Assistant Secretary Vice PresideQE‘;) Cﬁ\_)

WITNESS/ATTEST: TENANT:

SAN DIEGO LUBRICANTS, INC.

B i : . . By H .-"é___‘{(-'"?- T 5‘-’—’1 2o )
iiiiétary President

(lgl\ MPB-1221.2\ saq]



MEMORANDUM OF RENT ADJUSTMENTS :-

~ Regarding that certain Master lLease descr1bed on the preceding page, it is
reviewed and acknow]edged that:

1.

The the rent is adjusted upward or downward at the beginning of the
4th, 7th and 10th year of the Master Lease and at the beginning of
every 6th year thereafter using the Consumer Price Index in a method of
computation- descr1bed in Section III, Paragraph A. Rent., of the Master
Lease.

In addition to above adjustment upon the first day of 13th year of the
Master Lease (August 10, 1990} and upon the first day of each 6th year
thereafter, the rent for the ensuing six years will be adjusted by

‘reappra1sa1 of the property according to Section III, Paragraph A,

Rent., of the Master Lease. The City Council approved cap1ta11zat1on
rate to be used in this rent adjustment calculation is 9 percent.

LESSEE and SUBLESSEE hereby acknowledge the above rent adjustments and
accept the capitalization rate.

Dated A{/é{/@ﬂb/ -~ By

"LESSEE: JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC. (Successor
in interest to LA MESA :
COMMERCIAL CENTER, ASSIGNOR)

s ST

SUBLESSEE: SAN DIEGO LUBRICANT, INC

. /' . = . / ~7 'r )
Dated &/ 21 jei” By Loy A g
‘ . N :

_/,’l{:w_/yb"’ﬂ‘

‘MXB:baa(4)43
-3-8-88



CONSENT T0 SUBLEASE AGREEHENT

The City of San D1ego (CITY), a$ LESSOR under that certain Lease Agreement
(Master Lease) entered into with ,

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE INTERNATIONAL OF
MARYLAND INC.

(LESSEE). and filed in the Office of the City Clerk as Document 764289,
hereby consents to that certain Sublease Agreement between the above LESSEE

(SUBLESSOR) and
SAN DIEGO LUBRICANT, INC.

(SUBLESSEE) dated October 1, 1987. Said Sublease shall be subordinate to

~ the Master Lease in all respects The CITY.is merely approving the
SUBLESSEE and the proposed use, and all terms and conditions of the Master

Lease shall control and supersede any inconsistent or contrary prov1s1ons

in the Sublease. The CITY is not bound by any term or condition in the

Sublease which in any way conflicts with or is add1t1ona] to the provisions

of the Master Lease.

In add1t1on, this consent is subJect to LESSEE and SUBLESSEE execut1ng the
attached Memorandum of Rent Adjustments.

THE CITY OF SAN DIEGO

pated _ 3[!@!8& By Aﬁ(«&)&

Deputy Fity Manager

APPROVED AS TO FORM:

- JOHN W. NITT, City Attorney

wmd-é/\%/??/ .nyLCrAQJApL\

Deputy.

MXB:baa(5)43
3-8-88

Attachment



CITY OF SAN DIEGO

CONSENT TO ASSIGNMENT OF SUBLEASE

RECITALS

A. La Mesa Commercial Center, a general partnership (“LMCC”), leased the real
property and improvements commonly known as 5540 Lake Murray Blvd., La Mesa, California
- (“Premises”) from the City of San Diego (“Owner”) pursuant to a certain Lease Agreement, dated
August 14, 1978, filed in the Office of the City Clerk as Document No. 764298 (“Lease”).

B. On or about August 3, 1987, with the consent of City, LMCC assigned all its right,-
title and interest in the Lease and the Premises to Jiffy Lube International of Maryland, Inc., a
- Maryland corporation (“JLIM").

C. On or about August 31, 1994, with the consent of City, JLIM , as landllord,.leased the

Premises to Aztec Lubricants, Inc., a California corporation (“Aztec”) pursuant to a written
Franchisee Lease (“Sublease”). - ‘ '

D. On or about May 9, 1998, in connection with the purchase and acquisition by Richard
Hynan (“Assignor”) of, among other things, the franchised Jiffy Lube Service Center business'
conducted by Aztec at the Premises (“Business”), Aztec assigned to Assignor all of Aztec’s right, title
and interest in and to the Sublease, and Assignor accepted the assignment and agreed to be bound by
the terms and conditions of the Sublease, which assignment was consented to by City on April 29,
1998. '

E. . In September 1997, Assignor and Lynda H. Hynan (collectively “Trustees”) had /

created the Richard J. and Lynda H. Hynan Trust, dated September 22, 1997. Following the

purchase and acquisition of the Business, Assignor informally transferred to Trustees all of hisright,”

title and interest in the Business, including the Sublease, subject to the requirement to obtain the
consent or approval of City.

£}

(J as

'F, In May 1998, Trustees caused Southern California Lube Centers, Inic., a Caiifornia :

corporation (“Assignee”) to be organized and incorporated for the purposes of transferring to
Assignee, among other things, the Business being conducted by Trustees at the Premises and the

the Business through and under Assignee, subject to the requirement to obtain the consent or
approval of City to the transfer of the Sublease. '

G. Assignor and Trustees desire at this time to obtain City's formal approvai and consent

to the transfer and assignment of all right, title and interest in and to the Sublease. and the

subleasehold interest therein (1) from Assignor to Trustees and (2) from Trustees to Assignee.

H. City is willing to consent to the assignments of the Sublease (1) from Assignor to
Trustees and (2) from Trustees to Assignee on the terms and conditions set forth below. .

|
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CONSENT

~The City as lessor under the Lease Agreement assigned to JLIM, which entered into the- Sublease
with Aztec, which, with the consent of the City, assigned all its rights, title and interest in that
Sublease to

RICHARD HYNAN, an individual, (ASSIGNOR)
hereby consents to the assignment of that Sublease from ASSIGNOR to.

RICHARD J. HYNAN AND LYNDA H. HYNAN as Trustees of the RICHARD J. AND .
LYNDA H. HYNAN TRUST dated September 22, 1997 (TRUSTEES)

and further hereby consents to the assignment of that Sublease from TRUSTEES to
SOUTHERN CALIFORNIA LUBE CENTERS, INC., a California corporation (ASSIGNEE)

Said Sublease shall continue to be subordinate to the Lease in all respects. The City is merely .
approving the Assignee and the proposed use, and all terms and conditions of the Lease shall
continue to control and supersede any inconsistent or contrary provisions in the Sublease. The
City is not bound by any term or condition in the Sublease which in any way conflicts with or is -
additional to the provisions of the Lease. In addition, this consent is subject to the following
conditions: None '

THE 'crry OF SAN DIEGO

Dated : By '
: Jack D. Farris, Deputy Director,
Real Estate Assets Department

- APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Dated - By
: Deputy City Attorney

Attachment
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ARTICLES OF INCORPORATION
OF SeSINIE,
- SOUTHERN CALIFORNIA LUBE CENTERS, INC.

I

The name of this corporation is Southern California Lube Centers, Inc.

7 I
The pﬁpose of this corporation is to engage inrany lawful act or activity for
which a corporation may be organized under the general Corporation Law of California
other than the banking buSincss; the trust company business or the practice of a profession

permitted to be incorporated by the California Corporations Code.

m
The name and address in the State of California of this corporation’s initial agent
for serviét_z of process are: |
Richard J. Hynan
e Southern California Lube Centers Inc.

26432 Bodega:
Mission Viejo, CA 92691

IV '
Th15 corporation is authonzed to issue only one class of shares of stock: thc total

number of shares which this corporation is authorized to issue is 100 000.

. V -
The personal liability of the directors of the corporan'oh for monetary damages

shall be eliminated to the fullest extent permissible under California law,



VI
This corporation is aUthorized to indemnify its agents (as defined from time to
time in Sect_ipn 317 of thev‘Corporation,s Code) for breach of 'dufy to the corporation and its
shareholders in excess of the indemnification otherwise permitted by Section 317, 'subject to

the limits on such excess indemnification set forth in Section 204 of the Corporations Code.

DATED: May |3, 1998

Sole Inc:arporator

6323-015\98051102.AGR



Va, .o N o v

SECRETARY OF STATE //L |
. ;'4' Ny

-
- 0
~N 7
._’._‘ A

I, BILLJONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript has been compared with
the record on file in this office, of which it purports to
~ be a copy, and that it is full. true and correct.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this

MEY 1S 1008

Secretary of State




CITY OF SAN DIEGO

CONSENT TO ASSIGNMENT OF SUBLEASE
'RECITALS

A. La Mesa Commercial Center, a general partnership (“LMCC”), leased the real
~ property and improvements commonly known as 5540 Lake Murray Blvd., La Mesa, California
(“Premises”) from the City of San Diego ("Owner") pursuant to a certain Lease Agreement, dated
August 14, 1978, filed in the Office of the City Clerk as Document No. 764298 (“Lease”).

‘ B.  On or about August 3, 1987, with the consent of City, LMCC assigﬁed all its right,
title and interest in the Lease and the Premises to Jiffy Lube International of Maryland, Inc., a
Maryland corporation (“JLIM”). . '

_ C.  Onorabout August 31, 1994, with the consent of City, JLIM, as landlord, leased the -
Premises to Aztec Lubricants, Inc., a- California corporation (“Aztec”) pursuant to a written
Franchisee Lease (“Sublease”). : -

D. On or about May 9, 1998, in connection with the purchase and acquisition by the
predecessor. in interest of Southern California Lube Centers, Inc., a California corporation
(“Assignor”) of, among other things, the franchised Jiffy Lube Service Ceénter business conducted by
Aztec at the Premises (“Business”), Aztec assigned to Assignor’s predecessor all of Aztec's right, |
title and interest in and to the Sublease, and Assignor’s predecessor accepted the assignment and
agreed to be bound by the terms and conditions of the Sublease, which assignment was consented to *
~ by City on April 29, 1998.

~E.  Withthe consent of City, Assignot’s prcdeceésors assigned all right, title and interest .
in the Sublease, and subleasehold interest thereunder to Assignor, which accepted the assignment -
and agree_:d to be bound by the terms and conditions of the Sublease. '

F. Assignor and Assignee have entered into an Asset Purchase Agreement for the sale to
Assignee of, among other things, the Business operated at the Premises by Assignor. As part of that
. purchase and sale transaction, Assignor desires to assign to Assignee and Assignee-is willing to
accept an assignment of and assume the Subease and subleasehold interest thereunder. '

G. City is willing to consent to the assignment of the Sublease from Assignor to
Assignee on the terms and conditions set forth below. :

 CONSENT

The City, as lessor under the Lease assigned to JLIM, which entered into the Sublease with
Aztec, the right, title and interest of which Sublease was assigned with City’s consent {0

SOUTHERN CALIFORNIA LUBE CENTERS, INC., a Califoria corporation (ASSIGNOR)

Store No. 831



hereby consents to the assignment of that Sublease to
HEARTLAND AUTOMOTIVE SERVICES 1, INC, a Delaware corporation (ASSIGNEE)

in accordance with the terms and conditions set out in the attached Assignment and Assumption
Agreement entered into by Assignor and Assignee dated , 2004.

Said Sublease shall continue to be subordinate to the Lease in all respects. The City is merely
approving the Assignee and the proposed use, and all terms and conditions of the Lease shall -
continue to control and supersede any inconsistent or contrary provisions in the Sublease. The
City is not bound by any term or condition in the Sublease which in any way conflicts with or is
additional to the provisions of the Lease. In addition, this consent is subject to the following
conditions: None '

THE CITY OF SAN DIEGO

Dated : By
- Jack D. Farris, Deputy Director;
Real Estate Assets Department

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Dated ' By

Deputy City Attorney

Attachment
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement”) is enwered into by and amodg’
Southern California Lube Centers, In¢., 8 California corporation (the "Seller”), and Heartlaod:
Auromative Services U, Inc., 3 Delaware corporation ("Buyer"), and Richard J. Hynan and’
Lynda H. Hynan {"Owners") as of /A4 “ /. , 2004. ' '

WHEREAS, Seller owns and operates eighicen (18) automotive quick lube businesses under
ghe franchised wade name “Jiffy Lube” at the locations described in Schedule 1 and one car wash at”
the location described in_Schedule 1 (the rCar Wash"). The Jiffy Lube locations are collectively
xeferred to herein as the "Stores”); _ - '

: WHEREAS, Buyer owns and operates quick lube stores under the franchised wade uam:

"Tiffy Lube™; _ : 8
WHER.EAS; Seller owns and operates the busin:s§ assets and pérsonal properry and Someﬁ'
the real property used in the operation of the Stores; ' 2

WHEREAS, Owners collectively own all of the {ssued and ocutstanding stock of Seller; andr -

WHEREAS, subject 1o the terms and conditions herein, Buyér desires to purchase and Selljéj_';.
desires to sell to Buyer the business, assets and propersies which constitute Seller's quick lube
operations at tae Siores and the business, assets and properties which consntute the Car Wash,

including goodwill and personal praperty (collectively, the “_Busi.n_ess“);‘ | i,
| NO,W, THEREFORE, the parties agree as follows: | ‘ '
| ARTICLEY B . s:’
PURCHASE AND SALE M
Section 1.01 Basic Transaction: - ' o -

~ (a)  Purchased Assets. Exceptas otherwise provided below, on and subject © the taris
esrablished in this Agreement, Buyer hereby agrees 10 puschase from Seller, and Scller here »
agrees 1o sell, convey, assign, wansfer and deliver on the Closing Date (as defined in
below) 1o Buyer good, valid and marketable title, free and clear of all liens, pledges, liabilines, -
security imterests, encumbrances, and claims (excepting the- Assumed Liabilities as defined:in
Secrion 1.03 below) 10 the properties, assers, and rights of every. conceiveble kind, character an
description (other than Excluded Assets (as defined in Sestion 1.01(b) below)), in which Seller l;gn&
an interest which are used in or relate to the Rusiness (the "Purchased Assets”). A non-exclusive
listing of the Purchased Assets may be set forth on Schedule 1.01(a), with such Purchased Asséts
including but not limited to the following: _ e

()  All goodwill of Seller related 10 the Stores and the Business; !j:




' _ 949 553 8434 ‘
MAY-B5-2884 15:S1 CORBETT & STEELMAN 949 553 8454 P.04-85

(i) . A leaschold interest in the real estaté and improvements upon which each of
the Stores is located; consisting of assignments of Sellers' leasehold interests under leases or
subleases with third party lessors and sublessors (the "Third Party Leases") identified in
Schedule 1.01(a), including ground leages with third party lessors at the six (6) Stores.
identified in Schedule 1.01(2) (the "Ground Leases"), building only leases with Seller for the

~ six (6) Stores identified in Schedule 1.01(a), (the "Building Leases"), and leases between
Buyer and Seller for the land and building at two (2) Stores identified in Schedule 1.01(a}
{the "Land and Building Leases"), pursuant to leases to be exccuted at Closing (the "Real
Estate” or the "Property"). The Land and Building Lease for a Store shall be for an initial-
term of twenty (20) years with two (2) options each for five (5) year renewal terms, at rental
rates teflected in the financial information given by Seller to Buyer and ‘agreed upon by
Seller and Buyer, with rent increases of twelve percent (12%) every five (5) years. The
Building Leases shall be for terms that are equal in length to the term of the ground lease for
the Property on which each Store is located, including any extensions or renewals thereof, at -
rental rates reflected in the financial information given by Seller to Buyer and agreed upon
by Seller and Buyer, with rent increases of twelve percent (12%) every five (5) years. The.
initial rents for the Land and Building Leases will be set forth in Schedule 1.01(a)(ii)-1, and
the initial rents for the Building Leases will be set forth in Schedule 1.01(a)(ii)-2.

(iii) The City Lease, as hereinafter defined. Seller and Buyer acknowledge that

“one of the Stores the Seller leases from the City of San Dicgo, (the "City Lease"), is
scheduled to expire in September 2004. Prior to Closing, Seller shall use its best efforts to
obtain City of San Diego consent to extend or renew the City Leasc for at least five (5) years L
and on such other reasonable terms as are acceptable to Buyer and approved by Buyer -
writing. If the City Lease is not extended or renewed before.Closing, and if Seiler and -
Buyer agree that such extension or renewal cannot be obtained, then the Purchase Prce, as -
that term is defined herein, will be reduced. If the Purchase Price is not reduced at Closing, -
Scller and Buyer will escrow a portion of the Purchase Price until-June 30, 2005. The-
amount by which the Purchase Price will be reduced or which will be placed in escrow shall ’
be cqual to the trailing twelve (12) months store level camings (the "Store Level Earnings")
of this Store for the twelve (12) months ended December 31, 2003, or, in Buyer's discretion,
the twelve (12) months ended March 31, 2004, multiplied by 4.5. Whenever used herein,
the term "Store Level Earnings" shall exclude any depreciation, amortization, personal -
expenses of Seller or one time non-recurring expenses; provided that Buyer will have the
right to approve, in the rcasonable exercise of its discretion, the personal expenses and one
time non-recurring expenses to be exciuded from Store Level Eamings. If the City Lease is
extended for any period less than seven (7) years, but at least five (5) years, the adjustment
to the Purchase Price described above shall be multiplied by a fraction, the numerator of
which is seven (7) minus the actual term (in years) of the City Lease, and the denominator of
which is seven (7). If the City Lease is'not extended on terms as described above by June
30, 2005, the escrow proceeds, including any interest thereon, shall promptly be paid to
Buyer. If the City Lease is extended on terms as described above by June 30, 2005, the
escrow proceeds, including any interest thereon, shall promptly be paid to Seller. Seller and
Buyer agree that LandAmerica will serve as escrow agent for the escrow described in this
section. ' :

-2 -
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Secrion 7.13 w The parties Mlmiﬁmb;s:cﬁ'ufu e
1o
_ :;3: unfinished schedules or exhibits wirhin 1en (10) days after the execudon of this e lﬂt.:
busm o%f-:wux: provided herein.  All schedules shall be complered and agreed 10 ayv least two (2)
- business days prior 1o Cloging. With respect to any exhibits or schedules completed after the

cxccunom::fthisw themgglc 1 stich . och
baund by'such exhihits or schedules upon their wrinen agreung et w:x:u:tls cdules shall oaly he
-1V

-Section 7.34 Sutviyal of Provisiops. Those provisions of this Agreement whmh contain

, :t;:ilu:‘g; :lcug]; either m?teuds or li_;;uuti Uabilivy of the partics up to or beyond the Clonug%ate
osing and wenafer o to the assets, and ghall

fhe Closing a5 specifcally mrovided i s A cr.-zt, . mnmmfull!hreemd eﬁ'ectaﬁa-

IN WITNESS WOF the paties
year first above written. pasties heveto have exected this Agrecmens on the day”%a
. . u H

av
o

SBUYER" : o - ar

Heartland Automotive Servi '
2 Delaware comarazion ices 10, nc. | Sauthern Califarnis Lube Centers,

-27- o i*‘

TOTAL P.@S



CITY OF SAN DIEGO

CONSENT TO ASSIGNMENT OF SUBLEASE
RECITALS

A. La Mesa Commercial Center, a general partnership (“LMCC”), leased the real
property and improvements commonly known as 5540 Lake Murray Blvd La Mesa, California
(“Premises”) from the City of San Diego (“Owner”) pursuant to a certaip LeaseZgreement, dated
August 14, 1978, filed in the Office of the City Clerk as Documerit 9

\ua—v-L

s o Gy
B. On or about August 3, 1987 @ﬁh_thmn_sgm_of\_tﬁ LMCC assigned all its right,

title and interest in the Lease and the Premises to Jiffy Lube International of Maryland, Inc., a
Maryland corporation (“JLIM").

C. On or about August 31, 1954, with the consent of City, JLIM W

Premises to Aztec Lubricants; Inc., a California corporation (“Aztec”) pursuant toAa written
Franchisee Lease (“Sublease”).

D. On or about May 9, 1998, in connectipn with the purchase and acquisition by Richard
Hynan (“Assignor”) of, among other things, the franchised Jiffy. Lube Service Center business

_conducted by Aztec at the Premises ("Busmess”), Aztec assigned to Assignor all of Aztec’s right, title

and interest in and to the Sublease, and Assignor accepted the assignment and agreed to be bound by —{M

the terms and conditions of the Sublease, which assignment was|consented to by City on April 29, o)
1998. v
<%

E.- HSeptemberAl 997, Assignor and Lynda H. Hynan (collectively “Trustees”) had——
created the Richard J. and Lynda H. Hynan Trust, dated-September-22; 1997 Following the
purchase and acquisition of the Business, Assignor informally transferred to Trustees all of his right,
title and interest in the Business, including thé Sublease, subject to the requirement to obtain the
consent or approval of City.

F. In May 1998, Trustees caused Southern California Lube Centers, Inc., a California
corporation (“Assignee”) to be organized and incorporated for the purposes of transferring to
Assignee, among other things, the Business being conducted by Trustees at the Premises and the
assets associated therewith. Starting September 1, 1998, Trustees began operating and conducting
the Business through and under Assignee, subject to the requirement to obtain the consent or
approval of City to the transfer of the Sublease. .

G. Assignor and Trustees desire at this time to obtain City’s formal approval and consent
to the transfer and assignment of all right, title and interest in and to the Sublease and the

subleasehold interest therein (1) from Assignor to Trustees and (2) from Trustees to Assignee.

. H. Cityis willing to consent to the assignments of the Sublease (1) from Assignor to
Trustees and (2) from Trustees to Assignee on the terms and conditions set forth below.

SCLC Store No. 831
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The City, Trustees, Assignor, and Assjigxlﬁ:e agree as follows:

1. Assumption. Assignee assumes all rights énd obligations of the Lease and shall perform
all covenants, conditions and provisions of the Lease to be performed by Trustees and/or
Assignor on and after the date of the Assignment.

2. Joint and Several Liability. Trustees and Assignor agree to remain jointly and severally
liable for the performance of all obligations of Trustees and/or Assignor under the Lease from .
and after the effective date of this Consent.

3. . Insurance. Assignee agrees to maintain a policy of public liability and property damage
insurance providing coverage required under the Lease in the amount of not less than one million "
($1,000,000) combined single limit liability naming the City of San Diego, its elected officials, =
officers, representatives, agents, and employees as additionally insured. .

guN Oz,JLaL’hb mCoj;j

thc-assagnment-tvﬁss&gnee’“’The Trustees and Ass1gnor shall not be relieved of any obhgat1on to
pay any sums owed to the City through the effectlve date of the assignment or any other sums
subsequently disclosed by a verification of the accuracy of the escrow statement and distribution
of proceeds by the City., Trizstees and Assignor shall be jointly and severally liable for any such
sums owed to the City by Trustees and Assignor. The failure by Trustees, Assignor or Assignee
to pay to the City.the full amount owed shall constitute a default the Lease.

5. Subsequent Assignments. This Consent does not constitute a consent to any subsequent
subletting or assignment and does not relieve Assignee or any person claiming under or through
Assignee of the obligation to obtain the consent of the City under Sectio TAssiEnment-and: L—

Subletting; of the Lease to any future assignment or sublease. ) ﬂ A S~ ﬂ_‘%ﬂ:—‘iﬁ"t Lt
A Jv

Ot =
7. Default Under the Lease. In the event of any default of Assignee under the
Lease, the City may proceed directly against Assignee, any guarantors, or anyone else liable under
the Lease without first exhausting the City’s remedles against any other person or entity liable under
the Lease to the City.

8. Brokerage Commission. Trustees and Assignee agree that the City will not be liable for any
brokerage commission or finders fee in connection with the consummation of the Assignment or this
Consent. Trustees and Assignee will protect, indemnify and hold the City harmless from any
brokerage commission or finders fee in connection with the consummation of the Assignment or this
Consent, and from any cost or expense (including attorney’s fees) incurred by the City in resisting’
any claim for any such brokérage commission or finders fee. The provisions of this Section 7 shall
survive the expiration or earlier termination of both the Assignment and this Consent.

9. No Modification of Lease. Nothing contained in this Consent shall be deemed or construed

"~ SCLC Store No. 831




to modify, waive, impair, or affect any of the covenants, agreements, terms, provisions, or conditions
contained in the Lease. In the event of a conflict between the provisions of this Consent and the
Lease, the terms of the Lease shall prevail. In addition, the acceptance of rents by the City from
Assignee or anyone else liable under the Lease will not be deemed a waiver by the City of any
provisions of the Lease.

10.  Controlling Law. The terms and provision of this Consent will be construed in
accordance with and will be governed by the laws of the State of California.

11.  Captions. Captions to the sections in this Consent are included for convenience only and
do not modify any of the terms of thlS Consent.

12.  Entire Agreement. This Consent constitutes the final, complete, and exclusive statement
between the parties to this Consent pertaining to the terms of the City’s Consent to the
Assignment, supercedes all prior and contemporaneous understandings or agreement of the
parties, and is binding on and inures to the benefit of their respective heirs, representatives,
successors or assigns. No party has been induced to enter into this Consent by, nor is any party
relying on, any representation or warranty outside those expressly set forth in this Consent. Any
agreement made after the date of this Consent is ineffective to modify, waive, or terminate this
Consent, in whole or in part, unless that agreement is in writing, is signed by the parties to this
Consent, and specifically states that it modifies this Consent.

13.  Attorney Fees. If any party commences litigation against any other party for the specific
performance of this Consent, for damages for the breach of the terms of this Consent, or
otherwise for enforcement of any remedy pursuant to this Consent, the prevailing party shall be
entitled to recover from the applicable party such costs and reasonable attorney fees as have been
incurred.

14.  Notice. Any notice required or permitted to be given shall be done so in accordance with
Section IV (C) 16, Administration and Notices, of the Lease.

This Consent is executed by the City, acting by and through the City Manager, and by Trustees,
Assignor, and Assignee acting by and through their lawfully authorized officers. This Consent is

~effective upon the date signed by the City Manager, and approved by the City Attorney.

THE CITY OF SAN DIEGO

Date By

Jack D. Farris, Deputy Director,
Real Estate Assets Department

SCLC Store No. 831




Date

Date

Date

‘Date

Date

JPA:
8/24/2004

Attachment:

SCLC Store No. 831

RICHARD J. HYNAN AND LYNDA H. HYNAN,
as Co-trustees of the RICHARD J. HYNAN AND
LYNDA H. HYNAN TRUST dated September 22,
1997 (TRUSTEES)

Richard J. Hynan

Lynda H. Hynan

RICHARD J. HYNAN AND LYNDA H. HYNAN,
as officers of SOUTHERN CALIFORNIA LUBE
CENTERS, INC., a California corporation
(ASSIGNOR)

Richard J. Hynan

Lynda H. Hynan

APPROVED AS TO FORM
AND LEGALITY

CASEY GWINN, City Attorney

By

Deputy City Attorney



L ~_ ARTICLES OF INCORPORATION
| OF , .-.-;::-.fc-'.zz'::;.‘.-..f"
- SOUTHERN CALIFORNIA LUBE CENTERS, INC.
. |
The name of this corporation is Southern California-Lube Centers, Inc.
» I
The purpose of this corporation is to engage in any lawful act or activity for
which a corporation may be organized under the general Corporation Law of California

other than the banking business, the trust company busihessror the practice of a prof‘ession o

permitted to be incorporated by the California Corporations Code.

m
The name and address in the State of California of this corporation’s initial agent

- for service of process are:

Richard J. Hynan

@ Southern California Lube Centers, Inc.
26432 Bodega
Mission Viejo, CA 92691

Iv .
Thxs corporation is authonzed to issue onIy one class of shares of stock; the total

number of shares which this corporation is authorized to issue is 100,000,

\'
‘The personal liability of the directors of the corporation for monetary damages

shall be eliminated to the fullest extent permissible under Clifornia law.

o aei



VI
This corporat{on is au&lorized to indemnify its agents (as defined from time to
time in Sectjpn 317 of ‘the.iCorporation_s Code) for breach of duiy to the corporation and its
shareholders in excess of the indemnification otherwise permitted by Section 317,jsubjec't to

the limits on such excess indemnification set forth in Section 204 of the Corporations Code.

. DATED: May 13 , 1998

6323-01598051102.AGR
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I, BILL JONES, Secretary of State of the State of California,
hereby certify: | - .

That the attached transcript has been compared with
the record on file in this office, of which it purports to
~ be a copy, and that it is full, true and correct.

IN WITNESS WHEREOQF, |-execute
this certificate and affix the Great
Seal of the State of _Calif‘omia this

MAY 1 81998

Secretary of State




CITY OF SAN DIEGO

CONSENT TO ASSIGNMENT OF SUBLEASE

RECITALS

A. La Mesa Commercial Center, a general partnership (“LMCC"), leased the real

property and improvements commonly known as 5540 Lake Murray Blvd., La Mesa, California -

“Premises”) from the _City of San Diego (“Owner”) pursuant to a certain Lease Agreement, dated
August 14, 1978, filed in the Office of the City Clerk as Document No. 764298 (“Lease”).

B.  Onor about August 3, 1987, with the corisent of City; LMCCassigned-all its right;" -

title and interest in the Lease and the Premises to Jiffy Lube International of Maryland, Inc., a
Maryland corporation (*JLIM"). ’ '

C. On or about Augﬁst 31, 1994, with the consent of City, JL]M , as land]ord,.leased the

Premises to Aztec Lubricants, Inc., a California corporation (“Aztec”) pursuant.to a written
Franchisee Lease (“Sublease”). - L ‘

D. On or about May 9, 1998, in connection with the purchase and acquisition by Richard
Hynan (“Assignor”) of, among other things, the franchised Jiffy Lube Service Center ‘business’
conducted by Aztec at the Premises (“Business”), Aztec assigned to Assignor all of Aztec's right, title
and interest in and to the Sublease, and Assignor accepted the assignment and agreed to be bound by
the terms and conditions of the Sublease, which assignment was consented to by City on April 29,
1998. ' ' :

E. . In September 1997, Assignor and Lynda H. Hynan (collcctivcly.“Trustees") had

created the Richard J. and Lynda H. Hynan Trust, dated September 22, 1997. Following the

purchase and acquisition of the Business, Assignor informally transferred to Trustees all of hisright,”

title and interest in the Business, including the Sublease, subject to the requirement to obtain the
consent or approval of City. -

F. In May 1998, Trustees caused Southern California Lube Centers, Inic., a California

corporation (“Assignee”) to be organized and incorporated for the purposes of transferring to

Assignee, among other things, the Business being conducted by Trustees at the Premises and the 5" 7,
assets associated therewith. Starting September 1, 1998, Trustees began operating and conducting

the Business through and under Assignee,. subject to the requirement to obtain the consent or
approval of City to the transfer of the Sublease.

G. Assignor and Trustees desire at this time to obtain City'é formal approval and consent
to the transfer and ‘assignment of all right, title and interest in and to the Sublease and the -
subleasehold interest therein (1) from Assignor to Trustees and (2) from Trustees to Assignee.

H. City is willing to consent to the assignments of the Sublease (1) from Assignor to

Trustees and (2) from Trustees to Assignee on the terms and conditions set forth below.

{
i
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CONSENT

“The City as lessor under the Lease Agreement assigned to JLIM, which entered into the Sublease
with Aztec, which, with the ¢onsent of the City, assigned all its rights, title and interest in that
Sublease to

RICHARD HYNAN, an individual, (ASSIGNOR)
hereby consents to the assignment of that Sublease from ASSIGNOR to.

RICHARD J. HYNAN AND LYNDA H. HYNAN as Trustees of thé RICHARD J. AND -
LYNDA H. HYNAN TRUST dated September 22, 1997 (TRUSTEES)

and further hereby consents to the assignment of that Sublease from TRUSTEES to
SOUTHERN CALIFORNIA LUBE CENTERS, INC,, a California corporation (ASSIGNEE)

Said Sublease shall continue to be subordinate to the Lease in all respects. The City is merely -
approving the Assignee and the proposed use, and all terms and conditions of the Lease shall
continue to control and supersede any inconsistent or contrary provisions in the Sublease. The
City is not bound by any term or condition in the Sublease which in any way conflicts with oris -
additional to the provisions of the Lease. In addition, this consent is subject to the following
conditions: None : '

THE 'crrY OF SAN DIEGO

Dated : By

Jack D. Farris, Deputy Director,
Real Estate Assets Department

- APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Dated By
: Deputy City Attorney

Attachment
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‘ CITY OF SAN DIEGO

CONSENT TO ASSIGNMENT OF SUBLEASE

RECITALS

A La Mesa Commercial Center, a general partnership (“LMCC”), leased the real .
property and improvements commonly knoWwn as 5540 Lake Murray Blvd., La Mesa, California
(“Premises”) from the City of San Diego (“Owner”) pursuant to a certain Lease-Agreement, dated
August 14, 1978, filed in the Office of the City Clerk as Document o, 764 Lease”). &

B, “On or about August 3, 1987, with the consént of City, LMCC assigned all'its right, ™ =~~~

title and interest in the Lease and the Premises to Jiffy Lube International of Maryland, Inc., a
Maryland corporation (*JLIM"). -

C. On or about August 31, 1994, with the consent of City, JLIM, - the
Premises to Aztec Lubricants, Inc., a California corporation (“Aztec”) pursuant to a written

Franchisee Lease (“Sublease”). |, - ) .
P orom S ot

. Onor about
predecessor in interest of
(“Assignor”) of, among
Aztec at the Premises

by City on Apri¥29, 5298. - M
M £ " With the consentof City, Assignor’s predq,cessors/as;si d all right, title apd interest
in the Sublease, and subleasghold interest thereunder to Assignor, wHich accepted the gssignment

and agreed to be bound bythe terms and condjtions of the Subleagé. e

-'H' /F( Assignor and Trustees have entered into an Asset Purchase Agreement for the sale to
Heartland Automotive Services TI, Inc, a Delaware corporation (Assignee) of, among other things,
the Business operated at the Premises by Assignor. 'As part of that purchase and sale transaction,
Assignor desires to_assign to Assignee and Assignee is willing to accept an assignment of and
assume tl}é' Sublease and subleasehold interest thereunder. -

j | _
: ' f er( City is willing to consent to the assignment of the Sublease from Assignor to
Assignee on the terms and conditions set forth below.

The City, Trustees, Assignor, and Assignee agree as follows:

1. Assumption. Assignee assumes all rights and obligations of the Lease and shall perform
all covenants, conditions and provisions of the Lease to be performed by Trustees and/or

Assignor on and after the date of the Assignment.

1
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2. Joint and Several Liability. Trustees and Assignor agree to remain jointly and séverally
liable for the performance of all obligations of Trustees and/or Assignor under the Lease from
and after the effective date of this Consent.

3. Insurance. Assignee agrees to maintain a policy of public liability and property damage
insurance providing coverage required under the Lease in the amount of not less than two million
(82,000,000) combined single limit liability naming the City of San Diego, its elected ofﬁ01als

officers, representatives, agents, and employees as additionally insured.
S ums Quwtd D T Ay, W Oub

G2

{he.ass*gameﬂt-tcrﬁsme)’ The Trustees and Ass1gnor shall not be reheved of any obhgatlon to

pay any sums owed to the City through the effective date of the assignment or any other sums
subsequently disclosed by a verification of the accuracy of the escrow statement and distribution
of proceeds by the City. Trustees and Assignor shall be jointly and severally liable for any such
sums owed to the City by Trustees and Assignor. The failure by Trustees, Assignor or Assignee
to pay to the City the full amount owed shall constitute a default the Lease.

5. Subsequent Assignments. This Consent does not constitute a consent to any subsequent
subletting or assignment and does not relieve Assignee or any person claiming under or through

Assignee of the obligation to obtain the consent of the City under Sectio

Subletting’ of the Lease to any future assignment or sublease. V. Ao AL .,«ﬁ-?f!fi? "'i Lo
» ‘___’____'._!__L__‘

7. Default Under the Lease. In the event of any default of Assignee under the

Lease, the City may proceed directly against Assignee, any guarantors, or anyone else liable under

the Lease without first exhausting the City’s remedies against any other person or entity liable under

the Lease to the City.

8. Brokerage Commission. Trustees and Assignee agree that the City will not be liable for any
brokerage commission or finders fee in connection with the consummation of the Assignment or this
Consent. Trustees and Assignee will protect, indemnify and hold the City harmless from any
brokerage commission or finders fee in connection with the consummation of the Assignment or this
Consent, and from any cost or expense (including attorney’s fees) incurred by the City in resisting
any claim for any such brokerage commission or finders fee. The provisions of this Section 7 shall
survive the expiration or earlier termination of both the Assignment and this Consent.

9. No Modification of L.ease. Nothing contained in this Consent shall be deemed or construed
to modify, waive, impair, or affect any of the covenants, agreements, terms, provisions, or conditions
contained in the Lease. In the event of a conflict between the provisions of this Consent and the
Lease, the terms of the Lease shall prevail. In addition, the acceptance of rents by the City from -
Assignee or anyone else liable under the Lease will not be deemed a waiver by the City of any
provisions of the Lease. :

Store No. 831



10.  Controlling Law. The terms and provision of this Consent will be construed in
accordance with and will be governed by the laws of the State of California.

11.  Captions. Captions to the sections in this Consent are included for convenience only and
do not modify any of the terms of this Consent.

12. Entire Agreement. This Consent constitutes the final, complete, and exclusive statement
between the parties to this Consent pertaining to the terms of the City’s Consent to the
Assignment, supercedes all prior and contemporaneous understandings-or agreement of the
parties, and is binding on and inures to the benefit of their respective heirs, representatives,
successors or assigns. No party has been induced to enter into this Consent by, nor is any party
relying on, any representation or warranty outside those expressly set forth in this Consent. Any
agreement made after the date of this Consent is ineffective to modify, waive, or terminate this
Consent, in whole or in part, unless that agreement is in writing, is signed by the parties to this
Consent, and specifically states that it modifies this Consent.

13.  Attorney Fees. If any party commences litigation against any other party for the specific
performance of this Consent, for damages for the breach of the terms of this Consent, or
otherwise for enforcement of any remedy pursuant to this Consent, the prevailing party shall be
entitled to recover from the applicable party such costs and reasonable attorney fees as have been
incurred,

14.  Notice. Any notice required or permitted to be given shall be done so in accordance with
Section IV (C) 16, Administration and Notices, of the Lease.

This Consent is executed by the City, acting by and through the City Manager, and by Trustees,
Assignor, and Assignee acting by and through their lawfully authorized officers. This Consent is
effective upon the date signed by the City Manager, and approved by the City Attomey.

THE CITY OF SAN DIEGO

Date ' By

Jack D. Farris, Deputy Director,
Real Estate Assets Department

RICHARD J. HYNAN AND LYNDA H. HYNAN,
as Co-trustees of the RICHARD J. HYNAN AND
LYNDA H. HYNAN TRUST dated September 22,
1997 (TRUSTEES)
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Date

Date

Date

Date

Date

Date

JPA:
8/24/2004

Attachment:

Store No. 831

Richard J. Hynan

Lynda H. Hynan

RICHARD J. HYNAN AND LYNDA H. HYNAN,
as officers of SOUTHERN CALIFORNIA LUBE
CENTERS, INC., a California corporation
(ASSIGNOR) -

Richard J. Hynan

Lynda H. Hynan

HEARTLAND AUTOMOTIVE SERVICES 11,
A Delaware corporation, (ASSIGNEE)

APPROVED AS TO FORM
AND LEGALITY

CASEY GWINN, City Attorney

By

Deputy City Attorney
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement”) is emered into by and amoiig’
Southern California Lube Centers, lne., 8 California corporation (the *Seller®), and Heary d

Automorive Services II, Iuc, a Delaware corporation. {"Buyer"), and Richard J. Hynan adgd:
Lynda H. Hynan ("Owners") as of ___ /%7 A4 g / . . ,200a. -

WHEREAS, Selier owns and operates eighieen (18) automotive quick lube businesses under
the franchised wade name “Jiffy Lube® at the Jocations described in Schedule 1 and one car wash at’
the location described in_Schedule | (the "Car Wash"). The Jiffy Lube locations are collectively-
zeferred to herein as the "Stares™); , - :

" WHEREAS, Buyer owns and operares quick lube stores under the franchised u-adeuame

“Jiffy Lube™ | L W
WHEREAS; Seller owns and operares the business assets and personal property and someﬁ.
the real property used in the opesation of the Stores; ' b

WHEREAS, Owners coliectively own all of the issued and outstanding stock of Seller; andr,t . '

WHEREAS, subject 1o the terms and conditions herein, Buyér desites to purchase and Sclli;:i_-i
desires o sell to Buyer the business, assers and propersies which constitute Seller's quick lube
operations at the Stores and the business, assets and properties which consntute the Car Wash,

including goodwill and personal property {collectively, the “Busin»ess");' A i
- NOW, THEREFORE, the parties agrec as follt;:ws: | o
| ARTICLE 1 - 3
PURCHASE AND SALE ¥
Section 1.0'1 BRasic Transaction. ' ‘. | ,

. {a)  Purchased Assets. Excepr as otherwise provided below, on and subject 10 the e
esrablished in this Agreement, Buyer hereby agrees 10 puschase. from Seller, and Scller he:tc
agrees to sell, convey, assign, wansfer and deliver on the Closing Date (as defined in Secion 1.0%
below) 1o Buyer good, valid and marketable title, free and clear of all liens, pledges, liabilitiey, -
security interests, encumbrances, and claims (excepting the Assumed Liabilities as defined ‘in
Section 1.03 below) 10 the properties, assess, and rights of every. conceivable kind, character df
description (other than Excluded Assers (as defincd in Section 1.01(b) below)), in which Seller I%es
an interest which are used in or relate to the Business (the "Purchased Assets"). A non-exclusive
listing of the Purchased Assets may be set forth on Schedule 1.01(a), with such Purchased ASsCEts

including but not limired to the. following: ,

1) All goodwill of Seller relared 1o the S_ro_res and rhc'Busincss;: : gk
N | &
E:
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(ii) . A leasehold interest in the real estate and improvements upon which each of
the Stores is located; consisting of assignments of Sellers' leasehold interests under leases or
subleases with third party lessors and sublessors (the "Third Party Leases") identified in
Schedule 1.01(a), including ground leases with third party lessors at the six (6) Stores.
identified in Schedule 1.01(a) (the "Ground Leases"), building only leases with Seller for the

~ six (6) Stores identified in_Schedule 1.01(a), (the "Building Leases"), and leases between
Buyer and Seller for the land and building at two (2) Stores identified in Schedule 1.01(a)
(the "Land. and Building Leases"), pursuant to leases to be executed at Closing (thé "Real
Estate” or the "Property”). The Land and Building Lease for a Store shall be for an initial
term of twenty (20) years with two (2) options each for five (5) year renewal terms, at rental
rates reflected in-the financial information given by Seller to Buyer and ‘agreed upon by
Seller and Buyer, with rent increases of twelve percent (12%) cvery five (5) years. The
Building Leases shall be for terms that are equal in length to the term of the ground lease for
the Property on which each Store is located, including any extensions or renewals thereof, at -
rental rates reflected in the financial information given by Seller to Buyer and agreed upon
by Selter and Buyer, with rent increases of twelve percent (12%) every five (5) years. The.
initial rents for the Land and Building Leases will be set forth in Schedule 1.01(a)(i)-1, and
the initial rents for the Building Leases will be set forth in Schedule 1.01(a)(ii}-2.

(iii) The City Lease, as hereinafter defined. Seller and Buyer acknowledge that
one of the Stores the Seller leases from the City of San Diego, (the "City Lease"), is
scheduled to expire in September 2004. Prior to Closing, Seller shall use its best efforts.to
obtain City of San Diego consent to extend or renew the City Leasc for at least five (5) years Y —
and on such other reasonable terms as are acceptable to Buyer and approved by Buyer in
writing. If the City Lease is not extended or renewed before Closing, and if Seller-and -
Buyer agree that such extension or renewal cannot be obtained, then the Purchase Price, as -
that term is defined herein, will be reduced. If the Purchase Price is not reduced at Closing, -
Sciler and Buyer will escrow a portion of the Purchase Price until June 30, 2003. The -
amount by which the Purchase Price will be reduced or which will be placed in escrow shall =
be cqual to-the trailing twelve (12) months store level eamings (the "Store Level Earnings")
of this Store for the twelve (12) months ended December 31, 2003, or, in Buyer's discretion,
the twelve (12) months ended March 31, 2004, multiplied by 4.5. Whenever used herein, .
the term "Store Level Earnings" shall exclude any depreciation, amortization, personal -
expenses of Seller or one time non-recurring expenses; provided that Buyer will have the
right to approve, in the rcasonable exercise of its discretion, the personal expenses and one
time non-recurring expenses to be excluded from Store Level Eamings. If the City Lease is
extended for any period less than seven (7) years, but at least five (5) years, the adjustment

" 10 the Purchase Price described above shall be multiplied by a fraction, the numerator of
which is seven (7) minus the actual term (in years) of the City Lease, and the denominator of
which is seven (7). If the City Lease is not extended on terms as described above by June
30, 2005, the escrow proceeds, including any interest thereon, shall promptly be paid to
Buyer. If the City Lease is extended on terms as described above by June 30, 2005, the
escrow proceeds, including any interest thereon, shall promptly be paid to Seller. Seller and
Buyer agree that LandAmerica will serve as escrow agent for the escrow described in this
section. :

-2-
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Secrdog 7.13 Schadples and Exhibite, The parties shall uee thesr best effom to conmiplere

. any unfinished schedules or exhibirs within 1en (10) days after the execytion of this | R
unless otherwise provided herein.  All schedules shall be compleved and agreed 1o ay least wo (2)
business days prior to Closing. With respect ta any exhibits or schedules complered after the

execution of this Agreament, mapurygmcomplenngmexhibus or schedules shall only be

bound by such exhibits or schedules upan thelr wiinen agresment o7 ininals. o
- Section 7.34 Emwr_m. Those pravisions of this Agreement whwh contain

_ lapgnage which either extends or limirs Habilivy of the partics up to or beyand the Closing Date
shall survive Closing and wansfer of vitle to the assets, and ghall remnnm full force and eﬁ'ectaﬁu-

the Closing as specifically provided in this Agreement. -
“IN WITNESS WHEREOF, the parties hereto have executed this Agrecmens on the day”ﬂa

year first abave wrinen. b
. . f.\ i
, ¢ 1
"BUYER" ‘ o - "SELLER" ¥
Heardaad Autnmouve Services I, Inc. | Sauthm Callfaruh Luhe Centcn,
a Delaware corporation - !
Name: , - o
Tifle: _ < £ ' IR
Dae: _ﬂza?r_/_,mi 3
i
-27- ;{-.
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CITY OF SAN DIEGO

CONSENT TO ASSIGNMENT OF SUBLEASE
RECITALS

A.  La Mesa Commercial Cchter,'a general partnership (“LMCC”), leased the real

 property and improvements commonly known as 5540 Lake Murray Blvd., La Mesa, California
(“Premises”) from the City. of San Diego ("*Owner”) pursuant to a certain Lease Agreement, dated

August 14, 1978, filed in the Office of the City Clerk as Document No. 764298 (“Lease”).

_ ~ B. On or about August 3, 1987, with the consent of "City,*I;l\’/I(’l(“J“a,ssi'grAwd"al'l‘itsri,ght~;~ S
title and interest in the Lease and the Premises to Jiffy Lube International of Maryland, Inc., a '

Maryland corporation (“TLIM”).

_ C. On or about August 31, 1994, with the consent of City, JLIM, as landlord, leased the -
Premises to Aztec Lubricants, Inc., a California corporation (“Aztec”) pursuant to a written
Franchisee Lease (“Sublease”). » Co

D. On or about May 9, 1998, in connection with the purchase and acquisition by the
predecesSo‘r in interest .of Southern California Lube Centers, Inc., a California corporation
(“Assignor”’) of, among other things, the franchised Jiffy Lube Service Centerbusiness conducted by
Aztec at the Premises (“Business”), Aztec assigned to Assignor’s predecessor all of Aztec's right, .
title and interest in and to the Sublease, and Assignor’s predecessor accepted the assignment and
agreed to be bound by the terms and conditions of the Sublease, which assignment was consentedto -

" by City on April 29, 1998.

E.  Withtheconsent of City, Assignor’s predeceSsors assigned all right, title:and interest .
in the Sublease, and subleasehold interest thereunder to Assignor, which accepted the assignment -
and agreed to be bound by the terms and conditions of the Sublease.

E. Assignor and Assignee have entered into an Asset Purchase Agreement for the sale to
Assignee of, among other things, the Business operated at the Premises by Assignor. Aspartof that
purchase and sale transaction, Assignor desires to assign to Assignee and Assignee-is willing to
accept an assignment of and assume the Subease and subleasehold interest thereunder. ‘

G. City is willing to consent to the assignment of the Sublease from Assignor to
Assignee on the terms and conditions set forth below.

CONSENT

The City, as lessor under the Lease assigned to JLIM, which entered into the Sublease with
Aztec, the right, title and interest of which Sublease was assigned with City’s consent (0

SOUTHERN CALIFORNIA LUBE CENTERS, INC., a California corporation (ASSIGNOR)

Store No. 8§31
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hereby consents to the assignment of that Sublease to
HEARTLAND_A‘UTOMOTIVE SERVICES 11, INC, a Delaware corporation (ASSIGNEE)

in accordance with the terms and conditions set out in the attached Assignment and Assumption
Agreement entered into by Assignor and Assignee dated ; , 2004,

Said Sublease shall continue to be subordinate to the Lease in all réspec_:ts. The City is merely
approving the Assignee and the proposed use, and all terms and conditions of the Lease shall
continue to control and supersede any inconsistent or contrary provisions in the Sublease: The

"""City is not bound by any ferm or condition in"the Sublease whichrin-any way conflicts with-or-is - -

additional to the provisions of the Lease. In addition, this consent is subject to the following
conditions: None : _

THE CITY OF SAN DIEGO

Dated : By
B » Jack D. Farris, Deputy Director;
Real Estate Assets Department

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Dated ' By

Deputy City Attdrney

Attachment
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5@0 | CITY OF SAN DIEGO e 4

CONSENT TO ASSIGNMENT OF SUBLEASE Tro & SC (b

RECITALS

A La Mesa Commercial Center, a general partnership (“LMCC”), leased the real
property and improvements: commonly known as 5540 Lake Murray Blvd., La Mesa, California
(“Premises”) from the City of San Diego (“Owner”) pursuant to a certaip LeaseZAgxeement, dated
August 14, 1978, filed in the Office of the City Clerk as Document

&hdE [t e ey

B. On or about August 3, 1987,%@%@&@ LMCC assigned all its right,
title and interest in the Lease and the Premises to Jiffy Lube International of Maryland, Inc., a
Maryland corporation (“JLIM").

C. On or about August 31, 1994, with the consent of City, JLIM W

Premises to Aztec Lubricants, Inc., a California corporation (“Aztec”) pursuant to”a written
Franchisee Lease (“Sublease”).

D. On or about May 9, 1998, in connectipn with the purchase and acquisition by Richard
Hynan (“Assignor”) of, among other things, the franchised Jiffy Lube Service Center business
conducted by Aztec at the Premises (“Business”), Aztec assigned to Assignor all of Aztec’s right, title
and interest in and to the Sublease, and Assignor accepted the assignment and agreed to be bound by

the terms and conditions of the Sublease, which assignment was\consen_t;l to by City on April 29,
AC #£ 2

&)

E. -In}September,\1997 Assignor and L Jﬂda H. Hynan (collectively “Trustees”)-hadé"

created the Richard J. and Lynda H. Hynan Trus Following the
purchase and acquisition of the Business, Assignor informally transferred to Tru_stees all of his right,
title and interest in the Business, including the Sublease, subject to the requirement to obtain the
consent or approval of City.

F. In May 1998, Trustees caused Southern California Lube Centers, Inc., a California
corporation (“Assignee”) to be organized and incorporated for the purposes of transferring to
Assignee, among other things, the Business being conducted by Trustees at the Premises and the
assets associated therewith. Starting September 1, 1998, Trustees began operating and conducting
the Business through and under Assignee, subject to the requirement to obtain the consent or
approval of City to the transfer of the Sublease. .

G. Assignor and Trustees desire at this time to obtain City’s formal approval and consent
to the transfer and assignment of all right, title and interest in and to the Sublease and the
subleasehold interest therein (1) from Assxgnor to Trustees and (2) from Trustees to Assignee.

H. City is willing to consent to the assignments of the Sublease (1) from Assignor to
Trustees and (2) from Trustees to Assignee on the terms and conditions set forth below.,

/
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The City, Trustees, Assignor, and Asgignee agree as follows:

1. Assumption. Assignee assumes all rights and obligations of the Lease and shall perform
all covenants, conditions and provisions of the Lease to be performed by Trustees and/or
Assignor on and after the date of the Assignment.

2. Joint and Several Liability. Trustees and Assignor agree to remain jointly and severally
liable for the performance of all obligations of Trustees and/or Assignor under the Lease from
and after the effective date of this Consent.

3. Insurance. Assignee agrees to maintain a policy of public liability and property damage

insurance providing coverage required under the Lease in the amount of not less than one million

($1,000,000) combined single limit liability naming the City of San Diego, its elected officials, =

officers, represgnta}‘flief agents, anél%nployees as additionally insured. /}\,4 MW
uN - . ﬁﬂjﬁd
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ﬁgﬂment-tmsrgnee" The Trustees and Assignor shall not be relieved of any obligation to
pay any sums owed to the City through the effectwe date of the assignment or any other sums

subsequently disclosed by a verification of the accuracy of the escrow statement and distribution
of proceeds by the City., Truistees and Assignor shall be jointly and severally liable for any such
sums owed to the City by Trustees and Assignor. The failure by Trustees, Assignor or Assignee
to pay to the City the full amount owed shall constitute a default the Lease.

S. Subsequent Assignments. This Consent does not constitute a consent to any subsequent
subletting or assignment and does not relieve Assignee or any person clawder opthrough
Assignee of the obligation to obtain the consent of the City under Sectlo Assx-g;é/em-aﬂé

Subtetting; of the Lease to any future assignment or sublease. -t sob (o

OsCt
7. Default Under the Lease. In the event of any default of Assignee under the
Lease, the City may proceed directly against Assignee, any guarantors, or anyone else liable under
the Lease without first exhausting the City’s remedies against any other person or entity liable under
the Lease to the City.

8. Brokerage Commission. Trustees and Assignee agree that the City will not be liable for any
brokerage commission or finders fee in connection with the consummation of the Assignment or this
Consent. Trustees and Assignee will protect, indemnify and hold the City harmless from any
brokerage commission or finders fee in connection with the consummation of the Assignment or this
Consent, and from any cost or expense (including attorney’s fees) incurred by the City in resisting
any claim for any such brokerage commission or finders fee. The provisions of this Section 7 shall
survive the expiration or earlier termination of both the Assignment and this Consent.

9. No Modification of Lease. Nothing contained in this Consent shall be deemed or construed
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to modify, waive, impair, or affect any of the covenants, agreements, terms, provisions, or conditions
contained in the Lease. In the event of a conflict between the provisions of this Consent and the
Lease, the terms of the Lease shall prevail. In addition, the acceptance of rents by the City from
Assignee or anyone else liable under the Lease will not be deemed a waiver by the City of any
provisions of the Lease.

10.  Controlling Law. The terms and provision of this Consent will be construed in
accordance with and will be governed by the laws of the State of California.

11.  Captions. Captions to the sections in this Consent are included for convenience only and
do not modify any of the terms of this Consent.

12, Entire Agreement. This Consent constitutes the final, complete, and exclusive statement
between the parties to this Consent pertaining to the terms of the City’s Consent to the
Assignment, supercedes all prior and contemporaneous understandings or agreement of the
parties, and is binding on and inures to the benefit of their respective heirs, representatives,
successors or assigns. No party has been induced to enter into this Consent by, nor is any party
relying on, any representation or warranty outside those expressly set forth in this Consent. Any
agreement made after the date of this Consent is ineffective to modify, waive, or terminate this
Consent, in whole or in part, unless that agreement is in writing, is signed by the parties to this
Consent, and specifically states that it modifies this Consent.

13.  Attorney Fees. If any party commences litigation against any other party for the specific
performance of this Consent, for damages for the breach of the terms of this Censent, or
otherwise for enforcement of any remedy pursuant to this Consent, the prevailing party shall be
entitled to recover from the applicable party such costs and reasonable attorney fees as have been
incurred. '

14.  Notice. Any notice required or permitted to be given shall be done so in accordance with
Section IV (C) 16, Administration and Notices, of the Lease.

This Consent is executed by the City, acting by and through the City Manager, and by Trustees,
Assignor, and Assignee acting by and through their lawfully authorized officers. This Consent is
effective upon the date signed by the City Manager, and approved by the City Attorney.

THE CITY OF SAN DIEGO

Date By

Jack D. Farris, Deputy Director,
Real Estate Assets Department

SCLC Store No. 831



Date

Date

Date

‘Date

Date

JPA:
8/24/2004

Attachment:

SCLC Store No. 831

RICHARD J. HYNAN AND LYNDA H. HYNAN,
as Co-trustees of the RICHARD J. HYNAN AND
LYNDA H. HYNAN TRUST dated September 22,
1997 (TRUSTEES)

Richard J. Hynan

Lynda H. Hynan

RICHARD J. HYNAN AND LYNDA H. HYNAN,
as officers of SOUTHERN CALIFORNIA LUBE
CENTERS, INC., a California corporation
(ASSIGNOR)

Richard J. Hynan

Lynda H. Hynan
APPROVED AS TO FORM
AND LEGALITY

CASEY GWINN, City Attorney

By

Deputy City Attorney
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ARTICLES OF INCORPORATION s
OF .Lv;::-.f_:-. Irinlian ' ; -_.'-.-’
SOUTHERN CALIFORNIA LUBE CENTERS, INC.

I

The name of this corporation is Southern California Lube Centers, Inc.

II
The purpose of this corporation is to engage in any lawful act or activity for
which a corporation may be organized under the general Corporation Law of California
other than the banking business, the trust company business or the practice of a profession

permitted to be incorporated by the California Corporations Code.

1
The name and address in the State of Califomja of this corporation’s initial agent
for service of process are:
Richard J. Hynan
e Southern Cahforma Lube Centers, Inc.

26432 Bodega
Mission Viejo, CA 92691

v _
T}us corporation is authonzcd to issue only one class of shares of stock: the total

number of sha.res which this corporation is authorized to issue is 100,000.

A
The personal liability of the directors of the corporation for monetary damages

shall be eliminated to the fullest extent permissible under California law.



VI
This corporati-on is autﬁon'zed to indemnify its agents (as defined from time to
time in Section 317 of the Corporations Code) for breach of dufy to the corporation and its
shareholders in excess of the indemnification otherwise permitted by Section 317, 'subj ect to

the limits on such excess indemnification set forth in Section 204 of the Corporations Code.

DATED: May 13 , 1998

Sole Incorporator

6323-01598051102.AGR
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SECRETARY OF STATE />0
- ’ pl \‘ .

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript has been compared with
the record on file in this office, of which it purports to
be a copy, and that it is full, true and correct.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this

MEY 1 81998

Secretary of State




ASSIGNMENTS AND CONSENT TO ASSIGNMENTS (i)F SUBLEASE

This Assignments and Consentto Assignments of Sublease (“A; gnment”) is entered into by
ind between Richard J. Hynan ("Sublessee”), Richard J. Hynan and Lynfia H. Hynan as Trustees of
he Richard J. and Lynda H. Hynan Trust, dated September 22, 1997 “Trustees”), and Southern
ralifornia Lube Centers, Inc., a California corporation (“Assignee™) with the consent of Jiffy Lube

ntemational of Maryland, Inc., a Maryland corporation (“Sublessor”), th respect to the following

racts and circumstances: -
| (s /',W,W o S} et FA

W/(N’” v

RECITALS

A. Sublessor’s predecessor, La Mesa Commercial Center, a limited partnership-
(“LMCC™), leased the teal property and improvements commonly knbwn as 5540 Lake Murray
Bivd.. La Mesa, California (“Premises”) from the City of San Diego (“Opvner”) pursuant to a certain
Lease Agreement, dated August 14, 1978 (collectively, “Lease”).

B. . On or about August 3, 1987, LMCC assigned all its right, title and interest in the
Lease and the Premises to Sublessee. The Assignment of Lease wasre rded on October 16, 1987,
i the Official Records of the County of San Diego, State of Californid

i

C. On or about August 31, 1994, Sublessor, as landlord, l¢ased the Premises to Aztec
{ubricants. Inc., a California corporation (“Aztec") pursuant to written Franchisee Lease
{*Sublease™).

D. On or about May 9, 1998, with the consent of Sublesbor, and in connection with
Sublessee's purchasé and acquisition from Aztec of, among other things, the franchised Jiffy Lube
Service Center business conducted by Aztec at the Premises (‘Bubiness”), Aztec assigned to
Sublessee all of Aztec's right, title and interest in and to tlie Sublease} and Assignee accepted the
assignment and agreed to be bound by the terms and conditions of thel Sublease.

E. In September 1997, Sublessee and Lynda H. Hynan, ong of the Trustees (collectively
“Hynans"), had created the Richard J. and Lynda H. Hynan Trust, ated September 22, 1997.
Following the purchase and acquisition of the Business, Sublessee and Hynans informally transferred-
1o Trustees all of their right, title and interest in the Business, includin the Sublease, subject to the
requirement, if any, to obtain the consent or approval of Sublessor. .

{

F. In May 1998, Hynans caused Assignee to be organiged and jncorporated for the
purposes of, among other things, trapsferring to Assignee the ongoing anchised Jiffy Lube Service
Center businesses, including without limitation the Business, bein conducted by Hynans and
Trustees and the assets associated therewith, Starting September 1. 1998, Hynans and Trustees
began operating and conducting their Jiffy Lube Service Center busingsses, including the Business,
through and under Assignee. In connection with the transfer of the Bubiness to Assignee, Assignors




1
\

rnfo'qnally transferred their interest in the Sublease to Assignee, subject tp the requirement, if any, to
‘btain the consent or approval of Sublessor. .

1 G. Hynans desire at this time to obtain Sublessor’s formal app roval and consent under the
jublease to the transfer and assignment of all right, title and interest in 4nd to the Sublease and the
ubleasehold interest therein (1) from Sublessee to Trustees and (2) from Trustees to Assignee.

| H. Sublessor is willing to consent to the assignments of the $ublease to Trustees and to
\ssignee on the terms and conditions set forth below.

NOW, THEREFORE, for good and valuable consideration, feceipt of which is hereby
wcknowledged, the parties covenant and agree as follows:

ASSIGNMENTS

1. Assignment to and Assumption of Sublease bv Trustebs. Sublessee grants, sells,
ransfers and assigns to Trustees all of his right, title and interest irf and to the Sublease, the
cubleasehold interest thereunder and the Premises. Trustees accept sucH assignment effective as of
.nd assume the obligations of Sublessee under the Sublease accruing of arising on or after May 9,
1998, and agree to be bound by the terms, covenants and conditions of}he Sublease.

2. Assignment to and Assumption of Sublease by Assihee._ Trustees grant, sell,
ransfer and assign to Assignee all of their right, title and interest i3 and to the Sublease, the
subleasehold interest thereunder and the Premises. Assignee accepts sudh assignment effective as of
and assumes the obligations of Sublessee under the Sublease accrying or arising on of after
September 1, 1998, and agrees to be bound by the terms, covenants andlconditions of the Sublease.

CONSENT TO ASSIGNMENTS
3. Consent of Sublessor. Sublessor hereby consents lto the assignment to and

assumption by Trustees of the Sublease, and to the assigrunent to and as umption by Assignee of the

Sublease, subject to and upon the following terms and conditions: %

of the terms, covenants or conditions in the Sublease or any breach therg¢of or any rights of Sublessor

a. Nothing herein contained shall be construed to \Tive, jmpair or diminish any
against any person, entity or association.

i

b. Sublessee and Trustees shall be liable and Zisponsible for the keeping,
performance, and observance of all the terms, covenants, and conditior set forth in the Sublease on
the part of Sublessee to be kept, performed and observed, and for thejpayment of the reat and all
other sums due thereunder, up to the effective date of the assignment pf the Sublease to Assignee.
Sublessor releases Sublessee and Trustees from ]! obligations on th¢ part of Sublessee accruing
under the Sublease after the effective date of the assignment to Assigaee.




‘ e Lessor's consent shall not be construed as conseht to, or as permitting any
iwrther assignment of the Sublease or any interest thetein or any sublett,lng of the Premises or any
yortion thereof.

!

d. Sublessor may consent to a subsequent assignmeni of the Sublease, subletting
+f the Premises or amendment of the Sublease without first obtaining t‘ae consent of Sublessee ot
Trustees. i
: €. In case of the breach or default of any terms of the Sublease, in addition to any
‘otice to Sublessee, Sublessor shall give notice of such violation to Askignee, and Assignee shall
have the right to cure such violation in the manner and within the time iarovided in the Sublease.

4, General Provisions.

a. This Assignment may not be changed, amended ¢r modified orally, but only
by an agrecment in writing signed by the party against whom enforcement of any change,
imendment or modification is sought.

b. All notices required or permitted under this Assignment or the Sublease shall
be 1n writing and shall be given in the manner provided for the giving of notices set forth in the
Sublease. Notices shall be addressed and delivered to: '

If to Sublessor: Jiffy Lube International of Maryland, Inc.
700 Milam Street
Houston, TX 77002
Lhonan: Reot Ehkite. ,—’btf“nq"»{-

If to Sublessee: Ricbard J. Hynan

15 Vista Sole
Monarch Beach, CA 926¢9
If to Trustees: Richard J. Hynan and Lyi'mda H. Hynan
Co-Trustees,

15 Vista Sole
Monarch Beach, CA 92429

1f to Assignee: Southern California Lubg Centers, Inc.
15 Vista Sole
Monarch Beach, CA 92&129

All notices shall be effective upon personal delivery, one (1) busificss day after delivery to a
nationally recognized overnight delivery or courier service, or three (3)business days after depositin
the U.S. Mail postage prepaid, by registered or certified mail, return geceipt requested. Any party
rnay change its notice address upon written notice to the other parties!




c. With respect to the consent of Sublessor to the asbignments of the Sublease,
(his Assignment contains the entire agreement among the parties arid supercedes all prior ‘or
sontemporaneous agreements, representations, promises or understandidgs, written or oral, express
or implied with respect to such consent and the terms and conditions therpof. As between Sublessee,
Trustees, and Assignee, those parties acknowledge and agree that this Assignment is but one of
several agreements; contracts, documents and instruments expressing thgterms and conditions of the
sransfers or assignments of the automotive lubrication businesses condu ted by them and, except as
lo the assignments: of the Sublease, is not intepded to contain their ¢ntire agreement ot be the
exclusive expression of the terms of their agreement regarding such trahsfers or assignments.

_ d. This Assignment may be executed in any numder of counterparts, each of
which when so executed shall be deemed an original and all of which taken together shall constitute
but one and the same agreement.

[N WITNESS WHEREOF, the parties hereto h?ve caused tlktis Assignment to be duly
exccuted. _

“SUBLESSOR”

a Maryland corporation

Name: Hﬁm/\ M
Title:  \Vice Presi

Jiffy Lube International TMa.ryland, Inc.,

it
-T‘L.

By: _\ AN \ \

Name: __\ N N \ 11/
Title: NN Wl
“SUBLESSEE"

Richard J. Hynan

Signatures continued on next page




“"TRUSTEES" .

Richard J. Hynan and Lynfla H. Hynan,
Trustees of the Richard J. and Lynda H.
Hynan Trust dated September 22,1997

A5 T

Richard J. Hynan, Truste<

I

Lynda H. Hynan, Trustee!

k

"ASSIGNEE"

Southern California Lubg Centers, Inc.,
a California corporation

By

Richard J. Hynan
President ‘

K \POCLMENTS323-012\LaMess Assign Consent To Assign Sublense{Word).doe




RECORDING REQUESTED BY:

Robert . Likes
AND WHEN RECORDED, MAIL TO: . W

Robert J. Likes Uﬁv i
Stinson Morrison Hecker LLP Sb

1299 Famam Street, Suite 1501 . /ko /
Omaha, NE 68102 ‘ i

ASSIGNMENT AND ASSUMPTION AGREE*ENT

THIS AGREEMENT is entered into as of this 21" day of May, 2004, but effective as of
the 22" day of May, 2004, by and between Southern California Lubé Centers, Inc. ("Tenant")
and Heartland Automotive Scrvices 11, Inc. ("Tenant's Assignee").

ASSIGNMENT OF LEASE

1.0 Tenant hereby assigns, sells, conveys and otherwise tragsfers to Tenant’s
Assignec all of Tenant’s right, title and interest in that certain Subleasd Agreement dated
o (said Sublease Agrecment and all amendments tHereto are referred to as the
“[vase”) for the premises located at 5540 Lakc Murray Bivd., La Mes3, California, and legally
described on Exhibit A attached hereto (the premises therein demised js referred to as the
“Premises” in this Agreement), and which conveyance includes but is fiot limited to Tenant’s
right. title and interest in any security deposit, and all options and rights under the Lease
(cotlectively, the “Assigned Interest”). This assignment of the Assign%d Intercst to Tenant’s
Assignee shal} be effective on May 22, 2004 (the “Assignment Date”]

i
!

ASSUMPTION OF LEASE

2.0  Tenant's Assignee hereby aceepts all of Tenant's right, fitle and interest in and to
the Assigned Intercst and assumes and agrees to perform all of Tenantls corresponding
obligations, terms, covenants, conditions and agreements under the L%se accruing on or after the
Assignment Date {coliectively, the "Assumed Obligations").

|
INDEMNIFICATION i

30  Tenant's Assignee agrees to indemnify, defend and hold harmless Tenant, its
predecessors in interest, Richard Hynan, and Richard J. Hynan and Lylnda H. Hynan as Trustces
of the Richard J. and Lynda H. Hynan Trust, dated September 22, 191, and each of their
successors, heirs, assigns, trusts, trustees, beneficiaries, estates, €XeCuors, personal
representatives, guarantors, shareholders, directors, officers and insuc¢ts, as applicable, from any
and all liahilities, damages, losses, claims, costs, obligations, expense#, and attorneys’ fees, and

} Store No. 831
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other obligations howsoever described which may arisc after the'As i

|
|

ent Date fromorasa

si
result of any breach, default or other failure to fully and timely perfovilt‘l}‘\e covenants ot

obligations of Tenant under or pursuant to the Lease,
the Premises, ot the conduct, ope
Assignee or anyone claiming by,
{imitation any assignee or sublessee of Tenant's Assignee.
and hold harmless Tenant's Assignee, its successors, heirs, assigns,
directors, officers and insurers, as applicable, from any and all liabiliti
claims. costs, obligations, expenses, and attorneys’ fees, and other obl
described which have arisen or may arisc prior to the
treach, default or other failure to fully and timely per
Tenant's Assignor under or pursuant to the Lease, or the use,
Premises, or the conduct, opetation or management of any business th
anyone claiming by, through or under Tenant's Assignot.

or the use, occup

MISCELLANEOUS
40  Notwithstanding anything to the contrary contained in
assignument and assumption of the Lease pursuant to this
and until the Tcnant tenders to Tenant’s Assignee physical possessio

4.1
derogate from any warranty, represcntation, covenant ori
Asset Purchase Agreement dated May 1, 2004 between
{as Seller), and Heartland Automotive Services II, Inc. (as Buyer) (
and none of such provisions in the Purchase Agreement shall be deem
ass:gnment made by this Agreement. Notwithstanding anything to th
Agreemcnt, the assignment and assumption of Lease pursuant to this A
conditioned upon the payment of all funds and the close of the transacs
de<cribed in the Purchase Agreement.

ndemnificati

4.2  Each party hereto shall exccute, acknowledge and deliv
documents, and shall take all actions, reasonably required by such othg
lo confirm or cffect the matters set forth herein, or otherwise to carry 4
Agreement. '

4.3
panty on a separate counterpart or counterparts,

This Agreement may be executed in any number of col
each of which when sg

Tenant agreps to indemnify,
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guarantors,

Nothing contained in this Agreement shall be deemed t{
!

cy or maintenance of
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defend
shareholders,
, damages, losses,

form the covenants or obligations of
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Southern Callfornia Lube Centers, Inc.
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er to each other patty all
r party from time to timc
ut the purpose of this

nterparts and by each
 executed and delivered
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4.5  This Agreement shall be binding upon and inure to the fenefit of each of the
partics and its successors and assigns. '

4.6  Each individual executing and delivering this Agreemerit on bebalf of a party
hereby represents and warrants to the other party that such individual been duly authorized
and cmpowered to make such execution and delivery.

47  This Agreement may be recorded by any party hereto, ahd the recording party
shall bear all recording costs and fees.

* ke sk

IN WITNESS WHEREOF, Tenant and Tenant's Assignee hav¢ caused this Agreement to

be exccuted and delivered by their respective representatives, thereuntd duly authorized, as of the
date first above written. ‘

Tenant:

SOUTHERN CALIFORNIA LUBE CENTERS, INC,,
a California corporation

By
Richard J. Hynan
President
Tenant's Assignee: i

HEARTLAND AUTOMOTIVE SERVICES II, INC.,
a Delaware corporation

By:
Name: Brian D. Clark
Title: CFO

K DOCUMENT\G323-034\Lease Assignments\Assignment end Assunption (Stare 831).00C
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STATE OF )

) ss.
COUNTY OF )
On May , 2004, before me, R
appeared : , proved to me on the basis of satisf:

Notary Public, personally
tory evidence to be the

person(s) whose name(s) is/are subscribed to the within instrument an acknowledged to me that
he/she/they exccuted the same in his/ber/their authorized capacity(ies)), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behblf of which the person(s)

acted. executed the instrument.

Witness my hand and official secal.

Notary Pu
STATE OF ' )
) ss.
COUNTY OF )
On May , 2004, before me, 5

appeared Brian D. Clark, proved to me on the basis of satisfactory

whose name is subscribed to the within instrument and acknowledged

same in his authorized capacity, and that by his signature on the
behalf of which be acted, executed the instrument. '

Witness my hand and official seal.

blic

Notary Public, personally

evidence to be the person
to me that he executed the
nstrument thc entity upon

Notary P

blic
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("Agreement”) is ensered into by and among’
Southern California Lube Centers, Inc., a California corporation (the "Seller"), and Hearnasd:
‘Automotive Services I, Inc;, a Delaware corporation ("Buyer), and Richard J. Hynan ang:
Lynda H. Bynan("Qwners") as of M A g / , 2004. o

WHEREAS, Seller owns and operares eighieen (1 8) automotive quick lube businesses under
the franchised wade name “Jiffy Lube" at the locations descnbed in Schedule 1 and one cal wash at”
the locarion described in_Schedule 1 (the nCar Wash"). The Jiffy Lube locations are collectively
geferred o herein as the “Stores”); i

' WHEREAS, Buyer owns and operases quick lube stores under the franchised trade uanle

*Tiffy Lube™; . By
WHEREAS, Seller pwns and operates the business assets and personal propenty and someﬁ-
the real property used in the operation of the Stores; ,l

WHEREAS, Owners collectively own all of the issued and outstanding stock of Seller; andz ) '

WHEREAS, subject to the terms and conditions herein, Buyer desites to purchase and Seu&:l".
desires 10 sell to Buyer the business, assets and properries which constitute Seller's quick lubé
operations at the Stores and the business, asscts and properties which consntute the Car Wash,
including goodwill and personal property {collectively, the "Business"); G

NOW, THEREFORE, the parties agree as follows:

ARTICLE} | .
PURCHASE AND SALE '

Section 1.01 Basic Transaction.

e e rw———

(2)  Purchased Assets. Excepras otherwise provided below, on and subject to the gy
esrablished in this Agreement, Buyer hereby agrees to puschase from Seller, and Seller hereby
agrees to sell, convey, assign, wansfer and deliver on the Closing Date (as defined in
below) 1 Buyer good, valid and marketable title, free and clear of all liens, pledges, liabilities,
security interests, encumbrances, and claims (excepring the Assumed Liabilities as defined:in
Secriop 1.03 below) 10 the properties, assers, and rights of every concevable kind, character ang
description (other than Excluded Assers (as defincd in Section 1.01(b) below)), in which Seller }%is
an imtezest which are used in or relae to the Business (the "Purchased Assets”). A non-exclusive
listing of the Purchased Assets may be set forth on Schedule 1.01{a), with such Purchased Assets

including but not limited to the following: g
(i)  All goodwill of Selier related 1o the Stores and the Business{. J:
.1- ’%s,

__;zj__;{
.

[T
e

[EE
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(ii) A leasehold interest in the real estate and improvements upon which each of
the Stores is located, consisting of assignments of Sellers' leasehold interests under leases or
subleases with third party lessors and sublessors (the "Third Party Leases") identified in
Schedule 1.01(a), including ground leases with third party lessors at the six (6) Stores.
identified in Schedule 1,01(a) (the "Ground Leases"), building only leases with Seller for the
six (6) Stores identified in Schedule 1.01(a), (the "Building Leases”), and leases between
Buyer and Seller for the land and building at two (2) Stores identified in Schedule 1.01(8)
{the "Land and Building Leases"), pursuant to leases to be executed at Closing (the "Real
Estate” or the "Property”). The Land and Building Lease for a Store shall be for an initial’
term of twenty (20) years with two (2) options each for five (5) year renewal terms, at rental
rates reflected in-the financial information given by Seller to Buyer and agreed upon by
Seller and Buyer, with rent increases of twelve percent (12%) cvery five (5) years. The
Building Leases shall be for terms that are equal in length to the term of the ground lease for
the Property on which each Store is located, including any extensions or renewals thereof, at
rental rates reflected in the financial information given by Seller to Buyer and agreed upon
by Seller and Buyer, with rent increases of twelve percent (12%) every five (5) years. The-
initial rents for the Land and Building Leases will be sct forth in Schedule 1.01(a)(ii}-1, and
the initial rents for the Building Leases will be set forth in Schedule 1.01(a)(ii)-2.

(ili) The City Lease, as hereinafter defined. Seller and Buyer acknowledge that
one of the Stores the Seller leases from the City of San Dicgo, (the "City Lease”), is
scheduled to expire in September 2004. Prior to Closing, Setler shall use its best efforts.to
obtain City of San Diego consent to extend or renew the City Leasc for at lcast five (5) years &—
and on such other reasonable terms as are acceptable to Buyer and approved by Buyer -
writing. If the City Lease is not extended or renewed before Closing, and if Seller-and -
Buyer agree that such extension or renewal cannot be obtained, then the Purchase Price, as -
that term is defined herein, will be reduced. If the Purchase Price is not reduced at Closing, -
Scller and Buyer will escrow a portion of the Purchasc Price until June 30, 2005. The-
amount by which the Purchase Price will be reduced or which will be placed in escrow shall ’
be cqual to the trailing twelve (12) months store leve! earnings (the "Store Level Earnings")
of this Store for the twelve (12) months ended December 31, 2003, or, in Buyer's discretion,
the twelve (12) months ended March 31, 2004, multiplied by 4.5. Whenever used herein, .
the term "Store Level Earnings" shall exclude any depreciation, amortization, personal -
expenses of Seller or one time non-recurring expenses; provided that Buyer will have the
right to approve, in the reasonable exercise of its discretion, the personal expenses and one
time non-recwrring expenses to be excluded from Store Level Eamings. If the City Lease is
extended for any period less than seven (7) years, but at least five (5) years, the adjustment
to the Purchase Price described above shall be multiplied by a fraction, the numerator of
which is seven (7) minus the actual term (in years) of the City Lease, and the denominator of
which is seven (7). If the City Lease is not extended on terms as described above by June
30, 2005, the escrow proceeds, including any interest thereon, shall promptly be paid to
Buyer. If the City Leasc is extended ‘on terms as deseribed sbove by June 30, 2005, the
escrow proceeds, including any interest thereon, shall promptly be paid to Seller. Seller and
Buyer agree that LandAmerica will serve as escrow agent for the escrow described in this
section.

-2-
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Secrion 7.13 Schedples and BExhihits, The parties shall uac ther best efforws to coniplere
any unfinished schedules or exhibirs within 1en (10) days after the execyton of this T,
unless otherwise provided herein. All schedules shall be complered and agreed 1o at least wo (2)
business days prior 1o Closing. With respect to any exhibits or schedules complered after the
execution of (s Agresmem. the party Bl completing such exhibits or echedules shall only be
bound by such exhihits urschedules upon their wrirten agreemens oy iniuals. -1

 Scction 7.34 Syrvival of Pravisipps. Those provisions of this Agreement which cogiain
lapgnage which either extends or limirs abilivy of the partes up to or beyond the Closing Daie
shall survive Closing and wanafer of title o the assets, mds!uumammﬂluthmemdeﬂ'ectaﬁu-
the Closing as specifically provided in this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dayﬂd
year first abave written. o

"BUYER" *SELLER"

Heardand Automotive Services I, lnc Sauthm Cnhfnrnh Luhe Ceutem
a Delaware cormparation

\"

Richard J. Hynan and Lyods H.

-

- 27 - i\'; ‘

TOTAL P.@5
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CITY OF SAN DIEGO

CONSENT 10 ASSIGNMENT OF SUBLEASE AGREEMENT

" The Clty of San Diego (CITY), as LESSOR under that certain Lease Agreement (Master
Lease) entered into with

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE
INTERNATIONAL OF MARYLAND, INC.

(LESSEE) which is filed in-the Office of the City Clerk as Document 764289, hereby
consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

- RICHARD HYNAN, an individual

(SUBLESSEE) dated March __ 1998. Said Sublease shall be subordinate to the
Master.Lease in all respects.. The CITY is merely approving the SUBLESSEE and the
proposed use. All terms and conditions of the Master Lease shall contro! and
supersede any inconsistent or contrary provisions in the Sublease. The CITY is not
bound by any term or condition in the Sublease which in any way conflicts with or is

- additional to the provisions of the Master Lease.

THE CITY OF SAN DIEGO

e

Dated__1-39-98 //BWC //// T
‘ - City Manager \:zv e o
y g / v %N j—t., Lk

APPROVED AS TO FORM:;

CASEY GWINN, City Attorney

Dated B 4{/ 29'/ ’oé

Deputy City Attorney

DWE:jmj

IWPOV99B8\ESTEY\SL-JIFFY.WPD



-Recorc'iing Requested By and
When Recorded Mail to:

Pennzoil Lube Center Acceptance Corp.
c/o Citicorp North America, Inc..

2600 Michelson Drive, Suite 1200
Irvine, California 92612

Attention: Joannie Fu

5540 Lake Murray

La Mesa, CA

San Diego County

(Space above this line for Recorder's Use)
MEMORANDUM OF LEASE

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, The City of San Diego, a municipal corporation (hereinafter “City of San
. Diego™), fee owner of the property at 5540 Lake Murray Boulevard, La Mesa, CA (hereinafter the
"Premises”) and La Mesa Commercial Center, a California general partnership, (hereinafter “La
Mesa Commercial Center”) entered into a written lease dated August 14, 1978 (the "Prime Lease")
whereunder and whereby the City of San Diego did lease, rent and demise unto said La Mesa
Commercial Center the property described in Exhibit A attached hereto, all of which is hereinafter
referred to as the "Premises”. .

WHEREAS, the City of San Diego, La Mesa Commercial Center and Jiffy Lube
International of Maryland, Inc., a Maryland corporation (hereinafter “JLI Maryland”) entered into
as assignment of lease dated August 3, 1987 whereunder and whereby La Mesa Commercial Center
did assign all of its rights, title and interest in the Premises to JLI Maryland. '

WHEREAS, the City of San Diego presently leases to JLI Maryland, the Premises TO
HAVE AND TO HOLD upon JLI Maryland’s paying the Rent and other charges provided for and
observing the covenants and conditions set forth in the Lease dated Augist 14, 1978, for a term of

Fifty (50) years.

WHEREAS, JLI Maryland entered into a written Franchisee Lease dated August 31, 1994
(hereinafter the “Franchisee Lease™) with AZTEC LUBRICANTS, INC,, a California corporation
(“Aztec” hereinafter referred to as “Assignor”), for certain real estate and improvements generally
known as 5540 Lake Murray Boulevard, La Mesa, CA whereunder and whereby JLI Maryland did
lease, rent and demise unto Aztec the Premises.

t:\pennzoil\docs\mem-Is.doc




WHEREAS, Aztec, and RICHARD J. HYNAN (hereinafter “Tenant”) entered into that
certain Assignment and Assumption Agreement dated March , 1998, pursuant to whxch
Assignor assigned all of its right, title and mterest in the Premises to Rlchard J. Hynan.

WHEREAS, JLI Maryland presently leases to Richard J. Hynan the Premises TO HAVE
AND TO HOLD upon Subsequent Tenant’s paying the Rent and other charges provided for and
observing the covenants and conditions se t forth in the Sublease, for a term of Eleven (11) years,
commencing on April 1, 1998 with two (2) additional options to extend the term for a period of five .
(5) years each for a time equal to the lessor of (i) the term of the Franchise Agreement, or (ii) the
term of the Prime Lease.

NOW, THEREFORE, this Memorandum of Lease is executed by the undersigned parties
with the intention that the same shall be filed for the record in the Office of the Recorder of Deeds
of the County of San Diego, State of California, to give notice of the existence of Tenant's
leasehold estate under the Lease in and to the Premises.

This Memorandum of Lease méy be executed in two or more counterparts, each of which shall
constitute an original, but all of which when taken together shall constitute one and the same
. Memorandum. ’

r\pennzoil\docs\mem-Is.doc



Lease to be executed as of the ;l Qe dayof /A/ g(\ <\ 1998,

LESSOR

CITY OF SAN DIEGO,
a municipal corporation

4 -~ -
NW i Tha [T e
Titler > oot Ao ;#’37%/(’—(\\/&%._\_ |
7 r -
JIFFY LUBE

JIFFY LUBE INTERNATIONAL,
OF MARYLAND, INC.
a Maryland corporation

By:
Name:
Title:

TENANT:

By:

Richard J. Hynan

r:\penanzoil\docs\mem-ls.doc




Exhibit “A”
Legal Description

Mtportidiofwtlosoftamsamlaxy, in the City of La Mesa, in the
County of San Diego, State of California, according to Map thereof No. 346,
filed in the Office of the County Recorder of San Diego County, described as

follows: .

Beginning at the point of intersection of the Narthwesterly line of said Lot
103 with the Northeasterly line of the Southwesterly 233.10 feet of said Lot
103, said Scutiwesterly 223. 10 feet being measured at right angles to the
Southwesterly line of said lot: said point also being the most Westerly cormer
of lard described in deed to Horace E. Mc Giboney, et ux, recorded March 27,
1946 as File/Page No. 3331 of Official Records, thenca along the Southwesterly
line of said Mc Giboney's land South 59°46'41" East 42.41 feet to Point "X";
thernce continuing along said Southwesterly line South 59°46'41" East 122.49 ,
feet to a point on tha arc of a 949.00 foot redius curve, concave Southeasterly
from which a radial line bears South 32°07'17" East; thernce Northeasterly along
tha arc of said curve, through a central angle of 14*47'29" for a distance of -
244.98 feet to the Northeasterly line of said Mc Gibarey lard; thence along
said Northeasterly line North 59° 46'41" West 133.03 feet alang a line which is-

lel with and 423.10 feet Northeasterly of the Southwesterly line of said
Iot 103, said 423.10 feet beirng measured at right angles to sald Southwesterly
line, toapointmtleamofalOSI.m foot radius curve, concave ‘
Southeasterly, from which a radial line bears South 22°13'50" East and the True
Foint of Beginning; thence Southwesterly along the arc of sald curve, through a
central angle of 11°58'59" for a distance of 219.81 feet to the beginning of a
reverse 25.00 foot radius curve, concave Northerly; thence Westerly along the
arc of said curve, through a central angle of 46°45'04" for a distance of 20.40
feot to Foint "X" above; thence along the Southwesterly lire of said Mc
Giborey's land North 59° 46'41" West 15.20 feet more or less, to a point on said
1ine distant thereon South 59°46'4l" East 27.71 feet from the most Westerly
comer of said lard, beirgapointmﬁ'eamofazs.QOfootradiuscnrve,
cancave Easterly from which a radial line bears North 47°56'23" East; thence
Northerly along the arc of sald curve, through a central angle of 71°49'56" for
a distance of 31.34 feet; thenca North 60°13'41" West 10,00 feet to a point an
the Northwesterly line of said Lot 103; thenca along said Northwesterly line, .
North 29°46'19" East 176.46 feet to the Northeasterly line of said Mc Giboney's
land, thence along said Northeasterly line South 59°46'41" East to tha True
Point of Beginning. :
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT
B
;

State of /v/{/é(/,éﬂ/)//,(ﬁ\-a ' ' -133;1;3;5:..-1-1

.....

% | County of \Jd//« /<01/44 ::::::":“:l:.
[g On ’¢~J¢—-'7ff} beforeme J%/ﬁ" 5 A‘Zxﬁdﬁé

Date Name and Titje of Officer (Dane Dee, Notary Public™}

personally appeared /—é/ &/I// c /7 /ﬁﬂa Y2 200,

Name(s) of Signer(5)

A

errsonaliy known to me

to be the personisj whose name(é@aw-subscrib the
within instrument and acknowledged to me thathe&(she/they™
executed the sa ne in H@/}hﬂf authorized capacity(ies],
and that b r signatureef on the instrument the
personM or the entity upon behalf of which the persor\(a')"
acted, executed the instrument.

:
:
:
g
;:
3
%g

s SHILA B-DUHART
m Commissicn = 1174331

3555 nooy Pudic- Calfomia WITNESS my hand and official seal.

‘w I. f_‘c" Dizgo County ,
RS My Comm. 2xoires feb 22, 2002 r y
L e éz z - Q{M

Signature of Notary Public

ST

I¥YNN

7

é"TIONAL

h the information below is not required by law, it may prove valuable lo persons relying on the document and could prevel
fraudulent removal and reattachment of this form to another document.

I

Description-ef Attached Document

Title or Type of Documen

Document Date: \ / Number of Pages:
Signer(s) Other Than Named Above: \ /

Capacity(iés) Claimed by Signer(s

Signer's Name:

O Individual O Individual
O Corporate Officer | O Corporate O
Title(s): , Title(s):
0J Partner — O Limited £1 General 3 Partner — [J Limiteth (O General
O Attorney-in-Fact O Attorney-in-Fact

O Trustee RIGHT THUMBPRINT O Trustee RIGHT THUMBPRINT
{1 Guardian or Cgnservator O Guardian or Conservator
7 Other: Top of thumbvhere O Other:

Top of thumb here

Signer Is/Representing: - Signer Is Representing:

N O R T R S RS

© 1996 National Notary Association « 8236 Remmet Ave.. P.O. Box 7184 » Canoga Park, CA §1309-7184 Prod. No. 5907 Reorder: Call Toll-Free 1-800- 576-6827 .




-Recording Requested By and
When Recorded Mail to:

Pennzoil Lube Center Acceptance Corp.
c¢/o Citicorp North America, Inc..

2600 Michelson Drive, Suite 1200

* Irvine, California 92612

Attention: Joannie Fu

5540 Lake Murray

La Mesa, CA

San Diego County

(Space above this line for Recorder's Use)
MEMORANDUM OF LEASE

| KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, The City of San Diego, a municipal corporation (hereinafter “City of San
. Diego™), fee owner of the property at 5540 Lake Murray Boulevard, La Mesa, CA (hereinafter the
"Premises") and La Mesa Commercial Center, a California general partnership, (hereinafter “La
Mesa Commercial Center”) entered into a written lease dated August 14, 1978 ( the "Prime Lease™)
whereunder and whereby the City of San Diego did lease, rent and demise unto said La Mesa
Commercial Center the property described in Exhibit A attached hereto, all of which is hereinafter
referred to as the "Premises”. :

WHEREAS, the City of San Diego, La Mesa Commercial Center and Jiffy Lube
International of Maryland, Inc., a Maryland corporation (hereinafter “JLI Maryland”) entered into
as assignment of lease dated August 3, 1987 whereunder and whereby La Mesa Commercial Center
did assign all of its rights, title and interest in the Premises to JLI Maryland.

WHEREAS, the City of San Diego presently leases to JLI Maryland, the Premises TO
HAVE AND TO HOLD upon JLI Maryland’s paying the Rent and other charges provided for and
observing the covenants and condltlons set forth in the Lease dated August 14, 1978, for a term of
Fifty (50) years.

W'HEREAS JLI Maryland entered into a written Franchisee Lease dated August 31, 1994
(hereinafter the “Franchisee Lease”) with AZTEC LUBRICANTS, INC., a California corporation
(“Aztec” hereinafter referred to as “Assignor”), for certain real estate and improvements generally
known as 5540 Lake Murray Boulevard, La Mesa, CA whereunder and whereby JLI Maryland did
lease, rent and demise unto Aztec the Premises.

r\pennzoil\docs\mem-Is.doc



WHEREAS, Aztec, and RICHARD J. HYNAN (hereinafter “Tenant”) entered into that
certain Assignment and Assumption Agreement dated March __ , 1998, pursuant to which
Assignor assigned all of its right, title and interest in the Premises to Richard J. Hynan. '

WHEREAS, JLI Maryland presently leases to Richard J. Hynan the Premises TO HAVE
AND TO HOLD upon Subsequent Tenant’s paying the Rent and other charges provided for and
observing the covenants and conditions se t forth in the Sublease, for a term of Eleven (11) years,
commencing on April 1, 1998 with two (2) additional options to extend the term for a period of five
(5) years each for a time equal to the lessor of (i) the term of the Franchise Agreement, or (ii) the
term of the Prime Lease.

NOW, THEREFORE, this Memorandum of Lease is executed by the undersigned parties
~ with the intention that the same shall-be filed for the record in the Office of the Recorder of Deeds
of the County of San Diego, State of California, to give notice of the existence of Tenant's
leasehold estate under the Lease in and to the Premises.

This Memorandum of Lease méy be executed in two or more counterparts, each of which shall

constitute an original, but all of which when taken together shall constitute one and the same
. Memorandum. ‘

‘r:\pennzoildocs\mem-Is.doc



LESSOR

CITY OF SAN DIEGO,
a municipal corporation

By: /—.\‘
Naneree—r . S~ hr- [ d‘vm -
Titl@.,vhw;v T “F'\/“L‘ﬁ

17
JIFFY LUBE

JIFFY LUBE INTERNATIONAL,
OF MARYLAND, INC.
a Maryland corporation

By:
Name:
Title:

TENANT:

By:

Richard J. Hynan

r\pennzoil\docs\mem-ls.doc



Exhibit “A”
Legal Description

That portion of Lot 103 of La Mesa Colony, in tha City of La Mesa, in the
County of San Diego, State of California, according to Map thereof No. 345,

. filed in the Office of the County Recorder of San Diego County, described as
follows: '

Beginning at the point of intersection of tha Northwesterly line of said Lot
103 with the Northeasterly line of the Southwesterly 233.10 feet of said Lot
103, said Southwesterly 223.10 feet being measured at right angles to the
Southwesterly line of said lot; said point also being the most Westerly comer
of land described in deed to Horace E. Mc Giborey, et ux, recorded March 27,
1946 as File/Page No. 3331 of Official Records, thence along the Southwesterly
line of said Mc Giboney's land South 59°46'41" East 42.41 feet to Point "X";
“thence contimuing along said Southwesterly line South 59°46'41" East 122.49 ,
feet to a point on the arc of a 949.00 foot redius aurve, concave Southeasterly
from which a radial line bears South 32°07'17" East; thence Northeasterly along
the arc of said curve, through a central angle of 14°47'29" for a distance of -
244.98 feet to the Northeasterly line of said Mc Giboney land; thence alang .
said Northeasterly line North 59°46'41" West 133.03 feet alarg a line which is-

lel with and 423.10 feet Northeasterly of the Southwesterly line of said
ILot 103, said 423.10 feet being measured at right angles to said Soutlwesterly
line, to a point on the arc of a 1051.00 foot radius curve, concave
Southeasterly, from which a radial line bears South 22°13'50" East ard the True
Point of Beginning; thence Southwesterly along the arc of said curve, through a
central angle of 11°58'S9" for a distance of 219.81 feet to the beginning of a
reversa 25,00 foot radius curve, concave Northerly; thence Westerly along the
arc of said curve, through a centxal angle of 46°45'04" for a distance of 20.40
feet to Point "X" above; thence along the Sauthwesterly line of said Mc
Giborey's land North 59°46'41" West 15.20 feet more or less, to a point on said
line distant thereon South 59°46'41* East 27.71 feet fram the most Westerly
cormer of said lard, being a point on the arc of a 25.00 foot radius curve,
concave Easterly fram which a radial line bears North 47°56'23" East; thence
Northerly along the arc of said anve, through a central angle of 71°49'56" for
a distance of 31.34 feet: thence North 60°13'41" vest 10.00 feet to a point on
the Northwesterly line of said Lot 103; thenca alang said Northwesterly line,
North 29°46'19" East 176.46 feet to the Northeasterly line of said Mc Giborey's
land, thence along said Northeasterly line South 59°*46'41" East to the True
Point of Beginning. : - :
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CALIFORNIA ALL- PURPOSE ACKNOWLEDGMENT

N R RSN X RO A A A A AR AT A A A AR AN A AR

IO
. State of / M/)//J &L-a

County of .7 . N
On AIA ~J¢—' é‘/F Cgefore me, J/Lé (A K’AW@%_T

Name and Titje of Officer (jzjane Doe, Notary Public™)

Date .
personally appeared Aéf /// // e /- é‘ﬁa 215

Name(s) of Signer(§)

4
i
S

errsonally known to me

to be the persontg) whose nam subscnb the
within instrument and ackngwledged to me thathe&{she/they—
executed the sa m@hﬁ authorized capacity(ie€],

- and that b r signaturef on the instrument the

personief, or the entity upon behalf of which the person@s’f
acted executed the instrument.

SFZUIA B-DUHART
r. ) Commissicn = 1174331
g TEa = Norgy Pudiic - California

WITNESS my hand and official seal.

A%Aﬁ Aesfar?

Signature of Notary Public

IYNN

* 5
w Scn Sizgo County
= My Comm, txpires Feb 22, 2002

OPTIONAL

h the informaltion below is not required by law, it may prove valuable to persons relying on the document and could preve
frauduient removal and reattachment of this form to another documer.

© Description-ef Attached Document

i &
Q Title or Type of Document’ -

A )
< Document Date: \ / Number of Pages: !

S Signer(s) Other Than Named Above: \ /

X Capacity(ies) Claimed by Signer(s

Y O S SIS

% Signer's Name:

s

&

Individual
Corporate Officer
Title(s):
Partner — [J Limited
Attorney-in-Fact
Trustee

. RIGHT THUMBPRINT
Guardian or Cdnservator

Other: Top of thumb here

ST

Title(s):
Partner — J Limiteth O General

O
(]
O
O Attorney-in-Fact
O Trustee
RIGHT THUMBPRINT
O
3 Top of thumb here

SFS

7%
S S R S S I SR K,

General

Guardian or Conservator
Other:

oo0on og

% Signer Is/Representing: Signer Is Representing:

RO R R R S R e R R R N R A R S R R R R R R R R T R R I S A R A, ‘\q'\-_l-\_/‘ ]
© 1998 National Notary Association * 8236 Remmet Ave., P.O. Box 7184  Canoga Park, CA 91308-7184 Prod. No. 5807 Reorder: Call Toll-Free 1-800-876-6827 *




- . .

Recording Requested By and
When Recorded Mail to:

Pennzoil Lube Center Acceptance Corp.
c/o Citicorp North America, Inc..

2600 Michelson Drive, Suite 1200
Irvine, California 92612

Attention: Joannie Fu

5540 Lake Murray

La Mesa, CA

San Diego County

(Space above this line for Recorder's Use)
MEMORANDUM OF LEASE

KNOW ALL MEN BY THESE PRESENTS;

WHEREAS, The City of San Diego, a municipal corporation (hereinafter “City of San
Diego”), fee owner of the property at 5540 Lake Murray Boulevard, La Mesa, CA (hereinafter the
"Premises") and La Mesa Commercial Center, a California general partnership, (hereinafter “La
Mesa Commercial Center”) entered into a written lease dated August 14, 1978 ( the "Prime Lease")
whereunder and whereby the City of San Diego did lease, rent and demise unto said La Mesa

Commercial Center the property described in Exhibit A attached hereto, all of which is hereinafter
referred to as the "Premises".

" WHEREAS, the City of San Diego, La Mesa Commercial Center and J iffy Lube
International of Maryland, Inc., a Maryland corporation (hereinafter “JLI Maryland”) entered into
as assignment of lease dated August 3, 1987 whereunder and whereby La Mesa Commercial Center
did assign all of its rights, title and interest in the Premises to JLI Maryland.

WHEREAS, the City of San Diego presently leases to JLI Maryland, the Premises TO
HAVE AND TO HOLD upon JLI Maryland’s paying the Rent and other charges provided for and
observing the covenants and conditions set forth in the Lease dated August 14, 1978, for a term of
Fifty (50) years.

WHEREAS, JLI Maryland entered into a written Franchisee Lease dated August 31, 1994
(hereinafter the “Franchisee Lease”) with AZTEC LUBRICANTS, INC,, a California corporation
(“Aztec” hereinafter referred to as “Assignor”), for certain real estate and improvements generally
known as 5540 Lake Murray Boulevard, La Mesa, CA whereunder and whereby JLI Maryland did
lease, rent and demise unto Aztec the Premises.

r\pennzoil\docs\mem-Is.doc



IN WITNESS WHEREOF, the undersigned parties have each caused this Memorandum of
Lease to be executed as of the ) V¥ day of é@f_vv\ 1998.

LESSOR

CITY OF SAN DIEGO,
a municipal corporation

(B ZD‘Q / /f' W '
Name: }UW)&—\__ “/JLA - / M L}'
Titleim thm /g’x-g,._;é:}/ ,av’}‘rvv R

JIFFY LUBE

JIFFY LUBE INTERNATIONAL,
OF MARYLAND, INC.
a Maryland corporation

By:
Name:
Title:

TENANT:

By:

"Richard J. Hynan

r:\pennzoil\docs\mem-Is.doc



IN WITNESS WHEREOFé the undersigned parties have each caused this Memorandum of
Lease to be executed as of the 4th day of PPFil 1908

LESSOR

CITY OF SAN DIEGO,
a municipal corporation

By:
Name:
Title:

JIFFY LUBE

JIFFY LUBE INTERNATIONAL,
OF MARYLAND, INC.
a Maryland corporation

By: %’W O. 2\ —
Name: Gregory @ .(_ﬁassett
Title: Vice President

TENANT:

By:

- ” Richard J. Hynan

r:\pennzoil\docs\mem-Is.doc




IN WITNESS WHEREOFj the undersigned parties have each caused this Memorandum of
Lease to be executed as of the 4th day of April . 1998.

LESSOR

CITY OF SAN DIEGO,
a municipal corporation

By:
Name:
Title:

HFFY LUBE

JIFFY LUBE INTERNATIONAL,
OF MARYLAND, INC.
a Maryland corporation

By: %&W{ O 2
Name: Gregory@.(ﬁasset/tr

Title: Vice President

/-

_Richard I H Hynan

r:\pennzoil\docs\mem-Is.doc



EXh_lbit “An
Legal Description

That portion of Lot 103 of La Mesa Colany, in the City of La Mesa, in the
County of San Diego, State of California, according to Map thereof No. 346,
filed in the Office of tha County Recarder of San Diego County, described as
follows:

Beginning at the point of intersection of the Northwesterly line of said Lot
103 with the Northeasterly line of the Southwesterly 233.10 feet of said Lot
103, said Southwesterly 223.10 feet being measured at right angles to the
Souttwesterly line of said lot; said point also being the most Westerly cormer
of lard described in deed to Horace E. Mc Giborey, et ux, recorded March 27,
1946 as File/Page No. 3331 of Official Records, thence along the Soutlwesterly
1ine of said Mc Giborey's land South 59° 46'41" East 42.41 feet to Foint "X";
thence oontinuing along said Southwesterly lina South 59°46°'41" East 122.49 —
feet to a point on the arc of a 949,00 foot radius curve, ooncave Southeasterly
£rom which a radial line bears South 32°07'17" East; thence Northeasterly along
the arc of said curve, through a central argle of 14°47'29" for a distance of
244.98 feet to the Northeasterly line of said Mc Giboney land; thence along .
said Northeasterly line North 59°46'41" West 133.03 feet along a line which is.
lel with and 423.10 feet Northeasterly of the Southwesterly line of said
Lot 103, said 423.10 feet beirg measured at right angles to said Southwesterly
line, to a point cn the arc of a 1051.00 foot radius curve, concave
Southeasterly, from which a radial line bears South 22°*13'50" East amd the True
point of Beginninrg; thence Southwesterly along the arc of said curve, through a
central angle of 11°58!59" for a distance of 219.81 feet to the beginning of a
reverse 25.00 foot radius curve, concave Northerly; thence Westerly along the
arc of said curve, through a central angle of 46°45'04" for a distance of 20.40
- feet to Point "X" above; thence along the Southwesterly line of said Mc
Giborey's land North 59°46'41" West 15.20 feet more or less, to a point on said
1ine distant thereon South 59°46'41" East 27.71 feet from the most Westerly
corner of said lard, bemgapointmthearcofazs.oo foot radius curve,
concave Easterly from which a radial line bears North 47°56'23" East; thence
Northerly along the arc of said curve, through a central angle of 71°49'56" for
a distance of 31.34 feet; thence North 60°13'41" West 10.00 feet to a point an
the Northwesterly line of said Lot 103; therce along said Northwesterly line,
North 29°46'19" East 176.46 feet to the Northeasterly line of said Mc Gikxney's
land, thence alang said Northeasterly line South 59°46'41" East to tha True
Point of Beginning.
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CALIFORNIA ALL-PURPOf) ACKNOWLEDGMENT @) -

'[ State of Lﬂi M/}M ,&k_a Fi:
0% ) . :
o County of \ﬁd/ﬁ\ [/<0 Y FEZ%D)

: . sr { el B-Davfans
[ On ~J2J— /F before me, FLE/c # ~ {2 27
Date . Name and Titje of Officer (e.g.. *Jane Doe, Notary Public™)

: ' ") '
& personally appeared Aéf e . /—43523 V%0 %1
Y Name(s) of Signer§) F
I ]
(€ |
i@ £)
e £)
i to be the personief whose nameéé@ae—subscrib the 0
i within instrument and acknow|edged to me thathe{she/they~ 2
l executed the same in 1@' eir authorized capacify(ies], 2N
f and that b @ retr sighaturegs] on the instrument the 2
b personef, or the entity upon behalf of which the personis}” R
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CALIFORNIA ALL-PURP ACKNOWLEDGMENT [ )

¢ g
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State of TEXAS : %
County of _HARRIS :
' on Apnil 24, 1998 before me, James E. Camacho, Notaru Public 2
Q{ Date . Name and Title of Officer (e.g., “Jana Doe, Notary Public’) |
- 3
personally appeared Greagohy N, Rasaedt ) 2
% = b : . Name(s) of Signer(s) ]
% %] personally known to me 3
o] O proved to me on the basis of satisfactory evidence o}
0% %)
@ i, to be the person(s) whose name(s) is/are subscribed to the
o) \\\*\\XP\MES o, within instrument and acknowledged to me that he/she/they ‘
% s\\“, ._...-';;3',';3.; O"f'— _ executed the same in his/her/their authorized capacity(ies), ’
& § ._.'" &> rv e and that by his/her/their signature(s) on the instrument the 2
% .5 ~='-.§§ person(s), or the entity upon behalf of which the person(s) ;
% im™ &> acted, executed the instrument. 2
 CRe ,
& & Fey EXN® 5§ - 3
2 %30-‘67"“{ S WITNESS my hand and official seal. 3
i@ % £
: & :
I3 - BDPP LD 5
b Signature of Notary Public ]
g OPTIONAL 5
o, Though the information below is not required by law, it may prove valuabie to persons relying on the document and could prevent
i fraudulent removal and reattachment of this form to another document.
% ‘
¢ Description of Attached Document
@
(3 Title or Type of Document;
Q) _
'f Document Date: Number of Pages:
%: Signer(s) Other Than Named Above:
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Title(s): Title(s): %
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CALIFORNIA ALL-punpo, ACKNOWLEDGMENT

State of CRLL vnitd
County of OR AL
On 28 -7f before me, TS Cbvo L1ty

Date Name and Title of Officer (8.g., “Jane Doe, Notary Pubtic™)
personally appeared 7?/5[/.4@) . KA |
Name(s) of Signer(s} 2 ]
i [ personally known to me o
i O proved to me on the basis of satisfactory evidence

1 NOTARY PUBLC - CAUFCRNIA

icd to be the personp!ﬁvhose name&@ra subscribed to the

I : within instrument and acknowledged to me thaifie/she/they

5 r S THOMAS CHOW LING I executed the same ir@herﬂheir authorized capacity('%ag},

5 COMM. #1051036 » and that byhisiher/their signature(3con the instrument th '
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e
person(54; or the entity upon behalf of which the person&g):‘ %
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Capacity(ies) Claimed by Signer(s)

'[ acted, éxecuted the instrument. 3
[ By - PPN Enekt CONE o %\
5 WITNESS my hand and official seal. K
d 2
|' / /4 ‘]
I — 2
8 s SO 5
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; RIGHT THUMBPRINT
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LANDLORD’S CONSENT

Recording Requested By and
When Recorded Mail to:

CITICORP NORTH AMERICA, INC.,

as Investor Agent for Pennzoil Lube Center Acceptance Corporation
2600 Michelson Drive, Suite 1200

Irvine, California 92612

Attention: Joannie Fu

5540 Lake Murray Blvd.

La Mesa, CA

San Diego County

(Prime Lease)

LANDLORD'S CONSENT

This Landlord's Consent ("Agreement") dated April 2, 1998 is made by the undersigned,
the CITY OF SAN DIEGO, a municipal corporation ("Landlord"), JIFFY LUBE
INTERNATIONAL OF MARYLAND, INC,, a Maryland corporation (“JLI Maryland™) and
RICHARD HYNAN in favor of PENNZOIL LUBE CENTER ACCEPTANCE
CORPORATION, a Nevada corporation (“Lender”).

RECITALS

" WHEREAS, Landlord is the fee owner of the certain real property commonly known as
5540 Lake Murray Boulevard, La Mesa, CA, legally described in Exhibit “A” attached hereto,
(hereinafter the “Premises”).

WHEREAS, Landlord and LA MESA COMMERCIAL CENTER, a California general
partnership, (hereinafter “LA MESA COMMERCIAL CENTER”) entered into a written lease of
the Premises dated August 14, 1978 (hereinafter, “First Lease”) whereunder and whereby
Landlord did lease, rent and demise the Premises unto LA MESA COMMERCIAL CENTER.

WHEREAS, Landlord and LA MESA COMMERCIAL CENTER, a California general
partnership and JLI Maryland entered into an Assignment of Lease dated August 3, 1987
whereunder and whereby LA MESA COMMERCIAL CENTER did assign all of its right, title
and interest in and to the First Lease and the Premises to JLI MARYLAND.

\\fslos401\share No&t\pennzoil\pipelinethynan-Sthmod\lanlrd-citysd.doc
1 »



FO.TURE IF N W WL VR L I LI Jr-1 VAR 6 SR S 291 9 ' CRE URANIC COLNIT™ (1J 040 dojcvf’; 2/ 2

WIIEREAS, JLI Maryland, as landlord, and AZTEC LUBRICANTS, INC., (hcreinafter
“Aztec” referred to as “Assignor”) entered into a Franchisec Lease (hereinafter “Franchisce

Lcasc”) dated August 31, 1994 whercunder and whereby JLI MARYLAND did lease, rent and
dcmise unto Aztec the Premises.

WHEREAS, Aztec and RICHARD HYNAN, (hereinafter referred to as “Tenant") entered
into an Assignment of Lease dated April . 1998 whereunder and whereby Aztec did assign
all of its right, title and interest in and to the Premises to RICHARD J. FIYNAN :

WHEREAS, Tenant has enlered into financing arrangements with Lendcr and, as a
condition to Lender's loan to Tenant, Lender requires liens on all of ‘Tenant's property including,
without limitation, trade fixtures, cquipment, inventory and operating licenses and permits now
or at any time hereafter located on or used in connection with the Premises (collcctively, the
"Collateral™).

NOW, THEREFORE, in order to inducc Lender to make such loan and for other good
and valuable considcration, the receipt and sufficiency of which arc hereby acknowledged, each
of the aforementioned parties, for itsc!f and itself only, agrecs as follows:

I. Landlord and JLI MARYLAND each individually rcpresents that (i} he or it holds and
interest in the Premises as set forth above, (ii) he or its interest in the Premises is in full force and
effect and has not been amended, supplemented or modified except as sel [orth above, and (iii) to

the best of his or its knowledge, there are cwrrently no defaults under any agreemcnts to which he
or it is a party.

2. Landlord and JL1 MARYT.AND each individually consents to the execution and performance
by Tenant of a mortgage or deed of trust in favor of Lender of Tenant's interest in the Franchise
Lease and acknowledges Lender’s security agreement in favor of Lender on the other Collateral
(collectively, the "Security Documents™), and agrees that the execution and performance of the
Security Documents by Tenant and Lender will not constitute a breach of , or default under any
of the agreements mentioned in the Recitals above (hereinafter the “Agreements”) to which he or
it is a party. ‘

3. Landlord and JLI MARYLAND each individually represents that he or it will not assert

against any of the Collateral any statutory, consensual or other liens, all of which he or it hereby
waives.

4. Landlord and JLI MARYLAND each individually agrees that none of the Collateral located
on the Premises, notwithstanding the manner in which any of the Collateral may be affixed to the
Premises, shall be deemed to be fixtures or constitute part of the Prcmises.

5. Landlord and JLT MARYI.AND each individually agrees to notify L.ender in writing upon
the occurrence of any default under any of the aforementioned Agrcements 1o which he or it is a
parly, and grants Lender the right 10 cure such default within the same number of days afier such
notice that the Tenant or assigncc with respect to such A greement has to cure such default under

tAo&Opennzoifipipelincthynan-Sthmoedilanted-citysd.doc



he applicable Agreement, before the lessor, sublessor or assignor exercises any of his or its
remedies under the applicable Agreement. If the applicable Agreement provides no cure period
or the default by its nature cannot be cured, Landlord and JLI MARYLAND each and
individually agrees not to terminate the applicable Agreement until thirty 30 days after Lender's
receipt of such notice, so long as agreeing party continues to receive rent and other amounts due
under the applicable Agreement.

6. If Tenant defaults on its obligations to Lender and as a result Lender undertakes to enforce its
security interest in the Collateral, Landlord and the Jiffy Lube Entities each individually will
permit Lender and its agents to enter upon and remain on the Premises to remove or otherwise
dispose of the Collateral, provided (i) JLI MARYLAND receives when due the rental and other
amounts due under the Sublease for the period of time Lender uses the Premises and (i) any
damages to the Premises caused by removal of the Collateral are repaired.

7. If the Lease or Franchise Lease shall terminate as a result of the rejection of same in a
bankruptcy proceeding, the lessor or sublessor party pursuant to said Lease or Franchise Lease,
as applicable, shall give Lender prompt written notice thereof and upon request by Lender, shall
enter into a new lease of the Premises with Lender, or its designee, which new lease shall be
effective as of the date of termination of the Franchise Lease and shall be on substantially the
same terms and conditions as the Franchise Lease.

8. Landlord and JLI MARYLAND each individually agrees that Lender or Tenant may assign or
sublet the Premises to any entity with the consent of JLI MARYLAND (if such consent is
required under the Franchise), will not be unreasonably conditioned, withheld or delayed.
Landlord and JLI MARYLAND each individually acknowledges and agrees that the Premises

may be closed for the period of time necessary to make alterations to or otherwise adapt the
Premises to its intended use.’

9. Any notice(s) required or desired to be given hereunder to Lender shall be directed to
CITICORP NORTH AMERICA, INC., as Agent for Lender at 2600 Michelson Drive, Suite
1200, Irvine, California 92612, to the attention of Paul Schmidhauser, Counsel, and shall be sent
by a regularly scheduled overnight delivery carrier with delivery fees prepaid.

10. The agreements contained herein may not be modified or terminated orally and shall be
binding upon Landlord and the JLI MARYLAND each individually and each of its successors
and assigns and shall inure to the benefit of Lender and its successors and assigns.

11. The agreements contained herein shall continue in full force and effect.until Tenants'
obligations and liabilities are paid and satisfied in full and all financing arrangements between
Lender and Tenant have been terminated.

12. THIS AGREEMENT SHALL NOT IMPAIR OR OTHERWISE AFFECT TENANT'S
OBLIGATIONS TO PAY RENT AND ANY OTHER SUMS PAYABLE BY TENANT
PURSUANT TO THE TERMS OF THE FRANCHISE LEASE.
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This Agreement may be executed in any number of counterparts, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same
instrument.

Executed and delivered as of théD_Tday 099@"'“’( , 1998, at S,,,\, gtr\-., D

LANDLORD: TENANT:

CITY OF SAN DIEGO, RICHARD HYNAN
a municipal corporation

By: 'ZUJZ:' e /. Goodmanm

(

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC. Approved as to form and legality

Maryland f .
a Varylanc corporation this. @B day of..%n.-.&.-..,l&iﬂ

CASEY GWINIY, City Attorney

By: M
Y By/é ...........

Name: ==
D C t A WL LS
Title: eputy City uey

L T R A AL
-

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405
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This Agreement may be executed in any number of counterparts, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same

instrument,

Executed and delivered as of the 24thday of April | 1998, at Houston

Texas

LANDLORD:

CITY OF SAN DIEGO,
a municipal corporation

By:
Name:
Title:

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.
a Maryland corporation

By: Lz e D Z/\
Name: Gregory B Bhssett
Title: Vice Presideht

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405
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TENANT:

RICHARD HYNAN

Sy -

Richard Hynan /



This Agreement may be executed in any number of counterparts, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same
instrument.

Executed and delivered as of the 24thday of April , 1998, at Houston
Texas

LANDLORD: TENANT:

CITY OF SAN DIEGO, RICHARD HYNAN
a municipal corporation

By: BY:

Name: Richard Hynan
Title:

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.
a Maryland corporation

By: ;M/éx DZ’\—"“

Name: Gregory @, Byssett
. Title: Vice Presiteht °

-

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405
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SCHEDULE A
DESCRIPTION OF PREMISES

That portion of Lot 103 of La Mesa Colony, int}nCiWQfLaMasa, in tha
County of San Diego, State of Calif » &coording to Map thereof No. 346,
filed in the Office of the County Recorder of San Plego County, described ag
follows:

Beginning at the point of intersection of the Northwesterly line of said Lot
103 with the Nartheasterly line of the Southwesterly 233.10 feet of said Iot
103, sald Southwesterly 223.10 feet being measured at right angles to the
Southwesterly line of said lot; said point also being the most Westerly cormer
of lard described in deed to Horace E. Mc Giborey, et ux, recarded March 27,
1946 as File/Page No. 3331 of Official Records, thence along the Southwesterly
line of said Mc Giboney's land South 59°46'41" East 42.41 feet to Foint "X";

the arc of said auve, through a central argle of 14°47'29" for a distame of
244.98 feet to the Northeasterly line of said Mc Giborey land; thence along .
said Northeasterly line North 59°46'41" West 133.03 feet along a line which is.
parallel with and 423.10 feet Northeasterly of the Southwesterly lina of said

Point of Beginning; tha'ceSmﬂmesterlyalmgtreamofsaidmrve, through a
central angle of 11°58'59" far a distance of 219.81 feet to the beginning of a
reverse 25.00 foot radius curve, concave Northerly; thence Westerly along the
arc of said curve, through a centxral argle of 46°45'04" for a distance of 20.40
feet to Point "X" above; thence alang the Souttwesterly line of said Mc
Giborey's land North 59°46'41" West 15.20 feet more or less, to a point on said
line distant thereon South 59°46'41* East 27.71 feet frum the most Westerly
corner of said lard, bairgapointmﬁueamofazs.OOfoctradiusam,
concave Easterly from which a radial lina bears North 47°56'23" East; thence
Northerly along the arc of said curve, through a central angle of 71°49'56" for
a distance of 31.34 feet; thence Narth 60°13'41" West. 10.00 feet to a point on
the Northwesterly line of said Lot 103; thernce along said Northwesterly line,
North 29°46'19" East 176.46 feet to the Nartheasterly line of saidMc Giborey's
land, thence along said Northeasterly line South 59%46'41" East to the True
Foint of Beginning.

Common Address: 5540 Lake Murray Blvd,, La Mesa, CA
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CALIFORNIA ALL-PURPO.. ACKNOWLEDGMENT

State of TEXAS

County of HARRIS

On_ Apiait 24, 1998 before me, __James E. Camacho, Notary Public

Date Name and Title of Officer {e.g., “Jane Due, Notary Public™)

personally appeared __Cregory P, Bassetl

Namae(s) of Signer(s)

(2 personally known to me
0O proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) is/are subscribed to the

\\\\\\\“‘a‘mg‘”la,% within instrument and acknowledged to me that he/she/they
\\\\“ %...--‘-'---. (7 %, executed the same in his/her/their authorized capacity(ies),
_§$"'Q“m "’é{o‘& and that by his/her/their signature(s) on the instrument the
_=.'_? 't ca':\'—?= person(s), or the entity upon behalf of which the person(s)
'§'o i '3; & =o§ acted, executed the instrument.
% AY eor“t‘j}.g -
%, 7 S XppeS o § WITNESS my hand and ofticial seal.

E rnzita

Signature of Notary Public

OPTIONAL

Though the information below is not requ:’fed by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removai and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:
O Individual O individual
O Corporate Officer O Corporate Officer
Title(s): Title(s):
[ Partner — O Limited [] General O Partner — O Limited (O General
0O Attorney-in-Fact O Attorney-in-Fact
0O Trustee T 0 Trustee T
[0 Guardian or Conservator 0O Guardian or Conservator
O Other: Top of thumb here O Other: Top of thumb here
Signer is Representing: Signer Is Representing:
o ' L3

Kl
>
0

)

8

IR

N8 2N

73

PSS AN NS SN AN NN NS TSN

pla3te ziNe7

2,

eSS

S T S R e R S S SR T E R S e T R R O R O o O O e O e e e O i OO,
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. CALIFORNIA ALL-PURPOW ACKNOWLEDGMENT

State of _ (AL IEDRaD
County of [ v VNG

Date Name and Title of Officer {8.9., “Jana Dae, Natary Public”)
personally appeared Tacoeay A Buaes

Name(s) of Signar(s)

E’ﬁersonally known to me
1 proved to me on the basis of satisfactory evidence

to be the persont#).whose namelsyistare subscribed to the
THOMAS CHOW LING I within instrument am:%:owledged tometh he/they

p— © acted, executed the instrument.

WITNESS my hand official seal,

4

Signature of Notary Pubiic

PTIONAL

y COMM. #1051036 » executed the same ig’hisher/their authorized capacity(igsy,
N e sty A 3 and that b er/their signaturefflon the instrument the
My Comm. Exp. Feb. 5. 1909 person}sﬁ. or the entity upon behalf of which the persen

2

DT ST

ST TIIOTO,

I Y Y Y D D Y Y ey Y T oy

: Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent ﬁ
4 fraudulent removal and reattachment of this form o another document. £)
I 3
& Description of Attached Document 7]
i : o)
3 Title or Type of Document: MD%DS TS ST 9
“ S :
? Document Date: C2e-5 5’ Number of Pages: 2
[ Signef(s) Other Than Named Above: Vo §
e 2
{  Capacity(ies) Claimed by Signer(s) 5
; Signer's Name: Signer's Name: 5
2 O Individual O Individual B
b O Corporate Officer O Corporate Officer D)
3 Title(s): Title(s): )
@ (O Partner — O Limited (J General O Partner — O Limited O General 9)
g (] Attorney-in-Fact O Attorney-in-Fact 0]
: O Trustee RIGHT THUMBPRINT D Trustee RIGHT THUMBP! 2
@ O Guardian or Conservator 0O Guardian or Conservator ??
g (] Other: Top of thumb here 0O Other  ° . Top of thumb here 92
3 ; )
o )
{ Signer Is Representing: Signer Is Representing: g
i )
€ 2
3 2
9 2
J ;
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." CALIFORNIA ALL-PURPO. ACKNOWLEDGMENT

State of @M/\W E.:
County of MAAQ/D ,
On "/ ”‘{16‘" 767 4 before me, ﬁ@é;z ;5 "’0/ QM

Date % . % Name and Tillg of Officer ( (G.I‘Jane Doe, Notary Public”)
personally appeared }_gaﬂ,@z I o n Er—

{Nama(s) of Signer(s)

personally known to me

to be the personydf whose namege{T5/are-subscribed to the
within instrument and acknowledged to me thatke/§helthey—
executed the same in-wistherftheir-authorized capacity(jesy;
and that by @ keir signature(e] on the instrument the
person,(éf, or the entity upon behalf of which the persongef
acted, executed the instrument.

SHELIA B-DUHART

Commission # 1174331 g

Notary Public - California 2 WITNESS my hand and official seal.
San Diego County r

Do EZE e e

Signature of Notary Public

¥

30

/OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

OOSTNST

escription of Attached Document

e 4

Title onJype of Document:

Document Da Nu r of Pages:

Signet(s) Other ThanWamed Above:

Capacity(ies) Claime Signer(s)

Signer's Name:

Signer's Name:
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O Individual O Individual )
O Corporate Officer O Corporate Officer ‘ 9

Title(s): Title(s): )
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{1 Attorney-in-Fact orney-in-Fact 2?
3 Trustee ”“
O Guardian or Cons O Guardianor Conservator o)
O Other: Top of thumb here O Other: Top of thumb here

Signer 4§ Representing: Signer Is Representing: \
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Store No. 831
AS\SIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement made this ____ day of March, 1998
by and between AZTEC LUBRICANTS INC,, a California Corporation, ROBERT J.
MEHALL AND KATHLEEN T. MEHALL, (hereinafter referred to jointly and
severally as "Assignor"), RICHARD HYNAN, an individual, (hereinafter referred to as
“Assignee”) and JIFFY LUBE INTERNATIONL OF MARYLAND, INC,, a Maryland
corporation (hereinafter referred to as "Landlord™).

Whereas, Assignor entered into a Sublease with Landlord, dated August 31, 1994
(hereinafter collectively referred to as the "Lease”) for certain real estate and
improvements known as 5540 Lake Murray, La Mesa, CA and more particularly
described therein. '

Whereas, Assignor desires to assign all of its rights, title and interest in said
Sublease to Assignee;

Whereas, Assignee desires to accept such assignment in accordance with the terms
of this Agreement; and

Now, therefore, in consideration of the mutual promises contained herein, other
good and valuable consideration passing between the parties, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto, intending to be legally bound, covenant
and agree as follows:

1. Assignor hereby assigns to Assignee all of Assignor's right, title and
interest to the Sublease, which is attached hereto as Exhibit B and made a part hereof.

2. Assignee hereby accepts the assignment of said Sublease and agrees to
abide by all of the terms and conditions of said Sublease, binding upon the Lessee.

3. Landlord joins herein to consent to the covenants and agreements
contained herein.

4, The parties hereto acknowledge that Landlord's consent to this Assignment
is not an approval of any subsequent assignments of the Sublease or subletting of the
Leased Premises by Assignee.

IN WITNESS WHEREOF, the parties have set their hands and seals as of the
date first above mentioned.




WITNESS: ' ASSIGNOR:
: AZTEC LUBRICANTS, INC.

T By:
Robert J. Mehall

-

ROBERT J. MEHALL

By:
Robert J. Mehall

KATHLEEN T. MEHALL

By:
Kathleen T. Mehall

WITNESS: ASSIGNEE:
RICHARD HYNAN

By:

WITNESS: LANDLORD:
JIFFY LUBE INTERNATIONAL
OF MARYLAND

By:

Greogory D. Bassett
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EXHl8IT A STORE _831

- FRANCHISEE._LEASE ,
. "
THIS LEASE made and entered into this 317 day of ﬁﬁ:ﬂ% by and between

JIFFY LUBE INTERNATIONAL OF MARYLAND INC., a Maryland corporation with
offices at 700 Milam Street, Houston, Texas 77002 (hereinafter called "Landlord") and
AZTEC LUBRICANTS, INC., a California corporation, with offices at 5540 Lake Murray
Blvd., La Mesa, California (hereinafter called "Tenant").

WITNESSETH:

In consideration of the covenants and promises contained herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, it is agreed
by the parties hereto as follows: :

. PREMISES:

(@  Landlord hereby leases to Tenant and Tenant hereby leases from Landlord all
that property generally described as 5540 Lake Murray, and lying and being situated in the City,
Borough or Township of La Mesa, State of California, more particularly described on Exhibit
"A" attached hereto, together with the buildings and improvements thereon or to be erected
(hereinafter collectively referred to as the "Premises™), for the term and upon the conditions
hereinafter set forth. -

(b) On or about the date of this Lease, Tenant has entered a Franchise Agreement
(the "Franchise Agreement") with Jiffy Lube International, Inc., purSudnt to which the Tenant is
authorized to operate a Jiffy Lube Service Center at the Premises. In the event of any conflict
between the terms of this Lease and the terms of the Franchise Agreement, the Franchise
Agreement shall control.

2. LANDLQRD_'S_IM]ZROMEMENIS
Intentionally deleted. -
3.~ ACCEPTANCEF OF THE IMPROVEMENTS:

By Tenant's occupation of the Premises and opening for business thereon, Tenant has
accepted the Improvements.

4. TERM: COMMENCEMENT OF TERM; OBLIGATIONS PRIOR TO
: COMMENCEMENT OF TERM

Term and Commencement: The term of this lease shall commence upon September 1,
1994, and shall expire fifteen (15) years thereafter or on the earlier termination of the Franchise

Agreement or the Prime Lease, if any (the "Original Term"). : ~
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Provided Tenant is not then in default under this Lease (and this Lease is otherwise in
full force and effect) or under any Franchise Agreement or Area Development Agreement with
Jiffy Lube International, Inc., then Tenant shall have the option to extend the term of this Lease
for two (2) additional five (5) year périods (the "Additional Term") on the same terms and
conditions as set forth in this Lease. The Additional Term shall be for a period of time equal to
the lesser of (i) the term of the Franchise Agreement; or (ii) the term of the Prime Lease, if any.
If Tenant elects extend the term of this Lease, the Tenant shall give to Landlord notice of
Tenant's intention not less than six (6) months prior to the end of the Original Term of this
Lease.

Unless otherwise indicated, all fefcrences herein to the "term of this Lease" include both
the Original Term and the Additional Term. :

5. RENT:

(@)  Tenant shall pay as Rent hereunder an annual Minimum Rent equal to Eighty
Four Thousand and No/100 Dollars, payable in equal monthly installments of $7,000.00:

()  Minimun i

The monthly Minimum Rent and annual Minimum Rent shall-each-be increased by nine
percent (9%) on the third (3rd) anniversary of the Commencement Date and thereafter on each
succeeding third (3rd) anniversary of the Commencement Date through the term of this Lease.

For the purpose of this Lease, the term "Lease Year" shall mean twelve month period
commencing upon the date of the commencement of the term of this Lease and each succeeding
twelve month period. '

(¢)  Accord and Satisfaction: No payment by Tenant or receipt by Landlord of a
lesser amount than the rent herein stipulated shall be deemed to be other than on account of the
earliest rent then due, nor shall any endorsement or statement on any ‘check or any letter
accompanying any check or payment as rent be deemed an accord and satisfaction. Landlord
may accept such check or payment without prejudice to Landlord's right to recover the balance
of such rent or pursue any other remedy provided for in this Lease, or at law.

(d)  Late Charges: In the event Tenant fails to pay any portion of the Minimum Rent
or percentage Rent (including any additional rental due hereunder) on the date due, or within
five (5) days thereafter, a late charge of two (2%) percent (or the highest rate permitted by law)
per month of the delinquent rental shall be added to said rental and paid to Landlord together
therewith. ‘

(e  Net Rental; No Abatement of Rent: The rental due Landlord under this Lease is

a net rent. The net rent shall be absolutely net to the Landlord, so that the Lease shall yield net
to Landlord the specified net rental in each month and year during the term of this Lease, and
each and every item of expense of every kind and nature whatsoever for the payment of which
Landlord is, shall or may become liable by reasons of its estate or interest in the Premises or any
rights or interest of Landlord in or under this Lease (except for any federal or state income taxes
payable by Landlord and payments of indebtedness secured by liens on the Premises), or by
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teason of or in any manner connected with or arising from the ownership, leasing, or building, or
use of the Premises or any building or improvements thereon, shall be borne by Tenant.

(f)  Security Deposit: Tenant has paid to Landlord $5,000.00 to be held by Landlord

as security for performance by Tenant of all obligations imposed on Tenant hereunder. If
Tenant shall perform all such obligations, said sum shall be refunded to Tenant at the
termination of this Lease, without interest. If Tenant shall default in any such obligation,
Landlord, in addition to any other remedies it may have, shall be entitled to apply such sum
toward Landlord's damages. :

6. PAYMENT OF TAXES, FEES, ASSESSMENTS AND UTILITIES:
(a)  Payment of Taxes, Fees and Assessments: Tenant shall pay, prior to delinquency,

pursuant to bills procured and timely submitted to Tenant by Landlord, or sent directly to Tenant
by any federal, state or municipal governmental authority, all property taxes, Franchise fees,
permits and assessments levied or imposed against the Premises or measured by the rent payable
hereunder from and after Tenant's acceptance of the Improvements or occupancy of the
Premises, whichever shall occur first, and any such taxes, fees, permits and assessments shall be
prorated, where applicable, between Landlord and Tenant to reflect the effective date of the
commencement of this obligation by Tenant. Tenant will exhibit receipts evidencing payment of
any such taxes, fees or assessments to Landlord promptly upon payment thereof. Tenant may, at
its expense, contest any such taxes, fees and assessment, in the name of Eandlord if necessary.
In such event, however, Tenant shall indemnify Landlord against any costs, penalties or
attorneys' fees incurred by or asserted against Landlord by virtue thereof. If Tenant fails to pay
any taxes, fees or assessments when due, Landlord may pay the same under the provisions of
Paragraph 23.

.

(b) Ea)ancnt_ofl.ltlhtms Tenant shall pay for all water, gas, sewer, electric and all
other utilities serving the Premises. - o

7.  AUTHQRIZED USES:

Tenant shall use the Premises for the following purposes, and for no other purposes
whatsoever, without the prior written consent of Landlord: those purposes expressly authorized
by the Franchise Agreement between Jiffy Lube International, Inc., and Tenant, pertaining to the
. Jiffy Lube Service Center at the Premises.

8. . COMPLIANCE WITH LAWS, LICENSES AND PERMITS:
(@)  Compliance with Laws: Tenant shall not use, or permit any person to use, the

Premises or any part thereof for any use or purpose in violation of federal, state or local law,
including, but not limited to, present and future ordinances or other regulations of any
municipality in which the Premises are situated, and Tenant agrees, if, during the term of this
Lease new laws and regulations be imposed, Tenant will, at the sole cost and expense of Tenant,
make alterations or improvements in or to the Premises which may be required by any federal,
state or local law, or by any municipal ordinance, or regulation applicable thereto. Tenant shall
also comply with all orders, directives, rules and regulations of all governmental bodies, bureaus
and offices having jurisdiction over Tenant or the Premises. Landlord makes no warranties or
representations as to the state of such ordinances, rules and regulations, and Tenant
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acknowledges that he has independently investigated same and represents that he will comply
therewith. :

(b)  Franchises and Permits: Tenant shall procure and maintain at Tenant's own
expense and responsibility all Franchises, permits or inspection certificates required by any
governmental authority respecting Tenant's use of the Premises or the operation of Tenant's
business thercon. Tenant may contest any such law, ordinance or regulation, and if required,
may join Landlord's name in any such contest, In such event, however, Tenant shall indemnify
Landlord against any costs, penalties or attorneys' fees incurred by or asserted against Landlord
by virtue thereof. '

(¢)  Occupancy: Tenant will not at any time use or occupy the Premises in violation
of the certificate of occupancy issued for the Premises. '

9. LIABILITY INSURANCE: EMPLOYER'S INSURANCE AND INDEMNITY.
(a)  General Liability Insurance: Tenant shall, during the entire term of this Lease, at

Tenant's own expense, keep in force by advance payment of premiums, public liability insurance
in an amount not less than $3,000,000 for combined single limit bodily injury and property
damage, insuring Tenant, Landlord and any Mortgagee of Landlord against any liability that
may accrue against them or any of them on account of any occurrenge in or about the Premises
during the term of this Lease or in consequence of Tenant's occupancy thereof and resulting in
personal injury, death or property damage. All policies of insurance, as aforesaid, shall provide
that they cannot be canceled, terminated, or amended without thirty - (30) days prior written
notice to Landlord and Tenant and any Mortgagee of Landlord. - A

(b)  Employer's Liability Insurance: Tenant shall, during the entire term of this Lease,

at Tenant's own expense, pay for and maintain employer's liability insurance ($100,000
minimum limit) and workmen's compensation insurance, as prescribed-by the law of the state in
which the Premises are located. ‘

(¢) Indemnity: Tenant agrees to indemnify and save harmless Landlord from and
against all claims of whatever nature arising from (i) any act, omission or negligence of Tenant,
or Tenant's contractors, agents, servants or employees, or (ii) arising from any accident, injury or
damage whatsoever caused to any person or to the property of any person occurring during the
. term hereof in or about the Premises, where such accident, damage or injury results or is claimed
to have resulted from an act or omission on the part of Tenant or Tenant's undertakings in this
Lease. This indemnity and hold harmless agreement shall include indemnity against all costs,
expenses and liabilities in connection with any claim or proceeding brought thereon and the
defense thereof, including reasonable attorneys' fees. Tenants obligation to observe or perform
this covenant shall survive the expiration or other termination of this Lease.

(d)  Special Definition for the Term Landlord: As used in Articles 9, 10 and

anywhere else expressly designated only, the term "Landlord” includes the Landlord, any
landlord of the Landlord and the owner of Landlord's property if applicable.

(¢) :
Tenant shall furnish to Landlord, before Tenant may operate as a Jiffy Lube Service Center
copies of policies or certificates of insurance required by this Lease. The amounts of the
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insurance required pursuant to this Article 9 shall be increased from time to time as required by
Landlord in accordance with- the insurance amounts customary from time to time for similar
properties.

All policies of insurance described in this Article 9 and Article 10 shall be issued by a
company with a Best's Guide rating of "A" or better.

10.  EIRE AND EXTENDED COVERAGE INSURANCE:

Tenant agrees, at its sole cost and expense, during the entire term of this Lease, to keep
the Premises, the Improvements, all other improvements, equipment and any supplies thereon
adequately insured by reliable companies "for full replacement value" whereby the insurer will
be obligated to pay full cost of repair or replacement as of the date of loss against damages
caused by fire, smoke, explosion and other risks covered by standard extended coverage
endorsements. . Tenant shall also carry insurance against the risks of loss of rents and income
resulting from any such hazards, which policy must provide coverage for six months estimated
income from the Premises. All such policies shall name Landlord, and Landlord's mortgagee, if
required, as a co-insured, as their respective interests may appear. Such insurance may be
carried under a blanket-type policy issued to Tenant and all such insurance must provide that it
cannot be cancelled, terminated, or amended without thirty (30) days prior written notice to
Landlord and Tenant. Before Tenant may operate the Premises as a Jiffy Lube Service Center,
Tenant will deliver to Landlord certificates evidencing the aforesaid insurance. The proceeds of
any loss claims collected by Landlord on such policy shall be credited or payable by Landlord to
Tenant in reimbursement of any expenditures made on account thereof by Tenant pursuant to
Tenant's maintenance and repair obligations hereunder. =

11.  MAINTENANCE:

. Tenant will at all times during the term of this Lease keep the' Premises, appurtenances,
fixtures, installations and equipment attached and related thereto, including any parking area and
driveways, in good condition and repair, at Tenant's expense, and upon termination hereof, shall
surrender same in such good repair, reasonable wear and tear excepted. Tenant will keep all fire
extinguishers in the Premises filled and in good condition at Tenant's own cost and expense.
Should any portion or all of the Premises be damaged or destroyed by fire, the elements or any
other cause, with or without fault on the part of Tenant, Tenant shall promptly rebuild or replace
. any such damaged or destroyed portions. Tenant will make all repairs at its sole cost expense,
both interior and exterior, structural or non-structural ordinary or extraordinary, and foreseen
and unforeseen. "Repairs” shall include all necessary rebuilding, replacements, renewals,
alterations, additions and betterments. All repairs made by Tenant shall be equal in quality and
class to the original work. :

Tenant will also do or cause others to do all necessary shoring of foundations and walls
of any structure and every other act or thing for the safety and preservation thereof which may
be necessary by reason of any excavation or other building operation upon any adjoining
property, street, alley or passageway.

Except as otherwise specifically provided herein, damage to or destruction of any portion
of all of the Premises, by fire, the elements or any other cause, with or without fault on the part
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of Tenant, shall not terminate this Lease or entitle Tenant to any abatement of or reduction in thc
rent payable, or otherwise affect the respective obligations of the parties hereto.

12. REPAIR BY LANDLORD:

Landlord shall not be required to furnish any services or facilities to the Premises after
acceptance of the Improvements. Landlord shall have no obligation to repair, maintain, alter,
replace or modify the Premises or any part thereof, including but not limited to any plumbing,
heating, electrical, air conditioning or other mechanical installation therein. Tenant hereby
assumes the full and sole responsibility for the condition, operation, repair, rebuilding,
replacement, maintenance and management of the Premises.

13.  RIGHT OF ENTRY BY TANDI.ORD: -

-Tenant shall permit inspection of the Premises during reasonable business hours by
Landlord or Landlord's agents or representatives for the purpose of ascertaining the condition of
the Premises. One Hundred Eighty (180) days prior to the expiration of this Lease, Landlord
may post suitable notice on the Premises that the same are "For Rent” and may show the
Premises to prospective tenants at reasonable times. Landlord may not, however, thereby
unnecessarily interfere with the use of the Premises by Tenant.

14. ALIERAILQNS,_EIXIIJRES,_CQNDIIIQN_QMERMINAIIQN

€Y Altctat].ons Tenant, af’cer receiving the written consent of Landlord, at Tenant's

sole cost and expense, in a good workmanlike manner, may make such alterations to the
Premises as Tenant may require for the conduct of its business without materially altering the
basic character of the buildings or improvements thereon, or weakening any structure on the
Premises. Any such alterations shall be subject to Landlord's inspection upon completion, and
Tenant agrees to make whatever changes or additions to such alterations as are requested by
Landlord. Tenant shall also have the right, with the written consent of Landlord, to erect, at
Tenant's sole cost and expense, such temporary partitions, including office partitions, as may be
necessary to facilitate the handling of Tenant's business and to install telephones and telephone
equipment and wiring, and electrical fixtures, additional lights and wiring and other trade
appliances.  Tenant shall, before making any alterations, additions, installations or
improvements, at its expense, obtain all' permits, approvals and certificates required by any
. governmental or quasi governmental bodies and (upon completion) certificates of final approval
thereof and shall deliver promptly duplicates of all such permits, approvals and certificates to
Landlord and Tenant agrees to carry and will cause Tenant's contractors and subcontractors to
carry such workmen's compensation, general liability, personal and property damage insurance
as Landlord may require.

(b)  Fixtures: Any alterations or improvements to the Premises, including partitions,
all electrical fixtures, lights and wiring, shall become the property of Landlord at the expiration
or sooner termination of this Lease. Should Landlord request Tenant to remove all or any part
of the above mentioned items, however, Tenant, at its own expense, shall do so prior to the
expiration of this Lease and repair the Premises as described herein. At the expiration or sooner
termination of this Lease, Tenant shall be entitled to remove Tenant's personal property and
trade fixtures, provided that Tenant has complied with all its obligations under this Leasg and
repairs, in a good workmanlike manner, all damage done to the Premises by such removal.
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‘Nothing in this Article shall be construed to give Landlord title to or prevent Tenant's removal of
trade fixtures.

()  Condition of Premises on Termination: Tenant agrees to surrender the Premises
at the expiration, or sooner termination, of this Lease in the same condition as when the
Premises were delivered to Tenant, or as altered pursuant to the provisions of this Lease,
ordinary wear, tear excepted.

15. SIGNS:

Tenant may, if applicable laws permit, place suitable signs, emblems, logos, lettering and
pictorial materials on the Premises for the purpose of indicating the nature of the business
carried ‘on by the Tenant in said Premises; provided, however, that any such signs, emblems,
logos, lettering and pictorial materials must first be consented to by Landlord. In the event
Tenant places any signs, emblems, logos lettering or pictorial materials on the Premises without
Landlord's consent, Landlord has the right to remove the same. Any damage to the Premises
caused by installation or removal of signs, emblems, logos, lettering or pictorial materials shall
be repaired at the expense of Tenant. All work shall be completed in a good workmanlike
manner. »

16. GILASS: .

Tenant égrees to immediately replace all glass broken or damaged on the Premises during
the term of this Lease with glass of the same quality as that broken or damaged.

17.  ASSIGNMENT AND SUBLETTING:

To the extent permitted by the Franchise Agreement, Tenant shall have the right to assign
its interest herein to the same person who is assigned Tenant's interest as Franchisee under the
Franchise Agreement. Tenant shall not otherwise allow or permit transfer of this Lease or any
interest hereunder by operation of law or otherwise, nor assign, sublease, convey, mortgage,
pledge or encumber this Lease or any part thereof by another without, in each case, obtaining
Landlord's prior written consent. No assignment (with or without Landlord's consent) shall
release Tenant from any of its obligations hereunder. '

18.  ASSIGNMENT BY LANDLORD:

- Landlord shall have the right, at any time, without Tenant's prior approval, to assign its
interest in this Lease, and the Prime Lease if applicable, to any entity who purchases the fee
simple interest or Landlord's leasehold interest and/or its interests in the Improvements,

“underlying the Premises. In connection therewith, Landlord shall have the right, at any time,
without Tenant's prior approval, to enter into a primary leaseback of the Premises (hereafter
referred to as a "Sale/Leaseback” transaction). In the event the Landlord desires to complete a
Sale/Leaseback transaction, Tenant agrees that (a) Tenant's prior approval shall not be required,
(b) Landlord's new lease shall become the primary lease ("Primary Lease") to the purchasing
entity (the new owner) and (c) this Lease shall effectively and automatically become a sublease
to Landlord's Primary Lease. In the event that any other person or entity acquires title or any
other interest in the Premises pursuant to a sale or transfer of the fee simple or leasehold interest
in the Premises subsequent to the date hereof, Tenant's right of possession shall not be disfurbed

-
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provided (a) Tenant is not then, and is not in the future, in default under this Lease and (b)
Tenant attorns to such title holder. In the event that any other person or entity takes assignment
of this Lease pursuant to a sale or transfer of the fee simple or leaschold interest in the Premises
subsequent to the date hereof and notice thereof is served upon Tenant, Tenant agrees to look
solely to the assignee for the performance of all obligations of the Landlord under this Lease.

19. QUIET ENIOYMENT:

Landlord covenants and agrees that Tenant, upon paying the rent and all other charges
provided for in this Lease, and upon observing and keeping all of the covenants, conditions and
provisions of this Lease on its part to be observed and kept, shall lawfully and quietly hold,
occupy and enjoy the Premises during the term of this Lease, without hindrance or molestation
by or from anyone claiming by, through or under Landlord, subject to the terms of any primary
lease, this Lease and any mortgage or encumbrance now or hereafter placed on the Premises by

Landlord. - :
20. TENANT'S DEFAULT:

If (a) Tenant shall fail to pay any installment of Minimum Rent or Percentage Rent or
any additional sum when due hereunder for five (5) days after written notice from Landlord; (b)
Tenant shall default in any of the covenants, agreements, conditigns or undertakings herein
agreed to be kept, observed and performed by the Tenant other than-the payment of rent
(Minimum and Percentage Rent or additional rent) or any part thereof when due, and such
default shall continue for fourteen (14) days after notice thereof in writing to Tenant; (c) Tenant
shall fail to open for business the Jiffy Lube Service Center on the Premises within eight (8)
months after Tenant's execution of the Franchise Agreement (unless such eight (8) month period
is extended pursuant to the terms of the Franchise Agreement, and then if Tenant fails to open
for business the Jiffy Lube Service Center on the Premises within the time permitted by the
Franchise Agreement), and, if such default shall continue for fourteen (14) days after notice
thereof in writing to Tenant; (d) Tenant shall default in any of the terms of the Franchise
Agreement and fail to cure such default within any cure period allowed by the Franchise
Agreement or in the event the Franchise Agreement should terminate, whether by lapse of time
or otherwise; () Tenant shall vacate or abandon the Premises; (f) proceedings in bankruptcy or
for liquidation, reorganization or rearrangement of tenant's affairs are instituted by or against
Tenant; (g) a receiver or trustee is appointed for all or substantially all of the Tenant's business
. or assets on the grounds of Tenant's insolvency; (h) Tenant makes an_assignment for the benefit
of its creditors; (i) a reorganization under the bankruptcy laws of the United States is instituted -
by or against Tenant; (j) this Lease or Tenant's interest herein or in the Premises or any
improvements thereon or any property of Tenant are executed upon or attached; (k) possession
of the Premises is given to any person other than expressly permitted under this Lease; (1)
Tenant fails to execute instruments or certificates provided for in this Lease within fifteen (15)
days after the mailing by Landlord of a written request; or (m) Landlord determines that Tenant
has submitted any false report required to be furnished hereunder, then in any of the above
events, Landlord, at its election, may terminate this Lease and, either with or without process of
law, re-enter, expel, remove and put out Tenant and all persons who may be occupying the
Premises under Tenant, using such force or other means as may be lawful and necessary in so
doing, and repossess and enjoy the Premises. Such re-entry and repossession shall not work a
forfeiture of the rents to be paid and the covenants to be performed by the Tenant during the full
term of this Lease. If any applicable law requires any additional notice or greater period during
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which Tenant may attempt to cure a default before termination, this Lease shall be deemed to be
modified to comply with such law.

Upon the expiration of the term of this Lease by reason of the happening of any of the
events hereinabove described, or in the event of the termination of this Lease or right to
possession or both, as the case may be, by summary dispossession proceedings or under
provision of any law now or at any time hereafter in force, by reason of or based upon or arising
out of a default under or breach of this Lease on the part of Tenant, or upon Landlord recovering
possession of the Premises under any of the foregoing circumstances, whatsoever, whether with
or without legal proceedings, Landlord may, at its option, at any time and from time to time,
relet the Premises or any part or parts thereof for the account of Tenant or otherwise, and receive
and collect the rents therefor, applying the same first to the payment of such expense as
Landlord may have incurred in recovering possession of the Premises, including legal expense
and attorneys' fees, and for putting the Premises into good order or condition or preparing or
altering the same for re-rental, expenses, commissions and charges paid, assumed or incurred by
Landlord in connection with the reletting of the Premises, and then to the fulfillment of the
covenants of Tenant hereunder. Any such reletting herein provided may be for the remainder of
the term of this Lease or for a longer or shorter period. In any such case, and whether or not the
Premises or any part thereof be relet, Tenant shall pay to Landlord the Minimum Rent, the Prime
Lease Rent and any item of additional rent due hereunder, and all other charges required to be
paid by Tenant up to the time of such termination of this Lease, or of such recovery of
possession of the Premises by Landlord, as the case may be; and thereafter-Tenant covenants and
agrees, if required by Landlord, to pay to Landlord until the end of the term of this Lease and
equivalent of the amount of all the Minimum Rent, the Prime Lease Rent and any additional rent
reserved herein and all other charges required to be paid by Tenant less the net avails of
reletting, if any, and the same shall be due and payable by Tenant to Landlord on the several rent
days above specified. In any of the circumstances hereinabove mentioned in which landlord
shall have the right to hold Tenant liable upon the several rent days herein specified to pay
Landlord the equivalent of the amount of all the Minimum Rent, the Prime Lease Rent, and the
additional rent and all other charge required to be paid by Tenant less the net avails of reletting,
if any, Landlord shall also have the election, in place and instead of holding Tenant so liable, to
forthwith recover against Tenant as damages for loss of the bargain and not as a penalty, an
aggregate sum which, at the time of such termination of this. Lease, or of such recovery of
possession of the Premises by Landlord, as the case may be, represents the then present worth of
the excess, if any, of the aggregate of the Minimum Rent, thé Prime Lease' Rent, and the
_ additional rent and all other charges. payable by Tenant hereunder that would have accrued for
the balance of the term over the aggregate rental value of the Premises for the balance of such
term.. Nothing herein contained shall limit or prejudice Landlord's right to prove and obtain as
liquidated damages arising out of such breach of termination the maximum amount allowed by
any statute or rule of law which may govern the proceeding in which such damages are to be
proved, whether such amount be greater, equal to, or less than, the amount of the then present
worth of the excess of the Minimum Rent, the Prime Lease Rent, any additional rent and all
other charges payable by Landlord hereunder over the rental value referred to above.

21.  LANDLORD'S DEFAULT:
Landlord shall, in no event, be éhargcd with default in any of its obligations hereunder

unless and until Landlord shall have failed to-perform such obligations within thirty (30) days
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{or such additional time as is reasonably required to correct such default) after written notice to
Landlord by Tenant, specifically describing such failure.

22.  RIGHT TO PERFORM FOR TENANT: ; N

If Tenant should fail to perform any of its obligations under the provisions of this Lease,
Landlord shall have the right, but not the obligation, to undertake such performance or cause the
same to be done, and Tenant agrees to reimburse any and all expenses incurred by Landlord in
connection therewith five (5) days after receipt by Tenant of Landlord's invoice. These expenses
include, but are not limited to filing fees, legal fees and bond premiums. Landlord may charge
such expenses to Tenant as additional rent due from Tenant to Landlord, together with interest
thereon, at the rate of two percent (2%) per month (or the highest interest rate permitted by law),
in the event that Tenant does not reimburse Landlord within the five (5) days prescribed.
Nothing in this paragraph shall be construed to limit any and all other rights and remedies of
Landlord. : _ . :

23,  WAIVER: -

No delay or omission of Landlord to exercise any right or power arising from any default
shall impair any such right or power or be construed to be a waiver of any such default or an
acquiescence therein. No waiver shall be effective unless in writing, signed by Landlord, and no
waiver of any breach of any of the covenants of this Lease shall be construed, taken or held to be
a waiver of any other breach, or waiver, acquiescence in or consent to any further or succeeding
breach of the same covenant. : '

24.  REMEDIES CUMULATIVE:

Lo

-

The remedies herein granted to Landlord shall not be exclusive or mutually exclusive and
Landlord shall have such other and additional remedies against Tenant as may be permitted in '
law or in equity at any time. Any exercise of a right of termination by Landlord shall not be
construed to eliminate or discharge any right of Landlord to damages on account of any default
of Tenant. ,

25. LIENS:

. Nothing in this Lease shall authorize Tenant to do any act which shall in any way

encumber the title of Landlord (as defined in Article 9(d)) in and to the Premises. The interest
or estate of the Landlord (as defined in Article 9(d)) shall not in any way be subject to any claim
by lien or encumbrance, whether by operation of law or by virtue of any express or implied
contract by Tenant. Tenant shall not permit the Premises to become subject to any mechanic's,
laborer's or materialmen's lien on account of labor or material furnished to Tenant in connection
with work of any character performed or claimed to have been performed on the Premises by or
at the direction of, or sufferance of Tenant.

In the event any lien is filed against or attached to the Premises, or Tenant's interest
therein, at Landlord's option, Tenant shall either pay the amount of said lien in full or shall, upon
demand of Landlord, provide and pay for a non-cancelable bond, placed with a reputable
company, approved by Landlord, in an amount equal to one and one half (1-1/2) times the
amount of such lien and insuring the interest of Landlord (as defined by Article 9 paragraf)h (d)
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and any mortgagee from any loss by reason of the filing of such lien. Tenant shall immediately
pursue in good faith its legal remedies to the end of obtaining removal of said lien. In the event
Tenant does remove or post a bond against the lien, Landlord shall have the right but not the
obligation to-post the bond under the provisions of Article 22.

26. CONDEMNATION:

If after the execution of this Lease and prior to the expiration of the term of this Lease,
the Premises shall be taken in its entirety under the power of eminent domain or voluntarily sold
under threat of such taking, or if such portion of the Premises is taken so as to render the
Premises unusable for the operation of a Jiffy Lube Service Center, then the term of this Lease
shall cease as of the date when the Premises is so taken, and rent shall be apportioned and
adjusted as of the date of the taking or the sale in lieu thereof.

If only a part of the Premises shall be taken under the power of eminent domain or sold
under threat of such taking, and such partial taking shall not render the Premises unusable for the
operation of a Jiffy Lube Service Center, then this Lease shall continue in full force and effect as
to the portion not taken and the rent shall abate proportionally on such part taken under the
power of eminent domain or sold under threat of such taking.

In the event of any taking of the Premises under the power of eminent domain or a
voluntary sale under threat of such taking, whether in part or in whole, the entire award granted
in compensation for the value of the Premises, or the proceeds of a voluntary sale of same under
threat of taking, shall belong to the Landlord. The parties hereto acknowledge that, upon
condemnation, this Lease terminates as to any portion taken, or as to the whole if the taking of
any portion renders the remainder unusable and consequently, Tenant shall have no claim to any
portion of the condemnation award. Nothing herein contained shall be construed, however, as a
release or waiver by Tenant of any right it may have as a lessee to obtain compensation from the
condemnor for business interference or interruption, relocation costs, and moving costs.

27.  SUBORDINATION AND NON-DISTURBANCE:

This Lease and all of Tenant's rights, title and interest in and under the Lease shall be
subject, subordinated and inferior to the lien of any and all ground leases, underlying leases,
mortgages and deeds of trust and to any and all terms, conditions, provisions, extensions,
renewals or modification of any such leases, mortgages or deeds of trust which Landlord or any
grantee or assignee of Landlord has or may place upon the Premises in the same manner and to

the same extent as if this Lease had been executed subsequent to the execution, delivery and
recording of such lease, mortgage or deed of trust.

In the event that a mortgagee, trustee or any other person acquires title or any other
interest in the Premises pursuant to the exercise of any remedy provided for in any mortgage or
deed of trust executed subsequent to the date hereof, Tenant's right of possession shall not be.
disturbed provided (a) Tenant is not then, and is not in the future, in default under this Lease and
(b) Tenant attorns to such title holder. Tenant herein covenants and agrees that upon a mortgage
foreclosure or a foreclosure under a deed of trust it will attorn to any mortgagee, trustee,
assignee or any purchaser at the foreclosure sale as its Landlord and this Lease shall continue in
full force and effect as a direct Lease between Tenant herein and such party upon all terms,
conditions and agreements set forth in this Lease.
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The subordination of this Lease to any mortgage or deed of trust now or hereafter placed
upon the Premises shall be automatic and self-operative, and no further instrument of
- subordination shall be necessary. Without limiting such automatic and self-operative
subordinations, however, Tenant herein shall, on demand, at anytime or times, execute,
acknowledge and deliver to Landlord, or any grantee or assignee of Landlord, any and all
instruments that may be necessary or proper to evidence the subordination of this Lease and all
rights hereunder to the lien of any such mortgage or deed of trust. If Tenant shall fail, at any
time to execute, acknowledge and deliver any such subordination instrument within five (5) days
after demand, Landlord, or any grantee or assignee of Landlord, in addition to any other
remedies available to it in consequence thereof, may execute, acknowledge and deliver the same
as the attorney-in-fact of Tenant and in Tenant's name, place and stead, and Tenant hereby
irrevocably makes, constitutes and appoints Landlord, its successors and assigns, such
attorney-in-fact for that purpose.

28. PRIMELEASE: .

If Landlord holds the Premises under a lease (the "Prime Leasc"), Tenant is hereby given
notice of the parties to, term of and provisions contained in the Prime Lease to Landlord, 2 copy
of which is attached hereto and made a part hereof as "Exhibit D"; and in addition to the other
provisions of this Lease which impose upon the Tenant the obligation to perform and comply
with certain specified provisions contained in the Prime Lease, throughout the term of this Lease
Tenant covenants and agrees that it will perform, observe and comply with all of the terms,
covenants and conditions to be performed, observed or complied with by, the tenant under the
Prime Lease except for those provisions, if any, in the Prime Lease inhefently incapable of being
performed by Tenant. If the Prime Lease, or any extensions thereof, should expire or be
forfeited, cancelled, or terminated, this Lease shall concurrently therewith be terminated, and
thereupon all rights of Tenant hereunder shall cease.

'

29. ENANISIERM]NMIQN_QEERANQHISE_AGREEMENI

If Tenant, as Franchisee under the Franchise Agreement, has voluntarily terminated the
Franchise Agreement in accordance with the terms thereof, this Lease shall also terminate at
such time as the Franchise Agreement terminates, provided that Tenant has fulfilled all its
obligations under this Lease through the date of such termination. '

30. . END OF TERM:

Upon the expiration or other termination of the term of this Lease, Tenant shall quit and
surrender the Landlord the Premises, broom clean, in good order and condition, ordinary wear
and tear excepted, and Tenant shall remove all its property. All property permitted or required
to be removed by Tenant at the end of the term which remains in the Premises after Tenant's
removal shall be deemed abandoned and may, at the election of the Landlord, either be retained
as Landlord's property or removed from the Premises by Landlord at Tenant's expense. Tenant's
obligation to observe or perform this covenant shall survive the expiration or other termination
of this Lease.

31. HOLDING OVER: 7
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Tenant shall not hold over beyond the expiration or sooner termination of the term of this
Lease. If, nevertheless, there be any holding over by Tenant, such shall give rise to a tenancy at
the sufferance of Landlord. Tenant agrees to indemnify and save Landlord harmless against all
costs, claims, loss or liability resulting from delay by tenant in so surrendering the Premises,
including, without limitation, any claims made by any succeeding tenant founded on such delay.
The parties recognize and agree that the damage to Landlord resulting from any failure by
Tenant to timely surrender possession of the Premises as aforesaid will be extremely substantial,
will exceed the amount of the monthly rental theretofore payable hereunder, and will be
impossible to accurately measure. Tenant therefore agrees that if possession of the Premises is
not surrendered to Landlord within 24 hours after the date of expiration or sooner termination of
this Lease, then Tenant shall pay to Landlord for each month and for each portion of any month
during which Tenant holds over in the Premises after the expiration or sooner termination of this
Lease, an amount equal to two times the sum of the monthly Minimum Rent, the Prime Lease
Rent (if any), and any additional rent which was payable under this Lease during the last month
of the term hereof. Nothing herein contained shall be deemed to permit Tenant to retain
possession of the Premises after the expiration or sooner termination of this Lease. This
provision shall survive the termination of this Lease.

32.  MISCELLANEQUS:

(2)  Authority: The persons who have executed this Lease represent and warrant that
they are duly authorized to execute this Lease in their individual or representative capacity as
indicated. :

L

(b)  Review of Documents: The parties hereto represent that they have read and
understand the terms of this Lease, and that they have sought legal counsel to the extent deemed

necessary in order to protect their respective interests.

(¢)  Construction: The words "Landlord” and "Tenant" shall mean respectively all
parties Landlord and Tenant, regardless of number, the word "he" shall be synonymous with
"she,” "it," and "they," the word "his" shall be synonymous with "her," "its,” and "their," and,
words in the singular shall be held to include the plural when the context requires.

(d) ~ No Agency Created: Tenant shall have no authority, express or implied, to act as

agent of Landlord or any of its affiliates for any purpose. Tenant is, and shall remain, an
independent contractor responsible for all obligations and liabilities of, and for all loss or -
damage to, the Jiffy Lube Service Center to be operated by Tenant, including any personal
property, equipment, fixtures or real property connected therewith, and for all claims or demands
based upon damage or destruction of property or based upon injury, illness or death of any
person or persons, directly or indirectly, resulting from the operation of said Jiffy Lube Service
Center.
N

(e) Force Majeure: Whenever a period of time is provided in this Lease for either
party to do or perform any act or thing, except the payment of monies, neither party shall be
liable or responsible for any delays due to strikes, lockouts, casualties, acts of God, war,
governmental regulation or control or other causes beyond the reasonable control of the parties,

r
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and in any event, said time period for the performance of an obligation hereunder shall be
extended for the amount of time of the delay. This clause shall not, however, apply to nor result
in any extension of the term of this Lease.
N
()  Paragraph Headings: Paragraph headings of this Lease are for convenience only
and are not to be construed as part of this Lease and shall not be construed as defining or
limiting in any way the scope or intent of the provisions hereof.

“(2) Invalidity of a Provision: If any term or provision of this Lease shall to any

extent be held invalid or unenforceable, the remaining terms and provisions of this Lease shall
be valid and be enforced to the fullest extent permitted by law. However, in the event that any
material term of this Lease shall be stricken or declared invalid, Landlord reserves the right to
terminate this Lease at its sole option. '

(h)  Law Governing: The terms and provisions of this Lease shall be interpreted in
“accordance with and governed by the laws of the state in which the Premises are located without
regard to principles of conflicts of law.

@) Entire Agreement: This Lease, the Franchise Agreement, the Preliminary
Agreement, and any relevant documents referred to therein shall be deemed to include the entire
agreement between the parties hereto and it is agreed that neither Landlord nor anyone acting on
its behalf has made any statement, promise, or agreement or taken upon itself any engagement
whatsoever, whether verbally or in writing, in conflict with the terms of this Lease, or that in any
way modifies varies, alters, enlarges, or invalidates any of the provisions hereof, or extends the
term of this Lease, and that no obligations of the Landlord shall be iniplied in addition to the
obligations herein expressed. This agreement cannot.be changed orally, but only by an
agreement in writing signed by Landlord and Tenant.

() Parties Bound: The terms of this Lease shall extend to and be binding upon the
administrators, executors, representatives, heirs, assigns and successors of the ‘parties this
instrument. ' ' ’

(k) Notices: All notices to or demands upon the Landlord or Tenant desired or
required to be given under any of the provisions hereof shall be in writing. Any notices or
demands from the Landlord to the Tenant shall be deemed to have been duly and sufficiently
. given if a copy thereof has been mailed by United States registered or certified mail in an ]
envelope properly stamped and addressed to Tenant at the address of the Premises. Any notices
or demands from the Tenant to the Landlord shall be deemed to have been duly and sufficiently
given if mailed by United States registered or certified mail in an envelope properly stamped and
addressed to the Landlord at P.O. Box 2967, Houston, Texas 7722-2967, Attention: Real Estate
Management. Either party, by notice, may change the address to which notice shall be sent, but
all notices mailed to the Tenant at the address of the Premises shall be deemed sufficient.

¢y Franchise Agreement: All references to the Franchise Agreement herein shall
mean that Franchise Agreement between Jiffy Lube International, Inc. and Tenant, pertaining to

the Jiffy Lube Service Center at the Premises.

(m)  Recordation: It is the intention of the parties hereto not to record this Lease.
However, should recordation of this Lease be required by applicable law, or any other feason,

-14 -




Tenant and Landlord agree to do so. Additionally, if required by applicable law or any other
reason, each party at the request of the other shall execute and acknowledge, so that the same
may be recorded, a Short Form Lease or Memorandum of Lease, indicating the Lease term, as
well-as any other terms necessary for recording. Tenant shall pay all of the costs and expenses
of such recordation, including but not limited to any and all recordation taxes, transfer taxes,
recordation fees and notary fees.

(n)  Maximum Interest: No provision of this Lease shall require the payment or
permit the collection of interest in excess of the maximum permitted by applicable law. If any
excess of interest is herein or otherwise provided for, or shall result or be held to result, the
provisions of this paragraph shall govern and the Tenant or any guarantor of this Lease shall not
be obligated to pay the amount of such interest which is in excess of the maximum amount
permitted by applicable law.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day
and year first above written.

ATTEST OR WITNESS: : - LANDLORD:

JIFFY LUBE INTERNATIONAL
OF MARYLAND; INC.

By ﬂ,«.\// 2 e
_ JoPVice President ’

ATTEST OR WITNESS: o . TENANT:

AZTEC LUBRICANTS, INC.

NP By QM\G PM\aRu00

President

c\Shell.sam
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EXHIBITS

A. Description of the Premises
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.

(LESSEE) which is filed in the Office of the City Clerk as Document 764289,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

AZTEC LUBRICANTS, INC., a California corporation, and ROBERT J. MEHALL and
KATHLEEN T. MEHALL, as individuals

(SUBLESSEE) dated August 31, 1989. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITY is merely approving the
SUBLESSEE and the proposed use. All terms and conditions of the Master
Lease shall control and supersede any inconsistent or contrary provisions
in the Sublease. The CITY is not bound by any term or condition in the
Subiease which in any way conflicts with or is additional to the provisions
of the Master Lease. :

THE CITY OF SAN DIEGO

s 2/l b Gl

Superv1s1ng Pr%gfr Agent

APPROVED AS TO FORM:
JOHN W. WITT, City Attorney

Dated _\ LT/{)/U/QG’@ By (/ml&u(« _

Y Deputy N

MLS:baa(3)95
12-18-89
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MEMORANDUM OF RENT ADJUSTMENTS

Regarding that certain Lease Agreement (Master Lease) entered into by the
City of San Diego (CITY) as LESSOR and La Mesa Commercial Center and
assigned to Jiffy Lube International of Maryland, Inc. (LESSEE), and filed
in the Office of the City Clerk as Document 764289, it is reviewed -and
acknowledged that:

1. The rent is adjusted upward or downward at the beginning of the
4th, 7th, and 10th year of the Master Lease and at the beginning
of every 6th year thereafter using the Consumer Price Index in a
method of computation described in Section III, Paragraph A,
Rent., of the Master Lease. ' A

2. 1In addition to above adjustment upon the first day of 13th year of
the Master Lease (August 10, 19903 and upon the first day of each
6th year thereafter, the rent for the ensuing six years will be
adjusted by reappraisal of the property according to Section III,
Paragraph A, Rent., of the Master Lease. The City Council
approved capitalization rate to be used in this rent adjustment
calculation is nine percent.

LESSEE and SUBLESSEE hereby acknowledge the above rent adjustments and
accept the capitalization rate.

WITNESS/ATTEST: LESSEE: JIFFY LUBE INTERNATIONAL OF
‘ MARYLAND, INC. (Successor in
interest to LA MESA COMMERCIAL
Wd W7 Lo ls CENTER, ASSIGNOR)

Dated /1/ ,7,/ $9 By

Vice Presi éﬁt

S

SUBLESSEE: AZTEC LUBRICANTS, INC.

Dated | |# é/S‘? BRM‘%). W‘_PQES(DM

MBX:baa(1)43
8-25-89
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THIS SUBLEASE TERMINATION AGREEMENT ("Agreement") madc-<his
1st day of January 1989, by and between JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC. ("Landlord") and SAN DIEGO LUBRICANTS, INC. ("Tenant").

] WHEREAS, Landlord and Tenant entered into a sublease dated
October 1, 1987 (the "Sublease") for certain property known as 5540
Lake Murray Boulevard, La Mesa, California; and

WHEREAS, the parties desire to terminate all rights, title,
interest, duty and obligations of Tenant, of whatever kind or nature
in and to the Property.

NOW, THEREFORE, in consideration of the mutual promises contained
herein, other good and valuable consideration passing between the
parties, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto, intending to be legally bound, covenant and agree
as follows:

1. That all right, title, duty and obligation of Tenant in and to
the Property is hereby terminated.

2. That the effective date of this Agreement is January 1, 1989.

3. That all rents due to Landlord from Tenant under the Lease have
been paid in full, and that no further rights or obligations
shall accrue on behalf of Landlord or Tenant after the effective
date of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be
duly executed as of the date first hereinabove written.

WITNESS/ATTEST: LANDLORD:

JIFFY LUBE INTERNATIONAL
OF MARYLAND, INC.

Aj - v
L e LKA 0k By
“Assistant Secretary Vice Presidagz\;) CS\_)
WITNESS/ATTEST: TENANT:

SAN DIEGO LUBRICANTS, INC.

>§ﬁ%7 o/ YA
” vL(Q’J By: .-?"-}_{Lrt L~ sy .JR‘:’/‘
iiiéétary President

[1lgl\ MPB-1221.2\ saq]
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MEMORANDUM OF RENT ADJUSTMENTS

Regarding that certain Master Lease described on the preceding page, it is
reviewed and acknowledged that:

1. The the rent is adjusted upward or downward at the beginning of the
4th, 7th and 10th year of the Master Lease and at the beginning of
every 6th year thereafter using the Consumer Price Index in a method of
computation described in Section III, Paragraph A. Rent., of the Master
Lease.

2. In addition to above adjustment upon the first day of 13th year of the
Master Lease (August 10, 1990) and upon the first day of each 6th year
thereafter, the rent for the ensuing six years will be adjusted by
reappraisal of the property according to Section III, Paragraph A,
Rent., of the Master Lease. The City Council approved cap1ta]1zat1on
rate to be used in this rent adjustment calculation is 9 percent.

LESSEE and SUBLESSEE hereby acknowledge the above rent adjustments and
accept the capitalization rate.

LESSEE: JIFFY LUBE INTERNATIONAL OF
s MARYLAND, INC. {Successor
in interest to LA MESA
COMMERCIAL CENTER, ASSIGNOR)

Y

RN v -

SUBLESSEE: SAN DIEGO LUBRICANT, INC.

Dated Lé/Q;/&Ub/ : By

Dated _+// 71 [et” y e AL

St

MXB:baa(4)43
3-8-88
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CONSENT.TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
{Master Lease) entered into with

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.

(LESSEE) and filed in the Office of the City Clerk as Document 764289,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

SAN DIEGO LUBRICANT, INC.

(SUBLESSEE) dated October 1, 1987. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITY.is merely approving the
SUBLESSEE and the proposed use, and all terms and conditions of the Master
Lease shall control and supersede any inconsistent or contrary provisions
in the Sublease. The CITY is not bound by any term or condition in the
Sublease which in any way conflicts with or is additional to the provisions
of the Master Lease.

In addition, this consent is subject to LESSEE and SUBLESSEE executing the
attached Memorandum of Rent Adjustments.

THE CITY OF SAN DIEGO

Dated 3[/(0[8& | By \N\ \ :éé
' ] Deputy 1ty Mana

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Dated \-5// \/A‘F(/?Y ~ By WM)\

- Deputy \'4

MXB:baa(5)43
3-8-88

Attachment




" CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

LA MESA COMMERCIAL CENTER and ass1gned to JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.

(LESSEE) and filed in the Office of the City Clerk as Document 764289,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

SAN DIEGO LUBRICANT, INC.

(SUBLESSEE) dated October 1, 1987. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITY.is merely approving the
SUBLESSEE and the proposed use, and all terms and conditions of the Master
lease shall control and supersede any inconsistent or contrary provisions
in the Sublease. The CITY is not bound by any term or condition in the
Sublease which in any way conflicts with or is additional to the provisions
of the Master Lease.

In addition, this consent is subject to LESSEE and SUBLESSEE executlng the
attached Memorandum of Rent Adjustments.

THE CITY OF SAN DIEGO

Dated 3!!@!88 By \\.\_——}\&m&h

Deputy @ity Manager

APPROVED AS TO FORM:

~JOHN W. WITT, City Attorney

Dated \3// \4(/ <Y By \/W M\ p

Deputy

MXB:baa({5)43
3-8-88
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CITY OF SAN DIEGO

'CONSENT TO ASSIGNMENT OF SUBLEASE AGREEMENT

The Ciiy of San Diego (CITY), as LESSOR under that certain Lease Agreement (Master
Lease) entered into with ' .

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE
INTERNATIONAL OF MARYLAND, INC.

(LESSEE) which is filed in the Office of the City Clerk as Document 764289, hereby
consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

RICHARD HYNAN, an individual

(SUBLESSEE) dated March __ 1998. Said Sublease shall be subordinate to the
Master Lease in all respects. The CiTY is merely approving the SUBLESSEE and the
proposed use. All terms and conditions of the Master Lease shall control and
supersede any inconsistent or contrary provisions in the Sublease. The CITY is not
bound by any term or condition in the Sublease which in any way conflicts with or is
additional to the provisions of the Master Lease. '

TH_E CITY OF SAN DIEGO

Dated 7 3998 | /mfé’c /f ;I‘\
= City Manager -~ ~ 5 o
g ) .E;/\_}./Tr] %f\"‘l"'("_‘“\_

APPROVED AS TO FORM:

CASEY GWINN, City Attorney

Dated | 4{/ 2'9./ foé

DWE:jmj

I\WPOVI99B\E STEY\SL-JIFFY.WPD




'Recording Requested By and
When Recorded Mail to:

Pennzoil Lube Center Acceptance Corp.
c/o Citicorp North America, Inc..

2600 Michelson Drive, Suite 1200
Irvine, California 92612 '
Attention: Joannie Fu

5540 Lake Murray

La Mesa, CA

San Diego County

(Space above this line for Recorder's Use)
MEMORANDUM OF LEASE

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, The City of San Diego, a municipal corporation (hereinafter “City of San
. Diego”), fee owner of the property at 5540 Lake Murray Boulevard, La Mesa, CA (hereinafter the
"Premises") and La Mesa Commercial Center, a California general partnership, (hereinafter “La
Mesa Commercial Center”) entered into a written lease dated August 14, 1978 ( the "Prime Lease")
whereunder and whereby the City of San Diego did lease, rent and demise unto said La Mesa
Commercial Center the property described in Exhibit A attached hereto, all of which is hereinafter

referred to as the "Premises”.

WHEREAS, the City of San Diego, La Mesa Commercial Center and Jiffy Lube
International of Maryland, Inc., a Maryland corporation (hereinafter “JLI Maryland”) entered into
as assignment of lease dated August 3, 1987 whereunder and whereby La Mesa Commercial Center
did assign all of its rights, title and interest in the Premises to JLI Maryland.

WHEREAS, the City of San Diego presently leases to JLI Maryland, the Premises TO
HAVE AND TO HOLD upon JLI Maryland’s paying the Rent and other charges provided for and
observing the covenants and conditions set forth in the Lease dated August 14, 1978, for a term of

Fifty (50) years.

WHEREAS, JLI Maryland entered into a written Franchisee Leasel dated August 31, 1994
(hereinafter the “Franchisee Lease™) with AZTEC LUBRICANTS, INC., a California corporation
(“Aztec” hereinafter referred to as “Assignor™), for certain real estate and improvements generally

known as 5540 Lake Murray Boulevard, La Mesa, CA whereunder and whereby JLI Maryland did
lease, rent and demise unto Aztec the Premises.

r\pennzoil\docs\mem-ls.doc



WHEREAS, Aztec, and RICHARD J. HYNAN (hereinafter “Tenant”) entered into that
certain Assignment and Assumption Agreement dated March ___, 1998, pursuant to which
Assignor assigned all of its right, title and interest in the Premises to Richard J. Hynan. '

WHEREAS, JLI Maryland presently leases to Richard J. Hynan the Premises TO HAVE
AND TO HOLD upon Subsequent Tenant's paying the Rent and other charges provided for and
observing the covenants and conditions se t forth in the Sublease, for a term of Eleven (11) years,
commencing on April 1, 1998 with two (2} additional options to extend the term for a period of five
(5) years each for a time equal to the lessor of (i) the term of the Franchise Agreement, or (ii) the
term of the Prime Lease.

NOW, THEREFORE, this Memorandum of Lease is executed by the undersigned parties
with the intention that the same shall be filed for the record in the Office of the Recorder of Deeds
-of the County of San Diego, State of California, to give notice of the existence of Tenant's
leasehold estate under the Lease in and to the Premises. '

This Memorandum of Lease may be executed in two or more counterparts, each of which shall
constitute an original, but all of which when taken together shall constitute one and the same

. Memorandum.

rpennzoil\docs\mem-ls.doc



Lease to be executed as of the ;1 A= dayof ,ﬁ” g\ <\ 1998.

LESSOR

CITY OF SAN DIEGO,
a'municipal corporation

N T |

. ,_Q_Ah._ — "”7/(4 Y v T -

Tltle-Dv ..——)L—-\wvs,—\. A’\-—»»«-JFBV‘FV"L_{\/&%\ o
L/ / ‘

JIFFY LUBE

JIFFY LUBE INTERNATIONAL,
OF MARYLAND, INC. .
a Maryland corporation

By:
Name:
Title:

TENANT:

By:

Richard J. Hynan

r\pennzoil\docs\mem-Is.doc



Exhibit “A”
Legal Description

That portion of Lot 103 of La Mesa Colony, in tha City of La Mesa, in te
County of San Diego, State of California, according to Map thereof No. 346,
filed in the Office of the County Recarder of San Diego County, described as

follows: .

Beginning at the point of intersection of the Narthwesterly line of said Lot
103 with the Northeasterly line of the Southwesterly 233.10 feet of said lot
103, said Southwesterly 223.10 feet being measured at right angles to the
Southwesterly line of said lot; said point also being the most Westerly commer
of la:ﬂdescribedindeedtol-braceﬁ. Mc Giboney, et ux, recarded March 27,
1046 as File/Page No. 3331 of Official Records, thence along the Southwesterly
line of said Mc Gibcney's land South 59°46'41" East 42.41 feet to Point “X";
thence oontinuing along said Southwesterly line South 59°46'41" East 122,49 ,
feet to a point cn the arc of a 949.00 foot radius curve, concave Southeasterly
from which a radial line bears South 32°07'17* East; thence Northeasterly along
the arc of said curve, through a central angle of 14°47'29" for a distance of -
244.98 feet to the Nartheasterly line of said Mc Giborey land; thence along -
said Northeasterly line North 59 46'41" West 133.03 feet along a line which is-

lel with and 423.10 feet Northeasterly of the Southwesterly line of said
Iot 103, said 423.10 feet being measured at right angles to said Southwesterly
line, toapointmthearcofalOSl.OO foot radius curve, concave '
Southeasterly, from which a radial line bears Scuth 22°13'50" East ard the True
Point of Beginning; thence Southwesterly along the arc of said curve, through a
central angle of 11°58'59" for a distance of 219.81 feet to the begimning of a
reversa 25.00 foot radius cmxve, concave Northerly; thence Westerly alang the
arc of said curve, through a central angle of 46°45'04" for a distance of 20.40
feet to Point "X" above; thence along the Southwesterly line of said Mc .
Giborey's land North 59° 46'41" West 15.20 feet more or less, to a point on said
{ine distant thereon Scuth 59 46'41" East 27.71 feet from the most Westerly
cormer of said land, bei:gapointmﬁueamofazs.oofootmdiuscm,
concave Easterly from which a radial line bears North 47°¢56'23" East; thence
Northerly alang the arc of said curve, through a central angle of 71°49'56" for
a distance of 31.34 feet; thence North 60°13'41" West 10.00 feet to a point on
the Northwesterly line of said Lot 103; thence alang said Northwesterly line, .
North 29°46'19" East 176.46 feot to the Northeasterly lire of said Mc Giborey's
land, thence alang said Northeasterly line Sauth 56¢46'41" East to the True
Point of Beginning. : ‘
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. CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT )

- <

i¢) " - ]

é . State of /W/)//J O ':;:::'I'Z?.‘I-I

‘\ﬁ (J’ oo | DO

County of P %41 //{_O-ji Z\/f'\/ / L AN

On ’¢~JZ/’—~ é‘/{} before me, é//b{f’/ﬁ" K'A‘_&Ad/éf BRI
Date Name and Tiljs of Officer (i.tgjane Doe. Notary Public”) _-:._..."

personally appeared Aé/ ///‘//C: /27 [:’0"23 Y Vo

Mameds) of Signer(5)

to be the personysj whose namaks’@afe-subscrib the
within instrument and acknowledged to me tha shejthey™
executed the same in is(her/fetr authorized capacnyuesf.
and that bheir‘sgnaturg(»ﬂ on the instrument the
person}a‘i’. or the entity upon behalf of which the person,(z)"
acted, executed the instrument. .

SOOI IS IS

30,

r
~

T S~Z_iA 3-DUHART
m Commissien = 1174331
'1‘ )

E;.-o' == No'oy Puoiic - Calfornia § WITNESS my hand and official seal.

‘?,",. 3 Sc~ Diage County ; ’
M 5 - /'40 b

WP My Comm. Sxoires Feb 22, 2002 P
[ Signature of Notary Public
PTIONAL

h the information below is not required by law, it may prove valuable to persons relying on the document and could preve.
fraudulent removal and reattachment of this form to another document.

Description-ef Attached Document

Title or Type of Document:

Document Date: \ / Number of Pages:
Signer(s) Othér Than Named Above: \ /

Capacity(ies) Claimed by Signer(s

S S ST S SO ST S TSI T SIS S SIS ST SIS SISOV

Signer's Name:

O Individual ' O Individual
O Corporate Officer _ | O Corporate O
Title(s): : Title(s):
O Partner — [ Limited £ General 0 Partner — O Limiteth O General
O Attorney-in-Fact O Attorney-in-Fact

O Trustee 0 Trustee

: RIGHT THUMBPRINT . RIGHT THUMBPRINT
[0 Guardian or Cgnservator O Guardian or Conservator OF SIGNER
0 Other: Top of thumb here O Other: Top of thumb here
Signer Is/Representing:: Signer Is Representing:
© 1996 National Notary Asscciation « 8236 Remmet Ave., P.O. Box 7184 = Cancga Park, CA91309-7184 Prod. No. 5307 Reorder: Call Toll-Fres 1-800-876-6827
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:IRET AMERICAN TIT . NSURANCE COMPANY
- ATTER RECORDING RETURN TO: '_'—"_‘ po——
Coon L LUBE " Agé- |
7008 security Blvd. : S Lo
Baltimore, Maryland 21207-2578 MG {

¢ r oa.
ASSIGNMENT OF LEASE 537 0CT 16 Pi 3 38

VERA LLTLE
COUNT Y i CORDER
THIS ASSIGNMENT OF LEASE is made on Auqust 3 1987

between the CITY oOF SAN DIEGO, a municipal corporation
("Landlord"), LA MESA COMMERCIAL CENTEK, a California general
partnership ("Assignor"), and JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC. ("Assignee"), who agree as follows:

This Assignment of Lease Is’ made with reference to the
following facts and objectives:

A. Landlord and Assigrior, -as Tenant, entered into a
written lease approved by Landlord on August 14, 1978,
(the "Lease"), in which Landlord leased to Assignor and Assignor
leased from Landlord the premises located in the City of
San Diego, County of San Diego, State of California as
particularly described in Exhibit "A" ("Premises").

B. Assignor desires to assign all its right, title and
interest in the Lease to Assignee.

C. Landlord shall consent to the proposed assignment on
the conditions set forth in this Assignment.

WHEREAS, the parties hereto agree as follows:

1. Effective Date of Assignment. The assignment in this
agreement shall take effect on August 3 , 1987, and
Assignor shall give pPossession of the Premises to Assignee on
that date ("Effective Date™).

2. Assignment and _Assumption. Assignor assigns and
transfers to Assignee all its right, title and interest in the
Lease, and Assignee accepts the assignment and. assumés' and agrees
to perform, from the Effective Date, as a direct obligation to
Landlord, all the pProvisions of the Lease. R T

3. Landlord's Consent. Landlord consents to the
assignment without waiver of the restriction concerning further
assignment.

4. Assignor's Liabilitv. “ssignor shall be released ‘rom
any and all future liability or obligation to perform the
provisions of  the Lease, which liability or obligation arises
after the effective date of this Assignment.

e e i-c."\:-_*.inr) 1ot by

: : L cooaot

i 'L L .3 o exscufion Of
' Tisjoudd & inie.

1AS2/q | -1 -




Acknowledgment - Corporation

~ul 1325

5. Miscellaneous.

(a) Attorneys' Fees. If any party commences

against any of the parties arising out of or in conn

any action
ection with

this Assignment of Lease, the prevailing party or ‘parties shall

e entitle to recover from the losing party
reasonable attorneys' fees and costs of suit.

{b) Notice. Any notice,-' demand, request,

or partiss

consent,

-~ approval, or commnunication that either party desires or is
required to give to the other party or any other person shall be
in writing and either served personally or sent by prepaid,

first-class mail, Any notice, demand, request,

consent,

approval, or communication that either party desires or is
required to ‘give to the other party shall be addressed to the

other party at the address set forth in the

paragraph of this assignment. Either party may
address by notifying the other party of the change
Notice shall be deemed communicated within forty-eigh
from the time of mailing if mailed as provided in thi

introductory
change 1its
of address.
t (48) hours -
s paragraph.

(c) Counterparts. This Assignment may be signed by the
parties in different counterparts and the .signature pages

combined to create a document binding on all parties.

LA MESA COMMERCIAL CENTER, a
California general partnership

ey: ( -Aé@é%ézié/

STATE OF CALIFORNIA

COUNTY OF Orange }$'1326

On this 7th day of
a Notary Public in and for said County and State, personally appeared

August 19 87 before me, the undersigned,
Nicholas A. Greville

Senior Vice

personally known to me {or proved to me on the basis of satisfactory evidence) to be the
President, ane .

Ba-tho—
ot

Asa

Ceeretasyof the corporation that executed the within instrument,
and known 1o me to be the persons who executed the within
instrument on behalf of the corporation therein named, and {
acknowledged to me that such corporation executed the same, :
pursuant to its by laws, or a resolution of its Board of Directors. 1
WITNESS my hand and official seal. 4

oSl

g “OFFICIAL SEAL
m MARIE £E. BAZZO
P 2N + CALFORNIA
5\‘;:‘ Qn apunvweu% o?m e
My Tomm, Expirns Morch §, 1991

11 Partner
'Assignor”

sideht

- o B o=

: ’, _,"){’ 7 .

;. ,e '
. ¥ }

Notary signature o TR a1 OM S aeu

(Signatures Continued on Following Page)

1AS2/q -2 -
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1327 CITY OF SAN DIEGO, a
municipal corporation

EY : \'\-’\_T—,Lc\'gf;?QA_

tts: Dok G \mmewunen

Its:

"Landlord"

APPROVED AS TO FCRM AND

LEGALITY THIS 2.1 DAY
OF , 1987

dh

CITY ATTORNEY 1§

Lag™N

PARTNERSHIP ACKNOWLEDGMENT
=

State of Q&MQS{"F\"*&“’\' On this the éé_ day of CLL'JF‘ B e 198 /before me, %

,--\‘ . ss. o ' . T} :::

sountyof L‘QO(’LAM%Q&(’” e a ) e L

the undersigned Notary Public, personally appeared %

¥ oy CIAL SEAL TN i) \

Bl v L ARGELIL el T - ‘personally known to me
-~ Proved 1o me on the basis of satistactory evidence

to be the person(s) who executed the within instrument on behalf of the

|

My Comm. Exp Mar. 22, 19€9

r =

partnership, and acknowledged to me that the partnership executed it
WITNESS my hand and ofticial seal. :
i b : (;,C‘; i
% ;l‘l‘ S UL L AN
tl\. Notary's Signature
én’///d?"‘."’"i’-"Hﬂk’f'—’-‘-'/z-i’;'x;:@'f-’:-cv‘-’f-'z-'f/_vkﬂ//ﬂ,%%f/myz’-fzaiﬁ-g-_:-{-_l—»,.—;—*g/.-.-c-f.-;‘//‘-fa;-:-'.-f.-'.-;«f.‘-v.?.-’»-,'.-fr/,-z-r.-'.d.-',-:-.u,-:-i-'
N30 122 NATIONAL NOTA

Z
Q
=8
o

N R,
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EXHIBIT "A"

All that portion of the southwesterly 423.10 feet of Lot 103 of
La Mesa Colony in the County of San Diego, State of California
according to Map thereof No. 876 filed in the office of the
County Recorder of San Diego County March 8, 1887 1lying
northeasterly, northerly and northwesterly of that'land described
in Resolution recorded December 24, 1970 as File No. 70-2368000
of Official Records. |

EXHIBIT “a"

1as2/q - 4 -
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STATE OF CALIFORNIA

COUNTY OF  SAN DIEGO

On August 3, 1987 before me, the undersigned, a Notary Public in and for
said Stéte, personally appeared M. A.- Stapleton known to me -
to be the Deputy City Manager of

the City of San Diego and

known to me to be the person who executed the within instrument on behalf of said public
corporation, agency or political subdivision, and acknowledged to me that such public

corporation, agency, or political subdivision executed the same.

WITNESS my hand and official seal.

- ~. ) - ) ‘
Signature TG A _//‘7’ >/L7((-!,'Z._—— _ |

D e s

OFFICIAL SEAL

Lorna M. Murt  OENAM. MURT
81 NOTARY PUBLIC - CALFORNIA

) AN DIEGO COUNTY
My Comm. Expires May 13, 1990

S =

)

Name (Typed or Printed)

g
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. VERA L. LYY
THIS MEMORANDUM OF LEASE entered into this 18th day of Decembe4 CCUNI Y1987 ) by |
and between THE CITY OF SAN DIEGO, a Municipal corporation (™andlord") with princi-
pal offices at 202 C Street, San Diego, CA 92101, and JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC., a Maryland corporation with principal offices at 7008 Security
Boulevard, Baltimore, Maryland 21207, ("Assignee").

WITNESSETH:

1. Landlord and La Mesa Commercial Center entered into a. certain lease agree-
ment” ("Lease"), dated August 10, 1978, for the premises generally situate at 5540
Lake Murray Boulevard, La Mesa, CA (the "Leased' Premises").

2. La Mesa Commercial Center assigned all of its right, title and interest
under the Lease unto Assignee by virtue of a written Assignment and Assumption
Agreement, dated August 3, 1987, and recorded October 16, 1987.

3. -The description of the Lease Premises is contained in Exhibit A attached
hereto and made a part hereof.

4. The term of the Lease is fffty (50) years, following the commencement date
of the primary term of .the Lease as hereinafter defined.

5. The commencement date of the primary term of the Lease was August 10, 1978.
6. The addresses of Landlord and Assignee are the same as set forth above.

7. The instrument under which Landlord claims an interest in the Leased
Premises is recorded in Deed Book 2290, Page 492.

IN WITNESS WHEREOF, Landlord and Assignee have hereby exeéuted this Memorandum of
Lease, for the purpose of recording the same, on the date above written.

WITNESS/ATTEST: LANDLORD: THE CITY OF SAN DIEGO

BY: &#&éﬁ— |
ATCROVIN as ) '
ta Fora by '-\\ w. WITT, City Attorney ITS: DEFUTY ciTYY MANVAGER.
WITNESS/ATTEST 7 T ASSIGNEE: JIFFY LUBE INTERNATIONAL

OF MARYLANG, INC.,

4

- / SO et BY: *g;@gjr/ RO
i T i . N OV ee

ITS:  folf pduidien £
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.

-(LESSEE) which is filed in the Office of the City Clerk as Document 764289,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR) and

AZTEC LUBRICANTS, INC., a California corporation, and ROBERT J. MEHALL and
' KATHLEEN T. MEHALL, as individuals

(SUBLESSEE) dated August 31, 1989. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITY is merely approving the
SUBLESSEE and the proposed use. All terms and conditions of the Master
Lease shall control and supersede any inconsistent or contrary provisions
in the Sublease., The CITY is not bound by any term or condition in the
Sublease which in any way conflicts with or is additional to the provisions
of the Master Lease.

THE CITY OF SAN DIEGO

vated _y2./2%/69 , Bbo) J o e

Superv1s1ng Pr%gfr Agent

S

APPROVED AS TG FORM:
JOHN W, WITT, City Attorney

me \2/o0fc0  w YN

< Deputy N

MLS:baa(3)95 i
12-18-89 A



LANDLORD’S CONSENT

Recording Requested By and
When Recorded Mail to:

CITICORP NORTH AMERICA, INC.,

as Investor Agent for Pennzoil Lube Center Acceptance Corporation
2600 Michelson Drive, Suite 1200

Irvine, California 92612

Attention: Joannie Fu

5540 Lake Murray Blvd.

LaMesa, CA

San Diego County

(Prime Lease)

_————-.————————————._.__._—__—._—_—-..___.____.___-...____.____——.—————_—_—._.

LANDLORD'S CONSENT

This Landlord's Consent ("Agreement") dated April 2, 1998 is made by the undersigned,
the CITY OF SAN DIEGO, a municipal corporation ("Landlord"), JIFFY LUBE
INTERNATIONAL OF MARYLAND, INC., a Maryland corporation (*JLI Maryland™) and
RICHARD HYNAN in favor of PENNZOIL LUBE CENTER ACCEPTANCE
CORPORATION, a Nevada corporation (“Lender™). '

RECITALS

" WHEREAS, Landlord is the fee owner of the certain real property commonly known as
5540 Lake Murray Boulevard, La Mesa, CA, legally described in Exhibit “A” attached hereto,
(hereinafter the “Premises™). '

WHEREAS, Landlord and LA MESA COMMERCIAL CENTER, a California general
partnership, (hereinafter “LA MESA COMMERCIAL CENTER”) entered into a written lease of
the Premises dated August 14, 1978 (hereinafter, “First Lease”) whereunder and whereby
Landlord did lease, rent and demise the Premises unto LA MESA COMMERCIAL CENTER.

WHEREAS, Landlord and LA MESA COMMERCIAL CENTER, a California general
partnership and JLI Maryland entered into an Assignment of Lease dated August 3, 1987
whereunder and whereby LA MESA COMMERCIAL CENTER did assign all of its right, title
and interest in and to the First Lease and the Premises to JLI MARYLAND.

\\fslos40 I\share I\o& t\pennzoil\pipelinc\hynan-5thmod\lantrd-citysd.doc
Bl 1
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WIIEREAS, JLI Maryland, as landlord, and AZTEC LUBRICANTS, INC., (hcreinafter
“Aztec” referred to as “Assignor”) entered into a Franchisec Lease (hereinafter “Franchiscc
Lcasc™) dated August 31, 1994 whercunder and whereby JLI MARVYLAND did lease, rent and
demise unto Aztec the Premises. :

WHEREAS, Aztec and RICHARD HYNAN, (hereinatter referred to as “Tenant") entered
into an Assignment of Lease dated April » 1998 whereundcr and whereby Aztec did assign
all of its right, title and interest in and to the Premises to RICHARD J. FIYNAN :

WHEREAS, Tenant has entered into financing arrangements with Lender and, as a
condition to Lender's loan to Tenant, Lender requires liens on all of ‘Tenant's property including,
without limitation, trade fixtures, cquipment, inventory and operating liccnses and permits now
or at any time hereafter located on or used in connection with the Premises (collectively, the
"Collatcral").

NOW, THEREFORE, in order to inducc Lender to make such loan and for other good
and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, each
of the aforementioned parties, for itsclf and itself only, agrecs as follows:

1. Landlord and JLI MARYLAND each individually rcpresents that (i) he or it holds and
interest in the Premises as set forth above, (ii) he or its interest in the Premises is in full force and
effect and has not been amended, supplemented or modified €xcept as sel forth above, and (iii) to
the best of his or its knowledge, there are currently no defaults under any agreements to which he
oritis a party.

2. Landlord and JLI MARYIL.AND each individually consents to the execution and performance
by Tenant of 2 mortgage or deed of trust in favor of Lender of Tenant's interest in the Franchise
Lease and acknowledges Lender’s security agreement in favor of Lender on the other Collateral
(collectively, the "Security Documents™), and agrees that the execution and performance of the
Security Documents by Tcnant and Lender will not constitute a breach of , or default under any
ol the agreements mentioned in the Recitals above (hereinafter the “Agreements”) to which he or
itis a party. :

3. Landlord and JLI MARYLAND each individually represents that he or it will not assert
against any of the Collateral any statutory, consensual or other liens, all of which he or it hereby
walves.

4. Landlord and JLI MARYLAND each individually agrees that none of the Collateral locatcd
on the Premises, notwithstanding the manner in which any of the Collateral may be affixed (o the
Premises, shall be deemed to be {ixtures or constitute part of the Premises.,

5. Landlord and JLI MARYILLAND each individually agrees to notify l.ender in writing upon
the occurrence of any default under any of the aforementjoned Agrcements to which he oritis a
partly, and grants Lender the right to cure such default within the same number of days afier such
notice that the Tenant or assigncc with respect to such Agreement has to cure such default under

I\a&tpennzoilipipclinc\hynan-Sthmedilanied-citysd.dog
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A
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he applicable Agreement, before the lessor, sublessor or assignor exercises any of his or its
remedies under the applicable Agreement. If the applicable Agreement provides no cure period
or the default by its nature cannot be cured, Landlord and JLI MARYLAND each and
individually agrees not to terminate the applicable Agreement until thirty 30 days after Lender's
receipt of such notice, so long as agreeing party continues to receive rent and other amounts due
under the applicable Agreement.

6. If Tenant defaults on its obligations to Lender and as a result Lender undertakes to enforce its
security interest in the Collateral, Landlord and the Jiffy Lube Entities each individually will
permit Lender and its agents to enter upon and remain on the Premises to remove or otherwise
dispose of the Collateral, provided (i) JLI MARYLAND receives when due the rental and other
amounts due under the Sublease for the period of time Lender uses the Premises and (ii) any
damages to the Premises caused by removal of the Collateral are repaired.

7. If the Lease or Franchise Lease shall -terminate as a result of the rejection of same in a
bankruptcy proceeding, the lessor or sublessor party pursuant to said Lease or Franchise Lease,
as applicable, shall give Lender prompt written notice thereof and upon request by Lender, shall
enter into a new lease of the Premises with Lender, or its designee, which new lease shall be
effective as of the date of termination of the Franchise Lease and shall be on substantially the
same terms and conditions as the Franchise Lease.

8. Landlord and JLI MARYLAND each individually agrees that Lender or Tenant may assign or
sublet the Premises to any entity with the consent of JLI MARYLAND (if such consent is
required under the Franchise), will not be unreasonably conditioned, withheld or delayed.
Landlord and JLI MARYLAND each individually acknowledges and agrees that the Premises

may be closed for the period of time necessary to make alterations to or otherwise adapt the
Premises to its intended use.’

9. Ary notice(s) required or desired to be given hereunder to Lender shall be directed to
CITICORP NORTH AMERICA, INC., as Agent for Lender at 2600 Michelson Drive, Suite
1200, Irvine, California 92612, to the attention of Paul Schmidhauser, Counsel, and shall bé sent
by a regularly scheduled overnight delivery carrier with delivery fees prepaid.

10. The agreements contained herein may not be modified or terminated orally and shall be
binding upon Landlord and the JLI MARYLAND each individually and each of its successors
and assigns and shall inure to the benefit of Lender and its successors and assigns.

11. The agreements contained herein shall continue in full force and effect.until Tenants'
obligations and liabilities are paid and satisfied in full and all financing arrangements between
Lender and Tenant have been terminated.

12. THIS AGREEMENT SHALL NOT IMPAIR OR OTHERWISE AFFECT TENANT'S
OBLIGATIONS TO PAY RENT AND ANY OTHER SUMS PAYABLE BY TENANT
PURSUANT TO THE TERMS OF THE FRANCHISE LEASE.

\\slos401\share No& t\pennzoil\pipeline\hynan-Sthmod\lanird-citysd.doc
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This Agreement may be executed in any number of counterparts, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same
instrument.

Executed and delivered as of thejfday of]‘f)@’v"( , 1998, at &ggtmu N ,

LANDLORD: : TENANT:

CITY OF SAN DIEGO, RICHARD HYNAN
a municipal corporation

By: -ZU;Z/'//e M ‘ éaoc[/g,/ld./i BY: /6
: 2 __ﬂ,/@w—(d\ ~ Richard Hynan

™

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC. Approved as to form and legality

Maryvland ti -
a Maryland corporation this. By ayof..ﬂ\m.qe.e.....,w.zg

CASEY GWINH, City Attorney

By:
Name:
Title:

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405

I:\o&t\pennzoil\pipelinethynan-5thmod\lanird-citysd.doc »



This Agreement may be executed in any number of counterparts, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same
instrument.

Executed and delivered as of the 24thday of April | 1998, at _Houston
Texas .

LANDLORD: TENANT:

CITY OF SAN DIEGO, RICHARD HYNAN

a municipal corporation

By: _ BY: Me/ %@/n/
Name: Rithard Hynan / '

Title: ,

JIFFY LUBE INTERNATIONAL OF
. MARYLAND, INC.
a Maryland corporation

BY: . LM}Q‘( 0'2—’\ ——
Name: Gregory @3[ B§i58ett
Title: Vice Presient

Address:

700 Milam Street

. Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405

\\fslos40|\shareI\o&t\pcnnzoil\pipcline\hynan-Sthmpd\lanlrd-citysd.doc
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This Agreement may be executed in any number of counterparts, and by different parties hereto
in separate counterparts, each of which when so executed and delivered shallbe deemed an
original, but all such counterparts taken together shall constitute but one and the same
instrument.

Executed and delivered as of the 24thday of April | 1998, at Houston
 Texas

LANDLORD: TENANT:

CITY OF SAN DIEGO, RICHARD HYNAN
a municipal corporation

By: : BY:

Name: Richard Hynan
Title: '

JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC.
a Maryland corporation

By: Mﬁa L.
Name: Gregory ® . Bhssett
Title: Vice PresiSent °

-

Address:

700 Milam Street

Houston, TX 77002

Attention Vice President - Legal
Telecopies: 713/546-6405

Wislos40 I'share No&t\pennzoil\pipelinethynan-5thmod\lanlrd-citysd.doc
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SCHEDULE A
DESCRIPTION OF PREMISES

That portimof!.otlmofr.aMesaColony, in tha City of 1a Mesa, in the
County of San Diego, State of Califaornia, éccording to Map thereof No. 346,
filed in the Office of the County Reccxrder of San Diego County, described as
follows:

1038 with the Northeasterly line of the So'.nth»oeste_rly 233,10 feet of said lot
103, said Southwesterly 223.10 feet being measured at right angles to the
Southwesterly line of said lot: said peint also being the most Westerly comer
of land described in deed to Horace E. Mc Giborey, et ux, recorded March 27,
1946 as File/Page No. 3331 of Official Records, thence along the Southwesterly
lire of sald Mc Giboney's lard Scuth 59°46'41" East 42.41 feet to Foint "x";
thence continuing alang said Southwesterly line South 59°46'41" East 122.49
feet to a point on the arc of a 949.00 foot radius curve, concave Southeastarly
fram which a radial line bears Sausth 32°07'17* Eagt; thence Northeasterly along
the arc of said curve, through a central angle of 14°47'29" for a distance of -
244.98 feet to the Northeasterly line of said Mc Giboney land; thence along .

lire, to a point on the arc of a 1051.00 foot radius curve, concave
Southeasterly, from which a radial lire bears South 22°13'50" East amd the True
Point of Beginning: ﬂﬁmScmﬂ‘nesterlyalmg the arc of said curve, through a
central argle of 11°58'59" for a distance of 219.81 feet to tha beginning of a
reverse 25.00 foot radius curve, concave Northerly; thence Westerly along the
arc of said curve, through a central argle of 46°45'04" far a distance of 20.40
feet to Point "X" above; thence alog the Souttmesterly line of said Mc ,
Giboney's land North 59°46'41" West 15.20 feet more or less, to a point on said
lire distant thereon South 59°46'41" East 27.71 feet from the most Westerly
corner of said lard, beingapointmﬁ‘neamofazs.mfootradiusam,
concave Easterly from which a radial lire bears North 47°56'23" East; thenca
Northerly along the arc of said axve, through a central angla of 71°49'56" for
a distance. of 31.34 feet; thence North 60°13'41" West 10.00 feet to a point en
the Northsesterly line of said Lot 103; thence along said Nortreesterly lina,
North 29°46'19" East 176.46 feet to the Northeasterly line of said Mc Giboney's
lard, thence alang said Northeasterly line South 59°46'41" East to the True

Common Address: 5540 Lake Murray Blvd., La Mesa, CA

\\fslos40l\sharel\o&l\pennzoil\pipclinc\hynan-Smmod\lanlrd-citygs;%ggc
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CALIFORNIA ALL-PURPO. . ACKNOWLEDGMENT
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State of TEXAS

County of HARRIS

On_ Apnil 24. 1998

Date

beforeme, __James E. Camacho, Notary Public

Name and Title ot Qtticer {e.9., “Jane Doe, Notary Public’)

personally appeared _ Cregory P, Rassetd

Narnea(s) of Signer(s)

3 personally known to me
0 proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seal.

OPTIONAL

E ks

Signature of Notary Public

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date:

Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name:

O Individual
O Corporate Officer
Title(s):

O Pariner — O Limited {1 General

0 Attorney-in-Fact

d Trustee

[0 Guardian or Conservator
{0 Other:

Signer Is Representing:

RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

R R R R S R R R R e T O T O eR

Signer’s Name:

O Individual
O Corporate Officer
Title(s):
0J Partner — O Limited O General
£J Attorney-in-Fact
O Trustee -
(3 Guardian or Conservator
0 Other: . Top of thumb here

Signer Is Representing:

AT,

woo.
i

’

Q
]

R 8 7

e Ay s W e e Ty

N

PLEPNs e sl tary

S R R O R S e O O R S R TR

© 1996 National Notary Association = 8236 Remmet Ave., P.O, Box 7184 » Canoga Park, CA 91309-7184 Prod. No. 5907 Reorder: Cal! Toll-Free 1-800-876-6627




CALIFORNIA ALL-PURPO. . ACKNOWLEDGMENT

g

& State of _ (A AEPR o]
3
County of CR P hE ]
On H-2p-ay beforeme, ___ TRomArS Qs Lintn
Date Name and Title of Cfficer (e.g.. “Jane Doe, Notary Public”)
personally appeared Racomay AL Wuaeo

Name(s) of Signer(s)

Bﬁersonally known to me
U proved to me on the basis of satisfactory evidence

R A Y P RT3

to be the personig).whose namelsyslare subscribed to the

S

THOMAS CHOW LING ' within instrument and acknowledged to me th he/they §
y COMM. #1051036 > executed the same ig'hisiher/their authorized capacity(ibeJ, )
NOTARY PUBLIC - CAUFORNA a ~and that b erftheir signaturely)_on the instrument the 2
person}é_. or the entity upon behalt of which the person E

acted, executed the instrument. %

5

WITNESS my h?nn cfficial seal, 5

Signature of Natary Public 2

PTIONAL o)

g Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent ' 2
B2 fraudulent removal and reattachment of this form to another document. 2)

Y0

Description of Attached Document )

Title or Type of Document: MD(QSLDS CornSEST %)

Document Date; CY28-5F Number of Pages: 5 )

AN NN LYY,

Signef(s) Other Than Named Above: VoS cE b)

NN

Capacity(ies) Claimed by Signer(s) , S

Signer's Name: Signer's Name: 5

0 Individual O Individual ‘ ¥
O Corporate Officer 0 Corporate Officer 2)

Title(s): Title(s): ‘ 2)
O Partner — O Limited ] General O Partner — [J Limited 1 General o)
0O Attorney-in-Fact DO Attorney-in-Fact 2)
(O Trustee O Trustee o)
[0 Guardian or Conservator O Guardian or Conservator ;‘?

T Top of thumb here

] Other: Top of thumb here O Other:

NV Lo NAT Y SO RTINSO TR LT LR
e,

S TN LEN TE Lo DTN L,

TN

Signer Is Representing: Signer Is Representing: 5

SR IO
2
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© 1996 National Notary Association « 8236 Remmet Ave., P.O. Box 7184 « Canoga Park, CA 91309-7184 Prod. No. 5807 Reorder: Cal! Toll-Free 1-800-876-6827




CALIFORNIA ALL-PURPO. ' ACKNOWLEDGMENT

State of

R R O OO CTOBN,
3

County of \
On "/ -"927'; 7 |
personally appeared ﬁ{}_ﬂ_uﬁé

before me,

EéName and Titte, of Offier | (a,;'Jano Doe, Notary Public™)
L

ol nEr—"

SHELIA B-DUHART
LR Commission # 11743301

§ %%’}’j. Notary Public - Califomia 2

' y/ San Diego County [P
’ w MyComm.Emi'esFebzzm[

escription of Attached Document

Title onJype of Document:

- and that by kid

/OPTIONAL

Though the information below is not required by law, it may prove valuable lo persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

—

/Jame(s) of Signer(s)
personally known to me

to be the personi#] whose name lare-subscribed to the
within instrument and acknowledged to me thathe/hey—
executed the same i @ hetr-authorized capacity(ies,
@ heir signaturefef on the instrument the
persor],(éﬂ. or the entity upon behalf of which the persongsf
acted, executed the instrument.

WITNESS my hand and official seal.

é/@& E—badls st

Signature of Notary Pubiic

O Attorney-in-Fact

Document Da: ) Numpbgr of Pages:
Signet(s) Other ThanWamed Above: 5
Capacity(ies) Claimed“ay Signer(s) .
Signer's Name: Signer’s Name: %)
[0 Individua! O individual )
O Corporate Officer O. Corporate Officer B)

Title{s): Title(s): )
O Partner — O Limited 0O Gen Partner — [J Limited [J General )

orney-in-Fact

© 1996 National Nolary Association » 8236 Remmet Ave., P.O. Box 7184 « Canoga Park, CAI 9?309-7184
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Store No. 831
ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement made this ____ day of March, 1998
by and between AZTEC LUBRICANTS INC, a California Corporation, ROBERT J.
MEHALL AND KATHLEEN T. MEHALL, (hereinafter referred to jointly and
severally as "Assignor"), RICHARD HYNAN, an individual, (hereinafter referred to as
“Assignee”) and JIFFY LUBE INTERNATIONL OF MARYLAND, INC., a Maryland
corporation (hereinafter referred to as "Landlord").

Whereas, Assignor entered into a Sublease with Landlord, dated August 31, 1994
(hereinafter collectively referred to as the "Lease") for certain real estate and
improvements known as 5540 Lake Murray, La Mesa, CA and more particularly
described therein. i

Whereas, Assignor desires to assign all of its rights, title and interest in said
Sublease to Assignee; )

Whereas, Assignee desires to accept such assignment in accordance with the terms
of this Agreement; and

Now, therefore, in consideration of the mutual promises contained herein, other
good and valuable consideration passing between the parties, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto, intending to be legally bound, covenant
and agree as follows:

1. Assignor hereby assigns to Assignee all of Assignor's right, title and
interest to the Sublease, which is attached hereto as Exhibit B and made a part hereof.

2. Assignee hereby accepts the assignment of said Sublease and agrees to
abide by all of the terms and conditions of said Sublease, binding upon the Lessee.

3. Landlord joins herein to consent to the covenants and agreements
contained herein.

4. The parties hereto acknowledge that Landlord's consent to this Assignment
is not an approval of any subsequent assignments of the Sublease or subletting of the
Leased Premises by Assignee.

IN WITNESS WHEREQF, the parties have set their hands and seals as of the
date first above mentioned.

e




WITNESS: ' ASSIGNOR:
: AZTEC LUBRICANTS, INC.

By:
Robert J. Mehall

ROBERT J. MEHALL

By:
Raobert J. Mehall

KATHLEEN T. MEHALL

By:
Kathleen T. Mehall

WITNESS: ASSIGNEE:
RICHARD HYNAN

By:

WITNESS: LANDLORD:
JIFFY LUBE INTERNATIONAL
OF MARYLAND

By:
Greogory D. Bassett

831ASSUM3/17/98
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EXHIBIT B STORE _831_

, Ay -
THIS LEASE made and entered into this 31°T day of , 1994 by and between

JIFFY LUBE INTERNATIONAL OF MARYLAND INC., a Maryland corporation with
offices at 700 Milam Street, Houston, Texas 77002 (hereinafter called "Landlord") and
AZTEC LUBRICANTS, INC., a California corporation, with offices at- 5540 Lake Murray
Blvd., La Mesa, California (hereinafter called "Tenant").

WITNESSETH:

In consideration of the covenants and promises contained herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, it is agreed
by the parties hereto as follows: ’ - '

L. PREMISES:

(a)  Landlord hereby leases to Tenant and Tenant hereby leases from Landlord all
that property generally described as 5540 Lake Murray, and lying and being situated in the City,
Borough or Township of La Mesa, State of California, more particularly described on Exhibit
"A" attached hereto, together with the buildings and improvements thgreon or to be erected
(hereinafter collectively referred to as the "Premises”), for the term and upon the conditions
hereinafter set forth. -

(b) On or about the date of this Lease, Tenant has entered a Franchise Agreement
(the "Franchise Agreement") with Jiffy Lube International, Inc., purudnt to which the Tenant is
authorized to operate a Jiffy Lube Service Center at the Premises. In the event of any conflict
between the terms of this Lease and the terms of the Franchise Agreement, the Franchise
Agreement shall control.

2. LANDI.ORD'S IMPROVEMENTS:

Intentionally deleted. .

3. - ACCEPTANCE OF THE IMPROVEMENTS:

By Tenant's occupation of the Premises and opening for business thereon, Tenant has
accepted the Improvements.

COMMENCEMENT OF TERM

Term and Commencement: The term of this lease shall commence upon September 1,

1994, and shall expire fifteen (15) years thereafter or on the earlier termination of the Franchise
Agreement or the Prime Lease, if any (the "Original Term"). P

sl
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Provided Tenant is not then in default under this Lease (and this Lease is otherwise in
full force and effect) or under any Franchise Agreement or Area Development Agreement with
Jiffy Lube International, Inc., then Tenant shall have the option to extend the term of this Lease
for two (2) additional five (5) year periods (the "Additional Term") on the same terms and
conditions as set forth in this Lease. The Additional Term shall be for a period of time equal to
the lesser of (i) the term of the Franchise Agreement; or.(ii) the term of the Prime Lease, if any.
If Tenant elects extend the term of this Lease, the Tenant shall give to Landlord notice of
Tenant's intention not less than six (6) months prior to the end of the Original Term of this
Lease. ‘

Unless otherwise indicated, all feferénces herein to the "term of this Lease" include both
the Original Term and the Additional Term. ' :

50 RENT:

(8)  Tenant shall pay as Rent hereunder an annual Minimum Rent equal to Eighty
Four Thousand and No/100 Dollars, payable in equal monthly installments of $7,000.00:

() Minimun Rent Ad

The month]y Minimum Rent and annual Minimum Rent shall each-be increased by nine
percent (9%) on the third (3rd) anniversary of the Commencement Date and thereafter on each
succeeding third (3rd) anniversary of the Commencement Date through the term of this Lease.

For the purpose of this Lease, the term "Lease Year" shall mean twelve month period
commencing upon the date of the commencement-of the term of this Lease and each succeeding
twelve month period. '

(¢)  Accord and Satisfaction: No payment by Tenant or receipt by Landlord of a
lesser amount than the rent herein stipulated shall be deemed to be other than on account of the
earliest rent then due, nor shall any endorsement or statement on any ‘check or any . letter
accompanying any check or payment as rent be deemed an accord and satisfaction. Landlord
may accept such check or payment without prejudice to Landlord's right to recover the balance
of such rent or pursue any other remedy provided for in this Lease, or at law.

(d)  Late Charges: In the event Tenant fails to pay any porEion of the Minimum Rent
or percentage Rent (including any additional rental due _hereunder) on the date due, or within
five (5) days thereafter, a late charge of two (2%) percent (or the highest rate permitted by law)

per month of the delinquent rental shall be added to said rental and paid to Landlord together
therewith, '

(¢)  Net Rental; No Abatement of Rent: The rental due Landlord under this Lease is

a net rent. The net rent shall be absolutely net to the Landlord, so that the Lease shall yield net
to Landlord the specified net rental in each month and year during the term of this Lease, and
each and every item of expense of every kind and nature whatsoever for the payment of which
Landlord is, shall or may become liable by reasons of its estate or interest in the Premises or any
rights or interest of Landlord in or under this Lease (except for any federal or state income > Jaxes

payable by Landlord and payments of indebtedness secured by liens on the Premises), ‘or by
i
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reason of or in any manner connected with or arising from the ownership, leasing, or building, or
use of the Premises or any building or improvements thereon, shall be borne by Tenant.

(f)  Security Deposit: Tenant has paid to Landlord $5,000.00 to be held by Landlord
as security for performance by Tenant of all obligations imposed on Tenant hereunder. If
Tenant shall perform all such obligations, said sum shall be refunded to Tenant at the
termination of this Lease, without interest. If Tenant shall default in any such obligation,
Landlord, in addition to any other remedies it may have, shall be entitled to apply such sum
toward Landlord's damages. '

6. PAYMENT OF TAXES, FEES, ASSESSMENTS AND UTILITIES:
(@)  Payment of Taxes, Fees and Assessments: Tenant shall pay, prior to delinquency,

pursuant to bills procured and timely submitted to Tenant by Landlord, or sent directly to Tenant
by any federal, state or municipal governmental authority, all property taxes, Franchise fees,
permits and assessments levied or imposed against the Premises or measured by the rent payable
hereunder from and after Tenant's acceptance of the Improvements or occupancy of the
Premises, whichever shall occur first, and any such taxes, fees, permits and assessments shall be
prorated, where applicable, between Landlord and Tenant to reflect the effective date of the
commencement of this obligation by Tenant. Tenant will exhibit receipts evidencing payment of
any such taxes, fees or assessments to Landlord promptly upon payment thereof. Tenant may, at
its expense, contest any such taxes, fees and assessment, in the name of Eandlord if necessary.
In such event, however, Tenant shall indemnify Landlord against any costs, penalties or
attorneys' fees incurred by or asserted against Landlord by virtue thereof. If Tenant fails to pay
any taxes, fees or assessments when due, Landlord may pay the same inder the provisions of
Paragraph 23.

PP

(b) anms:nl_oﬂ.ltﬂmcs Tenant shall pay for all water, gas, sewer, electric and all
other utilities serving the Premises. ‘ o

7.  AUTHQRIZED USES:

Tenant shall use the Premises for the following purposes, and for no other purposes
whatsoever, without the prior written consent of Landlord: those purposes expressly authorized
by the Franchise Agreement between Jiffy Lube International, Inc., and Tenant, pertaining to the
_ Jiffy Lube Service Center at the Premises.

8. .~ COMPLIANCE WITH LAWS, TICENSES AND PERMITS:
(@  Compliance with Taws: Tenant shall not use, or permit any person to use, the

Premises or any part thereof for any use or purpose in violation of federal, state or local law,
including, but not limited to, present and future ordinances or other regulations of any
municipality in which the Premises are situated, and Tenant agrees, if, during the term of this
Lease new laws and regulations be imposed, Tenant will, at the sole cost and expense of Tenant,
make alterations or improvements in or to the Premises which may be required by any federal,
state or local law, or by any municipal ordinance, or regulation applicable thereto. Tenant shall
also comply with all orders, directives, rules and regulations of all governmental bodies, bureaus
and offices having jurisdiction over Tenant or the Premises. Landlord makes no warranties or
representations as to the state of such ordinances, rules and regulations, and Tenant
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acknowledges that he has independently investigated same and represents that he will comply
therewith. :

(b)  Franchises and Permits: Tenant shall procure and maintain at Tenant's own
expense and responsibility all Franchises, permits or inspection certificates required by any
governmental authority respecting Tenant's use of the Premises or the operation of Tenant's
business thereon. Tenant may contest any such law, ordinance or regulation, and if required,
may join Landlord’s name in any such contest, In such event, however, Tenant shall indemnify
Landlord against any costs, penalties or attorneys' fees incurred by or asserted against Landlord
by virtue thereof.

(©)  Qccupancy: Tenant will not at any time use or occupy the Premises in violation
of the certificate of occupancy issued for the Premises. ’

(@)  General Liahility Insurance: Tenant shall, during the entire term of this Lease, at

Tenant's own expense, keep in force by advance payment of premiums, public liability insurance
in an amount not less than $3,000,000 for combined single limit bodily injury and property
damage, insuring Tenant, Landlord and any Mortgagee of Landlord against any liability that
may accrue against them or any of them on account of any occurrenge in or about the Premises
during the term of this Lease or in consequence of Tenant's occupancy thereof and resulting in
personal injury, death or property damage. All policies of insurance, as aforesaid, shall provide
that they cannot be canceled, terminated, or amended without thirty - (3Q) days prior written
notice to Landlord and Tenant and any Mortgagee of Landlord. h

(®)  Employer's Liability Insurance: Tenant shall, during the entire term of this Lease,

at Tenant's own expense, pay for and maintain employer's liability insurance ($100,000
minimum limit) and workmen's compensation insurance, as prescribed-by the law of the state in
which the Premises are located. '

(c)  Indemnity: Tenant agrees to indemnify and save harmless Landlord from and
against all claims of whatever nature arising from (1) any act, omission or negligence of Tenant,
or Tenant's contractors, agents, servants or employees, or (ii) arising from any accident, injury or
damage whatsoever caused to any persor or to the property of any person occurring during the
. term hereof in or about the Premises, where such accident, damage or injury results or is claimed
to have resulted from an act or omission on the part of Tenant or Tenant's undertakings in this
Lease. This indemnity and hold harmless agreement shall include indemnity against all costs,
expenses and liabilities in connection with any claim or proceeding brought thereon and the
defense thereof, including reasonable attorneys' fees. Tenants obligation to observe or perform
this covenant shall survive the expiration or other termination of this Lease.

(d  Special Definition for the Term Landlord: As used in Articles 9, 10 and

anywhere else expressly designated only, the term "Landlord” includes the Landlord, any
landlord of the Landlord and the owner of Landlord's property if applicable.

(¢)  Certificates of Insurance; Increase in Amount; Company:
Tenant shall furnish to Landlord, before Tenant may operate as a Jiffy Lube Service Center
copies of policies or certificates of insurance required by this Lease. The amounts of the

i
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insurance required pursuant to this Article 9 shall be increased from time 'to time as required by
Landlord in accordance with the insurance amounts customary from time to time for similar
properties.

All policies of insurance described in this Article 9 and Article 10 shall be issued by a
company with a Best's Guide rating of "A" or better.

10.  FIRE AND EXTENDED COVERAGE INSURANCE:

Tenant agrees, at its sole cost and expense, during the entire term of this Lease, to keep
the Premises, the Improvements, all other improvements, equipment and any supplies thereon
adequately insured by reliable companies "for full replacement value" whereby the insurer will
be obligated to pay full. cost of repair or replacement as of the date of loss against damages
caused by fire, smoke, explosion and other risks covered by standard extended coverage
endorsements. Tenant shall also carry insurance against-the risks of loss of rents and income
resulting from any such hazards, which policy must provide coverage for six months estimated
income from the Premises.” All such policies shall name Landlord, and Landlord's mortgagee, if
required, as a co-insured, as their respective interests may appear. Such insurance may be
carried under a blanket-type policy issued to Tenant and all such insurance must provide that it
cannot be cancelled, terminated, or amended without thirty (30) days prior written notice to
Landlord and Tenant. Before Tenant may operate the Premises as a Jiffy Lube Service Center,
Tenant will deliver to Landlord certificates evidencing the aforesaid insurance. The proceeds of
any loss claims collected by Landlord on such policy shall be credited or payable by Landlord to
Tenant in reimbursement of any expenditures made on account thereof by Tenant pursuant to
Tenant's maintenance and repair obligations hereunder. T

11.  MAINTENANCE:

: Tenant will at all times during the term of this Lease keep the:Premises, appurtenances,
fixtures, installations and equipment attached and related thereto, including any parking area and
driveways, in good condition and repair, at Tenant's expense, and upon termination hereof, shall
surrender same in such good repair, reasonable wear and tear excepted. Tenant will keep all fire
extinguishers in the Premises filled and in good condition at Tenant's own cost and expense.
Should any portion or all of the Premises be damaged or destroyed by fire, the elements or any
other cause, with or without fault on the part of Tenant, Tenant shall promptly rebuild or replace
. any -such damaged or destroyed portions. Tenant will make all repairs at its sole cost expense,
both interior and exterior, structural or non-structural ordinary or extraordinary, and foreseen
and unforescen. "Repairs” shall include all necessary rebuilding, replacements, renewals,
alterations, additions and betterments. All repairs made by Tenant shall be equal in quality and
class to the original work.

Tenant will also do or cause others to do all necessary shoring of foundations and walls
of any structure and every other act or thing for the safety and preservation thereof which may
be necessary by reason of any excavation or other building operation upon any adjoining
property, street, alley or passageway.

Except as otherwise specifically provided herein, damage to or destruction of any portion
of all of the Premises, by fire, the elements or any other cause, with or without fault on the part
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of Tenani, shall not terminate this Lease or entitle Tenant to any abatement of or.reduction in the
rent payable, or otherwise affect the respective obligations of the parties hereto. '

12. REPAIR BY LANDLORD:

Landlord shall not be required to furnish. any services or facilities to the Premises after
acceptance of the Improvements. Landlord shall have no obligation to repair, maintain, alter,
- replace or modify the Premises or any part thereof, including but net limited to any plumbing,
heating, electrical, air conditioiing or other mechanical installation therein. Tenant hereby
assumes the full and sole responsibility for -the condition, operation, repair, rebuilding,
replacement, maintenance and management of the Premises.

13.  RIGHT OF ENTRY BY LANDI ORD:

- Tenant shall permit inspection of the Premises during reasonable business hours by
Landlord or Landlord's agents or representatives. for the purpose of ascertaining the condition of
the Premises. One Hundred Eighty (180) days prior to the expiration of this Lease, Landlord
may post suitable notice on the Premises that the same are "For Rent" and may show the
Premises .to- prospective tenants at reasonable times. Landlord may not, however, thereby
unnecessarily interfere with the use of the Premises by Tenant.

14.

(@)  Alterations: Tenant, after receiving the written consent of Landlord, at Tenant's
sole cost and expense, in a good workmanlike manner, may make such alterations to the
Premises as Tenant may require for the conduct of its business without materially altering the
basic character of the buildings or improvements thereon, or weakening any structure on the
Premises. Any such alterations shall be subject to Landlord's inspection upon completion, and
Tenant agrees to make whatever changes or additions to such alterations as are requested by
Landlord. Tenant shall also have the right, with the written consent of Landlord, to erect, at
Tenant's sole cost and expense; such temporary partitions, including office partitions, as may be
necessary to facilitate the handling of Tenant's business and to install telephones and telephone
equipment and wiring, and electrical fixtures, additional lights and wiring and other trade
appliances.  Tenant shall, before making any alterations, additions; installations or
improvements, at its expense, obtain all permits, approvals and certificates required by any
. governmental or quasi governmental bodies and (upon.completion) certificates. of final approval ]
thereof and shall deliver promptly duplicates of all such ‘permits, approvals and certificates to
Landlord and Tenant agrees to carry and will cause Tenant's contractors and subcontractors to
carry such workmen's compensation, general liability, personal and property damage insurance
as Landlord may require.

(b)  Fixtures: Any alterations or improvements to the Premises, including partitions,
all electrical fixtures, lights and wiring, shall become the property of Landlord at the expiration
or sooner termination of this Lease. Should Landlord request Tenant to remove all or any part
of the above mentioned items, however, Tenant, at its own expense, shall do so prior to the
expiration of this Lease and repair the Premises as described herein. At the expiration or sooner
termination of this Lease, Tenant shall be entitled to remove Tenant's personal property and
trade fixtures, provided that Tenant has complied with all its obligations under this Lease and
repairs, in a good workmanlike manner, all damage done to the Premises by such removal.
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Nothing in this Article shall be construed to give Landlord title to or prevent Tenant's removal of
trade fixtures. -

()  Condition of Premises on Termination: Tenant agrees to surrender the Premises

at the expiration, or sooner termination, of this Lease in the same condition as when the
Premises were delivered to Tenant, or as altered pursuant to the provisions of this Lease,
ordinary wear, tear excepted. :

15. SIGNS:

Tenant may, if applicable laws permit, place suitable signs, emblems, logos, lettering and
pictorial materials on the Premises for the purpose of indicating the nature of the business
carried ‘on by the Tenant in said Premises; provided, however, that any such signs, emblems,
logos, lettering and pictorial materials must first be-consented to by Landlord. In the event
Tenant places any signs, emblems, logos lettering or pictorial materials on the Premises without
Landlord's consent, Landlord has the right to remove the same. Any damage to the Premises
caused by installation or.removal of signs, emblems, logos, lettering or pictorial materials shall
be repaired at the expense of Tenant. All work shall be completed in a good workmanlike
manner. :

16. GILASS:

Tenant agrecs to immediately replace all glass broken or damaged on the Premises during
the term of this Lease with glass of the same quality as that broken or damaged.

17.  ASSIGNMENT AND SUBLETTING:

To the extent permitted by the Franchise Agreement, Tenant shall have the right to assign
its interest herein to the same person who is assigned Tenant's interest as Franchisee under the
Franchise Agreement. Tenant shall not otherwise allow or permit transfer of this Lease or any
interest hereunder by operation of law or otherwise, nor assign, sublease, convey, mortgage,
pledge or encumber this Lease or any part thereof by another without, in each case, obtaining
Landlord'’s prior written consent. No assignment (with or without Landlord's consent) shall
release Tenant from any of its obligations hereunder.

18.  ASSIGNMENT RY LANDLORD:

- Landlord shall have the right, at any time, without Tenant's prior approval, to assign its
interest in this Lease, and the Prime Lease if applicable, to any entity who purchases the fee
simple interest or Landlord's leasehold interest and/or its interests in the Improvements,
underlying the Premises. In connection therewith, Landlord shall have the right, at any time,
without Tenant's prior approval, to enter into a primary leaseback of the Premises (hereafter
referred to as a "Sale/Leaseback” transaction). In the event the Landlord desires to complete a
Sale/Leaseback transaction, Tenant agrees that (a) Tenant's prior approval shall not be required,
(b) Landlord's new lease shall become the primary lease ("Primary Lease") to the purchasing
entity (the new owner) and (c) this Lease shall effectively and automatically become a sublease
to Landlord’s Primary Lease. In the event that any other person or entity acquires title or any
other interest in the Premises pursuant to a sale or transfer of the fee simple or leasehold interest
in the Premises subsequent to the date hereof, Tenant's right of possession shall not be disfurbed

-
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provided (a) Tenant is not then, and is not in the future, in default under this Lease and (b)
Tenant attorns to such title holder. In the event that any other person or entity takes assignment
of this Lease pursuant to a sale or transfer of the fee simple or leasehold interest in the Premises
subsequent to the date hereof and notice thereof is served upon Tenant, Tenant agrees to look
solely to the assignee for the performance of all obligations of the Landlord under this Lease.

19. QUIET ENIOYMENT:

Landlord covenants and agrees. that Tenant, upon paying the rent and all other charges
provided for in this Lease, and upon observing and keeping all of the covenants, conditions and
provisions of this Lease on its part to be observed and kept, shall lawfully and quietly hold,
occupy and enjoy the Premises during the term of this Lease, without hindrance or molestation
by or from anyone claiming by, through or under Landlord, subject to the terms of any primary
lease, this Lease and any mortgage or encumbrance now or hereafter placed on the Premises by
Landlord. - ' : : '

20. TENANT'S DEFAULT:

If (a) Tenant shall fail to pay any installment of Minimum Rent or Percentage Rent or
any additional sum when due hereunder for five (5) days after written notice from Landlord; (b)
Tenant shall default in any of the covenants, agreements, conditigns or undertakings herein
agreed to be kept, observed and performed by the Tenant other than-the payment of rent
(Minimum and Percentage Rent or additional rent) or any part thereof when due, and such
default shall continue for fourteen (14) days after notice thereof in writing to Tenant; (¢) Tenant
shall fail to open for business the Jiffy Lube Service Center on the Piemises within eight (8)
months after Tenant's execution of the Franchise Agreement (unless such eight (8) month period
is extended pursuant to the terms of the Franchise Agreement, and then if Tenant fails to open
for business the Jiffy Lube Service Center on the Premises within the time permitted by the
Franchise Agreement), and, if such default shall continue for fourteen (14) days after notice
thereof in writing to Tenant; (d) Tenant shall default in any of the terms of the Franchise
- Agreement and fail to cure such default within any cure period allowed by the Franchise
Agreement or in the event the Franchise Agreement should terminate, whether by lapse of time
or otherwise; (¢) Tenant shall vacate or abandon the Premises; (f) proceedings in bankruptcy or
for liquidation, reorganization or rearrangement of tenant's affairs are instituted by or against
Tenant; (g) a receiver or trustee is appointed for all or substantially all of the Tenant's business
. or assets on the grounds of Tenant's insolvency; (h) Tenant makes an_assignment for the benefit
of its creditors; (i) a reorganization under the bankruptcy laws of the United States is instituted
by or against Tenant; (j) this Lease or Tenant's interest herein or in the Premises or any
improvements thereon or any property of Tenant are executed upon or attached; (k) possession
of the Premises is given to any person other than expressly permitted under this Lease; (1)
Tenant fails to execute instruments or certificates provided for in this Lease within fifteen (15)
days after the mailing by Landlord of a written request; or (m) Landlord determines that Tenant
has submitted any false report required to be furnished hereunder, then in any of the above
events, Landlord, at its election, may terminate this Lease and, either with or without process of
law, re-enter, expel, remove and put out Tenant and all persons who may be occupying the
Premises under Tenant, using such force or other means as may be lawful and necessary in so
doing, and repossess and enjoy the Premises. Such re-entry and repossession shall not work a
forfeiture of the rents to be paid and the covenants to be performed by the Tenant during the full
term of this Lease. If any applicable law requires any additional notice or greater period during
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‘which Tenant may attempt to cure a default before termination, this Lease shall be deemed to be
modified to comply with such law.

Upon the expiration of the term of this Lease by reason of the happening of any of the
events hereinabove described, or in the event of the termination of this Lease or Tight to
possession or both, as the case may be, by summary dispossession proceedings or under
provision of any law now or at any time hereafter in force, by reason of or based upon or arising
out of a default under or breach of this Lease on the part of Tenant, or upon Landlord recovering
possession of the Premises under any of the foregoing circumstances, whatsoever, whether with
or without legal proceedings, Landlord may, at its option, at any time and from time to time,
relet the Premises or any part or parts thereof for the account of Tenant or otherwise, and receive
and collect. the rents therefor, applying the same first to the payment of such expense as
Landlord may have incurred in recovering possession of the Premises, including legal expense
and attorneys! fees, and for putting the Premises into good order or ‘condition or preparing or
altering the same for re-rental, expenses, commissions and charges paid, assumed or incurred by
Landlord in connection with the reletting of the Premises, and then to the fulfillment of the
covenants of Tenant hereunder. Any such reletting herein provided may be for the remainder of
the term of this Lease or for a longer or shorter period. In any such case, and whether or not the
Premises or any part thereof be relet, Tenant shall pay to Landlord the Minimurn Rent, the Prime
Lease Rent and any item of additional rent due hereunder, and all other charges required to be
paid by Tenant up to the time of such termination of this Lease, or of such recovery of
possession of the Premises by Landlord, as the case may be; and thereafter Tenant covenants and
- agrees, if required by Landlord, to pay to Landlord until the end of the term of this Lease and
equivalent of the amount of all the Minimum Rent, the Prime Lease Rent and any additional rent
reserved herein and all other charges. required to be paid by Tenant less the net avails of
reletting, if any, and the same shall be due and payable by Tenant to Landlord on the several rent
days above specified. In any of the circumstances hereinabove mentioned in which landiord
shall have the right to hold Tenant liable. upon the several rent days herein specified to pay
Landlord the equivalent of the amount of alf the Minimum Rent, the Prime Lease Rent, and the
additional rent and all other charge required to be paid by Tenant less the net avails of reletting,
if any, Landlord shall also have the election, in place and instead of holding Tenant so liable, to
forthwith recover against Tenant as damages for loss of the bargain and not as a penalty, an
aggregate sum which, at the time of such termination of this. Lease, or of such recovery of
possession of the Premises by Landlord, as the case may be, represents the then present worth of
the excess, if any, of the aggregate of the Minimum Rent, the Prime Lease Rent, and the
. additional rent and all other charges payable by Tenant hereunder that would have accrued for
the balance of the term over the aggregate rental value ‘of the Premises for the balance of such
term.- Nothing herein contained shall limit or prejudice Landlord's right to prove and obtain as
liquidated damages arising out of such breach of termination the maximum amount allowed by
any statute or rule of law which may govern the proceeding in which such damages are to be
proved, whether such amount be greater, equal to, or less than, the amount of the then present
worth of the excess of the Minimum Rent, the Prime Lease Rent, any additional rent and all
other charges payable by Landlord hereunder over the rental value referred to above,

21.  LANDLORD'S DEFAULT:
Landlord shall, in no event, be éhargcd with default in any of its obligations hereunder

unless and until Landlord shall have failed to-perform such obligations within thirty (30) days
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(or such additional time as is reasonably required to correct such default) afier written notice to
Landlord by Tenant, specifically describing such failure.

22.  RIGHT TO PERFORM FOR TENANT:

If Tenant should fail to perform any of its obligations under the provisions of this Lease,
Landlord shall have the right, but not the obligation, to undertake such performance or cause the
same to be done, and Tenant agrees to reimburse any and all expenses incurred by Landlord in
connection therewith five (5) days after receipt by Tenant of Landlord's invoice. These expenses
include, but are not limited to filing fees, legal fees and bond premiums. Landlord may charge
such expenses to Tenant as additional rent due from Tenant to Landlord, together with interest
. thereon, at the rate of two percent (2%) per month (or the highest interest rate permitted by law),
in the event that Tenant does not reimburse Landlord within the five (5) days prescribed.
Nothing in this paragraph shall be construed to limit any and all other rights and remedies of
Landlord. ‘ ~ . : :

23. WAIVER:-

No delay or omission of Landlord to exercise any right or power arising from any default
shall impair any such right or power or be construed to be a waiver of any such default or an
acquiescence therein. No waiver shall be effective unless in writing, signed by Landlord, and no
waiver of any breach of any of the covenants of this Lease shall be construed, taken or held to be
a waiver of any other breach, or waiver, acquiescence in or consent to any further or siucceeding
breach of the same covenant. : ' '

24. REBJEDESLLMEAIDLE

The remedies herein granted to Landlord shall not be exclusive or mutually exclusive and
Landlord shall have such other and additional remedies against Tenant as may be permitted in
law or in equity at any time. Any exercise of a right of termination by Landlord shall not be
construed to eliminate or discharge any right of Landlord to damages on account of any default
of Tenant. _

—

’-

25.  LIENS:

_ Nothing in this Lease shall authorize Tenant to do any act which shall in any way

encumber the title of Landlord (as defined in Article 9(d)) in and to the Premises. The interest
or estate of the Landlord (as defined in Article 9(d)) shall not in any way be subject to any claim
by lien or encumbrance, whether by operation of law or by virtue of any express or implied"
contract by Tenant. Tenant shall not permit the Premises to become subject to any mechanic's,
laborer’s or materialmen's lien on account of labor or material furnished to Tenant in connection
with work of any character performed or claimed to have been performed on the Premises by or
at the direction of, or sufferance of Tenant.

In the event any lien is filed against or attached to the Premises, or Tenant's interest
therein, at Landlord's option, Tenant shall either pay the amount of said lien in full or shall, upon
demand of Landlord, provide and pay for a non-cancelable bond, placed with a reputable
company, approved by Landlord, in an amount equal to one and one half (1-1/2) tim/es the
amount of such lien and insuring the interest of Landlord (as defined by Article 9 paragraph (d)
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and any mortgagee from any loss by reason of the filing of such lien. Tenant shall immediately
pursue in good faith its legal remedies to the end of obtaining removal of said lien. In the event
Tenant does remove or post a bond against the lien, Landlord shall have the right but not the
obligation to post the bond under the provisions of Article 22.

26. CONDEMNATION:

If after the execution of this Lease and prior to the expiration of the term-of this Lease,
the Premises shall be taken in its entirety under the power of eminent domain or voluntarily sold
under threat .of such taking, or if such portion of the Premises is taken so as to render the
Premises unusable for the operation of a Jiffy Lube Service Center, then the term of this Lease
shall cease as of the date when the Premises is so taken, and rent shall be apportioned and
adjusted as of the date of the taking or the sale in lieu thereof.

If only a part of the Premises shall be taken under the power of eminent domain or sold
under threat of such taking, and such partial taking shall not render the Premises unusable for the
operation of a Jiffy Lube Service Center, then this Lease shall continue in full force and effect as
to the portion not taken and the rent shall abate proportionally on such part taken under the
power of eminent domain or sold under threat of such taking. ‘

In the event of any taking of the Premises under the powgr of eminent domain or a
voluntary sale under threat of such taking, whether in part or in whole, the entire award granted
in compensation for the value of the Premises, or the proceeds of a voluntary sale of same under
threat of taking, shall belong to the Landlord. The parties hereto acknowledge that, upon
condemnation, this Lease terminates as to any portion taken, or as to the whole if the-taking of
any portion renders the remainder unusable and consequently, Tenant shall have no claim to any
portion of the condemnation award. Nothing herein contained shall be construed, however, as a.
release or waiver by Tenant of any right it may have as a lessee to obtain compensation from the
condemnor for business interference or interruption, relocation costs, and moving costs.

27.  SUBORDINATION AND NON-DISTURBANCE:

This Lease and all of Tenant's rights, title and interest in and under the Lease shall be
subject, subordinated and inferior to the lien of any and all ground leases, underlying leases,
mortgages and deeds of trust and to any and all terms, .conditions, provisions, extensions,
renewals or modification of any such leases, mortgages or deeds of trust which Landlord or any
grantee or assignee of Landlord has or may place upon the-Premises in the- same manner and to
the same extent as if this Lease had been executed subsequent to the execution, delivery and
recording of such lease, mortgage or deed of trust.

In the event that a mortgagee, trustee or any other person acquires title or any other
interest in the Premises pursuant to the exercise of any remedy provided for in any mortgage or
deed of trust executed subsequent to the date hereof, Tenant's right of possession shall not be.
disturbed provided (a) Tenant is not then, and is not in the future, in default under this Lease and
(b) Tenant attorns to such title holder. Tenant herein covenants and agrees that upon a mortgage
foreclosure or a foreclosure under a deed of trust it will attorn to any mortgagee, trustee,
assignee or any purchaser at the foreclosure sale as its Landlord and this Lease shall continue in
full force and effect as a direct Lease between Tenant herein and such party upon all terms,
conditions and agreements set forth in this Lease.
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The subordination of this Lease to any mortgage or deed of trust now or hereafter placed
upon the Premises shall be automatic and self-operative, and no further instrument of
-Subordination shall be necessary. Without limiting such automatic and self-operative
subordinations, however, Tenant herein shall, on demand, at anytime or times, execute,
acknowledge and deliver to Landlord, or any grantee or assignee of Landlord, any and all
instruments that may be necessary or proper to evidence the subordination of this Lease and all
rights hereunder to the lien of any such mortgage or deed of trust. If Tenant shall fail, at any
time to execute, acknowledge and deliver any such subordination instrument within five (5) days
after demand, Landlord, or any grantee or assignee of Landlord, in addition to any other
remedies available to it in consequence thereof, may execute, acknowledge and deliver the same
as the attorney-in-fact of Tenant and in Tenant's name, place and stead, and Tenant hereby
irrevocably makes, constitutes and appoints Landlord, its successors and assigns, such
attorney-in-fact for that purpose.

28. PRIME LEASE:

If Landlord holds the Premises under a lease (the "Prime Lease™), Tenant is hereby given
notice of the parties to, term of and provisions contained in the Prime Lease to Landlord, a copy
of which is attached hereto and made a part hereof as "Exhibit D"; and in addition to the other
provisions of this Lease which impose upon the Tenant the obligation to perform and comply
with certain specified provisions contained in the Prime Lease, throughout the term of this Lease
Tenant covenants and agrees that it will perform, observe and comply with all of the terms,
covenants and conditions to be performed, observed or complied with by, the tenant under the
Prime Lease except for those provisions, if any, in the Prime Lease inhefently incapable of being
performed by Tenant. If the Prime Lease, or any extensions thereof, should expire or be
forfeited, cancelled; or terminated, this Lease shall concurrently therewith be terminated, and
thereupon all rights of Tenant hereunder shall cease.

29. IENANISIERM]NATIQN_QEERAN_CHISE_AGREEMENI

If Tenant, as Franchisee under the Franchise Agreement, has voluntarily terminated the
Franchise Agreement in accordance with the terms thereof, this Lease shall also terminate at
such time as the Franchise Agreement terminates, provided that Tenant has fulfilled all its
obligations under this Lease through the date of such termination. "

30. - END OF TERM:

Upon the expiration or other termination of the term of this Lease, Tenant shall quit and
surrender the Landlord the Premises, broom clean, in good order and condition, ordinary wear
and tear excepted, and Tenant shall remove all its property. All property permitted or required
to be removed by Tenant at the end of the term which remains in the Premises after Tenant's
removal shall be deemed abandoned and may, at the election of the Landlord, either be retained
as Landlord's property or removed from the Premises by Landlord at Tenant's expense. Tenant's
obligation to observe or perform this covenant shall survive the expiration or other termination
of this Lease.

31.  HOLDING OVER: g
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Tenant shall not hold over beyond the expiration or sooner termination of the term of this
Lease. If, nevertheless, there be any holding over by Tenant, such shall give rise to a tenancy at
the sufferance of Landlord. Tenant agrees to indémnify and save Landlord harmless against all
costs, claims, loss or liability resulting from delay by tenant in so surrendering the Premises,
including, without limitation, any claims made by any succeeding tenant founded on such delay.
The parties recognize and agree that the damage to Landlord resulting from any failure by
Tenant to timely surrender possession of the Premises as aforesaid will be extremely substantial,
will exceed the amount of the monthly rental theretofore payable hereunder, and will be
impossible to accurately measure. Tenant therefore agrees that if possession of the Premises is
not surrendered to Landlord within 24 hours after the date of expiration or sooner termination of
this Lease, then Tenant shall pay to Landlord for each month and for each portion of any month
during which Tenant holds over in the Premises after the expiration or sooner termination of this
Lease, an amount equal to two times the sum of the monthly Minimum Rent, the Prime Lease
Rent (if any), and any additional rent which was payable under this Lease during the last month
of the term hercof. Nothing herein contained shall be deemed to permit Tenant to retain
possession of the Premises after the expiration or sooner termination of this Lease. This
provision shall survive the termination of this Lease.

32.  MISCELLANEQUS:

() Authority: The persons who have executed this Lease represent and warrant that
they are duly authorized to execute this Lease in their individual or representative capacity as
indicated. : .

—

(b)  Review of Documents: The parties hereto represent that they have read and
understand the terms of this Lease, and that they have sought legal counsel to the extent deemed

necessary in order to protect their respective interests.

(c)  Construction: .The words."Landlord" and "Tenant" shall mean respectively all
parties Landlord and Tenant, regardless of number, the word "he" shall be synonymous with
"she," "it," and "they," the word "his" shall be synonymous with "her," "its,” and "their," and,
words in the singular shall be held to include the plural when the context requires.

(d) = No Agency Created: Tenant shall have no authority, express or implied, to act as

. agent of Landlord or any of its affiliates for any purpose. Tenant is, and shall remain, an

independent contractor responsible for all obligations and liabilities of, and for all loss or ~
damage to, the Jiffy Lube Service Center to be operated by Tenant, including any personal
property, equipment, fixtures or real property connected therewith, and for all claims or demands
based upon damage or destruction of property or based upon injury, illness or death of any
person or persons, directly or indirectly, resulting from the operation of said Jiffy Lube Service
Center.

(¢)  Force Majeure: Whenever a period of time is provided in this Lease for ejther
party to do or perform any act or thing, except the payment of monies, neither party shail be
liable or responsible for any delays due to strikes, lockouts, casualties, acts of God, war,
governmental regulation or control or other causes beyond the reasonable control of the parties,
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and in any event, said time period for the performance of an obligation hereunder shall be
extended for the amount of time of the delay. This clause shall not, however, apply to nor result
in any extension of the term of this Lease.

(f)  Paragraph Headings: Paragraph headings of this Lease are for convenience only
and are not to be construed as part of this Lease and shall not be construed as defining or

‘limiting in any way the scope or intent of the provisions hereof.

“(g)  Invalidity of a Pravision: If any term or provision of this Lease shall to any

extent be held invalid or unenforceable, the remaining terms and provisions of this Lease shall
be valid and be enforced to the fullest extent permitted by law. However, in the event that any
material term of this Lease shall be stricken or declared invalid, Landlord reserves the right to
terminate this Lease at its sole option. : '

(h)  Law Govemning: The terms and provisions of this Lease shall be interpreted in
accordance with and governed by the laws of the state in which the Premises are located without
regard to principles of conflicts of law. ' .

@) Entire_Agreement: This Lease, the Franchise Agreement, the Preliminary
Agreement, and any relevant documents referred to therein shall be deemed to include the entire

agreement between the parties hereto and it is agreed that neither Landlord nor anyone acting on
its behalf has made any statement, promise, or agreement or taken upon itseif any engagement
whatsoever, whether verbally or in writing, in conflict with the terms of this Lease, or that in any
way modifies varies, alters, enlarges, or invalidates any of the provisions hereof, or extends the
term of this Lease, and that no obligations of the Landlord shall be implied in addition to the
obligations herein expressed. This agreement cannot.be changed orally, but only. by an
agreement in writing signed by Landlord and Tenant.

()  Parties Bound: The terms of this Lease shall extend to and be binding upon the
administrators, executors, representatives, heirs, assigns and successors of the parties this
instrument. ‘ ‘

(k) - Notices: All notices to or demands upon the Landlord or Tenant desired or
required to be given under any of the provisions hereof shall be in writing. Any notices or
demands from the Landlord to the Tenant shall be deemed to have been duly and sufficiently
. given if a copy thereof has been mailed by United States registered or certified mail in an
envelope properly stamped and addressed to Tenant at the address of the Premises. Any notices
or demands from the Tenant to the Landlord shall be deemed to have been duly and sufficiently
given if mailed by United States registered or certified mail in an envelope properly stamped and
addressed to the Landlord at P.Q. Box 2967, Houston, Texas 7722-2967, Attention: Real Estate
Management. Either party, by notice, may change the address to which notice shall be sent, but
all notices mailed to the Tenant at the address of the Premises shall be deemed sufficient.

(1)  Franchise Agreement: All references to the Franchise Agreement herein shall
mean that Franchise Agreement between Jiffy Lube International, Inc. and Tenant, pertaining to

the Jiffy Lube Service Center at the Premises.

(m)  Recordation: It is the intention of the parties hereto not to record this Lease.
However, should recordation of this Lease be required by applicable law, or any other reason,




Tenant and Landlord agree to do so. Additionally, if required by applicable law or any other
reason, each party at the request of the other shall execute and acknowledge, so that the same
may be recorded, a Short Form Lease or Memorandum of Lease, indicating the Lease term, as
well-as any other terms necessary for recording. Tenant shall pay all of the costs and expenses
of such recordation, including but not limited to any and all recordation taxes, transfer taxes,
recordation fees and notary fees. '

(n)  Maximum Interest: No provision of this Lease shall require the payment or
permit the collection of interest in excess of the maximum permitted by applicable law. If any
excess of interest is herein or otherwise provided for, or shall result or be held to result, the
provisions of this paragraph shall govern and the Tenant or any guarantor of this Lease shall not
be obligated to pay the amount of such interest which is in excess of the maximum amount
permitted by applicable law.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day
and year first above written. ' '
ATTEST OR WITNESS: : - LANDLORD:

JIFFY LUBE INTERNATIONAL
OF MARYLAND; INC.

WM - Byl 7 g f
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ATTEST OR WITNESS: ) " TENANT:

| | AZTEC LUBRICANTS, INC. :
: : President U , ]
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EXHIBITS

A. Description of the Premises
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Lease Agreement
(Master Lease) entered into with

LA MESA COMMERCIAL CENTER and assigned to JIFFY LUBE INTERNATIONAL OF
MARYLAND, INC. '

(LESSEE) and filed in the Office of the City Clerk as Document 764289,
hereby consents to that certain Sublease Agreement between the above LESSEE
(SUBLESSOR} and '

SAN DIEGO LUBRICANT, INC.

(SUBLESSEE) dated October 1, 1987. Said Sublease shall be subordinate to
the Master Lease in all respects. The CITY.is merely approving the
SUBLESSEE and the proposed use, and all terms and conditions of the Master
Lease shall control and supersede any inconsistent or contrary provisiens
in the Sublease. The CITY is not bound by any term or condition in the
Sublease which in any way conflicts with or is additional to the provisions
of the Master Lease.

In addition, this consent is subject to LESSEE and SUBLESSEE executing the
attached Memorandum of Rent Adjustments.

THE CITY OF SAN DIEGO

Dated 3! | (9!8 g | By \\.\ K&ac&%

Deputy Gity Manader

APPROVED AS TO FORM:

JOHN W. WITT, City Attorney

Dated \5// \4{/?? " By \//a-/‘(;k/o(kh/(w\v/

Deputy

MXB:baa(5)43
3-8-88
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THIS FRANCHISE LEASE is made and entered into this __ 3/’ day
of August, 1989, by and between JIPPY LUBE INTERNATIONAL OF MARYLAND,
INC., a Maryland corporation, with offices at 6000 Metro Drive,
Baltimore, Maryland 21215, (hereinafter "Landlord") and Agtec
Lubricants, Inc., a California corporation, Robert J. Meball and
Kathleen T. Mehall with offices at 5S%o LAade Moerey Blud LA qoA €A T34
(hereinafter jointly and severally referred to as "Tenant") .

WITNESSETH:

In consideration of the covenants and promises contained herein
and other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, it is agreed by the parties hereto
as follows:

1.  PREMISES:

Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord all that property generally described .as 5540 Lake Murray,

" and lying and being situated in the City, Borough or Township of

La Mesa, State of California, more particularly described on
Exhibit "A" attached hereto, together with the buildings and
improvements thereon (hereinafter collectively referred- to as the
"Premises"), for the term and upon the conditions hereinafter set
forth.

2. LANDIORD'S IMPROVEMENTS:

The Premises are improved by a Jiffy Lube Service Center
(hereinafter referred to as the "Improvements"), : , -

3.  ACCEPTANCE OF THE IMPROVEMENTS:

\ ) .
By Tenant's occupation of the Premises and opening for business
thereon, Tenant has accepted the Improvements. /

4. IENANT'S IMPROVEMENTS:
(Intentionally Left Blank)
S. TERM; COMMENCEMENT OF TERM;

(a) ZTerm and Commencement:

_ This Lease shall be effective upon the date of its execution

but the term shall commence upon the first day of the month following
the earlier to occur of (1) opening for business of the Jiffy Lube
Service Center on the Premises or (ii) ten (10) days aftar the
issuance of a Certificate of Occupancy (the "Commencement Date") and
shall expire five (5) years thereafter or on the earlier termination
of the License Agreement or the Prime Lease, if any (the "Original
Term") .

Provided Tenant is not -then in default under this Lease
(and this Lease is otherwise in full force and effect) or under any

Additional Term shall be for a period of time equal to the lesser of
(1) the term of the License Agreement; or (ii) .the term of the Prime
Lease, if any. If Tenant elects to extend the term of this Lease, the
Tenant shall give to Landlord notice of Tenant's intention not less
than six (6) months prior to the end of the Original Term of this
Lease. The Additional Term shall not exceed the term of the License
Agreement or the Prime Lease.

aug/0088



Unless otherwisge indicated, all references herein to tha

"term of this Lease* shall refer to both the Original Term and the
Additional Term. :

(b) mnm_m_mg_;mmmm:

During the period beginning with the earlier of (1) the.
opening for business of the Jiffy Lube Service Center on the Premises,

ending with the Commencement Date of the term of this Lease, as
provided in Paragraph 5(a) hereof, Tenant shall pay, without any
abatement whatscever, a Pro rata portion of the Minimum Rent, as
hereinafter defined, for such partial month, to Landlord, at the
address specified in this Lease. Such portion shall be calculated by
multiplying the Minimum Rent by a fraction, the numerator of which is
the number of days in such a period and the denominator of which is
that number of days in the respective months.

6. RENT: SECURITY DEPOQSIT:
(a) Minimum Rent:

The Tenant agrees to Pay as rent to Landlord, in lawful
money of the United States, in advance, on the first day of each
calendar month during the term of this Lease including any Additional

this Lease or at such other Place as Landlord may from time to time
designate in writing, the Minimum Rent described herein. The monthly
Minimum Rent shall equal the sum of Five Thousand Two and 00/100
Dollars ($5,002.00) subject to the following adjustments:

(b) Prime Lease Rent:

If Landlord holds the Premises under a Prime Lease as
defined in Article 29, below, then Tenant shall pay each month, in
addition to the Minimum Rent, an amount equal to 102% of the monthly
rent, (sometimes referred to as the "Two Percent (2%) Mark-up"),
including base rent and any percentage rent, due to the Landlord under
the Prime Lease (said amount shall hereinafter be called the "Prime
Lease Rent"). The Two Percent (2%) Mark-up shall be increased each.
Third Lease Year by 9.0% of the then current Two Percent (2%) Mark-up.

(c) Minimunm Rent Adjustment:

The annual Minimum Rent shall be increased each Third Lease
Year by nine percent (9.0%) on the third (3rqd) anniversary of the
Commencement Date and thereafter the annual Minimum Rent shall be
increased each succeeding third (3rd) anniversary of the Commencement
Date through the term of this Lease.

(d) Deferred Rent Pavments:

Starting on the Lease Commencement Date, Tenant shall pay
to Landlord toward the Minimum Rent set forth in paragraph 6(a) of
this Lease, and the Prime lLease Rent as set forth in paragraph 6(b),
Percentage Rent in the amount of 15% of its Gross Sales. Tenant shall
keep, or cause to be kept, full, complete, and proper books, racords
and accounts of the Gross Sales and credits of each separate
department and concession at any time operated in the Premises. Said
books, records and accounts, including any sales tax reports that
Tenant may be required to furnish to any governmental agency, shall
at all reasonable times be open to the inspection. of Landlorqd,
Landlord's auditor or other authorized representative or agent.
Within ten (10) days after the end of each month during the Lease
Year, Tenant shall furnish Landlord with its Percentage Rent Payment
and a statement, to be certified as correct by Tenant or an employee
of Tenant authorized so to certify, which shall set forth the Gross
Sales made in or from the Demised Premises during the Lease month just
concluded.

The aforesaid payments of Percentage Rent shall be referred to
as "Deferred Rent Payments.® Deferred Rent Payments shall continue
throughout the term of this Lease until the earlier to occur of 1)
such time as they are equal to the Lease rent payable pursuant to
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Sections 6(a) ‘and (b) hereof, or 2) such time as Tenant elects to
renew this Lease for the Additional Term. At such time as the
Deferred Rent Payments equal the rent payable pursuant to Sections
6(a) and (b) hereof, subject to provsions hereof for closing the
"Deferred Rent Account” asg get forth below, Tenant shall commence rant
Payments pursuant to Sections 6(a) and (b) hereof.

" Prime Lease Rent. In the event Tenant terminates this Lease at the

conclusion of the Original Term, the Deferred Rent Account shall be
closed, and Tenant shall not be responsible for repayment of any sums
that have accumulated therein during the Original Term.

For the purpose of thig Lease, the term "Lease Year" shall mean
the twelve-month period commencing upon the date of the commencement
of the term of this Lease and each succeeding twelve-month period.

For the purpose of this Lease, the term "Gross Sales" shall
have the same meaning as is given to it in the License Agreement

_between Tenant and Jiffy Lube International, Inc. at Article 4, B (2). -

The acceptance by Landlord of Payments of Percentage Rent
shall be without prejudice to Landlord's right to an examination of
Tenant's books and records of its gross receipts at the Premises in
order to verify the amount of gross receipts. If Landlord is
dissatisfied with any such statement furnished by Tenant, Landlord may
notify Tenant, and Landlord, at its option, may then cause Tenant's
books to be examined by Landlord or by a Certified Public Accountant
selected by Landlord. If such examination shall diaclose any
underpayment of Percentage Rent, Tenant shall promptly pay the
deficient amount and, in addition if the deficiency is more than five
percent (5%), Tenant shall pPay interest thereon at the rate of two
percent (2%) per month, as well as reimburse Landlord for the cost,
if any, of having Tenant's books examined by a Certified Public
Accountant, ,

(e) Agcord and Satisfaction:

No payment by Tenant or receipt by Landlord of a lesser
amount than the rent herein stipulated shall be deemed to be other
than on account of the earliest rent then due, nor shall any
endorsement or statement on any check or any letter accompanying any
check or payment as rent be deemed an accord and satisfaction.
Landlord may accept such check or payment without prejudice to
Landlord's right to recover the balance of such rent or pursue any
other remedy provided for in this Lease, or at law,

(f) Late Charges:

In the event Tenant fails to pPay any portion of the Minimum
Rent or Percentage Rent (including any additional rental due
hereunder) on the date due, or within five (S) days thereafter, a late

The rental due Landlord under this Lease is a net rent. The
net rent shall be absolutely net to the Landlord, so that the Lease
shall yield net to Landlord the specified net rental in each month and
year during the term of this Lease, and each and every item of expense
of every kind and nature whatsoever for the payment of which Landlord
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Premises), or by reason of or in any manner connected with or arising
from the ownership, leasing, or building, or use of the Premises or
any building or improvements thereon, shall be borne by Tenant.

(h) Security Deposit:

257 Tenant has this day paid to Landlord the sum of $5,000.00
gg}Ee held by Landlord as security for performance by Tenant of all
Gbligations imposed on Tenant hereunder. If Tenant shall perform all
Such obligations, said sum shall be refunded to Tenant at the
fexmination of this Lease, without interest. 1If Tenant shall default
in"any such obligation, Landlord, in addition to any other remedies
iﬁ?may have, shall be entitled to apply such sum toward Landlord's
damages.

1Yy

Tenant shall pay, prior to delinquency, Pursuant to bills
procured and timely submitted to Tenant by Landlord, or sent directly
to Tenant by any federal, state or municipal governmental authority,
all property taxes, license fees, permits and assessments levied or
imposed against the Premises or measured by the rent payable hereunder
from and after Tenant's acceptance of the Improvements or occupancy
of the Premises, whichever shall accur first, and any such taxes,
fees, permits and assessments shall be Prorated, where applicable,

receipts evidencing pPayment of any such taxes, fees or assessments to
Landlord promptly upon payment thereof. Tenant hay, at its expense,
contest any such taxes, fees and assessment, in the name or Landlord
if necessary. In such event, however, Tenant shall indemnify Landlord
against any costs, penalties or attorneys' fees incurred by or
asserted against Landlord by virtue thereof. 1f Tenant fails to pay
any taxes, fees or assessments when due, Landlord may pay the same
under the provisions of Paragraph 23.

(b) Payment of Utilities:

Tenant shall pay for all water, gas, sever, electric and all
other utilities serving the Premises. :

8.  AUTHORIZED USES:

Tenant shall use the Premises for the following'purpoaes, and for
no other purposes whatsoever, without the prior written consent of
Landlora: those purposes expressly authorized by the License
Agreement between Jiffy Lube International, Inec. and Tenant,
pertaining to the premises.

9. COMPLIANCE WITH LAWS: LICENSES AND PERMITS:
(a) compliance with Laws:

Tenant shall not use, or permit any person to use, the
Premises or any part thereof for any use or purpose in violation of
federal, state or local law, including, but not limited to, present
and future ordinances or other regulations of any municipality in
which the Premises are situated, and Tenant agrees, if, during the
term of this Lease new laws and regulations be imposed, Tenant will,
at the sole cost and 8xpense of Tenant, make alterations or improve-
ments in or to the Premiseg which may be required by any federail,
state or local law, or by any municipal ordinance, or regulation
applicable thereto. Tenant shall also comply with all orders,
directives, rules and regulations of all governmental bodies, bureaus
and offices having jurisdiction over Tenant or the Premises. Landlord
makes no warranties Or representations as to the state of such
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ordinances, rules and regulations, and Tenant acknowledges that he
h;s iniégfndently investigated same and represents that he will comply
therewith.

(b) Licenses and Permjits:

Tenant shall procure and maintain at Tenant's own expense
and responsibility all licenses, permits or inspection certificates
required by any governmental authority respecting Tenant's use of the
Premises or the operation of Tenant's business thereon. Tenant may
contest anyrsuch law, ordinance or regulation, and if required, may
join Lanadbyrd's name in any such contest. In such event, however,
Tenant shmll indemnify Landlord against any costs, penalties or
attorneya'irfees incurred by or asserted against Landlord by virtue
thereof. nie.

ditkc
(c) iQ@ecupancy:

e ;
» Benant will not at any time use or occupy the Premises in
violationinf the certificate of occupancy issued for the Premises.

10, LIABIAITY INSURANCE. EMPLOYER'S INSURANCE AND INDEMNITY
(a) General Liability Insurance: |

Tenant shall, during the entire term of this Lease, at
Tenant's own expense, keep in force by advance payment of premiums,
public liability insurance in an amount not less than $3,000,000 for
combined single limit bodily injury and property damage, insuring
Tenant, Landlord and any Mortgagee of Landlord against any liability
that may accrue against them or any of them on account of any
occurrence in or about the Premises during the term of this Lease or
in consequence of Tenant's occupancy thereof and resulting in personal
injury, death or property damage. All policiles of insurance, as
aforesaid, shall provide that they cannot be canceled, terminated, or
amended without thirty (30) days prior written notice to Landlord and
Tenant and any Mortgagee of Landlord.

(b) Emplovex's Liability Insurance:
Tenant shall, during the entire term of this Lease, at
Tenant's own expense, pay for and maintain employer's liability
insurance ($100,000 minimum limit) and workmen's compensation
insurance, as prescribed by the law of the state in which the Premises
are located. '

(c) Indemnity:

Tenant agrees to indemnify and save harmless Landlord from
and against all claims of whatever nature arising from (i) any act,
omission or negligence of Tenant, or Tenant's contractors, agents,
servants or employees, or (ii) arising from any accident, injury or
damage whatsocever caused to any person or to the property of any
person occurring during the term hereof in or about the Premises,
where such accident, damage or injury results or is claimed to have
resulted from an act or omission on the part of Tenant or Tenant's
undertakings in this Lease. This indemnity and hold harmless
agreement shall ‘include indemnity against all costs, expenses and
liabilities in connection with any claim or proceeding brought thereon
and the defense thereof, including reasonable attorneys' fees.
Tenants obligation to observe or perform this covenant shall survive
the expiration or other termination of this Lease. :

(d) Special Definition for the Term Landlord:

: As used in Articles 10, 11 and anywhere else expressly

designated only, the term "Landlord" includes the landlord, any
landlord of the Landlord and the owner of Landlord's property if
applicable.

(e) certificates of Ingurance: Increase in Amount: Companv:

Tenant shall furnish to Landlord, before Tenant may operate
as a Jiffy Lube Service Center copies of policies or certificates of
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insurance required by this Lease. The amounts of the insurance
required pursuant to this Article 10 shall be increased from time to
time as required by Landlord in accordance with the insurance amounts
Customary from time to time for similar properties.

_ All policies of insurance described in this Article 10 and
Article 11 shall be issued by a company with a Best's Guide rating of
"A" or better.

11. EIBE_AHD_EKIEgDED.QQ!EBAEE_IHEHBAHQE=
e n

Tenant agreesriat its sole cost and expensae, during the entire
term of this Lease; to keep the Premises, the Improvements, all other
improvements, equipment and any supplies thereon adequately insured
by reliable companies “for full replacement value® whereby the insurer
will be obligatedﬁgg pay full cost of repair or replacement as of the
date of loss against damages caused by fire, smoke, explosion and
other risks covered by standard extended coverage endorsements.
Tenant shall also ¢arry insurance against the risks of loss of rents
and income resulting from any such hazards, which policy must provide
coverage for six months estimated income from the Premisaes. All such
policies shall name Landlord, and Landlord's mortgagee, if required,
as a co-insured, as their respective interests may appear. Such
insurance may be carried under a blanket-type policy issued to Tenant

terminated, or amended without thirty (30) days prior written notice
to Landlord and Tenant. Before Tenant nay Operate the Premises as a
Jiffy Lube Service Center, Tenant will deliver to Landlord
certificates evidencing the aforesaid insurance. The proceeds of any
loss claims collected by Landlord on such policy shall be credited or
payable by Landlord to Tenant in reimbursement of any expenditures
made on account thereof by Tenant pursuant to Tenant's maintenance and
repair obligations hereunder. ¥ '

12. MAINTENANCE:

Tenant will at all times during the term of this lLease keep the
Premises, appurtenances, fixtures, installations and equipment
attached and related thereto, including any parking area and
driveways, in good condition and repair, at Tenant's expense, and upon
termination hereof, shall surrender same in such good repair,
reasonable wear and tear excepted. Tenant will keep all fire
extinquishers in the Premises filled and in good condition at Tenant's
own cost and expense. Should any portion or all of the Premises be
damaged or destroyed by fire, the elements or any other cause, with
or without fault on the part of Tenant, Tenant shall promptly rebuild
or replace any such damaged or destroyed portions. Tenant will make
all repairs at its sole cost expense, both interior and exterior,
structural or non-structural ordinary or extraordinary, and foreseen
and unforeseen. "Repairs" shall include all necessary rebuilding,
replacements, renewals, alterations, additions and betterments. All
repairs made by Tenant shall be equal in quality and class to the
original work.

Tenant will also do or cause others to do all necessary shoring
of foundations and walls of any structure and every other act or thing
for the safety and preservation thereof which may be necessary by
reason of any excavation or other building operation upon any
adjoining property, street, alley or passageway.

Except as otherwise specifically provided herein, damage to or
destruction of any portion of all of the Premises, by fire, the
elements or any other cause, with or without fault on the part of
Tenant, shall not terminate thig Lease or entitle Tenant to any
abatement of or reduction in the rent payable, or otherwise atfect the
respective obligations of the parties hereto.

13. REPAIR BY LANDIORD:

Landlord shall not be required to furnish any services or
facilities to the Premises after acceptance of the Improvements.
Landlord shall have no obligation to repair, maintain, alter, raeplace
or modify the Premises or any part thereof, including but not limited
to any plumbing, heating, electrical, air conditioning or other
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mechanical inst&ilation therein. Tenant hereby assumés the full and
sole responsibility for the condition, operation, repair, rebuilding,
replacement, maintenance and management of the Premises.

14. RIGHT OF ENTRY BY LANDLORD:

Tenant shall permit inspection of the Premises during reasonable
business hours by Landlord or Landlord's agents or representatives for
the purpose of ascertaining the condition of the Premises. One
Hundred eighty (180) days prior to the expiration of this Lease,
‘Landlord may post suitabléSnotice on the Premises that the same are
"For Rent" and may show: e Premises to prospective tenants at
reasonable times. Landlotd may not, however, thereby unnecessarily
interfere with the use of the Premises by Tenant.

e

1s. : YE .

(a) Alterations:

Tenant, after r¢ *iving the written consent of Landlord, at
Tenant's sole cost and expense, in a good workmanlike manner, may make’
such alterations to the Pr ises as Tenant may require for the conduct
of its business without materially altering the basic character of the
buildings or improvements thereon, or weakening any structure on the
Premises. Any such alterations shall be subject to Landlord's
inspection upon completion, and Tenant agrees to make whatever changes
or additions to such alterations as are requested by Landlord. Tenant
shall alsoc have the right, with the written consent of Landlord, to
erect, at Tenant's sole cost and expense, such temporary partitions,
including office partitions, as may be necessary to facilitate the
handling of Tenant's business and to install telaephones and telephone
equipment and wiring, and electrical fixtures, additional lights and
wiring and other trade appliances. Tenant shall, before making any
alterations, additions, installations or improvements, at itsg expense,
obtain all permits, approvals and certificates required by any
governmental or quasi governmental bodies and (upen complation)
certificates of final approval thereof and shall deliver promptly
duplicates of all such pPermits, approvals and certificates to Landlord
and Tenant agrees to carry and will cause Tenant's contractors and
subcontractors to carry such workmen's compensation, general
liability, personal and property damage insurance as Landlord may
require.

(b) PRixtures:

Any alterations or improvements to the Prem.. :s, including
partitions, all electrical fixtures, lights and wiring, shall become
the property of Landlord at the expiration or sooner termination of
this Lease. Should Landlord request Tenant to remove all or any part
of the above mentioned items, however, Tenant at its own expense,
shall do so prior to the expiration of this lease and repair the
Premises as described herein. At the expiration or sooner termination
of this Lease, Tenant shall be entitled to remove Tenant's personal
property and trade fixtures, provided that Tenant has complied with
all its obligations under this Lease and repairs, in a good workman-
like manner, all damage done to the Premises by such removal. Nothing
in this Article shall be construed to give Landlord title to or
prevent Tenant's removal of trade fixtures.

(c) Condition of Premises on Termination:

Tenant agrees to surrender the Premises at the expiration,
Or sooner termination, of this Lease in the same condition as when the
Premises were delivered to Tenant, or as altered pursuant to the
provisions of this Lease, ordinary wear, tear excapted.

16. SIGNS:

Tenant may, if applicable laws permit, place suitable signs,
emblems, logos, lettering and pictorial materials on the Premises for
the purpose of indicating the nature of the business carried on by the
Tenant in said Premises: provided, however, that any such signs,
emblems, logos, lettering and pictorial materials must first be
consented to by Landlord. In the event tenant places any signs,

3]
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emblems, logos lettaering or pictorial materials on the Premises
without Landlord's consent, Landlord has the right to remove the same.
Any damage to the Premises caused by installation or removal of signs,
emblems, logos, lettering or Plctorial materials shall be repaired at
the expense of Tenant. All work shall be completed in a good
workmanlike manner.

17. GLASS:

Tenant agrees to immediately replace all glass broken or damaged
on the Premises during the term 3 ,&is Leagse with glass of the same
quality as that broken or damage s .1 )

18. ASSIGNMENT AND SUBLETTING:

To the extent permitted by éﬁhfldcense Agreement, Tenant shall
have the right to assign its interast herein to the same person who
is assigned Tenant's interest 38 Franchisee under the License
Agreement. Tenant shall not otherwise allow or permit transfer of
this Lease or any interest hereundé by operation of law or otherwvise,
nor assign, sublease, convey, mortgige, pledge or encumber this Lease
or any part thereof by another without, in each case, obtaining
Landlord's prior written consent. No assignment (with or without
Landlord's consent) shall release Tenant from any of its obligations
hereunder.

19. ASSIGNMENT BY LANDLORD:

Landlord shall have the right to assign its interests under this
Lease. Upon receipt of notice of such assignment, Tenant shall look
solely to the new assignee for the performance of all obligations of
Landlord under this lLease.

20. QUIET ENJOYMENT:

Landlord covenants and agrees that Tenant, upon paying the rent
and all other charges provided for in this Lease, and upon observing
and keeping all of the covenants, conditions and provisions of this
Lease on its part to be observed and kept, shall lawfully and quietly
hold, occupy and enjoy the Premises during the term of this Lease,
without hindrance or molestation by or from anyone claiming by,
through or under Landlord, subject to the terms of any primary lease,
this Lease and any mortgage or encumbrance now or hereafter placed on
the Premises by Landlord.

21. TENANT'S DEFAULT:

If (a) Tenant shall fail to pay any installment of Minimum Rent
or Percentage Rent or any additional sum when due hereunder for five
(5) days after written notice from Landlord; (b) Tenant shall default
in any of the covenants, agreements, conditions or undertakings herein
agreed to be kept, observed and performed by the Tenant other than the
payment of rent (Minimum and Percentage Rent or additional rent) or
any part thereof when due, and such default shall continue for
fourteen (14) days after notice thereof in writing to Tenant; (c)
Tenant shall fail to open for business the Jiffy Lube Service Center
on the Premises within eight (8) months after Tenant's exacution of
the License Agreement and, if such default shall continue for fourteen
(14) days after notice thereof in writing to Tenant; (d) Tenant shall
default in any of the terms of the License Agreement and fail to cure
such default within any cure period allowed by the License Agreement
or in the event the License Agreement should terminate, whether by
lapse of time or otherwisa; (e) Tenant shall vacate or abandon the
Premises; (f) proceedings in bankruptcy or for liquidation,
reorganization or rearrangement of Tenant's affairs are instituted by
or against Tenant; (g) a receiver or trustee is appointed for all or
substantially all of the Tenant's business or agssets on the grounds
of Tenant's insolvency; (h) Tenant makes an assignment for the benefit
of its creditors; (i) a reorganization under the Bankruptcy Act of the
United States; (j) this Lease or Tenant's interest herein or in the
Premises or any Improvements thereon or any property of Tenant are
executed upon or attached; (k) possession of the Premises is given to
any person other than expressly permitted under this Laase; (1) Tenant
fails to execute instruments or certificates provided for in this

e
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Lease within fifteen (15) days after the mailing by Landlord of a
written request; or (m) Landlord determines that Tenant has submitted
any false report required to be furnished hereunder, then in any of
the above events, Landlord, at its election, may terminate this Lease -
and, either with or without process of law, re-enter, expel, remove
and put out Tenant and all persons who may be occupying the Premises
under Tenant, using such force or other means as may be lawful and
necessary in so doing, and repossess and enjoy the Premises. Such
re-entry and repossession shall not work a forfeiture of the rents to
be paid and the covenants to be performed by the Tenant during the
full term of this Lease. If any applicable law requires any
additional notice or greater period during which Tenant may attempt
to cure a default before termination, thiggsaas. shall be deemed to
be modified to comply with such law. Ke
ta

Upon the expiration of the term of ﬁ;ﬁq-Leaso by reason of the
happening of any of the events hereinabove described, or in the event
of the termination of this Lease or right 40 possession or both, as
the case may be, by summary dispossession proceedings or under .
provision of any law now or at any time hexgafter in force, by reason
of or based upon or arising out of a defauly under or breach of this
Lease on the part of Tenant, or upon Landlord recovering possession
of the Premises under any of the foregoing circumstances, whatsoever,
whether with or without laegal proceedings, Landlord may, at its
option, at any time and from time to time, relet the Premises or any
part or parts thereof for the account of Tenant or otherwise, and
receive and collect the rents therefor, applying the same first to the
payment of such expense as Landlord may have incurred in recovering
possession of the Premises, including legal expense and attorneys'
fees, and for putting the Premises into good order or condition or
preparing or altering the same for re-rental, expenses, commissions
and charges paid, assumed or incurred by Landlord in connection with
the reletting of the Premises, and then to the fulfillment of the
covenants of Tenant hereunder. Any such reletting herein provided may
be for the remainder of the term of this Lease or for a lenger or
shorter period. 1In any such case, and whether or not the Premises or
any part thereof be relet, Tenant shall pay to Landlord the Minimum
Rent, the Prime Lease Rent and any item of additional rent due
hereunder, and all other charges required to be paid by Tenant up to
the time of such termination of this lLease, or of such recovery of
possession of the Premises by Landloxd, as the case may be; and
thereafter Tenant covenants and agrees, if required by Landlord, to
pay to Landlord until the end of the term of this Lease the equivalent
of the amount of all the Minimum Rent, the Prime lLease Rent and any
additional rent reserved herein and all other charges required to be
paid by Tenant less the net avails of reletting, if any, and the same
shall be due and payable by Tenant to Landlord. In any of the
circumstances hereinabove mentioned in which Landlord shall have the
right to hold Tenant liable to pay Landlord the equivalent of the
amount of all the Minimum Rent, the Prime Lease Rent, and the
additional rent and all other charge required to be paid by Tenant
less the net avails of reletting, if any, Landlord shall also have the
election, in place and instead of holding Tenant so 1liabla, to
forthwith recover against Tenant as damages for loss of the bargain
and not as a penalty, an aggregate sum which, at the time of such
termination of this Lease, or of such recovery of possession of the
Premises by Landlord, as the case may be, represents the.then present
worth of the excess, if any, of the aggregate of the Minimum Rent, the
Prime Lease Rent, and the additional rent and all other charges
payable by Tenant hereunder that would have accrued for the balance
of the term over the aggregate rental value of the Premises for the
balance of such term. Nothing herein contained shall 1limit or
prejudice Landlord's right to prove and cobtain as liquidated damages
arising out of such breach of termination the maximum amount allowed
by any statute or rule of law which may govern the proceeding in which
such damages are to be proved, whether such amount be greater, equal
to, or less than, the amount of the then present worth of the excess
of the Minimum Rent, the Prime Lease Rent, any additional rent and all
other charges payable by Landlord hereunder over the rental value
referred to above. :
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22. LANDIORD'S DEFAULT:

Landlord shall, in no event, be charged with default in any of
its obligations hereunder unless and until Landlord shall have failed
to perform such obligations within thirty (30) days (or such
additional time as is reasonable required to correct such default)
after written notice to Landlord by Tenant, specifically describing
such failure.

23. RIGHT TQ PERFORM FOR TENANT: S
- .~|..';l

If Tenant should fail to perform any of its oblé€gations under the
provisions of this Lease, Landlord shall have tHe right but not
obligation to do the same or cause the same to bat done and Tenant
agrees to reimburse any and all expenses incurrﬁa;by Landlord in
connection therewith five (5) days after recei by Tenant of
Landlord's invoice. These expenses include, but are not limited to
filing fees, legal fees and bond premiums. Landlord may charge such
expenses to Tenant as additional rent due fronm Tenant to Landlord,
together with interest thereon, at the rate of two ‘percent (2%) per
month (or the highest interest rate permitted by law), in the event
that Tenant does not reimburse Landlord within the five (5) days
prescribed. Nothing in this paragraph shall be construed to limit any
and all other rights and remedies of Landlord.

24. WAIVER:

No delay or omission of Landlord to exercise any right or power
arising from any default shall impair any such right or power or be
construed to be a waiver of any such default or an acquiescence
therein. No waiver shall be effective unless in writing, signed by.
Landlord, and no waiver of any breach of any of the covenants of this’
Lease shall be construed, taken or held to be a waiver of any other

breach, or waiver, acquiescence in or consent to any further or
succeeding breach of the samae covenant. :

25. REMEDIES CUMULATIVE:

The remedies herein granted to Landlord shall not be exclusive
or mutually exclusive and Landlord shall have such other and
additional remedies against Tenant as may be permitted in law or in
equity at any time. Any exercise of a right of termination by
Landlord shall not be construed to eliminate or discharge any right
of Landlord to damages on account of any default of Tenant.

26. LIENS:

Nothing in this Lease shall authorize Tenant to do any act which
shall in any way encumber the title of Landlord (as defined in Article
10(d)) in and to the Premises. The interest or estate of the Landlord
(as defined in Article 10(d)) shall not in any way be subject to any
Claim by lien or encumbrance, whether by operation of law or by virtue
of any express or implied contract by Tenant. Tenant shall not permit
the Premises to become subject to any mechanic's, laborer's or
materialmen's lien on account of labor or material furnished to Tenant
in connection with work of any character performed or claimed to have
been performed on the Premises by or at the direction of, or
sufferance of Tenant. _

In the event any lien is filed against or attached to the
Premises, or Tenant's interest therein, at Landlord's option, Tenant
shall either pay the amount of said lien in full or shall, upon demand
of Landlord, provide and pay for a non-cancelable bond, placed with
a reputable company, approved by Landlord, in an amount equal to one
and one half (1-1/2) times the amount of such lien and insuring the
interest of Landlord (as defined by Article 10 paragraph (d) and any
mortgagee from any loss by reason of the filing of such lien. Tenant
shall immediately pursue in good faith its legal remedies to the end
of obtaining removal of said lien. In the event Tenant does remove
'or post a bond against the lien, Landlord shall have the right but not
the obligation to post the bond under the provisions of Article 23.
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27. CONDEMNATION:

If after the execution of this Lease and prior to the expiration
of the term of this Lease, the Premises shall be taken in its entirety
under the power of eminent domain or voluntarily sold under threat of
- such taking, or if such portion of the Premises is taken so as to
. render the Premises unusable for the operation of a Jiffy Lube Service
Center, then the term of this Lease shall cease as of the date when
the Premises is so taken, and rent shall be apportioned and adjusted
as of the date of the taking or the sale in lieu thereof. .

If only a part of the Premises shall be taken under the’power of
eminent domain or sold under threat of such taking, and such partial
taking shall not render the Premises unusable for the operation of a
Jiffy Lube Service Center, then this Lease shall continue in full
force and effect as to the portion not taken and the rent shall abate

proportionally on such part taken under the power of eminent domain
or sold under threat of such taking.

In' the event of any taking of the Premises under the -power of
eminent domain or a voluntary sale under threat of such taking,
whether in part or in whole, the entire award granted in compensation
for the value of the Premises, or the proceeds of a voluntary sale of
same under threat of taking, shall belong to the Landlord. The
parties hereto acknowledge that, upon condemnation, this Lease
terminates as to any portion taken, or as to the whole if the taking
of any portion renders the remainder unusable and consequently, Tenant
shall have no claim to any portion of the condemnation award. Nothing
herein contained shall be construed, however, as a release or waiver
by Tenant of any right it may have as a lessee to obtain compensation
from the condemnor for business interference or interruption,
relocation costs, and moving costs.

28. SUBORDINATION AND NON-DISTURBANCE:

This Lease and all of Tenant's rights, title and interest in and
under the Lease shall be subject, subordinated and inferior to the
"lien of any and all ground leases, underlying leases, mortgages and
deeds of trust and to any and all terms, conditions, provisions,
extensions, renewals or modification of any such leases, mortgages or
deeds of trust which Landlord or any grantee or assignee of Landlord
has or may place upon the Premises in the same manner and to the same
extent as if this Lease had been executed subsequent to the execution,
delivery and recording of such lease, mortgage or deed of trust.

In the event that a mortgagee, trustee or any other person
acquires title or any other interest in the Premises pursuant to. the
exercise of any remedy provided for in any mortgage or deed of trust
executed subsequent to the date hereof, Tenant's right of possession
shall not be disturbed provided (a) Tenant is not then, and is not in
the future, in default under this lLease and (b) Tenant attorns to such
title holder. Tenant herein covenants and agrees that upon a mortgage
foreclosure or a foreclosure under a deed of trust it will attorn to
any mortgagee, trustee, assignee or any purchaser at the foreclosure
sale as its Landlord and this Lease shall continue in full force and
effect as a direct Lease between Tenant herein and such party upon all
terms, conditions and agreements set forth in this Lease.

The subordination of this Lease to any mortgage or deed of trust
now or hereafter placed upon the Premises shall be automatic and
self-operative, and no further instrument of subordination shall be
necessary. Without 1limiting such automatic and self-operative
subordinations, however, Tenant herein shall, on demand, at anytime
or times, execute, acknowledge and deliver to Landlord, or any grantee
or assignee of Landlord, any and all instruments that may be necessary
or proper to evidence the subordination of this Lease and all rights
hereunder to the lien of any such mortgage or deed of trust. If
Tenant shall fail, at any time to execute, acknowledge and deliver any
such subordination instrument within five (5) days after demand,
Landlord, or any grantee or assignee of Landlord, in addition to any
other remedies available to it in consequence thereof, may execute,
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acknowledge and deliver the same as the atCorney-in-fact of Tenant
. and in Tenant's name, place and atead, and Tenant hereby irrevocably
makes, constitutes and appoints Landlord, its successors and assigns,
such attorney-in fact for that purpose.

29. [PRIME LEASE:

If Landlord holds the Premises under a lease (the "Prime Lease"),
Tenant is hereby given notice of the parties to, term of and
provisions contained in the Prime Lease to Landlord, a copy of which
is attached hereto and made a part hereof as "Exhibit B"; and in
addition to the other provisions of this Lease which impose upon thé&¢
Tenant the obligation to perform and comply with certain specified-
provisions contained in the Prime Lease, throughout the Term thé‘
Tenant covenants and agrees that it will perform, observe and compll_
with all of the terms, covenants and conditions to be performed,’’
observed or complied with by the tenant under the Prime Lease except '
for those provisions, if any, in the Prime Lease inherently incapable’
of being performed by Tenant. If the Prime Lease, or any extensions
thereof, should expire or be forfeited, cancelled, or terminated from
any cause, then the term of this Lease, or any extension hereof, shall
concurrently therewith be terminated, and thereupon all rights of
Tenant hereunder shall cease.

30. IENANT'S TERMINATION OF LICENSE AGREEMENT:

If Tenant, as Franchisee under the License Agreement, has volun-
tarily terminated the License Agreement in accordance with the terms
thereof, this Lease shall also terminate at such time as the License
Agreement terminates, provided that Tenant has fulfilled all its obli-
gations under this Lease through the date of such termination.

31. END OF TERM:

Upon the expiration or other termination of the term of this
Lease, Tenant shall quit and surrender to Landlord the Premises, broom
clean, in good order and condition, ordinary wear and tear excepted,
and Tenant shall remove all its property. All property permitted or
required to be removed by Tenant at the end of the term which remains
in the Premises after Tenant's removal shall be deemed abandoned and
may at the election of the Landlord, either be retained as Landlord's
property or may be removed from the Premises by Landlord at Tenant's
expense. Tenant's obligation to observe or perform. this covenant
shall survive the expiration or other termination of this Leases.

32. HOLDING OVER:

Tenant shall not hold over beyond the expiration or sooner
termination of the term of this Lease. If, nevertheless, there be any
holding over by Tenant, such shall give rise to a tenancy at the
sufferance of the Landlord. Tenant agrees to indemnify and save
Landlord harmless against all costs, claims loss or ability resulting
from delay by Tenant in so surrendering the Premises, including,
without limitation, any claims made by any succeeding Tenant founded
on such delay. The parties recognize and agree that the damage to
Landlord resulting from any failure by Tenant to timely surrender
possession of the Premises as aforesaid will be extremely substantial,
will exceed the amount of the monthly rental theretofore payable
hereunder, and will be impossible to accurately measure. Tenant
therefore agrees that if possession of the Premises is not surrendered
to Landlord within 24 hours after the date of expiration or sooner
termination of this Lease, then Tenant shall pay to Landlord for each
month and for each portion of any month during which Tenant holds over
in the Premises after the expiration or sooner termination of this
Lease, a sum equal to two times the aggregate cof that portion of the
Minimum Rent, the Prime Lease Rent or any additional rent which was
payable under this Lease during the last month of the term hereof.
Nothing herein contained shall be deemed to permit Tenant to retain
possession of the Premises after the expiration or sooner termination
of this Lease. This provision shall survive the termination of this
Lease.
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33. MISCELLANEOUS:
(a) Authority:

The persons who have executed this Leasa represent and
warrant that they are duly authorized to execute this Lease in their
individual or representative capacity as indicated.

(b) Review of Documents:

The parties hereto represent that they have read and
understand the terms of this Lease, and that they have sought legal
counsel to the extent deemed necessary in order to protect their
respaective interests.

(c) cConstruction:

The words "Landlord” and "Tenant" shall mean respectively
all parties Landlord and Tenant, regardless of number, the word “he"
shall be synonymous with "she " "itw and "they," the word "his" shall
be synonymous with "her," "its," and "their," and words in the
singular shall be held to include the plural when the context
requires.

(d) No Adency Created:

Tenant shall have no authority, express or implied, to act
as agent of Landlord, or any of its affiliates for any purpose.
Tenant is, and shall remain, an independent contractor responsible for
all obligations and 1iabilities of, and for all loss or damage to, the
Jiffy Lube Service Center to be operated by Tenant including any
personal property, equipment, fixtures or real property connected
therewith and for all claims or demands based upon damage or
destruction of property or based upon injury, illness or death of any
person or persons, directly or indirectly, resulting from the
- operation of said Jiffy Lube Service Center. -

(e) Force Majeure:

Whenever a period of time is provided in this lease for
either party to do or perform any act or thing, except the payment of
monies, neither party shall be liable or responsible for any delays
due to strikes, lockouts, casualties, acts of God, war, governmental
regqulation or control or other causes beyond the reascnable control
of the parties, and in any event, said time period for the performance
of an obligation hereunder shall be extended for the amount of time
of the delay. This clause shall not, however, apply to nor result in
any extension of the term of this Lease.

(f) PRaragraph Headingg:

: Paragraph headings of this Lease are for convenience only
and are not to be construed as part of this Lease and shall not be:

construed as defining or limiting in any way the scope or intent .of- -

the provisions hereof.:

(9) Invalidity of a Provision:

If any term or provision of this lLease shall to any extent
be held invalid or unenforceable, the remaining terms and provisions
of this Lease shall be valid and be enforced to the fullest extent
permitted by law. However, in the event that any material term of
this Lease shall be stricken or declared invalid, Landlord reserves
the right to terminate this Lease at its sole option.

(h) law Governing:

The terms and provisions of this Lease shall be interpreted
in accordance with and governed by the laws of the state in which the
Premises are located without regard to principles of conflicts of law.
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(1) Entire Agreement:

This Lease, the License Agreement, the License Application
Agreement, and offering circular or disclosure document reguired by
state or federal law and any relevant documents referred to therein
shall be deemed to include the entire agreement between the parties
hereto and it is agreed that neither Landlord nor anyone acting on its
behalf has made any statement, promise, or agreement or taken upon
itself any engagement whatsoever, whether verbally or in writing, in
conflict with the terms of this Lease, or that in any way modifies,
varies, alters, enlarges, or invalidates any of the provisions hereof,
or extends the term of this Lease, and that no obligations of the
Landiord shall be implied in addition to the obligations herein
expressed. This agreement cannot be changed orally, but only by an
agreement in writing signed by Landlord and Tenant.

(3) Parties Bound:

The terms of this Lease shall extend to and be binding upon
the administrators, executors, representatives, heirs, assigns and
Successors of the parties to this instrument.

(k) Neotices:

All notices to or demands upon the Landlord or Tenant
desired or required to be given under any of the provisions hereof
shall be in writing. Any notices or demands from the Landlord to the
Tenant shall be deemed to have been duly and sufficiently given if a
copy thereof has been mailed by United States registered or certified
mail in an envelope pProperly stamped and addressed to Tenant at the
address of the Premises. Any notices or demands from the Tenant to
the Landlord shall be deemed to have been duly and sufficiently given
if mailed by United States registered or certified mail in an envelope
properly stamped and addressed to the Landlord at Post Office Box
17223, Baltimore, Maryland 21203-7223, Attention: Real Estate
Management. Either party, by notice, may change the address to which
-notice shall be sent, but all notices mailed to the Tenant at the
address of the Premises shall be deemed sufficient.

(1) License Adreement:

All references to the License Agreement herein shall mean .
that License Agreement between Jiffy Lube International, Inc. and
Tenant, pertaining to the Premises.

(m) Regordation:

It is the intention of the parties hereto not to record
this Lease. However, should recordation of this Lease be required by
applicable law, or any other reason, Tenant and Landlord agree to do
S8o. - Additionally, if required by applicable law or any other reason,
each party at the request of the other shall execute and acknowledge,
so that the same may be recorded, a Short Form Lease or Memorandum of
Lease, indicating the Lease term, as well as any other terms necessary
for recording. Tenant shall pay all of the costs and expenses of such
recordation, including but not limited to any and ‘all recordation
taxes, transfer taxes, recordation fees and notary fees.

(n) Maximum Interest:

No provision of this Lease shall require the payment or
permit the collection of interest in excess of the maximum permitted
by applicable law. If any excess of interest is herein or otherwise
provided for, or shall result or be held to result, the provisions of
this paragraph shall govern and the Tenant or any guarantor of this
Lease shall not be obligated to pay the amount of such interest which
is in excess of the maximum amount permitted by applicable law.
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TELITNESS WHEREOF, the parties have hereunto set their hands and
seals the day and year first above written. ; ' S

ATTEST/WITNESS: LANDLORD:

JIFPY LUBE INTERNATIONAL OF

MARYLAND, INC.
i 7
.eas (::Ziifzzf?7
;;; - : By:

g Assistany Seeretary’ Vice President é@?
ey .

fewh

r
ATTEST/WITNESS:

AZTEC LUBRICANTS, INC.

t ,": s .
I YA W W '&e«,&m

Secretary \
2 , A nC)
Kathleen T. Mehall
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MINIMUM STANDARD SUBLEASE CONDITIONS
(Required in all subleases prior to City Manager approval)

ASSIGNMENT AND SUBLEASING: Sublessee shall not assign this lease or sub-
Tet the premises or any part thereof without the prior written consent of
Lessee and The City of San Diego, hereinafter, “City." An assignment by
operation of law shall automatically terminate this lease.

HOLD HARMLESS: Sublessee shall assume the defense of, indemnify and save.
harmless Lessee and City from all claims, expenses and liability of every
nature, directly or indirectly arising from, or alleged to have arisen
from the operations conducted on the leased premises or from any act or
omission of Sublessee, his agents and invetees.

. INSURANCE: Sublessee shall be insured by an insurance carrier acceptable

To the Lessee and City against loss from public liability arising from

the use or condition of or operation conducted on the Yeased premises.

‘Minimum coverage shall be $1 million COMBINED SINGLE LIMIT LIABILITY. A

copy of the policy of insurance shall be filed with City and shall name
“THE CITY OF SAN DIEGO" as an additional dinsured. Said policy shall spe-
cify that the policy may not be terminated, altered or canceled without
30 days prior wirtten notice to City by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for Lessce or City to
commence iega] proceedings to ccllect rent, to recover possession or
enforce any other provision of this lease, Sublessee agrees to pay all
Tegal costs in connection therewith, including a reasonable sum as
attorney's fees. '

: N ;
SUBORDINATION: This agreement is in effect a sublease of a portion of
the premises covered by that certain Lease Agreement dated
, as amended between the sublessor herein and The City of San
Diego. 1his sublease is subject and subordinate to the covenants and con-
ditions of said Lease Agreement notwithstanding any provision hereof con-
trary to or in conflict with said agreement,

GRR:ed
5-5-82
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EXHIBIT D

FRANCHISE AGREEMENT - ENTREPRENEUR PROGRAM

THIS AGREEMENT, made and entered into this-31st day of
August, 1989, by and between JIFFY LUBE INTERNATIONAL, INC.,
a Nevada Corporation, with offices at 6000 Metro Drive,
Baltimore, Maryland 21215 (hereinaﬁfer "JIFFY LUBE"), and:
AZTEC LUBRICANTS, INC., a California corporation with offices
at 5540 Lake Murray Boulevard, La Mesa, CA 92042 (hereinafter
"Franchisee!).

RECITALS

A. JIFFY LUBE has expended time, money and effort to
develop an automotive service system (hereinafter the
"System") which consists of methods’ of establishing and
operating a Jiffy Lube Service Center providing rapid
lubrication and oil change services for automobiles, light
duty trucks and other vehicles, and related services,
including but not limited to replacement o i i
filters, checking and bringing to proper level transmission,

brake, differential and battery fiuids, courtesy services and
car wash services. The System inc]ludes nethods of site .
selection, building design and construction, equipment
selection and installation, operatibn, purchasing,
accounting, training, advertising and merchandising methods
and other matters including a point of sales computer system
relating to the efficient operation of a Jiffy Lube Service
Center. JIFFY LUBE has also expended time, money and effort
in publicizing the System and the services offered by
businesses operating under the System and has thereby
developed and will continue to develop valuable goodwill in
the service mark and trade name "Jiffy Lube" (hereinafter the
"Mark"}, and may develop or acquire other service marks,
trademarks and trade names for use under the System, all of
which marks and trade names are- the properFy solely of JIFFY

LUBE,

B. JIFFY LUBE franchises .others to use 'the System and
provides to franchisees continuing advice in the
establishment and operation of Jiffy Lube Service Centers.

C. Franchisee desires to establish and operate a Jiffy
Lube Service Center upon terms hereinafter specified, and to
use in connection therewith the Mark and other elements of
the System heretofore and hereinafter described and to derive
the benefits of the System as developed by JIFFY LUBE.
Franchisee acknowledges that it is essential to the
maintenance of the high standards which the public has come
to expect of Jiffy Lube Service Centers and to the
preservation of the integrity of the Mark and goodwill that
Franchisee adhere to standards of quality for establishment,
operation and maintenance of the Jiffy Lube Service Center as
hereinafter described.

THEREFORE, in consideration of the promises and mutual
covenants herein set forth, it is agreed by and between JIFFY
LUBE and Franchisee as follows:

1. GRANT OF FRANCHISE.

A. JIFFY LUBE hereby grants to Franchisee the right, and
Franchisee undertakes the duty, to establish and operate a
Jiffy Lube Service Center at the location described in
Addendum A hereof, in conformity with JIFFY LUBE's
established procedures and standard system of operation
described herein and in the Policies and Procedures Manual
(see Section 11) and as explained to Franchisee at training
seminars conducted by JIFFY LUBE (see Section 8).
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FRANCHISE AGREEMENT - ENTREPRENEUR PROGRAM

THIS AGREEMENT, made and entered into this 31st day of
August, 1989, by and between JIFFY LUBE INTERNATIONAL, INC.,
a Nevada Corporation, with officés at 6000 Metro Drive,
Baltimore, Maryland 21215 (hereinafter "JIFFY LUBE"), and
AZTEC LUBRICANTS, INC., a California corporation with offices
at 5540 Lake Murray Boulevard, La Mesa, CA 92042 (hereinafter
"Franchisee"). "

RECITALS

A. JIFFY LUBE has expended time, money and effort to
develop an automotive service system (hereinafter the
"System") which consists of methods of establishing and
operating a Jiffy Lube Service Center providing rapid
lubrication and oil change services for automobiles, light
duty trucks and other vehicles, and related services,
including but -not limited to replacement of air and oil
filters, checking and bringing to proper level transmission,
brake, differential and battery fluids, courtesy services and
car wash services. The System includes methods of site
selection, building design and construction, equipment
selection and installation, operation, purchasing,
accounting, training, advertising and merchandising methods
and other matters including a point of sales computer system
relating to the efficient operation of a Jiffy Lube Service
Center. JIFFY LUBE has also expended time, money and effort
in publicizing the System and the services offered by '
businesses operating under the System and has thereby
developed and will continue to develop valuable gocdwill in
the service mark and trade name "Jiffy Lube" (hereinafter the
"Mark"), and may develop or acquire other service marks,
trademarks and trade names for use under the System, all of
which marks and trade names are the property solely of JIFFY
LUBE.

B. JIFFY LUBE franchises others to use the System and
provides to franchisees continuing advice in the
establishment and operation of Jiffy Lube Service Centers.

C. Franchisee desires to establish and operate a Jiffy
Lube Service Center upon terms hereinafter specified, and to
use in connection therewith the Mark and other elements of
the System heretofore and hereinafter described and to derive
the benefits of the System as developed by JIFFY LUBE.
Franchisee acknowledges that it is essential to the
maintenance of the high standards which the public has come
to expect of Jiffy Lube Service Centers and to the
preservation of the integrity of the Mark and goodwill that
Franchisee adhere to standards of quality for establishment,
operation and maintenance of the Jiffy Lube Service Center as
hereinafter described.

THEREFORE, in consideration of the promises and mutual
covenants herein set forth, it is agreed by and between JIFFY
LUBE and Franchisee as follows:

1. GRANT OF FRANCHISE.

A. JIFFY LUBE hereby grants to Franchisee the right, and
Franchisee undertakes the duty, to establish and operate a
Jiffy Lube Service Center at the location described in
Addendum A hereof, in conformity with JIFFY LUBE's
established procedures and standard system of operation
described herein and in the Policies and Procedures Manual
(see Section 11) and as explained to Franchisee at training
seminars conducted by JIFFY LUBE (see Section 8).



B. The franchise granted to Franchisee by this Agreement
shall include the right, privilege and obligation to use the.
complete System, including the non-exclusive right,
privilege, and obligation to use the Mark only in connection
with the operation of the Jiffy Lube Service Center at the
location described in Addendum A hereof, as such System
presently exists or may be hereafter supplemented or modified
during the term of this Agreement. JIFFY LUBE reserves the
right, among others, to develop systems other than the System
franchised hereunder, under any service mark, trademark or
trade name belonging to JIFFY LUBE, without granting
Franchisee any rights therein. : -

2. TERM.

A. This franchise shall commence upon the execution of
this Agreement, any required lease or sublease or other doc-
umentation required hereunder, payment of all required
Franchise Fees, satisfactory completion of the standard
Operations Training Course and receipt of evidence of any
necessary insurance coverage, and shall continue for a term
of five (5) years from the date hereof unless sooner
terminated as herein provided.

B. Franchisee may, at its option,, renew this Agreement

for an additional periocd o ifte i )

that:

(1) Franchisee has given JIFFY LUBE written notice
of such election to renew no less than three (3) months prior
to the end of the current term;

{

(2) Franchisee has completed to JIFFY LUBE's
satisfaction all maintenance, renovating and remodeling of
the Jiffy Lube Service Center as JIFFY LUBE may reasonably
require; :

(3) Franchisee is not in default of any provision of
this Agreement, any amendment hereof or successor hereto, or
any other agreement between Franchisee and JIFFY LUBE, and
has substantially complied with all the terms and conditions
of such agreements during the terms thereof;

(4) Franchisee has satisfied all monetary
obligations owed to Franchisee to JIFFY LUBE, and has timely
met such obligations throughout the term of this Agreement;

(5) Franchisee has executed, for the renewal term,
at JIFFY LUBE's option, JIFFY LUBE's then-current form of
franchise agreement, which agreement shall supersede this
Agreement in all respects, and the terms of which may differ
from the terms of this Agreement; provided, that the royalty
and advertising terms of this Agreement shall be incorporated
into the then-current form of renewal franchise agreement;

(6) Franchisee has complied with JIFFY LUBE's then-
current qualification and training requirements;

. (7) Both parties have executed a general release, in
a form mutually acceptable, of any and all claims against
each other and their officers, directors, agents and
employees except for such claims of which either party has
previously advised the other in writing, provided, however,
that any such claims shall be lost and forever forgiven in
the event any said claim has not been resolved or suit
instituted within one (1) year from the notification of such.
claim;

(8) Franchisee has simultaneously renewed the Master
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Agreement with JIFFY LUBE and any applicable Lessor
concerning the leasing of the assets of the Jiffy Lube
Service Center or purchase said assets; and

3. PROPRIETARY MARK.

A. The Mark is the exclusive property of JIFFY LUBE.
Franchisee hereby acknowledges that its use of such Mark is a
temporary use under franchise and that JIFFY LUBE retains all
ownership interest in the Mark and all goodwill generated by
the Mark. Franchisee agrees to use the Mark only in
accordance with this franchise and acknowledges that the use
of the Mark outside the scope of this franchise, without
JIFFY LUBE's prior written consent, is an infringement of
JIFFY LUBE's exclusive right, title and interest in and to
the Mark, and expressly covenants that during the term of
this franchlse, and after the expiration or termination
hereof, Franchisee shall not, directly or 1nd1rect1y, commit
an act of infringement or contest or aid others in contesting
the valldlty or ownership of the Mark or take any other
action in derogation thereof.

B. Franchisee shall not use the Mark or any name confus-
ingly similar to the Mark as part of the firm or corporate
name of Franchisee.

_ C. Franchisee shall promptly notify JIFFY LUBE of any

use, by any person or legal entity other than JIFFY LUBE or
another of its franchisees, of the Mark, any colorable
variation thereof, or any other mark in which JIFFY LUBE has
or claims a proprietary interest. Franchisee further agrees
to notify JIFFY LUBE promptly of any litigation instituted by
any person or legal entity against JIFFY LUBE or Franchisee
involving the Mark. 1In the event JIFFY LUBE, in its sole
discretion, undertakes the defense of any such litigation,
Franchisee agrees to execute any and all documents, and to
render such assistance (excluding financial assistance) as
may, in the opinion of JIFFY LUBE's counsel, be reasonably
necessary to carry out such defense or prosecutlon. If the
infringement or litigation does not involve Franchisee's
business, JIFFY LUBE will reimburse Franchisee for all
out-of-pocket costs incurred in connection with preventing
any infringement.

D. JIFFY LUBE may acquire or develop additional trade-
marks, service marks, logos, and trade names, which shall be
the sole property of JIFFY LUBE, but JIFFY LUBE shall not be
required to franchise any such service mark, trademark, or
trade name to Franchisee. JIFFY LUBE reserves the rlght to
modify the Mark or to substitute another service mark, trade
name or other commercial symbol for the Mark, and to require
use of such modified or substituted service mark, trade name
or other commercial symbol by Franchisee, w1thout any
liability to Franchisee, other than payment by JIFFY LUBE of
the tangible costs of such conversion unless other wise
provided in this Agreement.

E. Without limiting the generality of the foreg01ng
prov151ons, Franchisee undertakes and agrees to affix in a
consplcuous location in or upon the Service Center premises a
sign containing the follow1ng notice or a variation thereof:

"This Service Center is owned and operated by AZTEC
LUBRICANTS, INC., who is a franchisee of JIFFY LUBE
INTERNATIONAL, INC.;'the trademarks "JIFFY LUBE" and
"JIFFY LUBE and Designs" are owned by JIFFY LUBE INTER-
NATIONAL, INC.

F. Franchisee and any of its officers or'employees shall
execute an assignment or any other necessary documentation
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vesting in JIFFY LUBE full and complete ownershlp of any idea
or invention which may be patented or used in conjunction
with the System if said idea or invention was developed
during the term of this franchise.

4. FRANCHISE AND ROYALTY  FEES. 1In consideration of the
grant of this franchise, Franchisee shall pay-to JIFFY LUBE
the following fees in the following manner-

A. (1) For the perlod commencing upon the date of
execution of this Agreement and continuing through February
28, 1991 a monthly Royalty Fee of five percent (5%) of Gross
Sales shall be paid by Franchisee. During the balance of
this Agreement, a monthly Royalty Fee of si
Gross Sales shall be paid by Franchisee. This Royalty Fee is
due and payable on or before the tenth (10th) of each month
for the preceding month. Said Royalty Fee shall begin to
accrue the first day that Franchisee is open for business.
Each royalty payment shall be accompanied by a statement of
accounting forms contained in the Policies and Procedures
Manual, and said payment and statement of accounts shall be
preceded by an oral report of Gross Sales for the preceding
month, no later than the third (3rd) business day of each
month. : '

(2) For the purpocse of this Agreement, "Gross Sales"
shall mean the entire amount of sales and business receipts
of Franchisee's Jiffy Lube Service Center herein franchised,
including, but not limited to, retail sales, any other sums
or the value of any services recelved or charged, for
services provided and sales of used products such as used
oil, but excluding sales and use taxes, gross receipts taxes
and similar taxes paid by Franchisee based on sales, any bona
fide refunds or dlscounts from the original purchase price.

B. If any sums requlred to be paid to JIFFY LUBE under
this Agreement are not actually received by JIFFY LUBE on or
before the date due, such sums shall bear interest daily
after such due date until paid at the lesser of a rate equal
to two percent (2%) per month or the highest rate of interest
allowed by law until paid, and any payments received shall
first be applied to the interest due and shall not be applied
to reduce the principal sum due until all outstanding
interest is paid. The foregoing shall be in addition to any
other rights or remedies JIFFY LUBE may have.

5. LOCATION OF FRANCHISEE'S JIFFY LUBE BUSINESS.

A. Franchisee shall operate its Jiffy Lube Service Center
within the trade area of the San Diego ADI, upon JIFFY LUBE's
approval of the exact location cof said Jiffy Lube Service
Center, an Addendum shall be executed establishing said
location. -

B. Concurrently with the execution of the Addendum
mentioned in A. above, or within thirty (30) days thereafter,
Franchisee must enter into a lease or sublease with JIFFY
LUBE. Unless JIFFY LUBE has agreed in a separate written
agreement to purchase the property and/or construct the
building in which the Jiffy Lube Service Center is to be
located, JIFFY LUBE shall have no such obligation and shall
only be obligated to act in an advisory capacity to assist
Franchisee in acquiring property and constructing a building
thereon and JIFFY LUBE shall provide, in its sole discretion,
reasonable assistance to Franchisee to enable Franchisee to
obtain any required financing. Copies of all executed real
estate documents shall be provided to JIFFY LUBE by
Franchisee prior to Franchisee's commencement of
construction. Any real estate and improvement costs
-associated with the development of the Service Center
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including, but not limited to, government permits, franchises
and fees; attorney's fees; interest, points and commitment
fees; surveys, boring and other soft costs shall be for the
account of the Franchisee and may be included in determining
the lease or sublease rental payments.

6. CONSTRUCTING AND OPENING FRANCHISEE'S JIFFY LUBE
BUSINESS.

!

A. Intentionally left blank.

B. Intentionally left blank.

C. Franchisee shall also install and maintain a point-of

‘sale computer system which has been approved by JIFFY LUBE.

7. SERVICES FURNISHED BY JIFFY LUBE. During the term of
this Agreement, JIFFY LUBE shall provide and Franchisee shall
comply with the following:

A. Standardized procedures of operation as detailed in
the Policies and Procedures Manual described in Section 11
hereof.

B. Training programs and assistance as described in
Section 8 hereof.

C. Standardized accounting procedures as described in
Section 10 hereof.

D. Occasional reports of improvements in business and
merchandising methods and other areas of the System as may be
developed or acquired by JIFFY LUBE.

E. Field supervision and consultation to assist Franch- -
isee 1in those areas of the conduct of Franchisee's Jiffy
Lube business in which JIFFY LUBE determines that Franchisee
needs such assistance. Field supervision may include

.consultation and assistance with regard to hiring and

training new employees, operational problems, and new methods
of merchandising as they may be developed, and programs
inveolving solicitation of fleet type business .
to aid in building Franchisee's Jiffy Lube business. Field
supervision visits shall be scheduled by JIFFY LUBE.

F. At JIFFY LUBE's cost, one (1) copy of: the Policies
and Procedures Manual and such lubrication manuals, product
manuals and catalogs, product cross-reference manuals, and
related types of materials and charts which, in JIFFY LUBE's
judgment, may be beneficial to Franchisee in its daily
business activity.

G. Continued efforts to negotiate purchasing ar-
rangements with suppliers for products and supplies, as
described in Part C. of Section 13 hereof.

8. TRAINING PROGRAM. Franchisee and all employees of
Franchisee shall maintain the high standards of skill,
efficiency, and quality of workmanship established by JIFFY
LUBE. To assist Franchisee in establishing and maintaining
such standards, the parties agree that training shall occur
as follows: ‘

A. Prior to attending the standard Operations Training
Course, Franchisee and any of Franchisee's managers must
spend at least two (2) week's time actually working at a
JIFFY LUBE Service Center.
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B. Prior to opening, Franchisee and Franchisee's
original manager must successfully complete the standard
Cperations Training Course for the operation of a Jiffy Lube
Service Center at an operating Jiffy Lube Service Center
designated by JIFFY LUBE. In the event such training takes
place outside the Baltimore, Maryland metropolitan area,
Franchisee agrees to pay a proportionate share of JIFFY
LUBE's representatives' expenses including but not limited to
transportation, meals and lodging, and any other necessary or
reasonable expenses incurred in having to provide such
training. In addition, in the event the original or any
succeeding manager leaves the employ of Franchisee, a
replacement manager must successfully complete the training
program within six (6) weeks from the date of replacement.
Successful completion of the course shall be evidenced by a
certificate provided by JIFFY LUBE. All costs of training,
including the cost of manuals and instructors, shall be borne
by JIFFY LUBE, but Franchisee shall bear the cost of
trainees' wages, certain training aids to be retained by
Franchisee, transportation, meals, lodging and incidental
perscnal expenses. This training shall occur at least two
(2) weeks but not more than six (6) months prior to the
projected opening of the Jiffy Lube Service Center herein
franchised. Similar training shall be required for each
succeeding manager, at times scheduled by JIFFY LUBE. If
such training is required more often than once in any two
(2) year period owing to more frequent replacement of a
manager, Franchisee shall pay JIFFY LUBE for the actual cost
of training, but other wise the expenses of training shall be
borne by the parties as described above.

C. JIFFY LUBE shall provide operations training for the
initial employees, other than Franchisee and Franchisee's
original manager, at Franchisee's location by a qualified
JIFFY LUBE representative. Such training shall be scheduled
by JIFFY LUBE in coordination with Franchisee to occur in
conjunction with Franchisee's commencement of operations.
JIFFY LUBE shall not be responsible for any training expenses
except for the salary and other expenses incurred by its.
training representative. Franchisee shall be responsible for
training subsequent employees not trained during the time
that the JIFFY LUBE training representative 1is present,
although Franchisee may request field supervision assistance
from JIFFY LUBE. Franchisee shall be present during this
training period.

D. Franchisee and Franchisee's manager shall be
required to successfully complete a standard Operations
Training Course every Five (5) years or more often if in
the sole discretion of JIFFY LUBE such training is con-
sidered necessary.

9. PERSONAIL ATTENTION OF FRANCHISEE.

A. Franchisee, or a manager who has successfully
completed the standard Operations Training Course, shall
personally manage the Jiffy Lube business franchised
hereunder.

B. The requirement of perscnal management, as
established herein, is understood by the parties to entail
Franchisee's (or Manager's) best efforts and a devotion to
the success of the business consistent with the spirit of
this Agreement. It is further understood and agreed that
the success of Franchisee's Jiffy Lube business is depend-
ent upon its personal and continued efforts and attention
to said business. Personal management shall include, but
not be limited to: presence at the business location
during opening, closing, and peak business hours: constant
inspection of facilities to insure the highest standards
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of sanitation, cleanliness, and appearance; involvement in
cbtaining fleet sales; training of employees; part-
icipation in advertising and trade programs; and super-
vision of employees to ensure that the highest standard of
service is provided to the customer and to ensure that
employees deal with customers in a courteous and polite
manner. Franchisee shall make frequent inspectfons of the
franchised Jiffy Lube business to insure compliance with
approved standards and methods of operation and preserva-
tion of order on the premises.

10. ACCOUNTING PROCEDURES

A. During the term of this Agreement, Franchisee
shall maintain and preserve, for at least seven (7) years
from the close of the fiscal year to which the books,
records and accounts are related, proper and complete
books, records and accounts. JIFFY LUBE shall establish
and make available to Franchisee a standardized accounting
system and procedures which shall be followed and used by
Franchisee.

B. Franchisee recognizes the importance of statis-
tical analysis and shall provide JIFFY LUBE with financial
statements and reports of sales in the form prescribed by
JIFFY LUBE on or before the twenty-fifth (25th) of each
month for the preceding month. Standard report forms are
contained in the Policies and Procedures Manual.
Franchisee shall provide JIFFY LUBE with copies of state
sales tax returns at the time said returns are filed with
the state. JIFFY LUBE shall have the right from time to
time to request additional financial, statistical or other
information as JIFFY LUBE may reasonably deem to be re-
guired or desirable. All such financial information shall
be prepared in accordance with generally-accepted account-
ing principles, consistently applied.

C. Franchisee shall provide JIFFY LUBE annually,
within sixty (60) days after Franchisee's fiscal year end,
with a statement of income or loss, a statement of finan-
cial position, all of which are prepared in accordance
with generally accepted accounting principles, consistent-
ly applied, by an independent certified public accountant
in accordance with the standard for a review or, if re-
quested by JIFFY LUBE, in accordance with the standard for
an audited statement. Simultaneously with the year end
financial statements, Franchisee shall furnish JIFFY LUBE
with a copy of all tax returns filed by Franchisee for
that year with respect to the business franchised here-
under, including but not limited to Federal and State
income tax returns.

D. JIFFY LUBE or its designated agents shall have
the right, at all reasonable times, to examine and audit
Franchisee's books and records. If such examination or
audit should disclose any underpayment of the Royalty Fee,
Franchisee shall promptly pay the deficient amount plus
interest thereon from the date due until paid, at the
lesser of a rate of two percent (2%) per month or the
highest rate of interest allowed by law. If such an
examination or audit discloses an understatement in any
report of two percent (2%) or more, Franchisee shall, in
addition, reimburse JIFFY LUBE for the cost of having
Franchisee's books examined or audited. The foregoing
shall be in addition to any other rights or remedies JIFFY
LUBE may have.

E. All information to be furnished by Franchisee to
JIFFY LUBE shall at all times be accurate and correct in
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all material respects and complete insofar as completeness
may be necessary to give JIFFY LUBE a true and accurate
picture of Franchisee's operation. The failure or refusal
of Franchisee to furnish when due any of the statements
required to be furnished under this Section 10, or the
failure of Franchisee to account properly for all income
received by Franchisee, shall be deemed a defauit under
this Agreement and shall entitle JIFFY LUBE to all of its
remedies as set forth in this Agreement.

F. JIFFY LUBE shall have the right to use any finan-
cial statements, sales reports, or other financial or
statistical information provided by Franchisee in connec-
tion with efforts by JIFFY LUBE to attract additional
Franchisees, obtain financing or raise capital and shall
be authorized to disclose any information contained in
such financial reports as may be required by any federal
or state requirements, court orders, etc. JIFFY LUBE
shall not disclose any information shown on any tax re-
turns of Franchisee except for information disclosed on
other documents submitted or if required by law.

G.  In the event Franchlsee shall not provide any
required information or not provide such information in
the required for mat, JIFFY LUBE shall have the right, but
not the obligation, to obtain said information and/or
Franchisee shall be responsible for any reasonable costs
and expenses associated therewith.

11. JIFFY LUBE POLICIES AND PROCEDURES MANUAL.

A. JIFFY LUBE has developed a Policies and Pro-
cedures Manual (hereinafter the "Manual") describing the
System and its standard operating procedures. The Manual
shall remain the exclusive property of JIFFY LUBE and
shall be loaned to Franchisee for the term of this Agree-
ment. JIFFY LUBE may also develop and lend to Franchisee
additional manuals on particular phases of the System.
Franchisee hereby covenants to operate its Jiffy Lube
Service Center in strict conformance with the Manual and
any other manuals developed by JIFFY LUBE for the System.

B. Franchisee understands and agrees that the System
is from time to time modified and improved, and that such
modifications and improvements may require modifications
and changes in the Manual. Franchisee agrees to operate
its Jiffy Lube Service Center in strict conformance with
any future modifications and changes in the Manual or in
any other manuals developed and lent to Franchisee by
JIFFY LUBE. Franchisee shall at all times insure that its
copies of said Manual and any other manuals are kept
current and up-to-date and, in the event of any dispute as
to their contents, the terms of the master copy of the
Manual and any other manuals maintained by JIFFY LUBE at
JIFFY LUBE's home office shall be controlling.

C. Franchisee shall treat the Manual, any other
manuals developed by JIFFY LUBE and loaned to Franchisee,
and the information contained therein, as confidential and
shall use all reasonable efforts to maintain such informa-
tion as secret and confidential. Franchisee shall not at
any time, without JIFFY LUBE's prior written consent,
copy, duplicate, record or otherwise reproduce the Manual
or any other System manuals, in whole or in part, nor
otherwise make the same available to any unauthorized
person.

12. INSPECTION BY JIFFY LUBE. A field represent-
ative of JIFFY LUBE may make announced or unannounced
inspections of Franchisee's Jiffy Lube Service Center to
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insure compliance with all requirements of this Agreement.
The field representative shall be allowed to inspect any
part of Franchisee's Jiffy Lube business, including Fran-
chisee's books and financial accounts, at any time during
normal business hours. At the conclusion of his inspec-
tion, the field representative shall prepare a written
Report. Franchisee, if present, and the manager shall be
given a copy of the Report and shall sign a second copy to
be sent to JIFFY LUBE, on which Franchisee may either :
acknowledge or contest the field representative's con-
clusions and observations. Franchisee, his manager,
accountant and a representative of his advertising agency
{if other than JIFFY LUBE's) shall be present at any
announced inspection; JIFFY LUBE shall use its reasonable
efforts to give two (2) weeks notification of any an-
nounced inspection.

13. APPROVED PRODUCTS AND SUPPLIES.

A. Franchisee may purchase its equipment, products
and supplies from whomever Franchisee in its own dis-
cretion decides; subject, however, to the requirement that
the equipment, products and supplies used by Franchisee
must meet certain minimum quality and warranty speci-
fications that shall be determined by JIFFY LUBE and
listed in the Manual. The purpose of these specifications
is to protect and maintain the high quality of the Mark
and System.

B. JIFFY LUBE shall maintain and make available to
Franchisee a list of approved products which meet JIFFY
LUBE's specifications. Said list may be modified from
time to time.. If Franchisee desires to use products not
already on the approved list, Franchisee shall so notify
JIFFY LUBE in writing prior to using such products and, if
JIFFY LUBE so requests, shall provide to JIFFY LUBE a
sample of the product and any relevant technical data.
JIFFY LUBE will test the product at Franchisee's expense
to determine whether the pro duct meets the required
standards and shall so notify Franchisee. If JIFFY LUBE
determines that the product does not meet the required
standards, Franchisee shall not use such product in its
Jiffy Lube business. ,

C. JIFFY LUBE or its related companies may offer to
sell to Franchisee products and supplies used in operating
Jiffy Lube Service Centers, which may be purchased by
Franchisee at its option. JIFFY LUBE and its related
companies will endeavor, to the extent it is able to do so
based on total purchases by franchisees, to negotiate
volume purchasing arrangements for those products and
supplies and offer them at a reasonable mark~-up to franch-
isees.

D. Since JIFFY LUBE is not the manufacturer of any
products, supplies or equipment which it may sell or
provide to Franchisee, JIFFY LUBE does not provide any
warranty or guarantee to Franchisee or any third party,
nor shall Franchisee make any representation to the con-
trary to any third party. If JIFFY LUBE is able to secure
any warranty, guarantee or assumption of liability from
any manufacturer which it is authorized to convey to
Franchisee, it will so notify Franchisee.

E. 1In the event Franchisee orders products and sup-
plies from JIFFY LUBE or its related companies, any secur-
ity deposits, down payments or advance payments requested
by JIFFY LUBE or its related companies must be paid prior
to placement of the order with the vendor. Franchisee
agrees to pay all billings for supplies and products
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purchased from JIFFY LUBE or its related companies in a
prompt and businesslike manner.

F.  JIFFY LUBE may specify and require Franchisee to
purchase types and amounts of supplies of oil and filters
determined by JIFFY LUBE to be sufficient for Franchlsee s
initial inventory.

14. DESIGN AND APPEARANCE.

A. Franchisee acknowledges that the design and ap-
pearance of the Jiffy Lube Service Center are part of the
System and that uniformity within the System is essential
to the success of the System. Therefore, Franchisee
agrees that it will make no change to the building plan or
design without the written consent of JIFFY LUBE and shall
maintain and renovate periodically at its expense the
interior and exterior decor in such manner as may be
reasonably prescribed from time to time by JIFFY LUBE so
as to maintain standards of appearance consistent with the
quality image of the System. Franchisee further agrees to
purchase or lease and to display at Franchisee's Jiffy
Lube Service Center, whether attached to a building or
free-standing, such and only such signs, emblems, logos,
lettering and pictorial materials in accordance with
specifications designated by JIFFY LUBE, as amended from
time to time, subject to modifications agreed to by JIFFY
LUBE to meet requirements of local sign ordinances. No
signs, emblems, logos, lettering or pictorial materials
'not approved by JIFFY LUBE in writing as to both speci-
fications and placement shall be displayed by Franchisee.

B. Franchisee, at its sole cost and expense, shall
erect and maintain such signs, emblems, logcs, lettering
and pictorial materials in accordance with the terms and
provisions of this Franchise. JIFFY LUBE shall have the
right to change the design specifications for signs,
emblems, logos, lettering and pictorial materials from
time to time and Franchisee shall promptly alter the signs
at its location to conform with the revised specifica-
tions. Such revision shall be at Franchisee's expense if
revision occurs no more often than once in any three (3)
year period. In addition, JIFFY LUBE shall have the right
to require remodeling changes to the building at
Franchisee's expense no more often than once every ten
(10) years. Franchisee shall not be required to make any
such changes if the revision of design or specification or
remcdeling shall occur within one (1) year of the date of
normal expiration of the term of this Agreement, but such
change may be required as a condition of renewal.

15. SALES BY FRANCHISEE. Franchisee shall have the
right to sell products and offer services at any price it
may determine. If JIFFY LUBE recommends a retail price,
such recommendation is suggested only, and is in no way
binding upon Franchisee.

16. ADVERTISING.

A. During the term of this Agreement, Franchisee
shall, on a monthly basis, expend on, or contribute to, an
advertising program an amount equal to eight percent (8%)
of Franchisee's Gross Sales (as defined in Section 4
hereof) for the preceding month. The expenditures or
contributions shall be made as follows: In the event a
national advertising fund (hereinafter "Fund") is es-
tablished pursuant to Part B of this Section 16, and a
regional advertising cooperative association (hereinafter
"Cooperative") is established pursuant to Part C of this
Section 16, Franchisee shall contribute three percent (3%)
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of its Gross Sales to the Fund and five percent (5%) of
its Gross Sales to the Cocoperative. If only a Cooperative
is established, Franchisee shall contribute the entire
eight percent (8%) of its Gross Sales to the Cooperative.
If only a Fund is established, Franchisee shall contribute
three. percent (3%) of its Gross Sales to the Fund and
expend five percent (5%) of its Gross Sales on }ocal ad-
vertising in accordance with part D of this Section 16.

If neither a Fund nor a Cooperative is established, Fran-
chisee shall expend the entire eight percent (8%) on local
advertising.

B. JIFFY LUBE has established a national advertising
fund (hereinafter "Fund"). Franchisee shall contribute to
the Fund as required by Part A of this Section 16. The
Fund shall be maintained and administered by JIFFY LUBE as
follows:

(1) JIFFY LUBE shall direct all advertising
programs, with sole discretion over the approval of a-
gencies, spokespersons, creative concepts, materials and
media used in such programs and the placement and alloca-
tion thereof. Franchisee agrees and acknowledges that the
Fund is intended to maximize general public recognition
and acceptance of the Mark for the benefit of the System
and that JIFFY LUBE and its designees undertake no obliga-
tion in administering the Fund to make expenditures for
Franchisee which are equivalent or proportionate to its
contribution, or to ensure that any particular franchisee
benefits directly or pro rata from the placement of adver-
tising.

(2) JIFFY LUBE shall, for each of its company-
owned Jiffy Lube Service Centers, make contributions to
the Fund on a basis similar to that described in Paragraph
16 A. above.

(3) Franchisee agrees that the Fund may be used
to meet any and all costs of maintaining, administering,
directing and preparing advertising (including, without
limitation, the cost of preparing and conducting tele-
vision, radio, magazine and newspaper advertising cam-
paigns and other public relations activities; employing
advertising agencies to assist therein; and providing
promctional brochures and other marketing materials to
franchisees in the. System). All sums paid by Franchisee
to the Fund shall be maintained in a separate account from
the other funds of JIFFY LUBE and shall not be used to
defray any of JIFFY LUBE's general operating expenses,
except for such reasonable administrative costs and over-
head, if any, as JIFFY LUBE may incur in activities rea-
sonably related to the administration or direction of the
Fund and advertising programs, including, without limita-
tion, conducting market research, preparing marketing and
advertising materials, and collectlng and accounting for
assessments for the Fund.

(4) An audit of the operation of the Fund shall
be prepared annually by an independent certified public
accountant selected by JIFFY LUBE and shall be made avail-
able to Franchisee upon request.

C. (1) A regional advertising cooperative asso-
ciation may at JIFFY LUBE's option be formed or at the
request or with the assent of one-half (%) or more of the
then-existing franchisees located in such geographic area
as JIFFY LUBE may determine is appropriate. At such time
as a cooperative covering Franchisee's location is formed,
Franchisee shall join said Cooperative and commence con-
tributing to the Ccoperative as required by Part A of this
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Section 16 within thirty (30) days after the Cooperative
is formed. If a Cooperative is in existence at the time
Franchisee commences doing business, Franchisee shall
become a member of such Cooperative immediately.

(2) Franchisee may request exemption by
JIFFY LUBE from the requirement for membership in a Co-
operative if Franchisee believes that it will not benefit
from advertising and services arranged by such Coopera-
tive, because of geographic isolation or otherwise. Any
decision of JIFFY LUBE with regard to the requested ex-
emption shall be final. Pending resolution of such a
request, Franchisee is authorized to expend locally in
accordance with Part D of this Section 16, any amount
required by Part A of this Section 16 to be contributed to
the Cooperative. ‘

(3) Any Cooperative shall be formed and
operated in such form and manner as shall be approved by
JIFFY LUBE. Any advertising and promotional plans and
materials the Cooperative desires to use must receive
JIFFY LUBE's prior written approval. The Cooperative
shall be respon51ble to its members to expend the funds
entrusted to it in an equitable manner; however, benefits
may not be directly proportional to contributions. Any
contribution or payment required to be made to a Coopera-
tive must be made on or before the tenth (10th) day of
each month based on the Gross Sales of Franchisee for the
preceding month. The Cooperative shall utilize the funds
provided to it by the members of the Cooperative to pro-
vide regional advertising and to develop standardized
promotional materjial for local advertising programs for
the benefit of member franchisees.

D. In the event Franchisee is required to make
expenditures on local advertising pursuant to Parts A or
C(2) of this Section 16, Franchisee shall submit reports
of the expenditures, in a form specified by JIFFY LUBE, to
JIFFY LUBE by the tenth (10th) day of each month for the
preceding month's expenditures. All such local advertis-
ing by Franchisee in any medium shall be conducted in a
dignified manner and shall conform to the standards and
requirements of the Manual. Franchisee shall submit
samples to JIFFY LUBE (through the mail, return receipt
- requested) and obtain JIFFY LUBE's prior approval (except
with respect to prices to be charged), of all advertising
and promotional plans and materials that Franchisee de-
sires to use and that have not been prepared or previously
approved by JIFFY LUBE. If written disapproval thereof is
not received by Franchisee within fifteen (15) days from
the date of receipt by JIFFY LUBE of such materials, JIFFY
LUBE shall be deemed to have given the required approval.

E. Notwithstanding anything contained herein to the
contrary, in the event a Cooperative exists for the Area
of Dominant Influence ("ADI") in which the Jiffy Lube
Service Center franchised hereunder is located, Franchisee
shall be required to join said Cooperatlve and be bound by
its rules and regqulations.

17. TAXES, FRANCHISES, UTILITIES. Franchisee shall
be responsible for complying with all laws applicable to
the operation of the Jiffy Lube Service Center, securing
and paying for all licenses, permits, and inspections and
paying all occupation, privilege, franchise, sales, use
and income taxes and the like and all water, sewer, gas,
telephone, electric light and power or other utility
charges assessed or charged against the premises for
Franchisee's usage or occupancy thereof, including all
such taxes and fees levied and assessed on property lo-
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cated on or at Franchisee's Jiffy Lube business.

18. TRANSFERABILITY OF INTEREST.

A. Transfer by JIFFY LUBE: JIFFY LUBE shall
have the right to transfer or assign all or any part of
its rights or obligations herein to any person or legal
entity.

B. Transfer by Franchisee:

(1) Franchisee understands and acknowledges that
the rights and duties set forth in this Agreement are
personal to Franchisee, and that JIFFY LUBE has granted
this franchise in reliance on Franchisee's business skill
and financial capacity. Accordingly, neither Franchisee, -
any immediate or remote successor to any part of Fran-
chisee's interest in this franchise, any individual,
partnership, corporation or other legal entity which
directly or indirectly controls Franchisee, if Franchisee
is a corporation, nor any general partner or any limited
partner (including any corporation which controls, direct-
" ly or indirectly, any general or limited partner), if
Franchisee is a partnership, shall sell, assign, transfer,
convey, give away, pledge, mortgage or otherwise encumber
any interest in this franchise without the prior written
consent of JIFFY LUBE. Any purported assignment or trans-
fer, by operation of law or otherwise, not having the
written consent of JIFFY LUBE shall be null and void and
shall constitute a material breach of this Agreement, for
which JIFFY LUBE may then terminate without opportunity to
cure pursuant to Section 20 hereof.

(2) If a transfer, alone or together with other
previous, simultaneous or proposed transfers, would have
the effect of transferring either a controlling interest
or operating control in the Jiffy lLube Service Center
franchised herein, JIFFY LUBE may, in its sole discretion,
require as a condition to its approval that:

(a) All of Franchisee's accrued monetary
obligations, including amounts due any national account
suppliers, to JIFFY LUBE and all other outstanding obliga-
tions related to the Jiffy Lube Service Center shall have
been satisfied;

(b) The transferor shall have executed a
general release under seal, in a form satisfactory to
JIFFY LUBE, of any and all claims except any claims pre-
viously asserted against JIFFY LUBE and its officers,
directors, shareholders and employees, in their corporate
and individual capacities, .including, without limitation,
claims arising under federal, state and local laws, rules
and ordinances;

(c) The transferee shall enter into a
written assignment, under seal, and in a form satisfactory
to JIFFY LUBE, assuming and agreeing to discharge all of
Franchisee's obligations under this Agreement;
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(d) The transferee shall demonstrate to
JIFFY 'LUBE's satisfaction that it meets JIFFY LUBE's
managerlal and business standards; possesses a good moral
character, business reputation, and credit rating; has the
aptitude and ability to conduct the business franchised
herein: (as may be evidenced by prior related business
experience or otherwise); and has adequate financial
resources and capital to operate the business;

(e) The transferee shall execute (and/or,
upon JIFFY LUBE's request, cause all interested parties to
execute) such then-current standard form franchise agree-
ments and other ancillary agreements as JIFFY LUBE may
require for the franchised business, including a lease or
sublease, for a term ending on the date of expiration of
this Agreement;

' (f) At transferee's expense and upon such
other terms and conditions as JIFFY LUBE may reasonably
require, transferee's manager and assistant manager shall
complete any training programs then in effect for fran-
chisees;' ' and

(g) Except in the case of a transfer to a
corporation formed solely for the convenience of owner-
ship, a transfer fee in an amount equal to five percent
(5%) of the then-current Franchise Fee plus all actual
experises incurred by JIFFY LUBE in.connection with the
transfer shall have been paid.

(3) No transfer in the nature of a grant of a
securlty interest shall be permitted without JIFFY LUBE's
prior written consent which shall be at JIFFY LUBE's sole
discretion. 1In the event consent is given to a transfer
in the nature of a grant of a security interest, it is
expressly agreed that if the holder of the security inter-
est should ever seek to exercise the rights of Franchisee
or assume the interest of Franchisee in this Agreement due
to a default under any documents related to the security
interest, JIFFY LUBE shall have the right and option to
purchase the rights of the secured party upon payment of
all sums then due to such secured party.

C. Transfer to Franchisee's Corporation or Partner-
ship:

In the event the proposed transfer is to a corp-
oration or partnership formed solely for the convenience
of ownership, JIFFY LUBE's consent to such transfer may,
in its sole discretion, be conditioned on the following
requirements:

(1) The corporate or partnership franchisee's
activities shall be confined exclusively to operating the
business franchised herein;

(2) Franchisee shall own a majority stock in-
terest or partnership interest in the transferee corp-
oration or partnership, and shall act as its principal
executive officer;

(3) Each stock certificate of a corporate fran-
chisee or certificate of interest of a partnership shall
have conspicuocusly endorsed upon its face a statement in a
form satisfactory to JIFFY LUBE that it is held subject
to, and that further assignment or transfer thereof is
subject to, all restrictions imposed upon assignments by
this Agreement;
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(4) All shareholders or partners shall jointly
and severally guarantee the corporation's or partnership's
performance and shall bind themselves to the terms of thls
Agreement; and

(5) Copies of transferee's Articles of Incorp-
oration, Certificate of Partnership, By-Laws, ré&solutions,
1nclud1ng without limitation, the resolutions authorlzlng
entry into this Agreement, and all other governing docu-

'ments, shall be promptly furnished to JIFFY LUBE.

D, Transfer and Issuance of Securities:

If Franchisee is a corporation, it shall maintain
stop transfer instructions against the transfer on its
records of any securities with voting rights subject to
the restrictions of this Section 18, and shall issue no
such securities upon the face of whlch the following
printed legend does not legibly and conspicuously appear:

The transfer of this stock is subject to the terms
and conditions of a Franchise Agreement between Jiffy
Lube International, Inc. and the corporation dated ___
Reference is made to said
Franchise Agreement and to the Articles of
Incorporation and By-Laws of this corporation.

E. JIFFY LUBE's Right of First Refusal:

(1) Any party holding any interest in the
Franchisee or the franchise and who desires to accept any
bona fide offer to purchase his or its interest in the
franchised business from a third party shall notify JIFFY
LUBE in writing of each such offer and, except as other-
wise provided herein, JIFFY LUBE shall have the right of
option, exercisable within twenty (20) days after receipt
of such written notification, to send written notice to
the seller that JIFFY LUBE or its nominee intends to
purchase seller's interest on the same terms and condi-
tions offered by the third party or their cash equivalent,
excluding any extraneous assets not necessary to the
cperation of the Jiffy Lube Service Center. Any material
change in the terms of any offer prior to closing shall
constitute a new offer subject to the same rights of first
refusal by JIFFY LUBE or its nominee as in the case of an
initial offer. In the event that JIFFY LUBE or its nomi-
nee elects to purchase seller's interest, closing on such
purchase must occur within sixty (60) days from the date
to notice of seller of the election to purchase by JIFFY
LUBE or its nominee. Failure of JIFFY LUBE to exercise
the option afforded by this Section 18 shall not con-
stitute a waiver of any other provision of this Agreement,
including all of the requirements of this Section 18, with
respect to a proposed transfer.

(2) In the event a proposed transferee is the
spouse, son or daughter of the transferor or any indivi-
dual or entity holding an equity interest in Franchisee as
of the date of this Agreement, JIFFY LUBE shall not have
any right of first refusal as provided in this Section 18;
provided, however, written notification of any such trans-
fer shall be provided JIFFY LUBE within thirty (30) days
of consummation of the transfer by the transferee.

'F. Transfer Upon Death or Permanent Incapacity:

Upon the death or permanent incapacity of any
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person with an interest in this franchise or in Fran-
chisee, and upon the dissclution of a Franchisee that is a
partnership or corporation, the executor, administrator,
personal representative or trustee of such person or
entity shall transfer his or its interest to a third party
approved by JIFFY LUBE within a reasonable time. Such
transfers, including, without limitation, transfers by
devise or inheritance, shall be subject to the same. con-
ditions as any inter vivos transfer except that in the
event of an approved transfer to a member of the immediate
family (spouse, child or parent) the fee required under
Section 18.B.2.(g) shall not be applicable. If the heirs
or beneficiaries of any such person are unable toc meet the
conditions in this Section 18, the personal representative
of the deceased franchisee shall have a reasonable time to
dispose of the deceased's interest in the franchise, which
disposition shall be subject to all the terms and con-
ditions for transfers contained in this Agreement.

G. Non-Waiver of Clainms:

JIFFY LUBE's consent to a transfer of any interest
in the franchise granted herein shall not constitute a
waiver of any claims it may have against the transferring
party, nor shall it be deemed a waiver of JIFFY LUBE's
right to demand exact compliance with any of the terms of
this Agreement by the transferee.

19. HOURS OF OPERATION. Franchisee's Jiffy Lube
Service Center shall be open for business during normal
business hours for such minimum hours (at least fifty (50)
hours each week) and days as are specified in the Manual.

20. DEFAUILT AND TERMINATION.

.A. Franchisee shall be deemed to be in default
under this Agreement, and all rights granted herein shall
automatically terminate without notice to Franchisee, if
Franchisee shall become insolvent, makes a general assign-
ment for the benefit of creditors, suffers the filing of a
voluntary or involuntary bankruptcy petition which is not
dismissed within sixty (60) days after filing, is
adjudicated a bankrupt, suffers temporary or permanent
court-appointed receivership of substantially all of its
property, if execution is levied against Franchisee's
business or property, if suit to foreclose any lien or
mortgage against the premises or equipment is instituted
against Franchisee and not dismissed within thirty (30)
days, or if the real or personal property of Franchisee's
Jiffy Lube Service Center shall be sold after levy there-
upon by any sheriff, marshal, or constable.

B. Franchisee shall be deemed to be in default and
JIFFY LUBE may, at its option, terminate this Agreement
and all rights granted hereunder, without affording Franc-
hisee any opportunity to cure the default, effective
immediately upon receipt of notice by Franchisee, upon the
occurrence of any of the following events:

(1) If Franchisee fails, for any reason whatsocever
except for delays in construction for which Franchisee is
not in any way responsible, to have its Jiffy Lube Service
Center open within the time agreed to in Part B of Section
6;

(2) If Franchisee fails to repair, restore or
rebuild any loss or damage to its Jiffy Lube Service
Center within one hundred twenty (120) days from the date
of such loss or damage;
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(3) If Franchisee, without JIFFY LUBE's prior
written consent, ceases to do business at the Jiffy Lube
Service Center, or loses the right to possession of the
premises or otherwise forfeits the right to do or transact
business 'in the jurisdiction where the Jiffy Lube Serv1ce
Center is located;

(4) If Franchisee, or a principal officer of Fran-
chisee, if Franchisee is a corporatlon or partnership, is
convicted of a felony or a crime 1nvolv1ng moral turpi-
tude, consumer fraud, or any other crime or offense that
is reasonably likely, in the sole opinion of JIFFY LUBE,
to have adverse effect on the System, the Proprietary
Marks, the goodwill associated therewith, or JIFFY LUBE's
interest therein and such interest is not transferred
within thirty (30) days of such conviction;

(5) If a threat or danger to public health or
safety results from the construction, maintenance or
operation of the Jiffy Lube Service Center franchised
hereunder;

(6) If Franchisee purports to transfer any rights
or obligations under this Agreement to any third party
without JIFFY LUBE's prior written consent, contrary to
the terms of Section 18 hereof;

(7) If Franchisee fails to comply with the in-term
covenants of Section 22 hereof;

(8) If Franchisee discloses or divulges the con-
tents of the Manual or other trade secret or confidential
information provided Franchisee by JIFFY LUBE contrary to
Sections 11 and 23 hereof;

{9) If an approved transfer is not effected within
a reasonable time following Franchisee's death or per-
manent incapacity as required by Section 18 hereof;

(10) If Franchisee repeatedly fails to make tlmely
payments of royalties or any monies owing to JIFFY LUBE.

(11) If Franchisee knowingly makes any false state-
ments in any reports submitted to JIFFY LUBE.

(12) If Franchisee suffers any federal, state or
local tax lien or levy or suit to enforce the same, brou-
ght against Franchisee or against Franchisee's property.

C. Except as provided in Parts A and B of this
Section 20, Franchisee shall have thirty (30) days after
its receipt from JIFFY LUBE of a written Notice of Termin-
ation within which to remedy any default hereunder and
provide evidence thereof to JIFFY LUBE. If any such
default is not cured within that time, or such longer
period as applicable law may require, this Agreement shall
terminate without further notice to Franchisee effective
immediately upon the expiration of the thirty (30) day
period or such longer period as applicable law may re-
quire. Franchisee shall be in default hereunder for any
failure to substantially comply with any of the require-
ments imposed by this Agreement, as it may from time to
time reasonably be supplemented by the Manual, or to carry
ocut the terms of this Agreement, in good faith. Such
defaults shall include, for example, without limitation,
the occurrence of any of the following events:

(1) If Franchisee fails, refuses, or neglects
promptly to pay any monies owing to JIFFY LUBE when due,
or to submit the financial information required by JIFFY
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LUBE under this Agreement, or makes any false statements
in connection therewith.

(2) If Franchisee fails to maintain the standards
that JIFFY LUBE requires in this Agreement and in the
Manual.
(3) If Franchisee fails, refuses or neglects to
obtain JIFFY LUBE's prior written approval or consent as
required by this Agreement.

(4) If Franchisee misuses or makes any unauthorized
use of the Mark or System, or otherwise materially impairs
the good will associated therewith or JIFFY LUBE's rights
thereln.

(5) If Franchisee fails to comply with the require-
ment of personal management as provided in Section 9
hereof. :

(6) If Franchisee fails to satisfactorily pass any
inspection and thereafter fails to rectify, within thirty
(30) days, any material deficiencies noted in such inspec-
tion.

D. Franchisee may terminate this Agreement if
JIFFY LUBE has materially defaulted in the performance of
its obligations under this Agreement provided that:

(1) Franchisee has provided JIFFY LUBE with a
written notice of default; and

(2) JIFFY LUBE has failed to cure such default
within thirty (30) days after its receipt of such notice;
provided, however, that if JIFFY LUBE shall be delayed,
hindered in, or prevented from the performance of any act
required hereunder by reason of strikes, labor troubles,
inability to procure materials, restrictive governmental
laws or regulations, riots, insurrection, war, or the act,
failure to act, or default of another party, or other
reason beyond its control, then performance of such act
shall be excused for the period of delay and the period of
performance of any such act shall be extended for a peried
equlvalent to the period of such delay.

21. OBLIGATIONS UPON EXPIRATION OR TERMINATION.

A. In the event of expiration or termination of
this Agreement, for any reason whatsoever, Franchisee
shall cease to be an authorized JIFFY LUBE franchisee and
shall immediately and permanently discontinue the use of
the Mark and any name or mark containing the designation
"Jiffy Lube," or any mark or name confusingly similar
thereto, or any other designation indicating, or tending
to indicate, that Franchisee is in any way an authorized
JIFFY LUBE franchisee. If as a result of such expiration
or termination, Franchisee is required to vacate the Jiffy
Lube Service Center and JIFFY LUBE retains possession,
JIFFY LUBE shall be responsible for reimbursing or
crediting Franchisee the depreciated value of any tools,
equipment and fixtures or personal property owned (less
any indebtedness assumed thereon) and Franchisee's actual
cost for any usable inventory taken over by JIFFY LUBE.

B. Upon expiration or termination of this Agreement,
Franchisee also shall do, and covenants to do, the fol-
lowing:

(1) Franchisee shall promptly surrender to JIFFY
LUBE, or, if so directed by JIFFY LUBE, destroy, and
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immediately discontinue the use of, all service marks,
.trademarks, trade names, signs, structures, 11terature
forms, or promotional advertising materials, and any other
article of personality indicative of JIFFY LUBE or confu-
singly similar theretec or the business or products there-
of, and will make or cause to be made such changes in its
bulldlng and structures as JIFFY LUBE may reasonably
direct to effectively distinguish the business from its
former conforming appearance and from other Jiffy Lube
Service Centers, all at no expense to JIFFY LUBE. Also,
Franchisee shall offer to JIFFY LUBE all inventory bearing
the JIFFY LUBE logo or Mark at the original purchase
price.

(2) Franchisee shall discontinue any telephone list=~
ings, radio and newspaper advertising, and any other form
of commitment which may in any way identify Franchisee as
a member of the JIFFY LUBE organization.

(3) Franchisee shall return to JIFFY LUBE the Manual
and all other manuals, bulletins, instruction sheets,
forms, devices, or any other written material, or copies
of any of the same, acquired by Franchisee as a result of
this Agreement.

(4) Franchisee shall not copy or continue to use any
confidential information, materials, ideas, systems or
procedures learned as a result of or covered by this
Agreement.

C. If Franchisee fails to promptly comply with its
obligations under Parts A and B of this Section 21 after
expiration or termination, it is agreed@ that JIFFY LUBE
shall have the right to enter Franchisee's premises,
without being deemed guilty of trespass or any other tort
or other cause of action related thereto, and take such
measures to ensure discontinuance of use of all indicia
indicating a relatlonshlp between Franchisee and JIFFY
LUBE including repossession or alteration of signs and
manuals and reasonable modification of the building ap-
pearance.

D. Franchisee and JIFFY LUBE shall make a prompt,
final accountlng upon expiration or termination, and any
sums owing under this Agreement, or any other sums owing
for judgments or otherwise, shall be paid immediately and
promptly by the owing party. '

22. COVENANTS NOT TO COMPETE.

A. Unless otherwise specified, the term "Fran-
chisee" as used in this Section 22 shall include, collec-
tively and individually, all partners, officers, directors
and holders, directly or indirectly (and any officers or
directors of any such holder), of any beneficial interest
in Franchisee.

B. Franchisee covenants that during the term of
this Agreement, Franchisee shall not, either directly or
indirectly, for itself, or through, on behalf of, or in
conjunction with any person, persons, partnership or
corporation, divert or attempt to divert any business or
customer of the business franchised hereunder to any
competitor by direct or indirect inducement or otherwise.

C. Franchisee covenants that during the term of this
Agreement, and for three (3) years after expiration or
termination of this Agreement, regardless of the cause of
termination, Franchisee shall not, without the prior
written consent of JIFFY LUBE, either directly or in-

[
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directly, for itself, or through, on behalf of, or in con-
junction with any person, persons, partnership, or corp-
oration, employ or seek to employ any person who, within
the preceding six (6) months, has been an employee of
JIFFY LUBE or of any franchisee of JIFFY LUBE.

D. Franchisee acknowledges that the methods of doing
business and other elements comprising the System are
unique and distinctive and have been developed by JIFFY
LUBE at great effort, time and expense: that Franchisee
has regular and continuing access tc valuable confidential
information and training regarding the System; and that
Franchisee recognizes its obligation to promote and devel-
op the franchised business. Franchisee accordingly agrees
as follows:

(1) During the term of this Agreement, Fran-.
chisee shall not, without JIFFY LUBE's prior written
consent, either directly or indirectly, for itself or
through, on behalf of, or in conjunction with any other
person, persons, partnership, or corporation, own, main-
tain, engage in, have any interest in, or perform any.
service for any business which is the same as or sub-
stantially similar to the business conducted hereunder and
which is located within the state in which Franchisee's
business under this Agreement is located or within ten
(10) miles from any other Jiffy Lube Service Center in the
United States. :

(2) Franchisee covenants that, for a period of
three (3) years after the expiration or termination of
this Agreement, regard less of the cause of termination,
Franchisee shall not, without JIFFY LUBE's prior written
consent, either directly or indirectly, for itself or
through, on behalf of, or in conjunction with any other
person, persons, partnership or corporation, own, main-
tain, engage in, have any interest in or perform any
service for any business, which is the same as or sub-
stantially similar to the business conducted under this
Agreement, which is located: (1) within a ten (10) mile
radius of the location of the business operated hereunder,
or (2) within a ten (10) mile radius of any Jiffy Lube
Service Center within the state in which the business
operated hereunder is located, or (3) within a ten (10)
mile radius of any Jiffy Lube Service Center in the United
States.

E. Franchisee acknowledges that Franchisee's vi-
olation of the terms of this Section 22 would result in
irreparable injury to JIFFY LUBE for which no adequate
remedy at law would be available, and Franchisee accord-
ingly consents to the issuance of an injunction prohibit-
ing any conduct by Franchisee in violation of the terms of
this Section 22.

F. The parties agree that each of the foregoing cov-
enants and the subparts hereof shall be construed as
independent of any other covenant, subpart, section or
provision of this Agreement. If all or any portion of a
covenant in this Section 22 is held unreasonable or un-
enforceable by a court or agency having valid jurisdiction
in a final decision to which JIFFY LUBE is a party, Fran-
chisee expressly agrees to be bound by any lesser covenant
subsumed within the terms of such covenant that imposes
the maximum duty permitted by law, as if the resulting
covenant were separately stated in and made a part of this
Section 22.

G. Franchisee understands and acknowledges that
JIFFY LUBE shall have the right, in its sole discretion,
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to reduce the scope of any covenant or subpart thereof set
forth in this Section 22 without Franchisee's consent,
effective immediately upon receipt by Franchisee of writ-
ten notice therecf, and Franchisee agrees that it shall
comply forthwith with any covenant as so modified, which
shall be fully enforceable notwithstanding any other
provision of this Agreement.

H. This Section 22 shall not apply to any ownership
by Franchisee of less than a three percent (3%) beneficial
interest in the outstanding equity securities of any
publicly-held corporation.

23. TRADE SECRETS. Franchisee acknowledges that,
during its relationship with JIFFY LUBE, it will acquire
knowledge of trade secrets, confidential information,
know-how, sales formulae, organizational and operational
methods and other infermation concerning the System and
the operation of a Jiffy Lube Service Center. Franchisee
covenants and agrees that, without JIFFY LUBE's prior
written consent, it will not use or allow use of any such
knowledge except in connection with the operation of
Franchisee's Jiffy Lube Service Center by persons actively
involved in the operation of such facility so long as such
information remains confidential and will not disclose the
contents of any manuals, plans, records or other documents
to any third party not actively involved in the operation
of Franchisee's JIFFY LUBE business and with a valid need
for disclosure in connection therewith. Any third party
or employee to whom such information or documents are
conveyed in the course of operating Franchisee's business
shall be informed that the information is confidential and
proprietary to JIFFY LUBE and may hot be used without an
appropriate franchise from JIFFY LUBE. Franchisee shall
require each manager to execute an agreement for the
benefit of Franchisee. and JIFFY LUBE, a copy of which
shall be furnished to JIFFY LUBE, acknowledging the con-
fidentiality of the System and agreeing not to use such
information for his own benefit and not to disclose it to
third parties. Any violation of the above provisions will
be a default under this Agreement.

24. FRANCHISEE AS INDEPENDENT CONTRACTOR. It is
understood and agreed by the parties that this Agreement
does not create a fiduciary relationship between them and
that Franchisee shall be an independent contractor with
entire control and direction of its JIFFY LUBE business
and operations, subject only to the conditions and cove-
nants established within this Agreement. No agency,
employment, or partnership is created or implied by the
terms of this Agreement. Franchisee's business is totally
separate and apart from any that may be operated by JIFFY
LUBE. Neither party to this Agreement shall make any
representations tending to create an apparent agency,
employment, or partnership relationship. Neither party
shall have authority to act for or on behalf of the other
in any manner to create obligations or debts binding upon
the other, or to give the impression that either party has
a fiduciary duty to the other, and neither party will be
responsible for any obligations or debts binding upon the
other, or give the impression that either party has a
fiduciary duty to the other, and neither party will be
responsible for any obligations, indebtedness, or expenses
whatsoever of the other party. Neither Franchisee, nor
‘any persons performing any duties or engaging in any work
on the premises of Franchisee, shall be deemed an employee
or agent of JIFFY LUBE.

25. INSURANCE.
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A. Prior to opening for business, Franchisee
shall secure and thereafter continucusly maintain and pay .
for insurance at its own expense as follows:

(1) The building, equipment, supplies and inventories
shall be insured against loss or damage by fire, wind-
storm, flood, and other risks usually insured against by
owners of similar property. In no case will such coverage
~be less than one hundred percent (100%) of the replacement
cost of the properties. Unless a waiver is obtained from
JIFFY LUBE, any loss or damage shall be repaired, restored
or rebuilt within one hundred and twenty (120} days from
the date of loss or damage.

(2) Employer's liability insurance ($100,000 minimum
limit) and workmen's compensation insurance as prescribed
by the law of the state or jurisdiction in which the
Service Center is located. (Such insurance shall also be
maintained during any training class.)

(3) Public liability insurance in an amount not less
than $3,000,000 for combined single limit bodily injury
and personal damage, insuring Franchisee, and JIFFY LUBE
against any liability that may accrue against them or any
of them on account of any occurrence in or about the
Service Center during the term of this Agreement or in
consequence of Franchisee's operation thereof and result-
ing in personal injury, death or property damage.

(4) Garagekeepers liability insurance in an amount
not less than $60,000 in conjunction with the care, cust-
ody, and control of vehicles at the Service Center for the
performance of service.

(5) Business interruption insurance which includes
rent payments covering a perlod of not less than six (6)
months.

B. All policies of insurance described in this
Agreement shall be issued by a company with a Best's Guide
rating of "A" or better.

C. Prior to opening for business and annually there-
after at such times as the annual statements are provided,
Franchisee shall furnish to JIFFY LUBE copies of each such
policy, evidencing the coverage noted above and providing
that such insurance will not be cancelled, amended or
modified without thirty (30) days' prior written notice to
JIFFY LUBE, together with evidence of payment of premiuns.

D. If Franchisee fails to procure or continue any of
the insurance described above, JIFFY LUBE is authorized,
but not obligated, to procure the same and Franchisee
shall promptly reimburse JIFFY LUBE for the same.

26. HOLD HARMIESS.

A. Franchisee shall hold harmless and indemnify
JIFFY LUBE and JIFFY LUBE's officers, directors, agents
and employees, from and against any and all losses, ex-
penses, judgments, claims, reasonable attorneys' fees, and
damages arising out of or in connection with any lawsuit
in which JIFFY LUBE shall be named a defendant and which
involves claims arising directly or indirectly from,  as a
result of, or in connection with Franchisee's operation of
the Jiffy Lube business. Franchisee shall promptly notify
JIFFY LUBE of any suits filed by or against Franchisee in
connection with the operation of its Jiffy Lube business
and, upon request, shall furnish JIFFY LUBE with copies of
such documents from the suit as JIFFY LUBE may regquest.
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B. JIFFY LUBE shall hold harmless and indemnify
Franchisee agalnst all claims for patent or service mark
infringement arising out of Franchisee's sales of Jiffy
Lube products or operation under the System provided Fran-
chisee notifies JIFFY LUBE in writing within thirty (30)
days after learning of the claim and provided JIFFY LUBE
has the right to control any litigation or adversary
proceeding resulting from such claim.

27. EXCLUDED ACTIVITIES. 1In order to preserve the
System and Jiffy Lube concept and the identification of
certain service centers cperating under the Mark, Fran-
chisee agrees not to engage in any business at the lo-
"cation inconsistent with the System and Jiffy Lube con-
cept, including, but not limited to, major engine over-
hauls, brake adjustment, repair or alignment, muffler
installation, automobile painting, sale of automotive
parts and supplies not required under the System, or any
sale of non automobile related items. The operation of a
car wash is expressly permitted. Permission to perform
any operations other than those expressly permitted under
the System must be specifically obtained from JIFFY LUBE
in writing.

28. EFFECT OF PARTIAL INVALIDITY. This. Agfeement
shall be construed in accordance with all applicable
federal, state and local laws and regulations and any
provision contrary to such laws and regulations shall be
deemed to be modified to the extent required. .However, if
any provision is determined to be partially or wholly
invalid, such determination shall not be deemed to affect
the validity of any other provision and the parties agree
that the remaining provisions shall be deemed to be in
full force and effect as if they had been executed by both
parties subsequent to removal of the invalid provision.

If any provision is only partially invalid, the remainder
of such provision shall continue to be enforceable if in
accordance with the intent of the parties.

29. WAIVER AND ESTOPPEL. Any failure on the part of
JIFFY LUBE or Franchisee to promptly avail itself of any
default on the part of the other shall not operate as an
estoppel so as to prevent the nondefaulting party from
asserting the default at a subsequent time.

30. TIME. Time is of the essence of this Agree-
ment. : C

31. ENFORCEMENT. If Franchisee defaults in perform-
ance of the terms and covenants of this Agreement, the
parties agree that an action at law may not be an adequate
remedy, and therefore agree that JIFFY LUBE shall have the
right to seek an injunction in addition to any remedy
available at law or equity. In the event any legal action
is taken by JIFFY LUBE to enforce any provision of this
Agreement, Franchisee shall reimburse JIFFY LUBE for the
costs of such action, including court costs, other ex-
penses of litigaticon and reasonable attorneys' fees in-
curred, if JIFFY LUBE secures a judgment in its favor. No
right or remedy conferred upon or reserved to JIFFY LUBE
or Franchisee by this Agreement is intended to be, nor
shall be deemed, exclusive of any other right or remedy
herein or by law or equity provided or permitted, but each
shall be cumulative of every other right or remedy.

32. NOTICES. Any notices required to be given here-.
under shall be given by mailing "Certified Mail, Return
Receipt Requested." Notices to JIFFY LUBE shall be sent to
the address set forth at the beginning of this Agreement
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or to such other address as JIFFY LUBE may hereafter
notify Franchisee in writing. Notices to Franchisee shall
be sent to the business address of its Jiffy Lube business
as set forth in this Agreement or such other address as
Franchisee may hereafter notify JIFFY LUBE in writing.

33. INTERPRETATIONS. The caption headings of this
Agreement are for convenience only and shall in no way
affect the manner in which any provision hereocf is con-
strued. Whenever the context so requires, the singular
shall include the plural, the plural shall include the
singular, the whole shall include any part hereof, and any
gender shall include all other genders. In the event
there is more than one Franchisee hereunder, their
liability shall be joint and several. This Agreement and
the construction thereof shall be governed by the laws of
the State of Maryland. :

34. ENTIRE AGREEMENT. Except as provided in Add-
endum A when such Addendum is fully executed, the fore-
going constitutes the entire agreement between the parties
superseding all prior written or oral agreements, and the
provisions thereof shall be binding upon the parties,
their heirs, executors, administrators, successors, and
assigns. Except as otherwise specified herein, this
Agreement may not be amended or modified except in writ- .
ing, signed by the parties, '

35. CERTIFICATION BY FRANCHISEE. Franchisee hereby ‘

certifies that it has had at least ten (10) business days

to review this Agreement and seek advice of counsel prior ..
to the execution of this Agreement by it, and that it has -

had an opportunity to inspect the Jiffy Lube business
concept and review information made available to it by
JIFFY LUBE concerning the same. Franchisee acknowledges
that it has received the disclosure document required by
the trade regulation rule of the Federal Trade Commission,
entitled Disclosure Requirements and Prohibitions Concern-
ing Franchising and Business Oppeortunity Ventures, at _
least ten (10} business days prior to the date on which
this Agreement was executed. Franchisee further ack-
nowledges that success in the business herein franchised
is primarily dependent on Franchisee's skill and business
acumen.

IN WITNESS WHEREOF, the parties hereto have set their

hands and seals the day and year first above written.

ATTEST: JIFFY LUBE INTERNATIONAL, INC.

By:

ATTEST: : FRANCHISEE:
AZTEC LUBRICANTS, INC.

By:
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ADDENDUM A

THIS ADDENDUM A TO FRANCHISE AGREEMENT, made this 31lst day
of August, 1989 by and between Jiffy Lube International 1Inc.
(Franchisor) and AZTEC LUBRICANTS, INC. (Franchisee),
witnesseth, - ‘

WHEREAS, simultaneously herewith the parties entered into
a certain Franchise Agreement, and

WHEREAS, the parties now desire to add to the provisions
of said Franchise Agreement as hereinafter set forth.

NOW, THEREFORE, in consideration of the promises and the
covenants and agreements herein contained, the parties hereto
do hereby agree as follows:

Location of Franchisee's Jiffy Lube Business

Franchisee shall cperate its Jiffy Lube Service Center on
property located at 5540 Lake Murray, La Mesa, California
which location has been agreed to be the parties. JIFFY LUBE
agrees that while this Agreement shall by and remain binding
and in full force and effect, no other person, firm or
corporation will be granted a franchsie by JIFFY LUBE, nor
will JIFFY LUBE itself, establish or operate, a business
under the System on a site within two miles of the above
location. ' '

IN WITNESS WHEREOF, the parties hereto have set their
hands and seals the day and year first above written.

ATTEST: - JIFFY LUBE INTERNATIONAL) INC.

BY:

Vice President

ATTEST: FRANCHISEE:
AZTEC LUBRICANTS, INC.

By:
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ADDENDUM B

THIS ADDENDUM B TO FRANCHISE AGREEMENT is effective as of
the 31st day of August, 1989 by and between Jiffy Lube
Internaticnal, Inc. (Licensor) and AZTEC LUBRICANTS, Inc.
(Licensee), w1tnesseth

WHEREAS, effective as of the date hereof, the pérties
entered into a certain License Agreement, and

WHEREAS, the parties now desire to add to the provisions
of said License Agreement as hereinafter set forth.

NOW, THEREFORE, in consideration of the promises and the
covenants and agreements herein contained, the parties hereto
do hereby agree as follows:

1. In the event that the Master Agreement between
Licensor, Licensee and Jiffy Lube International of Tennessee,
Inc. executed simultaneously herewith (the "Master
Agreement") shall terminate for reasons other than Licensee's
purchase of the Assets of the Jiffy Lube Service Centers
designated in the Master Agreement, this License Agreement
shall terminate coincidentally with said Master Agreement.

2. In the event that the Master Agreement shall
terminate due to Licensee's purchase of the Assets of the
Jiffy Lube Service Centers designhated in the Master
Agreement, this License Agreement shall continue in effect
until August 31, 2009 unless sooner terminated in accordance
with the provisions set forth in said License Agreement.

IN WITNESS WHEREOF, the parties hereto have set their
hands and seals the day and year first above written.

ATTEST: : JIFFY LUBE INTERNATIONAL, INC.
By:

ATTEST: AZTEC LUBRICANTS, INC.
By:

SAK\AZTEC2.FA
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